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SUMMARY NOTES 
The summary note (“Summary Note”), prepared pursuant to Article 7 of Regulation (EU) 1129/2017 of the 
European Parliament and of the Council of June 14, 2017 and Delegated Regulation (EU) 2019/979 of the 
Commission, provides the key information investors need to understand the nature and risks of the Issuer, 
the Group and the Shares and should be read in conjunction with the other parts of the Prospectus in order 
to assist investors when considering whether to invest in Shares. Terms with a capital letter, where not 
defined in this Summary Note, have the same meaning as in the Prospectus. 

SECTION I - INTRODUCTION CONTAINING NOTICES 

Name of securities: Orsero S.p.A. ordinary shares. 
International Securities Identification Code (ISIN): IT0005138703. 
Identity and contact details of the Issuer and party applying for admission to a regulated market, LEI 
code: Orsero S.p.A., via G. Fantoli 6/15, Milan (registered office), telephone +39 0182 56 0400, email 
orsero@legalmail.it, website www.orserogroup.it. LEI Code: 8156001895E0F4E74803. 
Identity and contact details of the bidder: Not applicable 
Identity and contact details of the competent authority approving the Prospectus: Commissione 
Nazionale per le Società e la Borsa, based in Rome, Via G. B. Martini n. 3, telephone +39 06 84771, email 
protocollo@consob.it, website www.consob.it.  
Prospectus Approval Date: the Prospectus was approved on December 19, 2019. The Prospectus is valid 
for 12 months from the date of its approval. Once the Prospectus is no longer valid, the obligation to publish 
the supplement to the Prospectus does not apply in the event of new significant factors, errors or material 
inaccuracies. 

NOTICES IN ACCORDANCE WITH ART. 7, PAR. 5 OF REGULATION (EU) 1129/2017 

It is expressly notified that: 
(i) the Summary Note should be read as an introduction to the Prospectus;  
(ii) any decision to invest in Shares should be based on the investor's examination of the full Prospectus;  
(iii) the investor may incur a total or partial loss of the capital invested;  
(iv) if an appeal is brought before a court of law concerning the information contained in the Prospectus, 

the applicant investor may be required under national law to bear the costs of translating the Prospectus 
prior to the commencement of the proceedings;  

(v) civil liability is only incumbent on the persons who have submitted the Summary Note, including any 
translations thereof, however only if said note is misleading, inaccurate or inconsistent when read 
together with the other parts of the Prospectus or does not provide, when read together with the other 
parts of the Prospectus, the key information to assist investors when considering investing in such 
Shares. 

SECTION II - KEY INFORMATION CONCERNING THE ISSUER 

II.1 Who is the issuer of the securities? 

The Issuer of the Shares is Orsero S.p.A. 
Domicile: Via G. Fantoli, 6/15, Milan (Registered office). 
Legal form: joint stock company (S.p.A.) under Italian law. 
LEI Code: 8156001895E0F4E74803. 
Laws under which the issuer operates: Italy. 
Country where the Issuer is based: Italy. 
Main activities: the Issuer, parent company of the homonymous Group, is a holding company that, in 
particular, carries out at centralized level and for the companies of the Group, strategic management and 
coordination, marketing and communication activities (with particular focus on the management of the 
“Fratelli Orsero” brand ), human resources management, information technologies (also through the 
management and coordination activities carried out with respect to the subsidiary Orsero Servizi) and 
support services to the finance area (such as treasury, tax coordination and management control). The 
Group is a leading player in the distribution of a broad portfolio of fresh fruit and vegetables and the import 
and transport of mainly bananas and pineapples. The Group's activities in these two sectors are carried out 
by the Group's two main business units, “Distribution” and “Import & Shipping”, respectively. A third, residual 
area of operations, called “Services”, includes Orsero and some minor operating companies, which mainly 
provide ICT, HR and maritime/customs agency services to other Group companies. The Distribution 
Business Unit handles relations with end customers, consisting of large-scale retailers (GDO) and traditional 
wholesalers in Southern Europe.  

mailto:orsero@legalmail.it
http://www.orserogroup.it/
mailto:protocollo@consob.it
http://www.consob.it/
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At June 30, 2019, the revenues of the Import & Shipping business unit accounted for approximately 24.1% 
of total aggregate revenues; at the same date, the revenues of the Distribution business unit accounted for 
approximately 90.9% of total aggregate revenues; while the Services business unit accounted for 1.3% of 
total aggregate revenues. There are also intercompany eliminations equal to 16.3% of total aggregate 
revenues to complete the consolidation of Group revenues. 
Major shareholders: on the basis of the information received in accordance with applicable regulations and 
the results of the shareholders' register, the composition of the share capital of Orsero is as follows: 
Shareholder Number of Shares Percentage of share capital 

FIF Holding S.p.A. 5,664,400 32.03% 

Grupo Fernàndez S.A. (1) 1,000,000 5.66% 

Praude Asset Management Ltd. (2) 1,515,118 8.57% 

Global Portfolio Investments S.l. (3) 996,500 5.64% 

Treasury shares 755,637 4.27% 

Market 7,750,845 43.83% 
(1) Grupo Fernandez is controlled by Mr. Luis Fernández López and his family. 
(2) Praude Asset Management is a Malta-based fund management company (asset manager) that holds the equity investment in 

Orsero through a number of managed funds: (a) 1,063,567 shares representing 6.01% of the share capital held by Hermes 
Linder Fund SICAV Plc.,(b) 403,751 shares representing 2.28% of the share capital held by Praude Fund SICAV (within two 
sub-funds: Praude Total Return Fund and Praude Pure Equity Fund), and c) 47,800 shares representing 0.27% of the share 
capital held by Altinum Funds Sicav Plc. 

(3) The company is an investment vehicle controlled by Wilmington Capital S.L., a company incorporated under Spanish law, in turn 
controlled by Indumenta Pueri S.L. pursuant to Art. 93 of the Consolidated Law on Finance (TUF). It should be noted that, based 
on the information available to the Issuer, Indumenta Pueri S.L. is not controlled by any person pursuant to the aforementioned 
Art. 93 of the Consolidated Law on Finance. 

As at the Prospectus Date, the Issuer is de facto controlled by FIF Holding pursuant to Art. 2359, paragraph 
1, no. 2, of the Italian Civil Code. FIF Holding does not exercise management and coordination activities 
over the Issuer. 
Identity of the main managing directors: on the Trading Start Date, the Company's Managing Directors 
will be Raffaella Orsero (also Deputy Chair of the Board of Directors) and Matteo Colombini. As of the 
Prospectus Date, the Managing Directors of the Company are Paolo Prudenziati, Matteo Colombini and 
Raffaella Orsero (also Deputy Chair of the Board of Directors). 
Identity of the statutory auditors: as at the Prospectus Date, the company appointed to audit the Issuer's 
accounts is KPMG S.p.A., with registered office in Milan, Via Vittor Pisani 25, tax code and registration 
number with the Milan Companies Register 00709600159. 

II.2 What is the financial information relating to the Issuer? 

Selected financial information of the Orsero Group for the half-years 2019 and 2018 and for the years 2018, 
2017, as well as for the year 2016 of GF Group, merged by incorporation into Glenalta Food (Orsero as of 
the Prospectus Date). 

 December 31 June 30 

(in thousands of Euro and as a 
percentage of revenues) 

2018 2017 2016 2019 2018 

Revenues  952,756 819,124 684,970 492,895 469,723 

Gross margin 77,956 68,461 72,653 39,542 39,572 

Operating result (EBIT) 11,352 7,880 16,731 4,662 9,297 

Net result for the period 8,002  13,035  18,312  1,111  5,545  

pertaining to Minorities 29  226  97  198  171  

pertaining to the Group 7,974  12,809  18,215  913  5,375  

Revenue growth from year to 
year 

16.3% 19.6% n.a 4.9% n.a 

EBIT Margin (as % of 
revenues) 

1.2% 1.0% 2.4% 0.9% 2.0% 

Net profit (as % of revenues) 0.8% 1.6% 2.7% 0.2% 1.2% 

“Basic” earnings per share in 
Euro 

0.470 0.885 1.407 0.054 0.317 

“Fully Diluted” earnings per 
share in Euro 

0.462 0.800 1.134 0.053 0.314 

Below are the Group's summary balance sheet figures for the first half of 2019 and for the years 2018, 2017 

and 2016.  
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 At June 30 
At December 31 

(in thousands of Euro) 
2019 

 2018  2017  2016 

Total assets 500,658  413,160  410,113  308,794 

Group shareholders’ equity 149,414  149,704  142,662  67,973 

Minorities shareholders' equity 714  475  1,084  741 

Total shareholders’ equity 150,128  150,178  143,747  68,714 

Net financial debt 133,944  36,068  46,487  97,450 

It should be noted that the increase in net financial debt between June 30, 2019 and December 31, 2018 is 
attributable for Euro 61,235 thousand to the effect of the application of the new IFRS 16 standard in force 
from January 1, 2019. 
The following table summarizes the financial statements of the Orsero Group for the first half of 2019 and 
for the years 2018, 2017 and 2016.  

 
At June 30  At December 31  

(in thousands of Euro) 2019 2018 2017 2016 

Cash flow generated/(absorbed) by operating activities (8,503)  31,851  13,580  16,128  

Cash flow generated/(absorbed) by investment activities (27,538) (22,489) (24,617) 10,676  

Cash flow generated/(absorbed) by financing activities 10,866 (12,971) 53,835  (36,072) 

Increase/(Decrease) in cash and cash equivalents (25,175) (3,608) 42,798  (9,268) 

KPMG S.p.A has audited the Group's consolidated financial statements for the years ended December 31, 
2018, 2017 and the condensed consolidated half-yearly financial statements for the six months ended June 
30, 2019 and has issued its own unqualified reports; while the GF Group's consolidated financial statements 
at December 31, 2016 (Glenalta Food, Orsero as at the Prospectus Date) have been audited by the 
independent auditors Deloitte, which issued its own unqualified report. 
With reference to the 2017 financial year, during which the Business Combination took effect, it should be 
noted that the following information is contained in the audit report issued by the Independent Auditors: “As 
a result of this extraordinary transaction for comparative purposes, the figures relating to the consolidated 
financial statements of the GF Group for the previous year, prior to the merger, are presented”. 
As at the Prospectus Date, the Issuer qualifies as “SME” within the meaning of Art. 1, paragraph 1, letter w-
quater.1 of the Consolidated Law on Finance, since the simple average of daily capitalizations calculated 
with reference to the official price, recorded during the annual financial year, is below the threshold of Euro 
500 million, since the aforementioned capitalization is equal to approximately Euro 140,837,085. 

II.3 What are the main risks specific to the Issuer? 

The most significant risk factors specific to the Issuer are shown below. The numbering of the following risk 
factors corresponds to the numbering indicated in Part A of the Prospectus. 
A.1.1 Risks associated with the performance of the Group's results and economic margins: in the 
three-year period 2016-2018 and in the six months ended June 30, 2019 and June 30, 2018, the Group 
reported fluctuations in operating profit, EBITDA and Adjusted EBITDA and a decrease in net result. In the 
three-year period 2016-2018, the main reason for the decrease in the Group's economic result was the 
reduction in revenues and the sharp drop in margins of the Import & Shipping business unit. With reference 
to the Import & Shipping business unit for the 2019 financial year, a minimal decrease in revenues is 
expected compared to the Business Plan forecasts for the same period. It cannot be excluded that 
fluctuations and reductions in results and margins may also occur in the future; this circumstance could have 
very significant negative effects on the economic, financial and equity situation of Orsero and/or the Orsero 
Group.  
A.2.1 Risks related to shipping activities with respect to fuel: with regard to shipping activities, the fuel 
used to power the ships (so-called “bunker”) represents one of the main cost factors of the Import & Shipping 
business unit (at June 30, 2019, the cost for the purchase of fuel accounts for 11.2% of the revenues of the 
Import & Shipping business unit). The Group is therefore exposed to the risk that in the event of very 
significant (or sudden) fluctuations in the price of the bunker these are only partially absorbed by the hedging 
adopted by the Group, with consequent very significant negative effects on the economic and financial 
situation of the Issuer and/or the Orsero Group.  
A.3.1 Risks associated with the criminal proceedings against certain parties linked to the Issuer: as 
at the Prospectus Date, certain criminal proceedings are in progress against top management of the Group. 
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In particular, as of the Prospectus Date, proceedings are pending against certain parties linked to the Issuer, 
including the Deputy Chair and Managing Director, in relation to which, as of the Prospectus Date and taking 
into account the state of the proceedings, the Group is exposed to the risk that, if such proceedings end 
with an irrevocable conviction or application of the penalty at the request of the parties, except for any effects 
deriving from the application of the conditional suspension of the penalty also due to the outcome of the 
proceedings, such circumstance may result in the termination of the office by the current Deputy Chair and 
Managing Director of the Issuer. This circumstance could have significant negative effects on the Group's 
economic, financial and equity situation. 
A.1.2 Risks associated with the Loan Agreement and the Bond as well as other financial 
relationships: at June 30, 2019, the Group's Net Financial Debt amounted to Euro 133,944 thousand, an 
increase compared to the end of the 2018 financial year. The ratio of net financial debt to shareholders' 
equity increased from 0.24 at December 31, 2018 to 0.89 at June 30, 2019 (0.48 in the absence of 
application of IFRS 16). The loan agreements in place provide for financial covenants and mandatory early 
repayment clauses in the event of default, termination, withdrawal or forfeiture of the term or cross default. 
The Group is therefore exposed to the risk of having to repay its financial debt in advance in the event that 
the above hypotheses occur; this circumstance could have very significant negative effects on the economic, 
financial and equity situation of Orsero and/or the Orsero Group.  
A.2.2 Risks associated with the transport of products of third-party operators: the Group, through 
Cosiarma, uses part of the capacity of its ships also to transport products of third-party operators; the 
incidence of Cosiarma third-party customers' revenues on the revenues of the Import & Shipping business 
unit at June 30, 2019 is 18.43%. Cosiarma and, consequently, the Group is therefore exposed to the risk 
related to the non-renewal or renewal at worse conditions of contracts for the transport of products with 
third-party operators. Such circumstances could have very significant negative effects on the Issuer's and/or 
the Orsero Group's economic, financial and equity situation. 
A.3.2 Risks associated with key management figures: the Group is exposed to the risk of a possible 
interruption of employment relationships with certain key management figures (in particular the strategic 
managers Raffaella Orsero and Matteo Colombini as well as senior managers), on which the Group's 
development and future results depend to a significant extent. This circumstance could have significant 
negative effects on the economic, financial and equity situation of Orsero and/or the Orsero Group. 
A.2.4 Operational risks: the Group is exposed to operational risks related to the use of ships and storage, 
quality control, ripening and processing facilities and represented by the risk of losses due to errors, 
violations, interruptions, damage caused by internal processes, personnel, systems or caused by external 
events. Such circumstances could have significant negative effects on the economic, financial and equity 
situation of Orsero and/or the Orsero Group. 
A.2.3 Risks related to supply difficulties and commodity price volatility: the Group's activity is 
represented by the import and distribution of fruit and vegetables (such as, for example, bananas, 
pineapples and avocados). The Group is therefore exposed to the risks associated with the procurement of 
fruit and vegetable raw materials and the fluctuation of the related purchase prices, especially in view of the 
availability of these materials, and the risks associated with the absence of formalized, albeit long-term, 
relationships with most of its suppliers. There is also the risk that the Group may not be able to transfer any 
higher purchase prices of raw materials to the sales prices of the same raw materials in the reference 
markets. These circumstances could have significant negative effects on the Issuer's and/or the Group's 
economic, financial and equity situation. 
A.1.3 Risks associated with the adequacy of the provisions for risks and charges and the litigation 
in progress, damage to image and reputation: the Group is exposed to the risk of having to deal with 
disbursements arising from litigation currently not covered by provisions posted in the financial statements, 
in the event of the Group's failure to pay out in litigation outstanding as of the Prospectus Date; this 
circumstance could result in significant negative effects on the Group's economic, equity and financial 
situation related to the unfavorable effects of said litigation. 
A.1.6 Risks associated with impairment losses on goodwill and intangible assets: at June 30, 2019 
and December 31, 2018, goodwill represented the main component of the Group's intangible assets as a 
result of acquisitions made (8.72% and 7.98% of total assets and 29.08% and 21.96% of shareholders' 
equity respectively). The Group's intangible assets are subject to impairment testing in accordance with IAS 
36. The growth forecast in the Business Plan (on the basis of which the Issuer carried out the impairment 
test as at June 30, 2019) is challenging compared to the expected growth of the market and the growth 
recorded by the Issuer in the period of reference on a constant basis. If the Company's economic 
performance differs from the estimates used for the purposes of the impairment test, the Company may 
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have to write down intangible assets, with a consequent negative impact on the Group's economic, financial 
and equity situation.  
A.2.8 Risks associated with statements of pre-eminence, information on the reference market and 
competitive positioning: the Prospectus contains certain estimates and statements on market trends and 
on the leadership or strong competitive positioning profiles of the Group and/or the Company based on 
calculations made by the Issuer with the resulting degree of subjectivity and margin of uncertainty. These 
statements of pre-eminence and estimates may not be confirmed in the future due to known and unknown 
risks, uncertainties and other factors set forth, among other things, in these risk factors. 
A.3.4 Risks relating to potential conflicts of interest of members of the Board of Directors and 
Senior Executives: the Issuer is exposed to the risk that some of its Directors and Executives with strategic 
responsibilities have their own interests as they hold, directly or indirectly, shareholdings in the capital of the 
Company and/or hold positions on the boards of directors of companies that hold equity investments in the 
Issuer. This circumstance could have negative effects on the economic, financial and equity situation of 
Orsero and/or the Orsero Group. 

SECTION III - KEY INFORMATION ON SHARES 

III.1 What are the main characteristics of the securities? 

Type: the Shares are ordinary shares, have regular dividend entitlement, are registered, indivisible and 

freely transferable. 

ISIN code: IT0005138703. Currency: Euro. 

Rights related to securities: the Shares have the same characteristics and attribute the same rights. In 

particular, each Share gives the right to one vote at all of the Company's ordinary and extraordinary 

meetings, as well as other financial and administrative rights in accordance with the applicable provisions of 

the law and the Articles of Association. In the event of liquidation, the Shares are entitled to participate in 

the distribution of the residual assets in accordance with the law. There are no other classes of shares. 

Rank of securities in the Issuer's capital structure in the event of insolvency: in the event of dissolution 

of the Issuer, the Extraordinary Shareholders' Meeting of the Issuer will establish the liquidation procedures 

and appoint one or more liquidators, establishing their powers and remuneration. In the event of insolvency, 

the Shares give their holders the right to participate in the distribution of capital following the liquidation of 

the Issuer only after the satisfaction of the Company's creditors. 

Any restrictions on the free negotiability of securities: there are no restrictions on the free transferability 

of the Shares. 

Dividend or payment policy: as of the Prospectus Date, the Issuer has not identified any policy regarding 

the distribution of future dividends. The Board of Directors of the Company will submit the determination of 

the same to the Shareholders' Meeting of the Company from time to time. No dividends were paid in 2016. 

With reference to 2017 and 2018, dividends were paid for a total of Euro 2,036,378 and Euro 2,031,614, 

respectively. For the sake of completeness, it should be noted that both the Syndicated Loan Agreement 

and the Bond regulation provide for restrictions on the distribution of dividends in the event that a “Default 

Event” (as defined in the Syndicated Loan Agreement) has occurred or is a consequence of such distribution. 

III.2 Where will the securities be traded? 

The Shares will be traded on the MTA and, where applicable, on the STAR Segment. 

III.3 Is there a guarantee related to the securities? 

Not applicable. 

III.4 What are the main specific risks of the Shares? 

The most significant specific risk factors of the Shares are set out below. The numbering of the following risk 
factors corresponds to the numbering indicated in Part A of the Prospectus. 
A.4.1 Risks associated with the absence of new financial resources in favor of the Issuer deriving 
from the listing transaction: the listing transaction covered by the Prospectus does not provide for a 
simultaneous offer of shares for subscription and therefore, at the end of the listing, no new financial 
resources are envisaged for the Issuer deriving from the transaction. Consequently, there are no plans to 
reuse any proceeds from the listing in favor of the Group. 
A.4.2 Risk factors relating to market liquidity and possible volatility in the price of Shares: After the 
Trading Start Date, there is a risk that a liquid market for the Company's Shares will not be formed or 
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maintained and/or that the price of the Shares may fluctuate significantly, including due to factors beyond 
the control of the Issuer. If such circumstances occur, there could be negative effects, even significant ones, 
on the market price of the Shares. 
A.4.3 Risks associated with the temporary commitments of inalienability of the Shares: as of the 
Prospectus Date, lock-up agreements dealing with the Issuer’s shares are in place;  the Issuer is therefore 
exposed to the risk that, upon expiry of the temporary inalienability commitments undertaken by certain 
shareholders of Orsero, any sale of Shares by such shareholders may lead to a negative trend in the trading 
price of the Shares. 

SECTION IV - KEY INFORMATION ON PUBLIC OFFER OF SECURITIES AND/OR ADMISSION TO 

TRADING ON A REGULATED MARKET 

IV.1 Under what conditions can I invest in this security and what is the expected schedule? 

Conditions and expected schedule of the offer: not applicable, as there is no offer of shares either for 

sale or subscription. 

Details of admission to trading on a regulated market: as of the Prospectus Date, the Shares are traded 

on the AIM. On September 19, 2019, the Company submitted to Borsa Italiana an application for admission 

to listing on the MTA of the Shares, as well as an application for recognition as STAR. Together, Orsero 

submitted a request to withdraw the Shares from trading on the AIM, subject to the simultaneous 

commencement of trading of the Shares on the MTA. By order no. 8617 of December 16, 2019, Borsa 

Italiana has ordered the admission to listing on the MTA and the simultaneous exclusion of the Shares from 

trading in AIM Italia. On December 16, 2019, the Company submitted an application to Borsa Italiana for 

admission to trading on the MTA of the Shares. The start date of trading of the Shares on the MTA will be 

set by Borsa Italiana pursuant to Art. 2.4.2, paragraph 4, of the Stock Exchange Regulations, after 

verification that this Prospectus has been made available to the public. 

Allocation plan: not applicable. 

Estimate of expenses related to the admission to trading: the total amount of expenses related to the 

admission of the Shares on the MTA is estimated at approximately Euro 1 million and will be borne by the 

Issuer. 

IV.2 Who is the bidder and/or the subject requesting admission to trading? 

Bidder: not applicable. 

Subject requesting admission to trading on a regulated market: the Issuer, as identified above. 

IV.3 Why is this Prospectus drawn up? 

The Prospectus is prepared for the purposes of admission to trading on the MTA of Shares already traded 

on AIM Italia as of the Prospectus Date. The Issuer has decided to start the project of listing its Shares on 

the MTA mainly because the Company, as a result of the listing of its financial instruments on the MTA, will 

benefit from a higher visibility (both with strategic partners and institutional investors), as well as from a 

possible greater liquidity of the security and access to a larger risk capital market than AIM Italia, considering 

the higher number of listed companies and investors active on this market, all with an undoubted overall 

return on image. 

Use and estimated net amount of proceeds: the listing transaction covered by the Prospectus does not 

provide for a simultaneous offer of financial instruments for subscription and therefore, at the end of the 

listing, no proceeds or new financial resources are expected for the Issuer deriving from the transaction. 

Consequently, there are no plans to reuse any proceeds from the listing in favor of the Group. 

Indication whether the offer is subject to a firm underwriting agreement: not applicable. 

Most significant conflicts of interest relating to admission to trading: as of the Prospectus Date, Banca 

Akros, as Sponsor, is in a situation of potential conflict of interest in relation to the following: 
(i) Banca Akros receives fees as consideration for services rendered in relation to the aforementioned role 

of sponsor in the context of the admission to trading of the Shares on the MTA and, receiving the related 
fees and commissions, acts as nomad; 

(ii) Banca Akros (and/or one of the other companies in the Banco BPM Group to which Banca Akros 
belongs) in the normal course of business, provides, has provided or may provide in the future various 
professional services, including on an ongoing basis, to the Issuer and/or the group to which the Issuer 
belongs, for which it receives, has received or may receive fees. 
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In particular, Banco BPM is one of the Issuer's principal lenders as it is a party to the Syndicated Loan 

Agreement with a principal amount of Euro 18,000,000.00. 

It should also be noted that, as at the Prospectus Date, Banca IMI, as a Specialist, is in a situation of potential 

conflict of interest in relation to the following:  
(i) Banca IMI receives fees as consideration for the services provided in relation to the aforementioned 

role of Specialist; 
(ii) Banca IMI (and/or one of the other companies belonging to the Intesa Sanpaolo Group to which Banca 

IMI belongs), in the normal course of its business, may in the future provide various professional 
services, including on an ongoing basis, to the Issuer and/or the group to which the Issuer belongs, for 
which it receives or may receive fees. 

It should also be noted that Intesa Sanpaolo S.p.A., the parent company of the Intesa Sanpaolo Group, is a 

party to the Syndicated Loan Agreement. In the same contract, Banca IMI acts as agent bank. 
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RISK FACTORS  

The investment in Shares issued by the Issuer has the typical risk elements of an investment in listed 

financial instruments. 

In order to properly assess the Issuer's investment in financial instruments, investors are invited to 

carefully assess the specific risk factors relating to the Issuer and the Group, the business sectors 

in which they operate, as well as the risk factors relating to the financial instruments subject to 

admission to trading. 

This Section “Risk Factors” only outlines the risks that the Issuer considers specific to the Issuer, 

and/or the Group and/or its securities, and relevant for the purposes of making an informed 

investment decision, taking into account the probability of occurrence and the expected extent of the 

negative impact. 

The risk factors described in this Section should be read in conjunction with the other information 

contained in the Prospectus.  

By establishing the Risk Capital Shares, the investor may incur a total or partial loss of the capital 

invested. 

References to Sections and Points refer to Sections and Points in the Prospectus. 

A.1 Risk factors relating to the financial situation of the Issuer and the Group 

A.1.1 Risks associated with the performance of the Group's results and economic margins 

In the three-year period 2016-2018 and in the six months ended June 30, 2019 and June 30, 2018, 

the Group reported fluctuations in operating profit, EBITDA and Adjusted EBITDA and a decrease 

in net result. In the three-year period 2016-2018, the main reason for the decrease in the Group's 

economic result was the reduction in revenues and the sharp drop in margins of the Import & 

Shipping business unit. With reference to the Import & Shipping business unit for the 2019 financial 

year, a minimal decrease in revenues is expected compared to the Business Plan forecasts for the 

same period. It cannot be excluded that fluctuations and reductions in results and margins may also 

occur in the future; this circumstance could have very significant negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have very significant effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be of high significance. 

The following table shows the trend in revenues, as well as the Gross Margin of the Operating Result 

and Net Result, recorded by the Group in the aforementioned periods. 

 At June 30 At December 31 

 2019 2018 2018 2017 2016 

Revenues 492,895 469,723 952,756 819,124 684,970 

Gross Margin 39,542 39,572 77,956 68,461 72,653 

Operating result (EBIT) 4,662 9,297 11,352 7,880 16,731 

Net result 1,111 5,545 8,002 13,035 18,312 
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In the three-year period 2016-2018 and in the first half of 2019, there was a reduction in the Group's 

net profit.  

In the three-year period 2016-2018, the main reason for the decrease in the Group's economic result 

was the reduction in revenues and the sharp drop in margins of the Import & Shipping business unit, 

partly due to the increase in fuel costs not offset by a relative increase in freight rates, also due to 

the absence of BAF clauses in contracts with third-party customers and, in part, to the reduction in 

third-party volumes transported (load factor) also due to the non-renewal in 2017 of a relevant 

contract with a customer. In terms of net profit, it should be noted that 2017 benefited from non-

recurring income totaling Euro 17,482 thousand from step acquisition pursuant to IFRS 3 related to 

the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernandez Lopez. 

With regard to the first half of 2019, it should be noted that the decrease in the operating result 

compared to the first half of 2018 is mainly due to the poor performance of AZ France and the 

provision for a significant litigation relating to Simba, for which reference should be made to 

SECTION 18, Point 18.6 of the Prospectus. 

It should also be noted that the evolution in terms of revenues in the two-year period 2017 and 2018 

is essentially affected by the change in the scope of consolidation linked to the acquisitions of Fruttital 

Firenze, Galandi and Hermanos Fernandez Lopez, which took effect on July 1, 2017, carried out 

downstream of the Business Combination between GF Group and Glenalta Food and as part of the 

Group's growth strategy also for external lines.  

On a like-for-like basis with respect to 2016, whose revenue amounted to Euro 685.0 million 

(Adjusted EBITDA of Euro 35.5 million), revenue in 2017 would have been Euro 707.3 million 

(Adjusted EBITDA of Euro 21.6 million), and Euro 694.9 million in 2018 (Adjusted EBITDA of Euro 

20.9 million). 

The following table shows the Group's Adjusted EBITDA performance for the period with reference 

to the Group's business units. 

 

(Amounts in thousands 

of Euro) 
Half-year ended June 30 

 
Year ended December 31 

  2019 % 2018 % 
 

2018 % 2017 % 2016 % 

Distribution 14,676 76.2% 15,583 92.7% 
 

31,114 94.7% 24,001 91.4% 15,745 44.4% 

Import & Shipping 6,988 36.3% 3,314 19.7% 
 

5,710 17.4% 7,060 26.9% 24,875 70.1% 

Services (2,405) (12.5%) (2,091) (12.4%) 
 

(3,967) (12.1%) (4,806) (18.3%) (5,132) (14.5%) 

Adjusted Ebitda (*) 19,259 100.0% 16,806 100.0% 
 

32,857 100.0% 26,255 100.0% 35,488 100.0% 

(*) It should be noted that Adjusted EBITDA for the year to June 30, 2019, amounting to Euro 19,259 thousand, included Euro 4,478 

thousand as improvement of application of IFRS 16 “leases”, in force from January 1, 2019.  

In the three-year period 2016-2018, against the increase in absolute terms in the margins of the 

Distribution business unit, significantly linked to the acquisitions made in 2017, there was a decrease 

in the margins of the Import & Shipping business unit for the reasons outlined above, in addition to 

the fact that this shipping business had recorded a very positive performance in 2016, well above 

the historical average. The Services sector, which includes the Parent Company, which has negative 

margins, finds its financial sustainability in the flow of dividends received from subsidiaries.  

For the half-year ended June 30, 2019, the increase in Adjusted EBITDA was due to the application 

of IFRS 16 (relating to the accounting for operating leases), which had an improvement impact on 

EBITDA of Euro 4,478 thousand, entirely offset by higher amortization, depreciation and financial 
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expenses; without this improvement impact, Adjusted EBITDA would have decreased at June 30, 

2019.  

It should be noted that the marginality of the distribution sector shows appreciable characteristics of 

stability and constancy over time, where the greater volatility of the Import & Shipping business unit 

is attributable to factors not fully under the Company's control, such as: (i) the trend of production 

and imports in Europe of bananas and pineapples; (ii) the trend of the sea freight market, in particular 

in the reefer transport segment; (iii) the trend of fuel prices; (iv) the occurrence of events that may 

alter the normal performance of the maritime transport service, such as, for example, unfavorable 

weather events or operational difficulties in the ports of embarkation or disembarkation of goods due 

to strikes; and (v) the fluctuation of the exchange rate (for more information, please refer to Point 

A.1.4 below of this Section).  

The above could result in a negative change in the trend of the Group's profit margins with a negative 

impact on the business, as well as on the Group's economic, equity and financial situation.  

For further information on the margins recorded by the Group in the reporting period and the 

evolution of Adjusted Ebitda in that period, please refer to SECTIONS 7 and 10 of the Prospectus. 

A.1.2 Risks associated with the Loan Agreement and the Bond as well as other financial 

relationships  

At June 30, 2019, the Group's Net Financial Debt amounted to Euro 133,944 thousand, an increase 

compared to the end of the 2018 financial year. The ratio of net financial debt to shareholders' equity 

increased from 0.24 at December 31, 2018 to 0.89 at June 30, 2019 (0.48 in the absence of 

application of IFRS 16). The loan agreements in place provide for financial covenants and mandatory 

early repayment clauses in the event of default, termination, withdrawal or forfeiture of the term or 

cross default. The Group is therefore exposed to the risk of having to repay its financial debt in 

advance in the event that the above hypotheses occur; this circumstance could have very significant 

negative effects on the economic, financial and equity situation of Orsero and/or the Orsero Group.  

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have very significant effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be of high significance. During the first half of 2019, the 

Group's Net Financial Debt increased from Euro 36,068 thousand to Euro 133,944 thousand, mainly 

as a result of the debt linked to lease/rental contracts for buildings, container fleets and other assets, 

in accordance with IFRS 16, which came into force on January 1, 2019 (Euro 61,235 thousand at 

June 30, 2019). Net of the debt linked to the new IFRS 16 standard (effective from January 1, 2019), 

the majority of the Group's gross debt consists of medium/long-term bank loans.  

Total gross financial debt at June 30, 2019 amounted to Euro 115,836 thousand, of which Euro 

23,464 thousand linked to short-term working capital support loans typically structured at variable 

rates. The remaining part, amounting to Euro 92,372 thousand, is made up of medium/long-term 

loans of which 64.6% at variable rate and the remaining part at fixed rate. In order to hedge against 

the risk of changes in interest rates, the Issuer adopts hedging instruments that cover approximately 

72% of medium and long-term variable rate loans. The Issuer has carried out a sensitivity analysis 

in relation to the higher financial expenses in the event of a higher level of interest rates, for which 

reference should be made to Section 7, Point 7.3 of the Prospectus. 

The two main financial payables of the Company as of the Prospectus Date are represented by the 

following: (i) the syndicated loan for an original amount of Euro 60 million, maturing on June 30, 

2024, entirely at variable rate but with a fixed rate swap hedge for 79% of the nominal amount and 
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(ii) the bond loan for Euro 30 million, maturing on October 4, 2028, at fixed rate. 

The Syndicated Loan Agreement provides, in particular, covenants, obligatory early repayment 

clauses and limitations in line with the practice for similar transactions including: (i) clauses for 

obligatory early repayment, in whole or in part, of the Syndicated Loan, upon the occurrence of 

certain events, including a “change of control”; (ii) financial covenants (in terms of the ratio of Net 

Financial Position to Equity and Net Financial Position to EBITDA) to be verified with reference to 

December 31 of each year; (iii) limitations to the execution of extraordinary transactions other than 

“permitted transactions”, to the establishment of restrictions and shareholder loans and financial 

debt. Under the Syndicated Loan Agreement, Orsero has signed two hedging contracts that contain 

a cross-default clause that entitles the relevant bank to terminate and/or withdraw (as the case may 

be) the relevant hedging contract, in the event of significant defaults by subsidiaries, parent 

companies and/or companies subject to common control, control being the possession of the 

majority of votes.  

With regard to the Bond, the following provisions are particularly noteworthy: (i) mandatory early 

repayment in the event, inter alia, that a “change of control” occurs; (ii) financial covenants 

(consolidated net financial debt/consolidated shareholders' equity; consolidated net financial 

debt/Consolidated EBITDA; and Consolidated EBITDA/consolidated net financial expenses) 

undertaken by the Company and to be verified on an annual and/or half-yearly basis; (iii) a 

commitment by the Company not to approve and/or make, inter alia, any distribution of reserves, 

profits, or dividends in the event that a “Default Event” has occurred or is a consequence of such 

distribution.  

Despite the fact that up to the Prospectus Date the Issuer has fulfilled the obligations and covenants 

set forth in the Loan Agreement and the Bond, it is not possible to exclude that in the future, any 

failure to comply with the commitments and other contractual obligations set forth in the Syndicated 

Loan Agreement and the Bond may give rise to the obligation of early repayment or enforcement of 

the guarantees granted by the relevant subsidiaries of the Group in favor of the Issuer in relation to 

the Bond, with consequent negative effects on the operations and economic, equity and financial 

situation of Orsero and the Group. 

For further information in particular on the clauses contained in the Syndicated Loan Agreement and 

the Bond, please refer to SECTION 20 of the Prospectus. 

A.1.3 Risks associated with the adequacy of the provisions for risks and charges and the 

litigation in progress, damage to image and reputation 

The Group is exposed to the risk of having to deal with disbursements arising from litigation currently 

not covered by provisions posted in the financial statements, in the event of the Group's failure to 

pay out in litigation outstanding as of the Prospectus Date; this circumstance could result in 

significant negative effects on the Group's economic, equity and financial situation related to the 

unfavorable effects of said litigation.  

The occurrence of the circumstances described above, considered by the Issuer as of the 

Prospectus Date as having a medium probability of occurrence, would entail a risk that could have 

significant effects on the economic, equity and financial situation of the Orsero Group. In view of the 

above, the risk referred to in this paragraph is considered to be of medium significance. 

As of the Prospectus Date, the Group is a party to litigation for a total amount of Euro 8,650 thousand, 

not counting any penalties and interest; as of June 30, 2019, the Group had set aside a provision for 

litigation of Euro 1,600 thousand to cover said litigation and in view of the likelihood that they will be 

unsuccessful.  
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In particular, among the litigation pending as of the Prospectus Date, we note the ongoing 

proceedings against Simba relating to the notices of adjustment of customs duties and invitations to 

pay notified in 2009 to Simba by the Savona Customs Agency (together with Fresco Ship's Agency 

& Forwarding, jointly and severally liable), in relation to customs duties and VAT allegedly evaded in 

the import of bananas in the years 1997 to 2000.  

In addition, regardless of the merits of the claims made, the possible occurrence of legal or arbitration 

proceedings against Orsero and/or other companies of the Group could result in damage to the 

image and reputation of Orsero, with possible negative effects on the business and economic, equity 

and financial situation of Orsero and/or the Group. 

For further information on the above litigation and for a description of other significant litigation 

involving Group companies as of the Prospectus Date, please refer to Section I, Section 18, Point 

18.6 of the Prospectus. 

A.1.4 Risks associated with fluctuations in exchange rates 

The Group is exposed to the risk of fluctuations in the exchange rates of currencies (in particular US 

Dollar) other than the currency of account in which the commercial and financial transactions are 

expressed, for which, as at the Prospectus Date, it does not adopt any hedging. This circumstance 

could have negative effects on the economic, financial and equity situation of Orsero and/or the 

Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

The Group, also in line with industry practice and also in order to benefit from greater flexibility in its 

commercial strategy, has chosen not to adopt exchange rate fluctuation hedging policies. 

Historically, there is no direct automatic relationship between the trend of the Dollar exchange rate 

and margins, both because of the pricing system which, being variable from week to week, makes it 

possible to “unload” a large part of the exchange rate effect on the final market, and because of the 

compensation carried out by the shipping business which has an opposite currency profile with a 

surplus of revenues denominated in Dollars over costs, without prejudice to the net exposure in 

Dollars at the Group currency balance level. 

Despite this, it cannot be excluded that any significant and/or sudden changes in the USD/Euro 

exchange rate cannot be offset by an increase in the selling price of the products and can therefore 

reduce revenues from the Group's banana and pineapple import business, with consequent negative 

effects on the economic, equity and financial situation of Orsero and/or of the Group. 

For further information, please refer to Section 7, Point 7.2.1 of the Prospectus. 

A.1.5 Risks associated with credit 

The Group is exposed to credit risk deriving mainly from commercial relations with its customers and 

in particular, any delays or non-payment by them which, if they occur, could have negative effects 

on the economic, financial and equity situation of Orsero and/or the Orsero Group.  

The occurrence of circumstances related to credit risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group.  In view of the above, the risk 

referred to in this paragraph is considered to be low. 
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At June 30, 2019, the Group's provision for bad debts, amounting to Euro 16,773 thousand, 

represents 10.9% of the Orsero Group's gross trade receivables (equal to Euro 153,737 thousand).  

It is not possible to rule out the possibility that any payments delayed with respect to the established 

deadlines or the possible presence of positions that are difficult to collect may have a negative effect 

on the economic, equity and financial situation of Orsero and/or the Group. 

For further information, please refer to Section 7, Point 7.1.1 of the Prospectus. 

A.1.6 Risks associated with impairment losses related to goodwill and intangible assets  

At June 30, 2019 and December 31, 2018, goodwill represented the main component of the Group's 

intangible assets as a result of acquisitions made (8.72% and 7.98% of total assets and 29.08% and 

21.96% of shareholders' equity, respectively). The Group's intangible assets are subject to 

impairment testing in accordance with IAS 36. The growth forecast in the Business Plan (on the 

basis of which the Issuer carried out the impairment test as at June 30, 2019) is challenging 

compared to the expected growth of the market and the growth recorded by the Issuer in the period 

of reference on a constant basis. If the Company's economic performance differs from the estimates 

used for the purposes of the impairment test, the Company may have to write down intangible assets, 

with a consequent negative impact on the Group's economic, financial and equity situation.  

The impairment test of goodwill at December 31, 2018 was carried out on the basis of the 2019 

budget of the Orsero Group, approved by the Board of Directors of the Company on January 31, 

2019, and the two-year inertial projections (2020-2021) of said budget.  

In relation to the two acquisitions made in the first half of 2019 in Spain and France (i.e. Sevimpor 

and Fruttica Group), the Company prudently carried out an impairment test at June 30, 2019, with 

reference to Goodwill of the assets on the Spanish and French markets, on the basis of the estimates 

and assumptions relating to the data contained in the Group's Business Plan for the period 2019-

2021, preliminarily examined by the Board of Directors on July 10, 2019 and approved, as revised 

to take account of IFRS 16, by the Board of Directors on September 9, 2019. It should be noted that 

the growth forecast in the Business Plan is challenging overall compared to the expected growth of 

the market, as well as the growth recorded by the Issuer in the reporting period on a constant basis. 

For further information, please refer to Point 18.1 of the Prospectus.  

Both impairment tests did not result in the need to write down goodwill. In addition, the sensitivity 

analysis carried out at December 31, 2018 confirmed that the values remained stable. At June 30, 

2019, the Issuer did not consider it necessary to carry out a sensitivity analysis in view of the large 

margin existing between the Equity Values as determined in the impairment test and the book values 

of the consolidated shareholders' equity of the Spanish and French assets. 

The Issuer is exposed to the risk that unforeseeable changes will occur at the date of preparation of 

the financial statements, determining the need to write down goodwill or other intangible assets in 

the future. In fact, it should be noted that the parameters and information used to verify the 

recoverability of goodwill (including, in particular, the estimate of expected cash flows and discount 

rates) are influenced by the macroeconomic, market and regulatory framework and by the 

subjectivity of certain forecasts of future events that will not necessarily occur, or could occur in a 

manner that is not expected.  

For further information, please refer to SECTION 18, Points 18.1.6.3.1 and 18.2.3.1 of the 

Prospectus.  

A.1.7 Risks relating to the incomplete comparability of the financial information provided in 

the Prospectus 
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The Prospectus shows the Issuer's financial history, which is not fully comparable in terms of 

economic-financial data, in view of the merger by incorporation of GF Group into Glenalta Food, and 

the change in the scope of consolidation related to the acquisitions made during 2017.  

The Prospectus contains the annual financial information taken from the consolidated financial 

statements prepared by the Issuer at December 31, 2018, 2017 and 2016; the consolidated financial 

statements at December 31, 2016 were prepared by GF Group prior to the Merger and the JV 

Integration during 2017. 

This representation is in line with the accounting representation required by IFRS: in fact, from an 

accounting point of view, in light of the characteristics of the Merger, there was no change in the 

control of GF Group and there is no reason to believe that this transaction was an “acquisition” and, 

consequently, that the accounting standards and valuation criteria established by IFRS 3 for 

business combinations are applicable to it.  

In relation to the above and the presentation of information for 2017 resulting from the economic and 

financial effects of the Merger and the JV Integration transaction, investors are invited to take into 

account the limited comparability of the financial information included in the Prospectus. 

With reference to the 2017 financial year, during which the Business Combination took effect, it 

should be noted that the following information is contained in the audit report issued by the 

Independent Auditors: “As a result of this extraordinary transaction for comparative purposes, the 

figures relating to the consolidated financial statements of the GF Group for the previous year, prior 

to the merger, are presented”. 

Finally, it should be noted that, with reference to the half-year ended June 30, 2019, the same is not 

perfectly comparable with the half-year ended June 30, 2018 since, as from January 1, 2019, the 

Issuer has applied IFRS 16.  

For further information, please refer to SECTION 7, SECTION 8 and SECTION 18 of the Prospectus. 

A.1.8 Risks associated with the lack or possible inadequacy of insurance coverage  

The Group is exposed both to risks related to the possible unsuitability of its insurance coverage to 

cover damaging events connected with its operations (in particular with regard to the Group's ships 

and the products transported and/or marketed by it in relation to the most delicate stages of the 

supply chain) and to the possible increase in insurance premiums in the event of events subject to 

coverage as well as the possible unavailability in the future of coverage similar to that in place as at 

the Prospectus Date. This circumstance could have significant negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have significant effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

The Group carries out activities such as to expose it to the risk of having or causing damage that is 

difficult to foresee and/or quantify. The Group has insurance policies in place as at the Prospectus 

Date (for a description of which reference should be made to SECTION 5, Point 5.1.1 of the 

Prospectus). 

However, there is a risk that events may occur for any reason not included in the above insurance 

policies, or such as to cause damage in excess of the relevant coverage limits and that, if such 

circumstances occur, the Group may be required to bear the related charges with consequent 

negative effects on the equity, economic and financial situation of Orsero and/or the Group. In 

addition, the occurrence of insured events could lead to an increase in the related insurance 
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premiums. During the reference period and up to the Prospectus Date, the potential risk conditions 

indicated above did not occur.  

It is also not possible to predict whether insurance coverage will continue to be available in the future 

in relation to the above risks or whether such coverage will be available on terms and conditions, 

including economic terms and conditions, in line with those applied as of the Prospectus Date. 

A.1.9 Risks associated with alternative performance indicators used 

The Prospectus contains Alternative Performance Indicators used by the Group to effectively monitor 

information on the profitability performance of the businesses in which it operates, as well as its 

equity and financial situation. Since these indicators are not measures the determination of which is 

regulated by the accounting standards of reference for the preparation of consolidated financial 

statements, and are not subject to audit, the criterion applied by the Issuer for their determination 

may not be homogeneous with that adopted by other groups, and therefore said data may not be 

comparable with the data presented by these groups. 

The Alternative Performance Indicators represented are not identified as accounting measures 

under IFRS and, therefore, should not be considered as alternative measures to those provided by 

the financial statements of the Orsero Group for the evaluation of the economic performance of the 

Orsero Group and its financial position. Therefore, the Alternative Performance Indicators must be 

read together with the financial information taken from the Company's condensed interim 

consolidated financial statements for the half-year ended June 30, 2019 and the consolidated 

financial statements for the years ended December 31, 2018, 2017 and 2016, respectively. 

The Issuer believes that the Alternative Performance Indicators reported in the Prospectus are 

another important parameter for assessing the performance of the Orsero Group and are used by 

the Directors to monitor its economic and financial performance more analytically.  

For a correct interpretation of these APIs, the following should be noted: 

• APIs are developed on the basis of historical data and are not indicative of the Group's future 
performance. Specifically, they are extracted from the Consolidated Financial Statements and the 
Condensed Consolidated Half-Yearly Financial Statements and represented, where applicable, 
in accordance with the recommendations contained in the document prepared by ESMA, no. 1415 
of 2015, as implemented by Consob Communication no. 0092543 of December 3, 2015; 

• APIs are not measures the determination of which is regulated by international accounting 
standards (IFRS) and, although they are derived from the Group's consolidated financial 
statements and condensed consolidated half-yearly financial statements, they are not subject to 
audit; 

• APIs should not be considered as a substitute for the indicators provided for by the reference 
accounting standards (IFRS); 

• said APIs must be read together with the Group's financial information taken from the consolidated 
financial statements and the Group's condensed consolidated half-yearly financial statements; 

• since the definitions of the APIs used by the Group are not derived from the reference accounting 
standards, they may not be consistent with those adopted by other groups and therefore 
comparable with them; and 

• the APIs used by the Group are elaborated with continuity and uniformity of definition and 

representation for all the periods for which financial information is included in this Prospectus. 

It should be noted that, for the purposes of calculating the APIs for the half-year ended June 30, 
2019, based on both economic and financial data, the historical economic data resulting from the 
sum of the data for the half-year ended June 30, 2019 and the data for the second half-year ended 
December 31, 2018 have been taken into account. These infra-annual indicators are calculated 
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exclusively on the basis of historical data, with the sole purpose of allowing comparability with the 
same indicators for the three-year period, and therefore do not constitute in any way a forecast of 
the Group's future performance.  

The Issuer is therefore exposed to the risk of deviation in the definition of Alternative Performance 

Indicators compared to as determined by other groups. 

For further information, please refer to Section 7, Point 7.3 of the Prospectus. 

A.2 Risk factors associated with the Issuer's and the Group's operations and sector 

A.2.1 Risks related to shipping activities  with respect to fuel 

With regard to shipping activities, the fuel used to power the ships (so-called “bunker”) represents 

one of the main cost factors of the Import & Shipping business unit (at June 30, 2019, the cost for 

the purchase of fuel accounts for 11.2% of the revenues of the Import & Shipping business unit). 

The Group is therefore exposed to the risk that in the event of very significant (or sudden) fluctuations 

in the price of the bunker these are only partially absorbed by the hedging adopted by the Group, 

with consequent very significant negative effects on the economic and financial situation of the Issuer 

and/or the Orsero Group. 

The occurrence of the circumstances described above, considered overall by the Company as 

having a medium probability of occurrence, could have very significant effects on the financial and 

equity situation of the Issuer and/or the Orsero Group. In view of the above, the risk referred to in 

this paragraph is considered to be of high significance. 

Fuel is one of the main cost factors of the Import & Shipping business unit, with high significance on 

its revenues (the total cost of the bunker at June 30, 2019 was 11.2% of the revenues of the Import 

& Shipping business unit, 14.3% at December 31, 2018, 11.5% at December 31, 2017 and 7.4% at 

December 31, 2016). 

During the reference period 2016-2018, there were significant fluctuations in the price of the bunker 

(fuel 3.5% CIFMED) currently in use, which varied from a minimum of 110.25 USD/ton to a maximum 

of 481.75 USD/ton, which caused a significant increase in the cost incurred to purchase the fuel 

used to power the Group's ships, which rose from a minimum of Euro 17,238 thousand in 2016 to a 

maximum of Euro 30,162 thousand in 2018. This circumstance had a negative effect on the Group's 

result, substantially equal to the increase in the cost recorded for the purchase of fuel; it cannot be 

excluded that similar circumstances may also occur in the future. In fact, the increase in fuel costs 

was not offset by higher revenues from the Import & Shipping business unit , as tariff levels for the 

transport of goods by sea remained substantially unchanged. In the two-year period 2017-2018, in 

the face of a market difficulty including the so-called “BAF” Bunker Adjustment Factor clauses in 

contracts with third-party customers, which provide for the adjustment of the freight rate according 

to the increase/decrease in the cost of the bunker compared to a base set in the contract, the Import 

& Shipping business unit saw a sharp drop in its margins as it was only partially able to pass on the 

increase in cost due to fuel to customers.  

In the three-year period 2016-18, the BAF clause covered on average 44% of the volumes 

transported on behalf of third-party customers. In 2018, the Issuer activated hedging through the 

bunker derivative which, in the same 2018, covered 30.6% of the year's fuel quantities. For a 

description of the hedging instruments adopted by the Group, please refer to Section 7, Point 7.3 of 

the Prospectus.  

In view of the above, there is a risk that very significant (or sudden) fluctuations in the cost of fuel 

are only partially absorbed by the hedges adopted by the Group and that, in the case of contracts 
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that do not include BAF clauses, the increase in the price of the bunker may have a negative impact 

on the profitability of the freight charged to customers. 

In addition, from January 1, 2020, the “IMO 2020” legislation will be in force, requiring the use of 

more refined, lower sulfur content fuels and therefore - based on the current oil market context and 

its current cost - more expensive fuels. The Orsero Group, in order to comply with this legislation, 

will use, as from the end of 2019, fuels with a sulfur content within the limits of the regulations and 

therefore predictably more expensive than the current one.  

There is therefore the risk that compliance with this new environmental legislation may lead to 

problems essentially related to the availability and foreseeable higher cost of the new fuel required 

by the same legislation, with consequent potential negative effects, even significant, on the 

economic, equity and financial situation of Orsero and/or the Group. For further information please 

refer to SECTION 5, Point 5.1.1 and SECTION 9 of the Prospectus. 

A.2.2 Risks associated with the transport of products of third-party operators 

The Group, through Cosiarma, uses part of the capacity of its ships also to transport products of 

third-party operators; the incidence of Cosiarma third-party customers' revenues on the revenues of 

the Import & Shipping business unit at June 30, 2019 is 18.43%. Cosiarma and, consequently, the 

Group is therefore exposed to the risk related to the non-renewal or renewal at worse conditions of 

contracts for the transport of products with third-party operators. Such circumstances could have 

very significant negative effects on the Issuer's and/or the Orsero Group's economic, financial and 

equity situation. 

The occurrence of the circumstances described above, considered overall by the Company as 

having a medium probability of occurrence, could have very significant effects on the financial and 

equity situation of the Issuer and/or the Orsero Group. In view of the above, the risk referred to in 

this paragraph is considered to be of medium/high significance. 

The incidence of the revenues of Cosiarma third-party customers on the revenues of the Import & 

Shipping business unit in the first half of 2019 was 18.43%, 19.9% at December 31, 2018, 20.7% at 

December 31, 2017 and 24.5% at December 31, 2016.  

Moreover, as of the Prospectus Date, Cosiarma has a small customer base due to the market in 

which it operates, which is characterized by a limited number of players of significant size. In relation 

to these customers, whose relationships are normally governed by contracts with annual expiry, 

there is no certainty either of the continuation of the relationships or of their possible renewal upon 

natural expiry.  

In 2017, there was non-renewal of a transport contract relevant in terms of volumes. This event led 

to a reduction in the load factor of ships during 2017, which the Group was not able to fully 

compensate with other contracts, and therefore the related revenues.  

It cannot be excluded that, if one or more of the contracts with third-party customers were to be 

terminated in the future and the Group were unable to replace the related volumes and thus recover 

lost revenues, there would be negative impacts on operations, on economic results and/or on the 

equity and financial situation. Moreover, even in case of renewal of such relationships, there is no 

certainty that Cosiarma is able to obtain contractual conditions at least similar to those of the 

contracts in force and that it is therefore able to guarantee the continuation of its operations at the 

same conditions with possible negative impacts on the activities as well as on the economic, equity 
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and financial situation of Orsero and/or the Group.  

With regard to the risks associated with the transport of operators' products, please also refer to 

Point A.1.8 of the Prospectus above. 

For further information please refer to SECTION 5, Point 5.1 of the Prospectus. 

A.2.3 Risks related to supply difficulties and commodity price volatility  

The Group's activity is represented by the import and distribution of fruit and vegetables (such as, 

for example, bananas, pineapples and avocados). The Group is therefore exposed to the risks 

associated with the procurement of fruit and vegetable raw materials and the fluctuation of the related 

purchase prices, especially in view of the availability of these materials, and the risks associated with 

the absence of formalized, albeit long-term, relationships with most of its suppliers. There is also the 

risk that the Group may not be able to transfer any higher purchase prices of raw materials to the 

sales prices of the same raw materials in the reference markets. These circumstances could have 

significant negative effects on the Issuer's and/or the Group's economic, financial and equity 

situation. 

The occurrence of the circumstances described above, considered by the Company as having a 

medium probability of occurrence, could have significant effects on the financial and/or equity 

situation of the Issuer and/or the Group. In view of the above, the risk referred to in this paragraph 

is considered to be of medium significance. 

The main product distributed by the Group is bananas (including Canary Islands bananas), which 

accounted for 32.7% (June 30, 2019), 30% (2018), 29.7% (2017) and 30.9% (2016) of the revenues 

of the Distribution Business Unit (before intercompany eliminations between companies belonging 

to the same business unit). 

The quality and quantity of the products distributed by the Group, as well as the availability and 

sustainability of the purchase price of the raw materials used by the Group, which by their nature are 

perishable, may be influenced by factors that are difficult to predict or control by the Group. In 

particular, procurement conditions that characterize the sector are extremely sensitive to 

meteorological conditions (i.e. periods of drought or excessive rainfall, storms or hail on production 

areas), as well as soil conditions or the presence of weeds or parasites that determine the higher or 

lower availability of products, and consequently, their purchase price. The change in raw material 

prices is generally managed through the pricing policy of the products on sale. 

Moreover, as is customary in the sector, without prejudice to the framework contracts for the supply 

of products with the Group's main kiwi supplier, relations with suppliers of fruit and vegetables and, 

in particular, bananas and pineapples are usually regulated informally on the basis of orders. For 

further information on relations with suppliers of fruit and vegetable products (including kiwis), please 

refer to SECTION 5, Point 5.1 of the Prospectus. 

For the reasons set out above, there is a risk that events may occur that negatively affect the Group's 

procurement activities, or that any deterioration and/or loss of trust relationships with one or more 

suppliers may have a negative impact on the availability and purchase prices of fruit and vegetables 

marketed by the Group, or that the Group may not be able to transfer higher purchase prices into 

higher sales prices with a consequent negative impact on the activity and profitability of Orsero 

and/or the Group as well as on the related economic, equity and financial situation.  



 

29 

 

For further information please refer to SECTION 5, Point 5.1 of the Prospectus. 

A.2.4 Operational risks 

The Group is exposed to operational risks related to the use of ships and storage, quality control, 

ripening and processing facilities and represented by the risk of losses due to errors, violations, 

interruptions, damage caused by internal processes, personnel, systems or caused by external 

events. Such circumstances could have significant negative effects on the economic, financial and 

equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have significant effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of medium significance. 

In particular, the Group’s activities are characterized by the need to ensure the optimal preservation 

of fruit (throughout the source path to the final market) and the regularity of supply, while maintaining 

control over the so-called “cold chain” (please refer to SECTION 5 of the Prospectus). 

The possible occurrence of serious breakdowns of ships carrying fruit and vegetable products 

marketed by the Group or serious damage to plants, establishments and/or machinery in which (or 

through which) storage, quality control, ripening and processing of such products are carried out 

could negatively affect the activities of the Group and/or cause accidents or damage to third parties 

(including environmental damage) with consequent negative effects on profitability as well as on the 

economic, equity and financial situation of Orsero and/or the Group. 

In particular, should accidents or environmental damage occur, the companies of the Group could 

be exposed to liability and compensation obligations of unforeseeable magnitude towards the injured 

parties as well as administrative liability - with respect to the competent authorities - or criminal 

liability for company representatives and/or the entity pursuant to Legislative Decree 231 (in the 

event of the commission of offenses relevant to the aforementioned decree); in this context, the 

companies of the Group could be subject to interruptions in production activities with possible 

negative effects on the economic, equity and financial situation of Orsero and/or the Group. For 

further information please refer to SECTION 5, Point 5.7.4 of the Prospectus. 

In relation to the above, the following events occurred during the period covered by the Prospectus 

(2016-2019 up to the Prospectus Date). As far as shipping activities are concerned, during 2018, at 

the Costa Rican loading port there were repeated operational difficulties related to the construction 

of the new port; these difficulties caused multiple delays to the loading operations by the ships and 

prevented compliance with the ordinary 28-day trip schedule, thus making it necessary for the Group 

to charter an additional ship in order to restore the regularity of a weekly arrival of the fruit in the 

Mediterranean ports of arrival. As regards distribution activities, the following events occurred in 

2019: the fire in one of AZ France's warehouses and a problem with the storage of fruit in an external 

warehouse at the port of Rotterdam, which had a significant impact on AZ France's accounts in the 

first half of the year. 

In relation to the ships used by the Group, through its subsidiary Cosiarma, it is also exposed to the 

risk of involvement in smuggling, transport of illegal goods (which occur periodically without the 

Group's knowledge in view of the routes covered by its own ships), and transport of stowaways, 

since the security and control procedures adopted by the Group, the controls carried out in order to 

prevent the embarkation/disembarkation of illegal and clandestine goods as well as the P&I 
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(Protection & Indemnity) policy taken out to cover the shipowner for cases of smuggling and transport 

of clandestine goods could be unsuitable or insufficient to prevent the occurrence of such 

phenomena, which, if manifested, could not be included in the scope of coverage of such policy or 

could lead to damage or costs not covered by the relevant maximum amounts provided for by the 

same policy and/or have negative effects on the activity - and, specifically, cause temporary 

operational blockages (c.d. detention of the ship) due to the controls carried out by the police or port 

authorities -, the profitability and image of Orsero and the Group and, consequently, the related 

economic, equity and financial situation. If the above phenomena occur, the Group is also exposed 

to the risk of investigations against Cosiarma top management. For information on the investigation 

of Manlio Ginocchio, please refer to Point A.3.1 of the Prospectus below. 

For further information, please refer to SECTION 5, Point 5.1.1 and SECTION 9, Point 9.1 and 

SECTION 12 Point 12.1.3 of the Prospectus. In this regard, please also refer to Point A.2.2 of the 

Prospectus above. 

A.2.5 Risks associated with the maintenance of Group ships  

The Group incurs significant costs for the periodic maintenance of its own ships. It is also exposed 

to the risk of having to face increases in the costs of ship maintenance, some of which are potentially 

due to different regulatory adjustments, including those resulting from international treaties which 

have not been budgeted to date, or changes in the management of technical-operational ship 

maintenance and management activities, the non-implementation of which could cause ships to lose 

their classification and therefore the possibility of operating on maritime trades where Cosiarma (a 

Group company dedicated to maritime transport) operates, or the application of other sanctions. 

These circumstances could have significant negative effects on the Issuer's and/or the Orsero 

Group's economic, financial and equity situation.  

The occurrence of the circumstances described above, considered overall by the Company as 

having a low probability of occurrence, could have significant effects on the financial and equity 

situation of the Issuer and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of medium significance. 

In the event of violations of laws and regulations concerning the maintenance of Cosiarma ships 

and/or the shipping activity carried out by the Group through Cosiarma and/or the Group, there could 

be particularly severe fines and penalties, with consequent effects on the economic, equity and 

financial situation of Orsero and/or the Group. For further information, please refer to SECTION 9 of 

the Prospectus. 

Please note that, during the reference period and up to the Prospectus Date, the Group has not 

received any fines or penalties with regard to shipping activities carried out for violations of laws or 

regulations.  

A.2.6 Risks associated with the mass distribution channel (GDO) 

The Group's turnover is significantly dependent on sales to the mass distribution channel - GDO (the 

revenues of the GDO at June 30, 2019 amounted to 52.3% of the gross revenues of the Distribution 

Business Unit). The Group is exposed to risks related to the possible interruption of relations with its 

customers or to changes that are worse than those existing as at the Prospectus Date. This 

circumstance could have significant negative effects on the economic, financial and equity situation 

of Orsero and/or the Orsero Group. 
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The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have significant effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of medium significance. 

The ratio of revenues from the GDO to the revenues of the Distribution business unit (gross of 

intercompany eliminations between companies belonging to the same business unit) in the first half 

of 2019 was 52.3%, 55.1% at December 31, 2018, 56.2% at December 31, 2017, and 53.7% at 

December 31, 2016. 

Relations with the GDO are governed by framework agreements, which regulate the main specific 

characteristics of the product being delivered; except for specific cases, product volumes and prices 

are defined on a weekly basis, also in order to manage some factors not necessarily related to the 

product (such as the Euro/Dollar exchange rate or the cost of oil that affects the transport cost). For 

further information on the above agreements, please refer to SECTION 5, Point 5.1.1 of the 

Prospectus. 

The Group is exposed to the risk that any change in the contractual terms and conditions of supply 

to the GDO and/or that the termination of some of the aforementioned supply relationships may have 

negative effects on the Group's turnover from the Distribution Business Unit, with possible negative 

effects on the economic, equity and financial situation of Orsero and the Group. 

A.2.7 Risks associated with the Group's corporate acquisitions and external growth strategy 

During the reporting period and up to the Prospectus Date, the Group, in accordance with its strategy 

of growth by external lines, has made several acquisitions of companies, equity investments in 

companies, or businesses. Although the Issuer believes that, by carrying out these transactions, it 

has achieved a large part of its growth objective, the Issuer's future strategy is to continue this growth 

strategy through external lines. The Group is therefore exposed to the risks associated with any 

failure to implement this strategy. This circumstance could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of low/medium significance.  

Should the Group be unable in the future to pursue and implement its strategy of geographic 

expansion of the activities of its Distribution Business Unit, including through growth by external 

lines, or should it be unable to do so on terms and conditions in line with its expectations and needs, 

there is no guarantee that it will be able to maintain and/or consolidate its market position.  

With reference to the acquisitions carried out as from 2017, the Group is exposed to the risks arising 

from the need to integrate the acquired companies within the existing companies and, in particular, 

to the risks relating to the coordination of management and personnel as well as the existing 

structures and services within the Group with those of the acquired companies and therefore, in 

general, risks associated with the ability to manage a wider organization with greater complexity of 

operational coordination and consolidated management. 

Achieving the growth objectives pursued through the implementation of extraordinary operations 

also depends on the Group's ability to achieve potential synergies and economies of scale and, 

therefore, on its ability to efficiently integrate the various entities and businesses acquired, increasing 

productivity and at the same time rationalizing their structures and costs. 
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Should conditions other than those foreseen occur, also following events beyond the Group's control, 

such as, for example, an increase in costs and timescales due to the occurrence of unforeseen 

problems and/or costs and liabilities, even if only potential, unexpected, a deviation in the results of 

the acquired companies from those expected, they could have negative effects on the Issuer's and/or 

the Group's business, results and prospects, as well as on its operations and integrated 

management. It is therefore not possible to rule out the possibility that the Group may not be able to 

efficiently manage, even in part, the processes functional to an effective integration of the acquired 

realities and that the occurrence of such an eventuality may have negative effects on the Group's 

operations and productivity. 

Finally, the contracts governing the acquisitions contain declarations of guarantee and indemnity 

obligations in favor of the Group companies, from time to time concerned, in line with market practice. 

It cannot be excluded that there may be risks and/or significant liabilities which, as at the Prospectus 

Date, have not yet been identified and/or have not yet materialized and/or are not covered by 

contractual protections and which, once they have occurred, may have negative consequences on 

the Issuer's and/or the Group's economic, equity and/or financial situation. For further information on 

the agreements governing the acquisition transactions, please refer to SECTION 5, Point 5.3 and 

SECTION 20, Point 20.1 of the Prospectus.  

Moreover, although the Issuer has its own financial resources as at the Prospectus Date, it cannot 

be excluded that in the future, the Issuer and/or the Group may need to resort to financial debt in 

order to pursue its growth strategies through external lines. 

Finally, with regard to AZ France, a subsidiary of Orsero, it should be noted that its articles of 

association provide, inter alia, that any situation of change of control affecting any of the 

shareholders (legal entities) of AZ France must be communicated to the President of AZ France, 

who will be entitled to express approval or otherwise in favor of the new shareholder, it being 

understood that, in the absence of such approval, the new controlling shareholder shall not have 

voting rights at the AZ France shareholders' meeting. Therefore, it cannot be excluded that in the 

future, a possible change of control of the Issuer may result in the latter not having its voting rights 

at the shareholders' meeting of AZ France.  

For further information, please refer to SECTION 5, Point 5.3 and SECTION 20, Point 20.1 of the 

Prospectus. 

A.2.8 Risks associated with statements of pre-eminence, information on the reference 

market and competitive positioning 

The Prospectus contains certain estimates and statements on market trends and on the leadership 

or strong competitive positioning profiles of the Group and/or the Company based on calculations 

made by the Issuer with the resulting degree of subjectivity and margin of uncertainty. These 

statements of pre-eminence and estimates may not be confirmed in the future due to known and 

unknown risks, uncertainties and other factors set forth, among other things, in these risk factors. 

The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

The Prospectus contains certain statements of pre-eminence based on estimates of the size of the 

reference market and the Group's competitive positioning, as well as market valuations prepared by 

the Group based on its experience, specific knowledge of its sector and the processing of data 

available on the market, which are by their nature subjective.  
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These estimates and statements are based, where available, on data whose sources can be 

consulted against payment of a fee and, in the absence thereof, on calculations made by the Issuer 

with the resulting degree of subjectivity and margin of uncertainty. In addition, the estimates and 

statements contained in the Prospectus, although currently considered reasonable by the Issuer, 

may also prove to be incorrect in the future due to the occurrence of factors and/or circumstances 

not foreseen or different from those considered that could affect the results or performance of Orsero 

and the Group. 

In this regard, it should be noted that the growth/decrease of the fruit and vegetable distribution 

market in the main countries in which the Group operates (Italy, France and Spain) is extremely 

limited as these are primary food products in mature markets both from a demographic and per 

capita consumption point of view. In this context, the 2016-2018 growth of the main reference 

markets in which the Group operates increased (in volume terms) by a total of 0.3% (CAGR) (of 

which the fruit market decreased by 0.02% and the vegetable market grew by 0.7%). Over the same 

period of time, the Group's performance (in terms of revenues) was 0.7% (CAGR). The expected 

growth in the main reference markets in which the Group operates (in volume terms) is 1.3% (CAGR) 

(of which an expected growth of 1.3% for fruit and an expected growth of 1.4% for vegetables). 

It should also be noted that any reference to leadership profiles or strong competitive positioning of 

the Group and/or the Issuer contained in the Prospectus is the result of the Issuer's elaboration. 

These statements of pre-eminence and estimates may not be confirmed in the future due to known 

and unknown risks, uncertainties and other factors set forth, among other things, in these risk factors. 

For further information, please refer to SECTION 5, Point 5.6 of the Prospectus. 

A.2.9 Risks associated with tax audits and tax regulations and the application of transfer  

pricing regulations 

In carrying out its activities, the Group is subject to tax audits and assessments. The Group is 

therefore exposed to the risk associated with the results of these audits and assessments, the risk 

associated with the many changes in fiscal and tax legislation and its interpretation, particularly with 

regard to customs and transfer pricing. This circumstance could have negative effects on the 

economic, financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

In the performance of its activities, the Group is exposed to the risk that the tax authorities or 

jurisprudence may reach - in relation to fiscal and tax legislation - interpretations or positions different 

from those adopted by Orsero and the Group in the performance of its activities. The Group believes 

that it has diligently applied tax and fiscal regulations. However, fiscal and tax legislation, as well as 

its interpretation, constitute elements of particular complexity, also due to the continuous evolution 

of legislation and its exegesis by the relevant administrative and judicial bodies. This circumstance 

makes it impossible to rule out the possibility that the financial administration or jurisprudence may 

in the future come up with interpretations or positions different from those adopted by the Group, 

with possible negative consequences on the Group's economic, equity and financial situation. 

In this context, in view of the international activities conducted by Group companies, customs and 

transfer pricing regulations represent the most critical areas. In particular, with regard to the 

application of the transfer pricing legislation, although Orsero and the Group believe that it has been 
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correctly applied, it is not possible to exclude that the tax authorities of some of the countries in which 

the Group companies operate may not agree with the approach adopted and may notify tax 

assessments that could have a negative effect on the Group's economic, equity and financial 

situation. 

During the reference period and up to the Prospectus Date, the Group underwent some tax audits 

and assessments by the Tax Authorities for insignificant amounts. In particular, on December 16, 

2019, the Florence Finance Police entered the Galandi subsidiary for a tax audit for the 2014 tax 

period. It cannot be excluded that the Group may be subject to similar audits or inspections or on 

the basis of similar documentation with possible negative effects on the Group's economic, equity 

and financial situation.  

For further information, please refer to SECTION I, Section 9, Point 9.1 of the Prospectus. 

A.2.10 Risks associated with the high degree of competitiveness in the sectors in which the 

Group operates 

The Group is exposed to the risk of competition from large operators in the sector with reference to 

the Distribution Business Unit and to the risk of the entry of new operators with reference to the 

Import & Shipping Business Unit. This circumstance could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a medium 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

As regards the distribution sector in which the Group operates, it should be noted that the intrinsic 

shelf life of the products, the wide range of types of fruit and vegetables placed on the market and 

the need for their rapid marketing contribute to making the fruit and vegetable market a so-called 

“perfect” market in which supply and demand are compared on a daily basis and prices are set, 

resulting in a situation of sustained competitiveness and compressing operators' margins. This 

circumstance, along with the complexity of the logistics chain and the need for significant investment 

in plants (represented, for example, by cold rooms and banana ripening rooms suitably located in 

the most densely populated areas), mean that the sector is characterized by the presence of few 

large operators active on a national scale, alongside a multitude of small to medium-sized local 

companies. In this context, the strategy of major operators is aimed at dimensional and territorial 

growth, also through acquisitions of smaller operators or mergers with other operators of the same 

level.  

In the event that, for any reason and/or event even beyond Orsero's control, the latter and/or the 

Group should not be able to operate with levels of efficiency at least equal to that of the other major 

market players, there could be a reduction in Orsero's market shares with potential significant 

impacts, in the medium to long term, on the equity, economic and financial situation of Orsero and/or 

the Group. 

With reference to the Import & Shipping business unit, Orsero's activities also consist in the transport 

of fruit, in particular bananas and pineapples, by means of the 4 reefer ships owned and one 

chartered ship, between Central America and the Mediterranean. These ships are largely dedicated 

to the transport of products marketed directly by the Orsero Group, and partly to the chartering of 

space for the transport of other operators' products for consumption on Mediterranean Europe 
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markets, generally on the basis of annual contracts. Despite the difficulties of entering a market 

characterized by significant (mainly investment) access barriers, if another maritime operator 

decided to activate a service similar to that offered by the Orsero Group, this could have an impact 

on the volumes transported by each operator, reducing the current load factor of Cosiarma's ships 

with consequent negative effects on their profitability and therefore on the economic, equity and 

financial situation of Orsero and/or the Group. 

For further information please refer to SECTION 5, Point 5.2 of the Prospectus. 

A.2.11 Socio-political risks, also associated with the presence of the Group in emerging 

countries 

The Group operates on a global basis and, in particular, between Central America, South America 

and the Mediterranean; the Group is therefore exposed to the risk related to the possible decline in 

the supply of fruit and vegetables to politically and economically unstable non-European countries. 

This circumstance could have negative effects on the economic, financial and equity situation of 

Orsero and/or the Orsero Group. 

The occurrence of the circumstance described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

As of the Prospectus Date, the Group's expansion strategy is mainly focused on politically stable 

countries and although the exposure of the Group's activities to different countries is quite limited, 

the Group is exposed to risks arising from its operations on several international markets, including 

the risk that changes in the political and socio-economic conditions of a geographical area may affect 

the Group's ability to source the products sold with potential negative effects on the economic, equity 

and financial position of Orsero and/or the Group.  

In particular, it should be noted that the company Acapulco, which is based in Mexico and purchases 

products (avocados) exclusively in Mexico, is part of the Group; the latter is a non-European country 

characterized by a lower degree of economic stability.  

For further information, please refer to Section 7, Point 7.2.1 of the Prospectus. 

A.2.12 Risks relating to personnel 

The Group is exposed to the risk of increases in labor costs if it is unable to use third-party 

contractors, to the risk of having to pay and contribute to the employees of its contractors and/or 

subcontractors in the event that the contractors and/or subcontractors fail to meet their obligations 

to their own employees, and this in addition to the payment of the consideration, i.e. civil and/or 

criminal liability in the event of violation of the regulations on the health and safety of workers, as 

well as the risk of involvement in disputes concerning the request for recognition of an employment 

relationship by employees of contractors and subcontractors, agents and/or business procurers. The 

Group is also exposed to the risk of re-qualifying relationships with business procurers as agency 

relationships, as well as the risk of re-qualifying fixed-term employment relationships into permanent 

employment relationships. Such circumstances could have significant negative effects on the 

economic, financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have significant effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 
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Some companies of the Group, including in particular Fruttital, make use of so-called labor intensive 

contracts by outsourcing some phases of its activity; should these companies no longer be able to 

make use of the aforementioned contractors, the Group itself could record an increase in labor costs, 

with consequent negative effects on the economic, equity and financial situation of Orsero and the 

Group.  

In addition, the aforementioned Group companies could be the recipient of actions challenging the 

genuineness of one or more contracts, with a related request for the establishment of an employment 

relationship directly with the Group companies by the employees of the contractors and/or 

subcontractors and potential administrative or criminal sanctions in the event of offenses relevant to 

the application of regulations on the illegal or fraudulent provision of workers.  

In addition, Group companies are jointly and severally liable with contractors and any subcontractors, 

in accordance with the law, for the remuneration (including portions of the employee benefits 

provision), contributions and insurance premiums of the respective personnel employed in the 

execution of the contract. In relation to this type of risk, please refer to the description of the dispute 

with the SILO S.p.A. Bankruptcy Trustee, reported in Section 18.6 of the Prospectus. 

In addition, Group companies are exposed to the potential risk of incurring liability for accidents 

and/or violations of regulations on accident prevention and health and safety in the workplace (T.U. 

81/2008, Legislative Decree 271/1999 and the ISM Code or “International Safety Management”) and 

potential administrative sanctions (also pursuant to Legislative Decree 231) in the event of offenses 

relevant to such legislation. In the event of violation of workplace safety regulations, Group 

companies could be exposed to the application of significant penalties or, in the event of accidents, 

to the criminal liability of their managers and penalties pursuant to Legislative Decree 231 already 

mentioned, to the occurrence of labor disputes and/or possible liability for damages (including joint 

and several liability with contractors). These profiles of responsibility are particularly accentuated in 

the event that an illegal interposition of labor is deemed to exist, since, in such a circumstance, the 

formal client could be considered as the actual employer, for the purposes of safety regulations, of 

the contractor's workers assigned to the contract.  

With particular reference to relations with business procurers, it should be noted that Group 

companies that refer to this type of relationship are subject to the risk of re-qualifying the relationship 

under the terms of agency contracts, with application of the protections provided for by the Civil Code 

and with the risk of recovery of contributions by the relevant body. With regard to this type of risk, 

please refer to the description of the dispute with Gasparri S.r.l., reported in Section 18.6 of the 

Prospectus. For business procurers who are natural persons, the aforementioned companies could 

also be exposed to the risk of re-qualification of the relationship in terms of subordinate employment, 

with consequent exposure to the risk of having to pay differences in remuneration, contributions and 

sanctions.  

There are also, of course, all the general risks associated with the management of employment 

relationships in accordance with Italian law, which guarantees, as is well known, special protection 

for workers, for example in terms of safety in the workplace, the validity of fixed-term contracts, 

compulsory start-ups or dismissals, and potential related litigation.  

As of the Prospectus Date, Orsero and the Companies of the Group are not involved in any 

proceedings concerning disputes relating to regulations on the protection of health and safety at 

work, with the exception of preliminary investigations (for which, between October and November 

2019, the notice of conclusion of the investigations was served) in relation to the disputes concerning 

the methods of carrying out the risk assessment and the employer's obligations under Legislative 

Decree no. 81/2008 on health and safety at work involving Alessandro Piccardo Calogero Canalella 

and Tommaso Cotto. 
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For further information, please refer to SECTION 9, Point 9.1 of the Prospectus and SECTION 12, 

Point 12.1.3 of the Prospectus.  

A.2.13 Risks related to the protection of intellectual property 

Group companies are exposed to the risk of not being able to adequately protect their intellectual 

property rights and in particular their trademarks. This circumstance could have negative effects on 

the economic, financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances described above, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

The protection of the intellectual property rights of Group companies may not be adequate and they 

may be subject to infringement and misappropriation by third parties, which may also violate the 

restrictions on the use of their intellectual property. 

Furthermore, it is not possible to exclude that, in the event that in the future such intellectual property 

rights are found to have been infringed, third parties may contest the validity of the rights claimed by 

the Issuer and/or other companies of the Group, third parties' filings and/or registrations of conflicting 

rights, third parties' failure to comply with licensing agreements, any action taken by the Group to 

protect them may be ineffective with possible negative effects on the economic, equity and financial 

situation of Orsero and/or the Group.  

During the reporting period and up to the Prospectus Date, no circumstances described above have 

occurred.  

For further information, please refer to SECTION 5, Point 5.5 of the Prospectus. 

A.3 Risk factors associated with governance and applicable regulations 

A.3.1 Risks associated with the criminal proceedings against certain parties linked to the 

Issuer 

As at the Prospectus Date, certain criminal proceedings are in progress against top management of 

the Group. In particular, as of the Prospectus Date, proceedings are pending against certain parties 

linked to the Issuer, including the Deputy Chair and Managing Director, in relation to which, as of the 

Prospectus Date and taking into account the state of the proceedings, the Group is exposed to the 

risk that, if such proceedings end with an irrevocable conviction or application of the penalty at the 

request of the parties, except for any effects deriving from the application of the conditional 

suspension of the penalty also due to the outcome of the proceedings, such circumstance may result 

in the termination of the office by the current Deputy Chair and Managing Director of the Issuer. This 

circumstance could have significant negative effects on the Group's economic, financial and equity 

situation. 

The occurrence of the circumstances described above, which are however considered by the Issuer 

- at present and on the basis of the information available to it, also taking into account the indications 

provided by its consultants - of average probability of occurrence, would entail a risk that could have 

significant effects on the Group. In view of the above, the risk referred to in this paragraph is 

considered to be of high significance. 

As disclosed in the Company's press releases dated July 31, 2019 and July 30, 2018, as at the 

Prospectus Date, proceedings are in progress concerning alleged events, prior to the Business 
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Combination, which would involve, inter alias, GF Group's shareholders (which as at the Prospectus 

Date are some of the FIF Shareholders, indicated below) and former shareholders of GF Group (as 

at the Prospectus Date, merged by incorporation into Orsero), including the current Deputy Chair 

and Managing Director of the Issuer. Specifically, in the indictment (referred to below), certain FIF 

Shareholders, i.e., Raffaella Orsero, Antonio Orsero, Anna Chiara Orsero and Pierangelo Ottonello, 

in conjunction with each other and with other third parties outside the Group (including former 

shareholders of GF Group), were contested the following cases, which are allegedly based on the 

same conduct carried out over the years: (i) alleged misappropriation of sums of money due to GF 

Group and other Group companies (in addition to third-party companies); (ii) alleged fraudulent 

declarations, pursuant to Articles 3 and 4 of Legislative Decree no. 74/2000 in personal annual tax 

returns; (iii) alleged fraudulent transfer of assets. In addition, within the same proceedings, Daniele 

Gazzano (an employee of Orsero with the status of manager and duties related to legal and 

corporate affairs) is charged, together with other third parties outside the Group, with alleged money 

laundering. The Public Prosecutor's Office has also contested to the aforementioned persons 

(including Daniele Gazzano and the FIF Members indicated above), together with other third parties 

and outside the Group (including former GF Group shareholders), the alleged criminal association 

in the conduct of the aforementioned charges. For the sake of completeness, it should be noted that, 

during the preliminary hearing of November 8, 2019, at the specific request of the Preliminary 

Hearing Judge for clarification of the charge, the Public Prosecutor excluded the challenge of trans-

nationality, in relation to which the request for indictment contained certain references to the alleged 

crimes of fraudulent transfer of valuables, money laundering and conspiracy. 

On July 30, 2019, the Court of Genoa, following the request for indictment submitted by the Public 

Prosecutor's Office of Genoa, notified the parties, including the current Deputy Chair and Managing 

Director of the Issuer, as well as the Issuer and some of its subsidiaries in their capacity as “injured 

parties“, of the notice setting the preliminary hearing for November 8, 2019. In this hearing, on the 

basis of the information received from the Issuer, the Judge, having acknowledged the 

documentation filed which revealed the need to acquire further elements, adjourned the hearing to 

December 12, 2019. This hearing was further postponed to January 23, 2020. 

In relation to these proceedings, it should be noted that, as of the Prospectus Date, neither the 

Company, nor any of its subsidiaries, are involved as defendants, being, on the other hand, potential 

injured parties, nor are they the recipients of measures, sanctions or fines. 

Finally, it should be noted in this regard that, without prejudice to the fact that as of the Prospectus 

Date, the outcome of such proceedings nor the timing thereof cannot in any way be predicted at this 

stage and from a theoretical point of view, the risk cannot be excluded that if the proceedings end 

with an irrevocable (i.e. final) sentence or application of the penalty at the request of the parties, 

except for any effects deriving from the application of the conditional suspension of the penalty also 

due to the outcome of the proceedings, this could lead to the termination of the office by the current 

Deputy Chair and Managing Director of the Issuer. 

On June 1, 2018, following an inspection of Fruttital's warehouse in Porto San Giorgio, the Azienda 

Sanitaria Unica Regionale Marche (“ASUR Marche”) issued a report against Fruttital for the 

contravention and prescription regarding the failure to revise the risk assessment document and the 

alleged incompleteness of the equipment and characteristics of the cold rooms in use in the 

warehouse. Fruttital completed compliance with the requirements of ASUR Marche on March 20, 

2019. In relation to these circumstances, the competent Public Prosecutor's Office of Fermo notified 

Alessandro Piccardo (Director and Senior Manager of Orsero and Managing Director of Fruttital) 

between October and November 2019, Calogero Canalella (Senior Manager of Orsero and 



 

39 

 

Managing Director of Fruttital) and Tommaso Cotto (Senior Manager of Orsero and Director with 

delegated powers of Fruttital), in their capacity as employers of Fruttital, notice of the conclusion of 

the preliminary investigations, contesting the procedures for carrying out the assessment of risks in 

the workplace, as provided for by Legislative Decree no. 81/2008, as well as a contravention of the 

same decree concerning the employer's obligations. With the notification of this notice the 

investigation has been completed and, as of the Prospectus Date, those under investigation are 

carrying out and will carry out further defensive activities on their behalf.  

Finally, in 2013, the Public Prosecutor's Office of Genoa carried out investigations against Manlio 

Ginocchio (Senior Manager of Orsero), in execution of a request for rogatory sent by the Prosecutor's 

Office of the Kingdom of Morocco in relation to investigations begun in 2007. Examination of the 

annexes to the request for rogatory showed that Manlio Ginocchio was under investigation by the 

Public Prosecutor's Office, as the legal representative of Costa Container Lines S.p.A. (at that time 

a GF Group company operating in the container cargo transport sector and as at the Prospectus 

Date outside the Group), for cases relating to the presence of illicit substances found between 

February and March 2007 in the port of Dakhila in containers previously used by said company 

(whose activities were removed from the GF Group scope in December of the same year). In 

compliance with the request for rogatory, in October 2013, Manlio Ginocchio filed pleadings and 

documents in his defense. Since then, no further action has been notified to the Issuer or, according 

to the aforementioned manager represented to the Issuer, to the same. 

For further information on the above proceedings, please refer to Section I, Section 12, Point 12.2, 

Section 9, Point 9.1 and Section 18, Point 18.6 of the Prospectus. 

A.3.2 Risks associated with key management figures 

The Group is exposed to the risk of a possible interruption of employment relationships with certain 

key management figures (in particular the strategic managers Raffaella Orsero and Matteo 

Colombini as well as senior managers), on which the Group's development and future results depend 

to a significant extent. This circumstance could have significant negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have significant effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of medium significance. 

It cannot be excluded that, should one or more of these key figures cease to cover the role they have 

covered up to now and Orsero is unable to replace them in a timely manner with figures with suitable 

characteristics, this could have a negative effect on the Group's competitive ability and growth and 

affect its expected objectives, with possible negative effects on the Group's business and growth 

prospects as well as on its economic, equity and financial situation.  

For further information on the Directors of Orsero and the Senior Managers, see Section I, Section 

12, Point 12.1.1 and Point 12.1.3 of the Prospectus, respectively. 

A.3.3 Risks associated with the regulatory framework of reference 

The Group operates in a number of countries and is therefore subject to the provisions of law and 

technical regulations applicable to products marketed and ship transport of the relevant jurisdictions 

and to the consequent risk that the enactment of new regulations or amendments to current 

legislation could impose on the Group the adoption of stricter standards which, in turn, could entail 

costs for adapting production methods or product characteristics or, again, limit, even temporarily, 
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the Group's operations with possible significant negative effects on its activities and prospects as 

well as on its economic, financial and equity situation.  

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have significant effects on the financial and 

equity position of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be of medium significance. 

In particular, in view of the Group's activities which involve sourcing products in various countries 

around the world, in particular Central America and South America, and reselling them on European 

markets, the Group's products are subject to the application of the rules governing the import of such 

products into the EU, subject to the payment of customs duties. Should there be a significant 

increase in these duties and/or a tightening of the aforementioned rules, this could have possible 

negative effects on the Group's activity and prospects as well as on its economic, equity and financial 

situation. 

For further information, please refer to SECTION 9 of the Prospectus. 

A.3.4 Risks relating to potential conflicts of interest of members of the Board of Directors 

and Senior Executives 

The Issuer is exposed to the risk that some of its Directors and Executives with strategic 

responsibilities have their own interests as they hold, directly or indirectly, shareholdings in the 

capital of the Company and/or hold positions on the boards of directors of companies that hold 

equity investments in the Issuer. This circumstance could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the economic, 

financial and equity situation of Orsero and/or the Orsero Group. In view of the above, the risk 

referred to in this paragraph is considered to be low. 

As of the Prospectus Date, certain Directors (including the Managing Directors) and certain 

Executives with strategic responsibilities of the Issuer hold, directly or indirectly, shareholdings in the 

capital of the Company and/or hold positions on the Boards of Directors of companies that hold 

equity investments in the Issuer. For information on the shareholdings held and the positions held 

by each of them, please refer to Section 12, Points 12.2.1, 12.2.3 and Section 12, Points 12.1.1 and 

12.1.3 of the Prospectus. 

It cannot be excluded that the equity investments held and the positions held may be significant in 

the choices made by the aforementioned members of the Board of Directors and Senior Executives 

and/or the potential economic interests linked to them may not coincide entirely with those of the 

Issuer's other shareholders. 

A.3.5 Risks associated with the administrative liability of legal entities 

The Group is exposed to the risk of incurring in the administrative liability of entities provided for by 

Legislative Decree 231 and in any sanctions provided for by said decree (or by any similar local 

regulations applicable) due to any assessment of the inadequacy of the model adopted, pursuant to 

said decree, by the Issuer and the Italian subsidiaries (the “Model”) and/or due to the non-application 

of a similar model by the foreign companies of the Group. This circumstance could have negative 

effects on the economic, financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 
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equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

Despite the adoption of the Model provided for by Legislative Decree 231, by Orsero and its Italian 

subsidiaries, it cannot be excluded that one or more of the offenses referred to in said legislation 

may be committed, it being understood that, pursuant to the relevant legislation, the adoption of a 

model does not in itself exclude the liability of the entity where such model is deemed by the 

requested authority not suitable for the prevention of offenses; moreover, it cannot be excluded that, 

in the event of the commission of such offenses, the Model adopted by Orsero and its Italian 

subsidiaries, respectively, may be considered inadequate by the judicial authorities that may be 

called upon to verify the cases provided for in the legislation, nor that, in the event that the 

administrative liability of Orsero and/or one or more companies of the Group is actually ascertained, 

in addition to the consequent application of the relevant sanctions, there will be negative 

repercussions on the reputation, as well as on the operations and economic, equity and financial 

situation of Orsero and the Group. 

Finally, it should be noted that as of the Prospectus Date, the Group's foreign companies have not 

adopted defense models similar to the Model. It cannot therefore be excluded that the commission 

of offenses by these foreign companies and/or their employees, collaborators or directors may 

expose these companies and/or the Group to fines and/or disqualifications that may be provided for 

by the respective local laws, and the consequent negative effects on the reputation, as well as on 

the operations and economic, equity and financial situation of Orsero and the Group. 

For further information, please refer to Section I, Section 14, Point 14.4 of the Prospectus. 

A.3.6 Risks relating to Related Party Transactions 

As of the Prospectus Date, the Issuer has had, and still has, relationships of various kinds, mainly of 
a commercial nature, with related parties identified on the basis of the principles established by IAS 
24. There is no certainty that, if the transactions carried out by the Issuer with related parties had 
been concluded between or with third parties, the latter would have negotiated and stipulated the 
relevant contracts, or carried out the transactions, under the same conditions and in the same 
manner agreed with said related parties. This circumstance could have negative effects on the 
economic, financial and equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

It should be noted that the companies of the Group have (and the companies of the GF Group had) 

commercial and financial relationships with their Related Parties which consist of transactions falling 

within the scope of ordinary operations and concluded at normal market conditions, taking into 

account the characteristics of the goods and services provided. 

There is, however, no certainty that, if such transactions had been concluded with third parties, they 

would have negotiated and entered into the relevant contracts, or carried out the transactions, under 

the same conditions and in the same manner. Furthermore, it should be noted that, in the event of 

renewals and/or amendments to contracts already signed with Related Parties, the provisions set 

out in the Regulation for Transactions with Related Parties adopted by Consob with resolution no. 

17221 of March 12, 2010, as amended, will apply from the Trading Start Date.  

The above transactions with Related Parties include, in particular, those carried out with Nuova Beni 

Immobiliari and Moňo Azul, in view of the overall amounts involved and their purpose.  

With regard to relations with Nuova Beni Immobiliari, as of the Prospectus Date, the Issuer is 
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evaluating the purchase of certain properties owned by Nuova Beni Immobiliari in which industrial 

activities (and related operating offices) are currently carried out under existing lease agreements 

between certain Group companies and Nuova Beni Immobiliari; the same properties had previously 

been the subject of a real estate spin-off in order to focus more closely on the core business. For 

further information on relations with Nuova Beni Immobiliari, please refer to SECTION 17, Point 

17.2.2 of the Prospectus. The execution of this transaction is subject, among other things, to certain 

conditions, including the Group obtaining a mortgage loan for an amount corresponding to a 

preponderant part of the purchase price of the properties and the consent of Nuova Beni Immobiliari 

creditors, and in particular the conclusion of a restructuring agreement between the latter and the 

creditors. For further information in this regard and for information on relations, please refer to 

SECTION 17, Point 17.2.2 of the Prospectus. 

With regard to relations with Moňo Azul, a company active in the production of apples and pears in 

Argentina, it should be noted in particular that in 2018 Fruttital, a wholly owned subsidiary of the 

Issuer, became a minority shareholder of Moňo Azul. Fruttital has signed an investment agreement 

with Prima Fruits, a third party to the Group and the current majority shareholder of Moňo Azul, under 

which it has entered into various commitments, non-compliance with which could have negative 

effects on the Orsero Group's economic and financial situation. For further information in this regard 

(including information on relations with Moňo Azul during the reporting period), please refer to 

SECTION 17, Point 17.2.2 of the Prospectus. For information on risks associated with economically 

unstable countries such as Argentina, please refer to A.2.11 above of the Prospectus. 

In the income statement, financial revenues and income from Nuova Beni Immobiliari and Moňo Azul 

totaled Euro 118 thousand at June 30, 2019, Euro 426 thousand at December 31, 2018, Euro 586 

thousand at December 31, 2017 and Euro 350 thousand at December 31, 2016, while costs totaled 

Euro 1,815 thousand at June 30, 2019, Euro 5,772 thousand at December 31, 2018, Euro 5,363 

thousand at December 31, 2017 and Euro 6,465 thousand at December 31, 2016, with a limited 

incidence on the total revenues and costs of the Orsero Group. 

In the balance sheet, receivables from Nuova Beni Immobiliari and Moňo Azul amounted to Euro 

837 thousand at June 30, 2019, Euro 1,380 thousand at December 31, 2018, Euro 4,144 thousand 

at December 31, 2017 and Euro 2,970 thousand at December 31, 2016, while payables amounted 

to Euro 1,081 thousand at June 30, 2019, Euro 78 thousand at December 31, 2018, Euro 878 

thousand at December 31, 2017 and Euro 1,701 thousand at December 31, 2016. 

A.3.7 Risks associated with the deferred application of certain statutory provisions 

The Issuer is exposed to risks arising from the fact that certain provisions of the Articles of 

Association relating to the governance of listed companies will apply only at a later date with respect 

to the Trading Start Date.  

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

In view of the listing of its Shares on the MTA, the Company has adhered to the Corporate 

Governance Code by adopting the necessary resolutions. 

In addition, on October 25, 2019, the Extraordinary Shareholders' Meeting of Orsero approved the 

New Articles of Association which will come into force on the Trading Start Date and which 

envisages, inter alia, the “list voting” mechanism for the appointment of the members of the Issuer's 

Board of Directors and Board of Statutory Auditors in order to allow the appointment of minority 

representatives within these bodies, as well as provisions aimed at ensuring gender balance in the 
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composition of corporate bodies and provisions aimed at ensuring the presence of at least the 

minimum number of directors meeting the independence requirements pursuant to Art. 147-ter of 

the Consolidated Law on Finance, all in compliance with the laws and regulations in force at the time 

and applicable to listed companies. 

In this regard, it should be noted that the Issuer's Board of Directors and the Board of Statutory 

Auditors in office as of the Prospectus Date were appointed by the Ordinary Shareholders' Meeting 

of Orsero (at the time Glenalta Food) on November 30, 2016 and took office on February 13, 2017 

(when the Merger took effect) and will remain in office until the approval of the financial statements 

as of December 31, 2019; therefore, the provisions contained in the New Articles of Association 

concerning list voting will only apply from the first renewal of the Issuer's Board of Directors and 

Board of Statutory Auditors after the Trading Start Date. Moreover, although the Issuer's Board of 

Directors and the Board of Statutory Auditors in office as of the Prospectus Date are composed of 

representatives of both genders, the provisions of the Articles of Association relating to gender 

balance will apply on the first renewal of the Issuer's Board of Directors and the Board of Statutory 

Auditors after the Trading Start Date. 

With reference to the Board of Directors as supplemented by the Shareholders' Meeting of October 

25, 2019, with effect from the Trading Start Date, please refer to Section 12, Point 12.1 of the 

Prospectus. 

For a description of the shareholders' agreements, please refer to Section 16, Point 16.4 of the 

Prospectus. 

For further information on the New Articles of Association, please refer to SECTION 14, Point 14.4, 

of the Prospectus. 

A.3.8 Risks associated with the distribution of dividends 

As of the Prospectus Date, the Issuer has not adopted a predefined dividend policy; in the future, 

the Issuer may not realize profits distributable in the form of dividends or, even if realized, may be 

subject to restrictions on their distribution due to any provisions contained in loan agreements, from 

time to time relevant. This circumstance could have negative effects on the economic, financial and 

equity situation of Orsero and/or the Orsero Group. 

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

As of the Prospectus Date, the Issuer has not identified any policy regarding the distribution of future 

dividends. 

No dividends were paid for the year ended December 31, 2016. With reference to the financial years 

ended December 31, 2017 and 2018, dividends were paid for a total of Euro 2,036,378 and Euro 

2,031,614, respectively. 

The New Articles of Association do not provide for any plans for the distribution of dividends in future 

financial years, which, therefore, will be left to the decisions of the Board of Directors and, as a last 

resort, to the shareholders. It is also not possible to guarantee that the Issuer will continue to make 

distributable profits in the future, nor that, even in the presence of distributable profits, it will resolve 

to distribute them to shareholders in the form of dividends. 

In addition, the Bond provides for a limitation to resolve and/or make, inter alia, any distribution of 

reserves, profits, or dividends in favor of, inter alia, its shareholders, whatever category they belong 
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to, or holders of equity financial instruments, in the event that a “Default Event” has occurred or is a 

consequence of the aforementioned distribution. 

For further information on this subject, please refer to Section I, SECTION 18, Point 18.5 of the 

Prospectus. 

A.4 Risk factors related to the Issuer's financial instruments 

A.4.1 Risks connected with the absence of new financial resources in favor of the Issuer 

deriving from the listing transaction 

The listing transaction covered by the Prospectus does not provide for a simultaneous offer of shares 

for subscription and therefore, at the end of the listing, no new financial resources are envisaged for 

the Issuer deriving from the transaction. Consequently, there are no plans to reuse any proceeds 

from the listing in favor of the Group. 

The Prospectus, in fact, has been prepared in light of the application for admission to listing on the 

MTA of the Shares, already traded, as at the Prospectus Date, in the AIM Italia multilateral trading 

facility. 

For further information on this subject, please refer to Section II, Section 3, Point 3.4 of the 

Prospectus. 

A.4.2 Risk factors relating to market liquidity and possible volatility in the price of Shares 

After the Trading Start Date, there is a risk that a liquid market for the Company's Shares will not be 

formed or maintained and/or that the price of the Shares may fluctuate significantly, including due to 

factors beyond the control of the Issuer. If such circumstances occur, there could be negative effects, 

even significant ones, on the market price of the Shares.  

Following admission to trading on the MTA, the market price of the Shares may be highly volatile, 

fluctuating significantly in relation to a number of factors, some of which are beyond the control of 

the Issuer and, therefore, the price of the Shares may not reflect the operating results of the Issuer 

and the Group.  

It should be noted that, by establishing the Issuer's Shares as risk capital, the investor may incur a 

total or partial loss of the capital invested. 

As of the Prospectus Date, the Shares are traded on AIM Italia. From the date of commencement of 

trading on the AIM Italia on February 13, 2017 until December 2, 2019, the market value of the 

Shares fell by approximately 44.13%, worse than the FTSE AIM Italia Index, which fell by 

approximately 2.82% during the same period. For further information on the prices of the Shares, 

please refer to Section Two, SECTION 5, Point 5.3 of the Prospectus. 

For further information, please refer to Section Two, Section 4 of the Prospectus. 

A.4.3 Risks associated with the temporary commitments of inalienability of the Shares 

As of the Prospectus Date, lock-up agreements dealing with the Issuer’s shares are in place;  the 

Issuer is therefore exposed to the risk that, upon expiry of the temporary inalienability commitments 

undertaken by certain shareholders of Orsero, any sale of Shares by such shareholders may lead to 

a negative trend in the trading price of the Shares.  

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 
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equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

As at the Prospectus Date, there are certain lock-up agreements in place by virtue of which FIF 

Holding and Grupo Fernandez have assumed temporary restrictions on the unavailability of their 

respective Shares with a duration until February 13, 2020; after that date, the Shares may therefore 

be transferred. There is no guarantee that, upon expiry of the above commitments, these parties will 

not sell their respective ordinary shares of the Company with a potential negative impact, even 

significant, on the price trend of the Company's shares.  

For further information on FIF Holding Lock-Up, Grupo Fernandez Lock Up and Lock-Up of FIF 

Holding shareholders and Lock-Up of Grupo Fernandez shareholders, please refer to Section II, 

SECTION 7, Point 7.4 of the Prospectus. 

A.4.4 Risks associated with potential conflicts of interest 

The Issuer is exposed to the risk that Banca Akros, which acts as Sponsor of the Issuer, and Banca 

IMI, which has been appointed as a Specialist with respect to the Issuer for the purposes of listing 

on the STAR Segment, and/or companies belonging to their respective Groups, may find themselves 

in a situation of potential conflict of interest with the Issuer and/or investors.  

The occurrence of the circumstances related to this risk, considered by the Issuer as having a low 

probability of occurrence, would entail a risk that could have negative effects on the financial and 

equity situation of Orsero and/or the Orsero Group. In view of the above, the risk referred to in this 

paragraph is considered to be low. 

In particular, Banca Akros, and Banca IMI receive and will receive fees from the Issuer for services 

provided in their capacity as Sponsor, respectively, in the context of the admission to trading on the 

MTA of the Shares, and as Specialist, in accordance with the relevant agreements entered into with 

the Issuer also in accordance with the relevant regulatory provisions. Moreover, in the normal 

exercise of their respective activities, these Banks provide, have provided or may provide in the 

future trading, lending, investment banking, corporate broker, asset management and corporate 

finance services, also on an ongoing basis, to the Issuer and/or the Group, for which they receive, 

have received or may receive fees. In particular, it should also be noted that Intesa Sanpaolo S.p.A., 

the parent company of the Intesa Sanpaolo Group to which Banca IMI belongs, and Banco BPM 

S.p.A., the parent company of the Banco BPM Group to which Banca Akros belongs, are part of the 

Syndicated Loan Agreement. In the same contract, Banca IMI acts as agent bank. For further 

information on the above, please refer to Section Two, SECTION 3, Point 3.3. of the Prospectus. 

 



 

46 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

PART B 

FIRST SECTION 

  



 

47 

 

SECTION 1 PERSONS RESPONSIBLE 

Point 1.1 Subjects responsible 

The Issuer assumes responsibility for the completeness and truthfulness of the data and information 

contained in this Prospectus.  

Point 1.2 Declaration of responsibility 

The Issuer declares that, to the best of its knowledge, the information contained in the Prospectus 

is in accordance with the facts and that the Prospectus does not contain any omissions likely to alter 

its meaning.  

Point 1.3 Expert reports or opinions 

No expert opinion or report has been issued for the purposes of the Prospectus. 

Point 1.4 Information from third parties 

Where indicated, the information contained in the Prospectus comes from third-party sources. 

In particular, the following information from third-party sources contained in the Prospectus should 

be noted: 

Source Reference topic 

Fruitrop Magazine 
Total pineapple export volumes and percentage of exports from Costa Rica (87% 

of the total). 

Freshfel “Consumption Monitor 

2017” on FAO-Eurostat 2014 

data 

Total procurement of fruit and vegetables in European countries in tons and per 

capita consumption, grams/per capita, of fruit and vegetables in European 

countries 

FAO Average recommended fruit ration per day.  

European Commission - 

European Economic Forecast - 

Summer 2019 

Forecasts of percentage changes in the GDP of the Eurozone and the countries 

in which the Group operates. 

Eurostat Household food expenditure and banana supply in EU-28 by area of origin. 

Euromonitor Fruit and vegetable sales.  

EU Commission Supply of bananas in EU-28 by area of origin. 

The Issuer confirms that this information has been faithfully reproduced and, to the best of its 

knowledge, also on the basis of the information published by the third parties in question, no facts 

have been omitted which could render the information inaccurate or misleading. 
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Point 1.5 Declaration of the Issuer 

The Issuer states that: 

- the Prospectus has been approved by Consob, as the competent authority pursuant to Regulation 

(EU) 2017/1129; 

- Consob approves the Prospectus only insofar as it meets the requirements of completeness, 

comprehensibility and consistency imposed by Regulation (EU) 2017/1129;  

- the above approval shall not be considered an endorsement by the Issuer.  
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SECTION 2 STATUTORY AUDITOR OF ACCOUNTS  

Point 2.1 Issuer's auditors 

As at the Prospectus Date, the company appointed to audit the Issuer's accounts is KPMG S.p.A. 

with registered office in Milan, via Vittor Pisani 25, tax code and registration number with the Milan 

Companies Register 00709600159, registered with progressive number 70623 in the Register of 

Statutory Auditors kept by the Ministry of Economy and Finance (the “Independent Auditors” or 

“KPMG”). The aforementioned registration is required by Ministerial Decree of July 17, 1997 

published in the Official Gazette of the Italian Republic, Supplement no. 60 of August 1, 1997 and 

starts from the same date. 

In particular, the Issuer's Ordinary Shareholders' Meeting of October 8, 2015 appointed the 

Independent Auditors to audit the Issuer's financial statements (then Glenalta Food), for the financial 

years ending December 31, 2015, 2016 and 2017, pursuant to Art. 13 of Legislative Decree no. 

39/2010; this engagement was subsequently integrated, by resolution of the Issuer's Ordinary 

Shareholders' Meeting of May 16, 2017, following the completion of the Merger by incorporation of 

GF Group into Glenalta Food with renaming of the latter into Orsero) in order to include in the 

aforementioned engagement the performance of the statutory audit of the consolidated financial 

statements of Orsero, as well as the limited audit of the consolidated half-yearly financial statements 

of the Company, which the latter decided to voluntarily subject to an audit. 

Subsequently, on April 20, 2018, the Issuer's Ordinary Shareholders' Meeting then appointed KPMG, 

for the financial years ending December 31, 2018, 2019 and 2020, to audit the financial statements 

and the consolidated financial statements, to verify that the company's accounts are properly kept 

and that the report on operations is consistent with the financial statements and complies with the 

law, as well as to perform a limited audit of the consolidated half-yearly financial statements.  

Following the exceeding of the parameters set out in Art. 2-bis of the Issuers' Regulations, the 

Company acquired, as of January 1, 2019, the status of “issuer of financial instruments widely 

distributed among the public” within the meaning of the aforementioned Art. 2-bis of the Issuers' 

Regulations and, therefore, of “entity subject to intermediate regime” (ESRI) within the meaning of 

Legislative Decree 39/2010, with the consequent application of the relative discipline which provides, 

inter alia, that the duration of the audit assignment is 9 financial years. Consequently, the Issuer's 

Ordinary Shareholders' Meeting held on April 24, 2019, following a consensual resolution of April 20, 

2018, appointed KPMG for the nine-year period 2019-2027 to audit the statutory financial statements 

and consolidated financial statements, to verify that the Company's accounts are properly kept and 

that the report on operations is consistent with the financial statements and complies with the law, 

and to verify the consistency of certain specific information contained in the report on corporate 

governance and ownership structure indicated in Art. 123-bis of the TUF, as well as for the limited 

audit of the consolidated half-yearly financial statements. In addition, it should be noted that the 

aforementioned assignment conferred on KPMG on April 24, 2019 provides, subject to and with 

effect from the Trading Start Date, that the Company will take on the status of “public interest entity” 

(EIP) pursuant to Art. 16 of Legislative Decree 39/2010, the integration of the statutory audit activities 

to be performed by KPMG pursuant to the aforementioned decree.  

Before being merged by incorporation into the Issuer as a result of the Merger, on June 9, 2014, GF 

Group had conferred to Deloitte & Touche S.p.A., with registered office in via Tortona 25, registered 

under no. 132587 in the register of statutory auditors set up in application of Legislative Decree 

39/2010 (“Deloitte”), the engagement for the statutory audit of GF Group's separate and 

consolidated financial statements for the years 2014-2016. 
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There have been no findings or refusals of certification by the Independent Auditors, with respect to 

the financial statements of the Issuer relating to the financial years to which the financial information 

included in the Prospectus refers, nor by Deloitte, with respect to the financial statements of GF 

Group, with respect to the year to which the financial information included in the Prospectus refers. 

In particular, (i) with reference to the consolidated financial statements of GF Group at December 

31, 2016, prepared in accordance with IFRS, Deloitte, on April 28, 2017, issued its report without 

qualifications. This report is included in the Prospectus (ref. SECTION 18 of the Prospectus), (ii) the 

Independent Auditors (i.e. KPMG), on April 3, 2018 and April 4, 2019, respectively, issued their 

report, without qualifications, on the Issuer's consolidated financial statements for the years ended 

December 31, 2017 and 2018, both prepared in accordance with IFRS. These reports are included 

in the Prospectus (ref. SECTION 18 of the Prospectus) and (iii) the Independent Auditors (i.e. 

KPMG) carried out a limited audit of the Issuer's consolidated half-year financial statements for the 

period ended June 30, 2018 and issued its unqualified report on September 26, 2018, and a full audit 

of the Issuer's consolidated half-year financial statements for the period ended June 30, 2019 and 

issued its unqualified report on September 9, 2019. Both consolidated half-yearly financial 

statements are prepared in accordance with IAS 34 (“Interim financial reporting”) and the related 

reports are included in the Prospectus (ref. SECTION 18 of the Prospectus). 

With reference to the 2017 financial year, during which the Business Combination took effect, it 

should be noted that the following information is contained in the audit report issued by the 

Independent Auditors: “As a result of this extraordinary transaction for comparative purposes, the 

figures relating to the consolidated financial statements of the GF Group for the previous year, prior 

to the merger, are presented”.  

Punto 2.2 Information on relations with the Independent Auditors 

With regard to the period to which the financial information contained in the Prospectus refers, the 

Issuer has not revoked the appointment from time to time conferred by the Issuer to the Independent 

Auditors, nor has the latter renounced said appointment, without prejudice to as indicated in the 

previous Point 2.1 with reference to the consensual termination of the statutory audit engagement 

conferred on KPMG by the Company's ordinary Shareholders' Meeting of April 20, 2018. 

With reference to the financial year 2016, GF Group did not revoke the appointment conferred by 

the Independent Auditors Deloitte, nor did it renounce the appointment conferred on it.  
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SECTION 3 RISK FACTORS 

For a description of the Risk Factors, please refer to Section I, Part A of the Prospectus. 
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SECTION 4 ABOUT THE ISSUER 

Point 4.1 Legal and commercial name of the Issuer 

The Issuer is “Orsero S.p.A.”. 

Point 4.2 Place and registration number of the Issuer and its identification code  

The Issuer is registered with the Milan-Monza-Brianza-Lodi Company Register Office under no. 

09160710969; the Issuer's identification code (LEI) is 8156001895E0F4E7A803. 

Point 4.3 Date of incorporation and duration of the Issuer 

The Issuer was incorporated, under the name “Glenalta Food S.p.A.” on July 15, 2015, by deed of 

Notary Andrea De Costa, file no. 890, folder no. 429.  

Pursuant to Art. 4 of the Articles of Association, the duration of the Issuer is fixed until December 31, 

2070. 

Point 4.4 Residence and legal form of the Issuer, legislation under which it operates, 

country of incorporation, address and telephone number of its registered office 

and website of the Issuer 

The Issuer is a joint-stock company incorporated in Italy and operates in accordance with Italian law; 

its registered office is in Milan, Via G. Fantoli 6/15; the telephone number of its main place of 

business, in Albenga (SV), Regione Cime di Leca 30, is +39 0182 560400. 
 

The Issuer's website is www.orserogroup.it. The information contained in the website does not form 

part of the Prospectus and has not been checked or approved by the competent authority, with the 

exception of the Issuer's current Articles of Association, available on the Issuer's website  

www.orserogroup.it, “Governance Section” and incorporated by reference in the Prospectus 

pursuant to Art. 19 of Regulation (EU) 1129/2017.  

** ** ** 

It should also be noted that, as at the Prospectus Date, the Issuer qualifies as an “SME” within the 

meaning of Art. 1, paragraph 1, letter w-quater.1 of the Consolidated Law on Finance. It should be 

noted that the Issuer considers that it qualifies as “SME” within the meaning of the aforementioned 

provision, since the simple average of daily capitalizations calculated with reference to the official 

price, recorded during the annual financial year, as provided for by Art. 2-ter, point 1, letter (a) of the 

Issuers' Regulations, is below the threshold of Euro 500 million, since the aforementioned 

capitalization is equal to approximately Euro 140,837,085. For further information on the main 

provisions applicable to SMEs, please refer to Section 9, Point 9.1 of the Prospectus. 

It should be noted that, following the exceeding of the parameters set out in Art. 2-bis of the Issuers' 

Regulations, as of January 1, 2019, and therefore as of the Prospectus Date, the Issuer qualifies as 

an “issuer widely distributed among the public”, pursuant to and for the purposes of Art. 2-bis of the 

Issuers' Regulations.  

 

  

http://www.orserogroup.it/
http://www.orserogroup.it/
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SECTION 5 OVERVIEW OF BUSINESS ACTIVITIES 

Point 5.1 Main activities 

Point 5.1.1 Description of the nature of the issuer's operations and its main activities, and 

key factors, with an indication of the main categories of products sold and/or 

services provided in each financial year for the period covered by the historical 

financial information 

The Parent Company Orsero 

The Issuer, parent company of the Group, is a holding company. 

In particular, as at the Prospectus Date, the Issuer carries out centralized management and strategic 

coordination, marketing and communication activities (with particular focus on the management of 

the Fratelli Orsero brand) and human resources management for the companies of the Group, 

information technologies (also through the management and coordination activities carried out on 

the subsidiary Orsero Servizi) and support services to the finance area (such as treasury, a service 

provided centrally as a result of the cash pooling agreement between the Issuer and the main Italian 

operating companies of the Group, tax coordination and management control). For further 

information on the Group, please refer to Section 6 of the Prospectus; for further information on the 

cash pooling agreement, please refer to Section 20 of the Prospectus. 

In view of its nature as a holding company and parent company, as at the Prospectus Date, Orsero 

has the organizational structure illustrated below. 

 

 

As of the Prospectus Date, the organizational structure of Orsero, in view of its nature as a holding 

company, consists of the following functional areas and top management is structured to coordinate 

the Group's activities in all its key functions: 

• Finance and management control area; 

• Operations and IT area; 

Chair and Managing 
Directors 

Marketing and 
Communication 

Legal & 
Corporate Affairs 

Operating companies 

Administration, 
Finance and 

Control 

Distribution BU Services BU 
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• Human Resources HR area; 

• Corporate Development Area; 

• Administrative, legal and corporate area; 

• Coordination of operating companies; and 

• Marketing and communication areas. 

Recently, with respect to the Areas mentioned above, the Corporate Development Area has also 

been added which, as at the Prospectus Date, is dedicated to the development of the “Fresh Cut” 

project (for a description of which please refer to the following Point 5.1.2 of this Section). 

Group 

As of the Prospectus Date, the Group is a leading player in the distribution of a broad portfolio of 

fresh fruit and vegetables and the import and transport of mainly bananas and pineapples. The 

Group's activities in these two sectors are carried out by the Group's two main business units, 

“Distribution” and “Import & Shipping” respectively. 

A third, residual operating segment, called “Services”, includes the parent company, Orsero, and a 

number of smaller operating companies, which provide ICT, HR and maritime/customs 

agency/customs services to other Group companies (for a more detailed description, please refer to 

paragraph “(ii) Services business unit” below). 

The following chart shows the most significant data of the Group's two main business units and in 

particular: (i) with regard to the Distribution Business Unit, the volumes distributed as at December 

31, 2018 and an indication of the countries in which the Group is present with offices and platforms 

for trading fresh fruit and vegetables; and (ii) with regard to the Import & Shipping Business Unit, an 

indication of the main countries of origin1 of bananas and pineapples as well as the volumes of such 

products imported as at December 31, 2018, products with respect to which the Group has a 

vertically integrated sourcing and shipping process.  

At December 31, 2018, the Group generated consolidated sales of Euro 952,756 thousand, of which 

Euro 869,118 thousand was generated by the Distribution Business Unit. 

 
1 These countries of origin accounted for more than 99% of the volumes imported in 2018.  
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(*) Volumes referring to the year 2018, management statistics. 

(**) Main references. By reference we mean the combination between product and origin (e.g. Bananas Costa Rica, 

Bananas Colombia, Kiwi Italy, Kiwi New Zealand etc.).  
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The following chart provides a summary representation of the Group's corporate structure as of the 

Prospectus Date, showing the Group's main subsidiaries, associates and joint ventures. It should be 

noted that, unless otherwise indicated, the companies are wholly owned, directly and/or indirectly, 

by Orsero, and that the companies marked with an (*) were acquired during 2019 (for further 

information in this regard, please refer to Section 6 and Section 20, Point 20.1 of the Prospectus). 

 

Value chain 

The Group's core business, represented by the import and distribution of fruit and vegetables, is 

carried out through a series of activities that are developed along the entire value chain of the 

products marketed.  

- Procurement (sourcing and import): the procurement (sourcing) of fresh fruit and vegetables, 

particularly in South Europe, is carried out throughout the year in about 80 countries around the 

world2, through an extensive network of suppliers with whom the Group has historically 

consolidated relationships. This diversification of sources of supply, both in terms of countries 

of origin of the goods and in terms of variety of suppliers, is an important distinguishing factor of 

the Group and allows to mitigate the risk of possible problems in the supply of specific fruit and 

vegetables from specific countries of origin. The product purchased must be “imported”, i.e. its 

transport to distribution sites in Southern Europe must be planned and managed. With regard 

to bananas and pineapples, the procurement phase is mainly carried out by the Import & 

Shipping Business Unit (as explained in the section “(ii) Import and Shipping Business Unit” 

below), a portion of the product is purchased and marketed by the Distribution Business Unit as 

it comes from geographical areas other than Central and South America in order to better meet 

the demand for specific types of product at local level. The supply of products other than 

 
2 Reference is made to the countries where the products are grown and not to the countries where the products are 

purchased. 
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bananas and pineapples is handled entirely by the Distribution Business Unit. The procurement 

phase includes, in addition to the purchase of products from suppliers, also the performance of 

dedicated logistics functions, which organize sea and land transport of fruit on a daily basis, as 

well as managing all the formalities that may be necessary to import the product (customs, port 

services, etc.).  

- Quality control: once they reach the various sorting points in Southern Europe, the products 

are subjected to numerous and rigorous quality controls, in line with the standards required by 

the large-scale retail trade and traditional wholesalers for whom the products are destined. 

Quality control is carried out mainly by the Distribution Business Unit at its own sorting points; 

in the case of bananas and pineapples, an initial control is carried out directly at the production 

sites and, limited to the volumes transported by Group-owned ships, during the sea transport 

phases and upon arrival at the destination ports in Europe before being transferred to the 

functions attributable to the Distribution Business Unit; subsequently, additional quality control 

is carried out in the storage centers for imported products. Each Group company involved in the 

import or distribution of fruit and vegetables has an appropriate internal structure to ensure 

quality. Control practices and procedures aim to carry out visual, tactile and aesthetic checks to 

ensure that fresh fruit and vegetables are of the required type, variety and quality and have no 

defects that may limit their marketability or affect their wholesomeness. In particular, sample 

checks are also carried out in the laboratory to analyze the intrinsic characteristics of the fruit 

(for example, for pineapples, the sugar content and the internal state of preservation in terms of 

pulp consistency and absence of defects are checked). Since these are perishable products, 

extreme caution is taken at all stages of the cold chain (i.e. storage and transport under 

appropriate and calibrated temperature, humidity and atmosphere conditions for each product). 

Such controls normally and as far as possible make it possible to detect product non-

conformities in a timely manner and to deal with them in an appropriate manner, including, if 

necessary, promptly lodging complaints with suppliers of goods or transport services, in addition 

to resorting to the Group's insurance coverage (for further information in this regard, please refer 

to paragraph “(i) Distribution Business Unit” and paragraph “(ii) Import & Shipping Business Unit” 

below).  

- Storage, ripening and processing: once the quality control has been completed, the products 

are stored inside the distribution sites, at different temperatures according to the characteristics 

and needs of the different products (for example, green bananas are stored at a temperature 

around 13°C 3, pineapples around 7°C 4, apples between -1 and +1°C 5), and, where necessary, 

brought to ripeness (as in the case of bananas or other exotic products, such as avocados and 

mangoes). According to the needs of customers, usually belonging to the large-scale retail trade, 

the products are sometimes repackaged, and therefore transferred from loose packaging (large 

boxes, optimized for transport and storage management), to packaging suitable for presentation 

on the sales shelves in quantities compatible with individual or family consumption. The storage 

phase is entirely managed by the Distribution Business Unit. During the storage, processing and 

packaging phases, the Group observes the appropriate internal practices and procedures for 

maintaining the conditions of (i) safety of employees and buildings owned or leased; (ii) proper 

use of machinery; (iii) proper handling and storage of Group-owned goods. In particular, as far 

as products are concerned, the value of the goods placed, from time to time, in storage, ripening 

(where appropriate) and processing are relatively significant given the fragmentation of goods 

 
3 Reference to https://cargohandbook.com/index.php/Bananas 
4 Reference to https://cargohandbook.com/index.php?title=Pineapples 
5 Reference to https://www.cargohandbook.com/index.php?title=Apples 

https://cargohandbook.com/index.php/Bananas
https://cargohandbook.com/index.php?title=Pineapples
https://www.cargohandbook.com/index.php?title=Apples
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and distribution sites in combination with the rather rapid cycle of inventories dictated by the 

shelf life of the goods marketed. Should damage occur during the aforementioned phases, it is 

possible to use the Group's insurance coverage (for further information on this subject, please 

refer to paragraph “(i) Distribution Business Unit” and paragraph “(ii) Import & Shipping Business 

Unit” below). In addition, for some years now, the Group has also been present in a further 

phase of fruit processing, i.e., in the preparation of fruit cut into ready-to-eat portions (the so-

called “fresh cut” fruit), which represents a rapidly growing market. The preparation of fresh cut, 

which takes place through washing, peeling, cutting and packaging of fresh fruit, is carried out 

by the Distribution Business Unit in dedicated facilities. These processes do not present a 

substantially different level of risk to that indicated for the processing of the product, except for 

a greater mechanization of the activity which is monitored by dedicated workers. For further 

details, please refer to Point 5.1.2 below of this Section. 

- Distribution: the last stage of the value chain consists of the marketing of products carried out 

by the Distribution business unit, which takes care of and manages relations with end customers, 

consisting of the large-scale retail trade and traditional wholesalers in Southern Europe, and 

works continuously to ensure the daily supply of products to Group customers, also in view of 

the shelf life of the products. At this stage, the main risks are related to the quality of the outgoing 

goods and the punctuality and timeliness of deliveries to customers. In order to guarantee an 

adequate level of service, the Group companies operating in this business unit have quality 

control and customer order compliance procedures to be carried out when the goods are 

delivered and the transport activity to the customer is managed through an extensive network 

of external service providers to avoid excessive concentration of the service to a single operator. 

In this phase, the Group uses so-called insurance policies RC Product (for further details, please 

refer to paragraph “(i) Distribution Business Unit “ and paragraph “(ii) Import & Shipping 

Business Unit” below).  

To better identify the sectors involved along the phases of the value chain, reference can be made 

to the graphic representation below, which indicates, also through the use of a different color, the 

functions performed by the two main business units of the Group, Import & Shipping and Distribution. 
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The matrices, relating to the banana and pineapple supply chain and the supply chain of other fruit 

and vegetables marketed by the Group companies and shown below, provide a more detailed 

representation of the stages in the value chain and the activities carried out by the main operating 

companies of the Group in order to show in which phases the individual companies are involved.  

Banana and pineapple import chain Group 
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It should be noted that the subsidiary Cosiarma handles maritime transport only with regard to 

supplies from Costa Rica, Colombia and, marginally, the Dominican Republic. Bananas imported 

from Ecuador and a further residual portion of the banana and pineapple volumes are imported by 

third-party carriers for logistics optimization reasons. It should also be noted that Comercializadora 

de Frutas Acapulco is a company dedicated solely to the sourcing and export of Mexican avocados 

and, therefore, is the only one of the companies listed above not involved in the banana and 

pineapple sector.  

Other fruit chain 

 

Summary economic data 

(a) Revenues by business unit 

The following tables show the breakdown of Revenues for the six months ended June 30, 2019 and 

2018 and for the years ended December 31, 2018, 2017 and 2016, broken down by business unit 

and, with regard to the revenues of the Distribution Business Unit, also the breakdown of large-scale 

distribution and other sales. 

(Amounts in thousands of 

Euro) 
Half-year ended June 30 Year ended December 31 

  2019 % 2018 % 2018 % 2017 % 2016 % 

Distribution 448,206 90.9% 427,002 90.9% 869,118 91.2% 717,506 87.6% 555,707 81.1% 

Import & Shipping 118,919 24.1% 111,292 23.7% 210,631 22.1% 217,983 26.6% 233,765 34.1% 

Services 6,321 1.3% 6,334 1.3% 14,002 1.5% 13,363 1.6% 13,465 2.0% 

Intercompany Eliminations (80,551) (16.3%) (74,905) (15.9%) (140,995) (14.8%) (129,728) (15.8%) (117,967) (17.2%) 

Consolidated revenues 492,895 100.0% 469,723 100.0% 952,756 100.0% 819,124 100.0% 684,970 100.0% 

 

(Amounts in thousands 

of Euro) 
Half-year ended June 30 Year ended December 31 

  2019 % 2018 % 2018 % 2017 % 2016 % 

GDO 240,360 48.8% 234,244 49.9% 493,255 51.8% 416,309 50.8% 313,733 45.8% 

Wholesalers, general 
markets, other 

207,846 42.2% 192,758 41.0% 375,863 39.5% 301,197 36.8% 241,974 35.3% 

Total 448,206 90.9% 427,002 90.9% 869,118 91.2% 717,506 87.6% 555,707 81.1% 

Distribution 
Ripening and 

processing 
Storage 

Quality 

Control 
Country 

Other fruit supply chain (including platanos canarios and complementary supply of bananas and 

pineapples) 

Company Sector 
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As shown in the first table, during the three-year period 2016-2018, the incidence of the Distribution 

Business Unit on total Revenues increased significantly. Revenues of the Distribution Business Unit, 

which represented 81.1% of the total at December 31, 2016, represented 91.2% of the total at 

December 31, 2018. At December 31, 2018, 22.1% of the Group's revenues was generated by the 

Import & Shipping business unit and 1.5% of total revenues was generated by the Services business 

unit. At December 31, 2018, there were Euro 140,995,000 in intercompany eliminations.  

(b) Adjusted Ebitda per business unit 

The following table shows the breakdown of Adjusted Ebitda for the six months ended June 30, 2019 

and June 30, 2018 and for the years ended December 31, 2018, 2017 and 2016, broken down by 

business unit. 

(Amounts in 

thousands of 

Euro) 

Half-year ended June 30   Year ended December 31 

  2019 % 2018 %   2018 % 2017 % 2016 % 

Distribution 14,676 76.2% 15,583  92.7%   31,114  94.7% 24,001  91.4% 15,745  44.4% 

Import & 
Shipping 

6,988 36.3% 3,314  19.7%   5,710  17.4% 7,060  26.9% 24,875  70.1% 

Services (2,405) (12.5)% (2,090) (12.4%)   (3,967) (12.1%) (4,806) (18.3%) (5,132) (14.5%) 

Adjusted Ebitda 19,259 100.0% 16,806  100.0%   32,857  100.0% 26,255  100.0% 35,488  100.0% 

The table above shows how the composition of the Group's Adjusted Ebitda has changed 

substantially over the three-year period 2016-2018, as the  Distribution business unit, as a result of 

both improved economic performance and completed acquisitions, rose from 44.4% of total Adjusted 

Ebitda in 2016 to 94.7% in 2018. On the other hand, the  Import & Shipping business unit increased 

from 70.1% of the total to 17.4% in the same period. The Services business unit (which includes the 

parent company Orsero - which acts as the Group's holding company and has no operating income 

except for income from some invoicing of services to subsidiaries, which, however, is insufficient to 

cover centralized costs relating to the coordination structures) has a structurally negative Adjusted 

Ebitda, although decreasing over the three-year period. The financial sustainability of the Services 

business unit is guaranteed by the flow of dividends distributed annually by the subsidiaries. In the 

first half of 2019, compared to the same period of the previous year, there was an increase in the 

contribution of the Import & Shipping sector thanks to the positive trend of the shipbuilding activity 

while the Distribution sector had a negative trend in operations of the company AZ France.  

It should be noted that the greater volatility of the operating profitability of Import & Shipping is due 

to factors not fully under the Company's control, such as: (i) the trend of production and imports in 

Europe of bananas and pineapples; (ii) the trend of the sea freight market, in particular in the reefer 

transport segment; (iii) the trend of fuel prices; (iv) the occurrence of events that may alter the normal 

performance of the maritime transport service, such as, for example, unfavorable weather events or 

operational difficulties in the ports of embarkation or disembarkation of goods due to strikes; and (v) 

the fluctuation of the exchange rate.  

The main negative changes in revenues and Adjusted Ebitda over the three-year period 2016-2018 

are attributable exclusively to the Import & Shipping business unit. In particular, the economic 

performance in 2017 reflects, compared to the previous year, in part, the lower performance linked 

to the insufficient profitability of banana product (caused by the prolonged low level of sales prices 

which has characterized the markets since the fourth quarter of 2016) and the worse performance 

of pineapple product (due to the fall in sales prices), but especially the lower performance of maritime 

transport activities due to the decrease in the volumes transported, the significant increase in the 
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cost of fuel and some specific problems that occurred in the ports of embarkation (for example, the 

congestion of the port of loading in Costa Rica resulting from the construction of major infrastructure 

work completed at the end of 2018) that have negatively affected the voyage schedule of ships and 

the overall efficiency of ship operations. With reference to the year 2018, we can also observe a drop 

in the Import & Shipping sector affected by the still unfavorable trend of margins on bananas and 

pineapples and by the result of maritime transport activity, penalized by the high cost of fuel. In the 

first half of 2019, compared to the same period of the previous year, there was an increase in the 

contribution of the Import & Shipping sector thanks to the positive trend of the shipbuilding activity 

while the Distribution sector had a negative trend in operations of the company AZ France. 

(c) Revenues by geographical area 

 

 Half-year ended June 30 Year ended December 31 

(in thousands 
of Euro and 
as a 
percentage of 
revenues) 

2019 % 2018 % 2018 % 2017 % 2016 % 

Europe 465,804 94.5% 450,250 95.8% 915,244 96.1% 785,485 95.9% 645,905 94.3% 

of which Italy 188,773 38.30% 188,986 40.23% 357,289 37.50% 320,781 39.16% 275,797 40.26% 

of which 
France  

82,465 16.73% 85,247 18.15% 186,134 19.54% 200,537 24.48% 177,676 25.94% 

of which 
Spain 

124,773 25.31% 113,185 24.10% 233,289 24.49% 96,615 11.79% - 0.00% 

Latin America 
and North 
America 

27,091 5.5% 19,473 4.2% 37,512 3.9% 33,639 4.1% 39,065 5.7% 

Total 492,895 100.0% 469,723 100.0% 952,756 100.0% 819,124 100.0% 684,970 100.0% 

As shown in the table above, the Europe area has been the core of the Orsero Group's activities, 

while the revenues achieved in America derive from the activities carried out in Mexico as well as 

those carried out in Costa Rica, Chile, Argentina and Colombia. The change in revenues from one 

year to the next mainly reflects the changes recorded by the Mexican company Acapulco whose 

sales of avocados are extremely sensitive, from one year to the next, to the change in the price of 

avocado on world markets. 

Finally, the table shows the data concerning the three main markets in which companies in the 

Distribution sector operate, whose data highlights the change in the scope of consolidation that 

occurred in 2017 with the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernandez as well 

as the organic growth of the Distribution sector as a whole. 

Finally, it should be noted that, as for the Group's revenues, the currency component is not 

significant, given the fact that the revenues of the distribution companies - with the exception of those 

of the Mexican company Acapulco - are all expressed in Euro.  

 

Key Group Factors  

In the opinion of the Issuer's management, during the reference period and up to the Prospectus 

Date, the Group has benefited from certain competitive advantages and opportunities which have 

been counterbalanced by certain elements of weakness and threat.  

In particular, certain strengths of the Group can be identified, such as: 

- sourcing capacity and access to product origins which, in view of the professional 
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relationships that the Group has maintained with a diversified number of suppliers, many of 

which have longstanding partners, has ensured the supply of quality products from different 

countries around the world in order to obtain sourcing on a global scale but attentive to the 

local consumption characteristics of the distribution markets; 

- the widespread distribution network in Southern Europe with logistic platforms, ripening 

centers, processing areas and points of sale on general markets that make it possible to 

handle an extremely wide and complete portfolio of fresh fruit and vegetable products such 

as to make the Group suitable as a supplier from which to find all the necessary products 

(one-stop shops) at a single point for both wholesale and large-scale retail customers; 

- the vertically integrated business model in the activities of sourcing/import/quality control and 

sea transport of bananas and pineapples; 

- the stability of the Adjusted Ebitda of the Distribution BU, which achieved profitability levels, 

albeit low compared to turnover, characterized by limited volatility and among the best 

recorded among comparable companies; the contribution of the Distribution BU to the 

Group's overall profitability increased during the period, thus giving the Group's results 

greater stability. 

It should be noted, in particular, that one of the Group's strengths lies in its expertise in the selection 

of suppliers, which is fundamental in order to guarantee quality and continuity of supply. In the 

selection of new suppliers, it is the Group's established practice to require compliance with certain 

fundamental requirements and standards. In particular, an initial selection of new suppliers is based 

on the possession by local farmers of internationally recognized certifications attesting to the quality 

of agricultural practices and standards of cultivation and land management. In addition, each new 

supplier is required to adhere to the lines and principles of SA800 certification, an international 

certification standard for socially responsible business management. SA800 certification guarantees 

respect for certain fundamental values of social responsibility, such as respect for human rights and 

workers' rights, protection against exploitation of minors and the guarantee of health and safety in 

the workplace.  

In addition, suppliers are periodically sent questionnaires to verify compliance with the principles of 

corporate social responsibility: in this way, it is possible for the Group to maintain constant and 

careful control over its suppliers, verifying that ethical standards are permanently respected.  

The majority of the Group's suppliers certify the quality of their products and agricultural practices 

through internationally recognized Global GAP and Rainforest Alliance certifications that attest 

adhesion to principles of sustainability and responsibility.  

On the other hand, the Group was affected by certain weaknesses, such as: 

- the still limited visibility and recognizability of the brand owned by the Group, the F.lli Orsero 

brand, for which communication and marketing costs were low compared to the launch years 

(2012-2015) also due to the difficulty of transferring the greater value of the branded product to 

the price; 

- the banana and pineapple import activity carried out by the Import & Shipping BU, which was 

exposed to trends in the production and international trade of these products (which in turn was 

influenced by environmental, climatic and socio-political factors), with repercussions on their 

availability in the Group's reference markets and also having a significant impact on the volatility 

of import sales prices. 

From the point of view of the reference market context, i.e. the import and distribution of fresh fruit 

and vegetables, the Group has been able to take advantage of certain opportunities such as, for 

example, the basic solidity of the size of this market, which in the reference period recorded overall 
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stable or slightly growing consumption and the trend towards concentration of the fresh fruit and 

vegetable distribution market which, in the Issuer's opinion, tends to favor the large operators already 

permanently present on the market.  

In addition to the above and with regard to the reference market, the Group also had to deal with 

negative factors such as the exposure of the Import & Shipping BU, in particular the maritime 

shipping component (Shipping), factors beyond the Issuer's control, which led to an accentuated 

volatility of Adjusted Ebitda in the sector. In this respect, the elements that had the greatest influence 

on the results of the Import & Shipping BU during the reporting period include competition in 

refrigerated maritime transport services and the consequent downward pressure on the prices of 

these services, as well as climatic, environmental and socio-political factors that influenced the 

availability of the goods and the possibilities to operate the maritime transport service efficiently.  

Lastly, mention must be made of the volatility of the trend in marine fuel prices (bunkers), the 

variations in which, particularly upwards, could not always be transferred to third-party customers of 

maritime transport services (through the so-called BAF clauses) or, for the service component used 

to transport goods of the Group, it has not always been possible to transfer the higher costs 

downstream along the distribution chain. 

  

Description of business units 

(i) Distribution Business Unit  

The Group markets about 300 references of fresh fruit and vegetables from most of the countries of 

the world, in every period of the year, through a network of subsidiaries present in Italy, Spain, 

France, Portugal, Greece (in this regard please refer to the paragraph “Company structure” below) 

and in Sicily through Moncada Frutta S.r.l. (“Moncada”), a company in which GF Distribuzione holds 

50% of the relevant share capital (in this respect please refer to Point 5.7.3 of this Section below).  

Products marketed 

The most representative product families include bananas and pineapples, which are marketed 

throughout the year and supplied mainly through the Group's own import structure (see paragraph 

(ii) below), and partly through the Distribution Business Unit, which provides a complement to the 

range of bananas and pineapples depending on the preferences of local consumers both in terms of 

brand and country of origin. For example, in Spain the banana market is dominated both in terms of 

volume and value by the fruits grown in the Canary Islands, so-called plátano canario, while bananas 

imported from Central and South America, so-called dollar bananas, or from ACP (African, 

Caribbean, Pacific, Cameroon for example) countries have a more limited demand. In France, on 

the other hand, bananas from ACP countries, some of which are politically (Martinique and 

Guadeloupe) and economically (Cameroon and countries in the ACF franc area) linked to France, 

are considered domestic products and therefore enjoy good consumer appreciation.  

As already mentioned, in addition to importing and distributing bananas and pineapples, which are 

the most significant references, the Group also markets, throughout the year, about 300 references 

of fresh fruit and vegetables (in essence, reference is made to all the main types of products 

commonly available on the markets or at the large-scale retail trade, including products such as 

mangoes, avocados, kiwis, pears, apples, the main types of fresh vegetables, such as salad, 

zucchini, tomatoes, etc. and also berries, which represent a recent expansion of the range of 

products distributed by the Group). The purchase price of products other than bananas and 

pineapples is determined mainly in Euro if the purchase is made in European countries and in US 

Dollar if the products are purchased outside Europe. 

Supply and distribution chain 
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As for the supply chain, it should be noted that pineapples are ready for consumption as soon as 

they are cut from the plant that generated them, while bananas, as climate fruits, are harvested still 

unripe/green (the so-called green bananas) to allow their transport without damaging the fruits. Both 

fruits are kept at a controlled temperature throughout the production chain; however, in order to be 

released for consumption, the bananas need a process of so-called “de-greening”, i.e. a natural 

ripening process that is induced in the ripening centers of the distribution companies in order to bring 

the fruit from the unripe/green state (so-called green bananas) to ripe/yellow bananas. This activity 

requires special equipment, the ripening cold rooms, and specific know-how because, since bananas 

are a natural product, not standard by definition, the ripening must be carefully calibrated according 

to the characteristics of the environmental context (temperature and humidity) and the market.  

Group companies also import and distribute counter-season fruit and vegetables, both from 

European and non-European countries, to meet the demand for these products when local 

production of the same goods is not available due to normal seasonal agricultural cycles (for 

example, kiwi fruit in winter is purchased in Italy or Europe, while in summer it is purchased in New 

Zealand, from one of the world's leading operators in the trade of premium quality kiwis with which 

the Group, through Fruttital, has a consolidated supply relationship; the same applies to citrus fruits 

which, during periods of unavailability on national or European territory, are imported from Argentina 

or South Africa).  

Moreover, although the Group's value proposition is historically focused on tropical and exotic fruit 

as well as counter-season import campaigns, a significant portion of the fruit and vegetable reference 

volumes come from local production in the various European countries where the Group is present.  

Overall, the Group, in order to face and compensate for any product shortages during seasonal sales 

campaigns and, therefore, in order to make the entire range of products available to its customers 

throughout the year, implements a strategy of diversification of its sources both in terms of 

geographical areas of procurement and suppliers. The same products are usually purchased in 

different geographical areas and in different countries. Overall, the Group purchases its products in 

about 80 different countries and, within each country, selects different production areas and several 

suppliers within the same production area, in order to face the risk of production and supply 

shortages at local level (for example, avocado is sourced from Chile, Peru, Mexico, Israel, Spain, 

South Africa and Kenya and, within each country, the Group often implements a strategy of 

diversification of production areas and individual producers).  

Without prejudice to the framework contracts for the supply of products with the Group's main kiwi 

supplier and with Simba, as far as the supply of bananas and pineapples is concerned, commercial 

relations with suppliers are based on trustworthy and long-term relationships and are generally 

regulated informally on the basis of orders. The multiplicity and diversification of suppliers, with most 

of which the Group has been operating for several years, allow it to constantly source the necessary 

products in order to guarantee continuous service to its customers.  

The widespread presence in the territory, with platforms specialized in the processing and storage 

of fresh product, allows the Group to serve both traditional wholesalers/markets and large-scale retail 

trade on a daily basis, with different mixes in different countries. 

The platforms are in fact, in the first place, collection and handling centers for fruit and vegetables, 

organized to allow their unloading and subsequent loading and generally located in strategic areas 

functional to facilitate their transport in and out. Inside, the products are stored and, where 

necessary, processed. Moreover, always within the platform, the products are packaged and 

prepared for delivery based on the orders received from customers. In some platforms, equipped 
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with ripening centers, bananas and other climate fruits are finally ripened before delivery to 

customers. 

As per industry practice, there are framework agreements with the large-scale retail trade, which 

regulate the main specifications and characteristics of the product being delivered, usually based on 

customer guidelines that often provide for a distinction between products supplied with customer 

brands and unbranded products. Except for specific cases, product volumes and prices are defined 

on a weekly basis, in order to manage some factors not necessarily related to the product (such as 

the Euro/Dollar exchange rate or the cost of oil that affects the transport cost). In addition, the 

agreements with the large-scale retail trade usually provide for the discipline of premiums and 

discounts for customers in relation to the achievement of certain purchase targets and the definition 

of the terms and conditions of any product promotions. The service provided by the Group to the 

large-scale retail trade generally also includes the packing, packaging, transport and unloading of 

products, with the consequent assumption by the Group of the risks typically associated with the 

aforementioned stages of the supply chain. Therefore, contracts with the large-scale retail trade 

typically regulate the return of goods, generally requiring collection to be at the expense of the Group. 

The agreements also provide for penalty systems for cases of non-conformity of products, packaging 

and labeling with respect to laws, regulations and standards for cases of non-conformity of products 

with customer orders (such as defects and faults in the products, packaging or labeling), or for cases 

of delivery of goods of different quality, or in different quantities, with respect to the goods ordered 

or, finally, of late deliveries. Furthermore, the agreements generally contain indemnity clauses under 

which the Group shall indemnify its customers against any damage caused to end users by the 

products or against any sanctions imposed on them by public authorities in the event of violation of 

laws and regulations. In order to avoid and, in any case, minimize the incidence of the 

aforementioned risks, the Group, within its production chain, generally applies appropriate quality 

and procedural standards both to suppliers and to its own production units. It should be noted, 

however, that, in view of the intrinsic characteristics of the distribution of fruit and vegetable products, 

individual and specific cases of discrepancies, flaws, defects, delays and other anomalies are 

physiological and may occur, even on a daily basis, without, however, adversely affecting the 

relationships with the customers of the large-scale retail trade with whom the Group has long-term 

relationships and has not, in the years of reference and up to the Prospectus Date, encountered 

significant problems. Finally, it should be noted that some existing contractual relationships between 

the Group and the large-scale retail trade do not provide for the right of withdrawal by the 

counterparties of the companies of the large-scale retail trade or for the termination of the contract 

in the event of a change in the control of the contracting Group company (the so-called change of 

control). 

As far as traditional fruit markets are concerned, the Group supplies fruit and vegetables daily at the 

stands through which it operates (for a total of 26 stands in Europe) to wholesalers, medium and 

small traders, restaurateurs and other retail customers. Relationships with customers are generally 

not regulated by written agreements and are of an informal nature since it is the practice for 

customers in the traditional market to contact the distributor (and therefore the Group), either directly 

or through business procurers, in order to check the availability and price of the products they need. 

On traditional markets, prices are determined on a daily basis based on the availability of individual 

products and customer demand on individual days. The direct relationship with customers and the 

possibility of determining the price of goods on a day-to-day basis allow the Group to provide 

incentives, where appropriate, for the purchase of goods that are older over time by reducing the 

selling price, thereby reducing the potential losses resulting from the non-sale and deterioration of 

the goods.  

As of the Prospectus Date, thanks to the Group's distribution activities carried out in Southern 
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European countries served directly by the Group (i.e. Italy, France, Spain, Portugal and Greece) and 

exports from Mexico, exclusively for avocados, the Group markets over 700 thousand tons of fruit 

and vegetables per year (reference to 2018 management data).  

With regard to the warehouse, it should be noted that its development is not particularly important 

for the Group, as most of the value relates to the inventory of fruit and vegetable products, i.e. 

perishable goods, which, as such, must be disposed of quickly, otherwise they will deteriorate and 

be depreciated and/or destroyed. In some phases of the year, the stock usually increases in 

consistency, in relation to some fruit campaigns (pears, apples, kiwis of southern hemisphere origin) 

of “counter-season” in which the fruit is imported in large quantities that are disposed of over a few 

months, unlike the fruit included in the sector “other fruit” (above) which normally has a maximum 

duration of 1-2 weeks. Bananas and pineapples, for example, are restocked every week, and 

therefore that is how long they stay in stock. In addition to fruit and vegetables, the other components 

are packaging materials, which tend to be stable, and spare parts and bunkers on ships, the latter 

being variable - for the same quantity of bunkers on board ships - depending on the price of the fuel. 

In addition, the goods in stock are covered by insurance (see below). 

As at the Prospectus Date, the Group's warehouses are partly owned (France, Spain, Greece, 

Portugal, Mexico) and partly leased (Italy and the Solgne warehouse in France): of these, the 

warehouses used by Fruttital and the Solgne warehouse used by AZ France are leased by Nuova 

Beni Immobiliari, a related party of the Group. 

As of the Prospectus Date, the Group has specific insurance policies in place relating to the risks 

associated with the activities of the Distribution Business Unit. In particular:  

(a) the policy known as the “Liability Program”, which is made up of the policies Third-Party Civil 

Liability (RCT), Third-Party Operator Liability (RCO) - Products - Product 

Withdrawal/tampering6 taken out by Orsero to cover the Group's Italian companies and the 

French subsidiary AZ France, and with maximum amounts of: (i) Euro 10 million for the RCT 

part; (ii) Euro 10 million, with a sub-limit of Euro 5 million per person, for RCO coverage; (iii) 

Euro 5 million for the Product Liability part; (iv) Euro 500 thousand for product recall 

(products/Recall/Tampering); 

(b) the policy known as the “Direct and Indirect Property Damage Program”, which covers Orsero 

and, to the extent of the respective importance and as indicated in the individual policies, the 

main Group controlled or associated companies of the Issuer, against direct and indirect 

damage, fire and theft at the locations (offices, warehouses, stands) of the Group and its 

subsidiaries, both owned by the Group and third parties. The sums insured are (i) Euro 4.5 

million for demolition and clearance costs; (ii) Euro 3.5 million for third-party claims; (iii) Euro 

4 million for “extra expensive”. 

In addition, some Group companies have taken out specific policies in the countries where they are 

based. 

The various operating companies of the Group and Orsero itself, as is the practice in the sector, 

have also taken out policies related to the transport of goods, with different coverage characteristics 

and ceilings depending on the type of activity and size of the same. These policies cover in an all-

risk form all damage to goods owned by the Group during the transport phases, both with owned 

and third-party means. For the sake of completeness, it should be noted that, in view of the 

characteristics of the sectors in which the Group operates and in particular in relation to relations 

 
6 Insurance cover for marketed products, recall campaigns and tampering with them. 
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with customers and suppliers, there are no specific insurance policies to cover the risks associated 

with contracts entered into with third parties.  

Group commercial structure 

Below is a graphic representation of the Group's commercial structure, with the clarification that the 

above graphic representation also takes into account the structures pertaining to the associated 

company Moncada (for further information please refer to Point 5.7.3 of this Section). 

 

 

 

In detail, the Group's operating structures perform the following activities throughout the distribution 

chain: 

- reception of the goods, usually in single-product pallets, quality control, storage at controlled 

temperatures and in dedicated areas depending on the type of product (for example, bananas 

cannot be stored together with other fruits, in particular apples, in order to avoid that, as a 

result of the interaction between the two fruits, the banana ripening process starts 

spontaneously); 

- ripening of bananas and other climate fruits (carried out in dedicated cold rooms, acting on 

temperature variations and using a natural gas, ethylene); 

- quality selection, sizing and packaging of products according to consumption formats suitable 

for customers' needs, both wholesalers and large retailers (e.g. nets, trays, flowpacks);  
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preparation of the order to customers for delivery on their logistics platform or for transfer to 

the Group's points of sale in general wholesale markets, composing multi-product pallets 

according to customer requirements. 

Corporate structure 

Below is a brief description of the main Group companies operating in the Distribution Business Unit 

for each of the countries in which the Group distributes fruit and vegetables. 

Italy  

Fruttital, Fruttital Firenze, Galandi, Fruttital Cagliari and the associated company Moncada. 

With more than fifty years of experience in the sector, Fruttital and the other Group companies 

present in Italy market fresh fruit and vegetables through stands at the largest wholesale fruit and 

vegetable markets, for a total of 9 points of sale and 8 logistics platforms dealing with a wide portfolio 

of fresh fruit and vegetables. Within the logistic platforms there are also the ripening centers for 

bananas (and sometimes other climate products such as avocados and mangoes). This commercial 

network ensures complete geographical coverage and allows to effectively and efficiently serve all 

marketing channels, i.e. traditional retail (through wholesalers and points of sale in wholesale 

markets) and large-scale distribution. As at the Prospectus Date, the Group also has 4 preparation 

centers for freshly cut fruit, for which reference should be made to Points 5.1.2 and 5.3 of the 

Prospectus. 

The Group and, in particular, Fruttital, uses so-called labor intensive contracts by outsourcing certain 

phases of its activities (such as packaging, storage and handling of goods), in addition to outsourcing 

the cleaning service of its premises. As of June 30, 2019, approximately 446 workers are employed 

by the contractors in the framework of the aforementioned contracts signed by Fruttital. In addition, 

the Group (and, in particular, Fruttital, Cosiarma and Simba) avails itself of a number of business 

procurers to facilitate the conclusion of business by Group companies.  

Fruttital has also achieved numerous quality/safety certifications over the years with the aim of 

constantly improving the products offered and customer satisfaction.  

Spain 

Hermanos Fernández López (HFL) and Sevimpor. HFL was founded in the 60s in Barcelona as 

a family business dedicated to the distribution of fruit and vegetables and in 1980 (the year of 

establishment of Hermanos Fernandez Lopez) it started significant growth in the main Spanish 

wholesale markets and is currently engaged in the distribution of a large portfolio of fruit and 

vegetables with a commercial network consisting of: 6 warehouses and 5 banana ripening centers 

(located inside the warehouses) as well as 9 points of sale in different general wholesale markets. 

HFL first became part of the Group through an equal local joint venture with the Fernández family 

and, as of 2017, is fully consolidated within the Group (see also Point 5.3 below of this Section). In 

2019, HFL, as part of a project to geographically expand its activities in the region of Andalusia, 

acquired control of Sevimpor, a company specializing in the ripening and distribution of platano 

canario, and laid the foundations for the opening of a new distribution platform in Andalusia (Dos 

Hermanas), thus adding 2 warehouses and 2 ripening centers (located within the same warehouses) 

to the existing industrial structure at the end of 2018 (for more information, please also refer to 

Section 20 of the Prospectus). 

The Spanish distribution centers are IFS certified for food safety and for the marketing of fairtrade 

and organic products.  
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France 

AZ France. For over thirty years, it has been importing and distributing fresh fruit and vegetables 

through 4 distribution platforms for fresh fruit and vegetables and banana ripening located on French 

territory in order to cover the Paris area, Provence-Côte d'Azur, the central and eastern parts of the 

country. It should be noted that AZ France's articles of association provide, inter alia, that any 

situation of change of control affecting any of the shareholders (legal entities) of AZ France must be 

communicated to the President of AZ France, who will be entitled to express approval or otherwise 

in favor of the new shareholder, it being understood that, in the absence of such approval, the new 

controlling shareholder shall not have voting rights at the AZ France shareholders' meeting. 

In France, the Group is mainly a supplier of large-scale retail chains which have a preponderant 

weight on the French market compared to the traditional retail trade in the marketing for consumption 

of fresh fruit and vegetables. 

The range of products marketed is significantly wide, although it is rather focused on certain types 

of products (bananas, kiwis and avocados); the Cavaillon warehouse also carries out significant 

transformation, selection and packaging of pears from producers in the surrounding area. 

The French distribution centers have obtained quality/safety certifications, such as, for example, 

certifications for the marketing of fairtrade and organic products.  

Fruttica. In 2019, the Fruttica Group was acquired, specializing in the import and wholesale 

distribution of fruit and vegetables, with a particular focus on the distribution in France of Italian-

produced grapes, as well as melons, pears and vegetables. In particular, the group is composed of 

Postifruits S.a.s., the company that owns Fruttica S.a.s., the main operating company, and GP Frutta 

S.r.l. (together, the “Fruttica Group”). In this regard, please also refer to Point 5.3 below in this 

Section. 

Portugal 

Eurofrutas. Established as a banana import and distribution company, over time Eurofrutas 

expanded its business to offer its customers a range of products from different parts of the world. 

The company controls the Portuguese territory through its presence in the most important general 

markets, having 8 wholesale outlets and 2 distribution platforms, within which there are banana 

ripening centers, located in the main economic centers of the country, i.e. the Lisbon and Porto 

areas.  

Greece 

Bella Frutta. Since 1996, it has been marketing fruit and vegetables from the Athens distribution 

platform in almost all of Greece. In particular, Bella Frutta imports and distributes bananas, 

pineapples and other products from the Southern Hemisphere or Europe (in particular, citrus fruits 

and kiwis), and exports some national products. 

Mexico 

Comercializadora de Fruta Acapulco (“Acapulco”) and Productores Aguacate Jalisco 

(“Jalisco”). The Group also controls Acapulco, a Mexican company active in the export of avocado 

which, in turn, holds the majority of a company producing this fruit, Jalisco. The investment in 

Acapulco was made by AZ France (the Group's distribution company in France) to ensure the supply 

of avocados in the French market. Acapulco subsequently expanded its distribution activities in North 
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America, to which it exports most of its product volumes to date. 

In 2017, Acapulco expanded its warehouse in Tingüindín to better follow the positive avocado market 

trend. Most of the exported avocado, of the Hass variety, is sourced from growers located in the 

Jalisco and Michoacán area; the avocado is checked, selected, sorted by size, canned and palletized 

within the company's structure so that it is ready for export. 

Jalisco has a small agricultural production activity and has a total area of about 130 hectares in the 

Mexican region of the same name, which is one of the main centers of avocado cultivation in Mexico. 

Companies adhere to the Global GAP (Good Agricultural Practices) standards for good agricultural 

practices relating to the safety and environmental and social sustainability of agricultural production. 

With regard to the Distribution Business Unit, it should be noted that during the reporting period and 

up to the Prospectus Date, there was no concentration of customers (represented by a number of 

large-scale retailers and wholesalers/retailers), nor of the Group's suppliers (located in different 

territories) and that during the same period, there were no significant cases of non-renewal of 

customer and supplier contracts. 

Revenues of the Distribution Business Unit by geographical area and sales channel 

Revenues by legal entities of the Distribution business unit are mainly concentrated in 3 countries, 

Italy for 41% of the total, Spain for 27% and France for 21%. Below is a graphical representation of 

the Distribution BU net revenue mix by country for the year 2018 7: 

 

 

 

As far as the fruit and vegetable sales channels are concerned, the distribution of revenues of the 

Distribution BU is in line with the distribution structure of the reference country. Below is a table with 

the sales mix of the Group companies to customers in the traditional trade and large-scale retail 

trade8:  

 

 
7 The representation of revenues by geographical area is based on the registered office of the companies belonging to the 

Group and, therefore, sales are determined by invoicing origin and not by destination market. 
8 Source: internal management statistics, aggregated distribution sector data, estimated year 2018. 
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The French and Portuguese markets are characterized by a marked concentration of consumer 

sales of fruit and vegetables in the large-scale retail channel. On the contrary, Italy and Spain still 

present a more balanced mix between traditional trade and large-scale retail. 

As shown in the table below, from a product standpoint, more than one-third of the Group's 

distribution sector revenues are generated by bananas (including platano canario) and pineapples, 

which are sourced mainly through the Group's own import segment, while exotic products (including 

avocados) account for about 12% of the total, and kiwis account for 13%, followed by citrus fruits 

and stone fruits; among vegetables, the most important products are salads and tomatoes, which 

together generate about 5% of revenues9.  

 

 

 

 

 
9 Source: internal management statistics, aggregated sector distribution data, year 2018. 

54%
43%

82%
68%

51%

46%
57%

18%
32%

49%

Italy Spain France Portugal Greece

GDO Wholesalers/Other

Bananas
30%

Pineapples
4%

Exotic
12%Kiwi

13%

Citrus fruits
9%

Apples/ Pears
7%

Fresh-Cut
1%

Other fruits and 
vegetables

24%



 

73 

(ii) Banana and Pineapple Import Business Unit 

The import of green bananas and pineapples is one of the Group's main business areas, through 

which the Group ensures the sourcing of bananas and pineapples to its distribution companies and 

third-party customers, which, as already mentioned, represent two fundamental products in the 

Group's range of offerings.  

Procurement 

The supply of bananas and pineapples is guaranteed by Simba and its subsidiaries through long-

term relationships with many important suppliers in the sector. With reference to bananas, Simba 

has consolidated over time its relationships with some of the main independent producers in Costa 

Rica and Colombia (i.e. the most representative places of origin in terms of imported volumes) as 

well as, for a limited but significant portion, in Cameroon. Bananas from Ecuador and the Dominican 

Republic are limited to a niche of organic and fairtrade products. On the other hand, pineapples are 

sourced exclusively from Costa Rica, which is the largest exporter of fruit on a global scale, 

accounting for over 87% of total volumes10.  

Relations between Simba and its suppliers are usually regulated by framework agreements, lasting 

between a minimum of 2 and a maximum of 10 years, by which the parties establish the general 

conditions and terms of the supply of bananas and pineapples. Each year, purchasing program are 

then defined with these suppliers, which establish quantities, quality standards and minimum 

purchase prices. The framework agreements regulate in detail the product quality standards, 

packaging and delivery methods required by Simba from its suppliers. The charges and 

responsibilities of the parties are, in most of the framework agreements, regulated by FOB (Free On 

Board) clauses with regard to bananas imported from Costa Rica and Colombia and Ex Works with 

regard to pineapples. The currency in which Simba makes payment for bananas and pineapples is 

mainly the US Dollar, except for bananas of Cameroon origin which are settled in Euro. 

The quality standards required by Simba are verified directly through the presence of experts 

commissioned by Simba, who verify the characteristics of the products with respect to the required 

standards directly at the plantations.  

The maritime transport of bananas and pineapples is mainly carried out by Cosiarma's own ships for 

the fruit coming from Costa Rica and Colombia and destined for Southern Europe, while it is 

entrusted to third parties for the other countries of origin and for the portion of volumes destined for 

Northern Europe. 

With reference to the maritime transport of bananas and pineapples carried out by the Group with 

its own ships, Cosiarma owns 4 refrigerated twin and so-called multipurpose ships, each with an 

operational loading capacity, between hold and containers, of about 10,300 pallets. These ships 

were built between 1999 and 2000 for the specific needs of refrigerated fruit transport and equipped 

with a special loading system with lifts (so-called side-loader), designed by Orsero specifically to 

increase the speed of loading and unloading of goods in the hold.  

The loading capacity of the ships was mainly related to the loading requirements of bananas and 

pineapples imported by the Group (so-called captive use). Over time, the share of space used for 

volumes imported by the Group has decreased and, in recent years, has reached about half of the 

total available capacity. Among Cosiarma's main customers there is, therefore, Simba, with whom 

 
10 Year 2017, source Fruitrop Magazine no. 252, p. 45. 
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there is a contractual relationship (so-called Booking Note), which is renewed annually and provides 

for the weekly transport of certain quantities of bananas and pineapples, in the hold and/or 

refrigerated containers, according to predetermined routes and with freight rates fixed at the end of 

each year for the following year for each pallet of fruit to be transported. Cosiarma also transports 

bananas and pineapples on behalf of its main competitors, multinational companies among the most 

significant distributors of bananas and pineapples worldwide with which it has consolidated 

contractual relationships, renewed annually and similar to those existing with Simba and which 

provide for the weekly transport of certain quantities of bananas and pineapples, in the hold and/or 

refrigerated containers and freight rates fixed, also in this case, at the end of each year for the 

following year in a fixed amount for each pallet of fruit to be transported. Transport contracts include, 

in some cases, clauses to increase freight rates in relation to the increase in fuel costs, recorded 

weekly on the basis of an internationally recognized index, compared with a threshold predetermined 

in the contract (so-called BAF clauses, Bunker Adjustment Factor). The currency used is the US 

Dollar.  

Cosiarma, because of its activity as a maritime carrier/shipowner, also has a number of standard 

contracts in place for this type of activity. These are, first of all, shipping agency contracts in which, 

as is the practice, the agent operating in the different territories or ports where Cosiarma's ships 

arrive, is entrusted with the typical tasks of the shipping agent, such as, for example, the shipowner's 

representation with third parties (including the competent maritime/port authorities), the stipulation 

of contracts with local providers of land and port transport services, the management of crew 

embarkation and disembarkation, the management of customer relations, the booking of cargo by 

Cosiarma's customers. The agent shall collect the freight on behalf of the principal shipowner at 

rates set by the latter. The duration of these contracts is normally multi-annual, taking into account 

the need to have a stable relationship with parties operating in various ports around the world. The 

terms of withdrawal of these contracts appear, in fact, normally appropriate and can also be 

calibrated for individual periods, or even ships' travel (when, for example, there is no interest of the 

ship to carry out operations in a particular port). The agent is paid on commission. Cosiarma also 

has a number of contracts in place for carrying out port operations at the terminals it uses (for 

example, in the ports of Vado, Civitavecchia and Tarragona). These are contracts for the 

procurement of terminal services which do not deviate from market practice. In some cases, only the 

tariff is contracted, as the general terms and conditions of the terminal operator apply to all users. In 

addition, Cosiarma has active and passive contracts for the rental of refrigerated containers for the 

transport of the goods (so-called lease agreement): also in this case, these are typical agreements 

in the sector whereby Cosiarma rents a certain fleet of containers from container owners, or, in turn, 

rents its containers to its customers. The contractual terms provide that the Charterer shall make 

containers available to the Charteree in suitable conditions for the transport of the fruit, while the 

Charteree undertakes to ensure their maintenance and insurance. On the other hand, the Charteree 

pays rent, normally calculated on a daily basis, for the individual containers according to their size 

and type. Sometimes, the relationships are governed by a framework contract (so-called Master 

Lease) and subsequent protocols in which the containers are indicated individually (each container, 

under international conventions, has its own universally accepted identification number). More 

frequently, a single contract is concluded for a certain number of containers. The duration of leases 

(rectius, rentals) is on average several years and can be extended. The same contracts are normally 

renewed several times. A potential risk for this type of contracts (especially active charter contracts) 

is that, in the event of the Charterer's default or insolvency, difficulties may arise in the recovery of 

containers which, by their nature, may be located in many different ports and within third countries 

from which recovery may not be easy. In some cases, however, the contracts share the risk of loss 

of the container between the parties, i.e. they limit the guarantee of the lessor according to essentially 

standard schemes. Nevertheless, Cosiarma has ad hoc insurance coverage for the entire fleet of 

containers that protects it from the risks related to the execution of these contracts. Furthermore, 
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during the reference period, Cosiarma stipulated contracts for the chartering of space on its ships 

with other maritime transporters for the transport of fruit (so-called slot charter agreement). Also in 

this case, these are typical contracts in the sector, whereby a shipowner/carrier charters space on 

board the ship in favor of another carrier for the transport of goods, which the third carrier undertakes 

to transport for its customers. These agreements, which normally have a duration of one year, 

essentially provide for Cosiarma's commitment to make available space in the hold suitable for the 

transport of the fruit (e.g. with provisions relating to the temperature of the cargo, etc.) against 

payment of an “empty for full” freight rate compared to the space in the hold reserved for the 

Charterer. The contents of these contracts are similar to those of time chartering of ships with the 

difference that they do not concern the ship in its entirety, but only a part of the hold; they are 

therefore distinguished by the usual clauses of time charter contracts. As of the Prospectus Date, 

Cosiarma has no contracts of this type in place. Finally, Cosiarma also uses commodity swaps 

contracts to hedge the price of fuel in order to hedge against upward fluctuations in the price of ship 

fuel. The counterparty to these contracts is currently a leading Italian bank. These contracts are 

drawn up on the basis of standard forms used in the international commodities market (reference is 

made, specifically, to the matrix called ISDA Master Agreement, 2.1.2018). With regard to these 

contracts, there are no particular risks other than the occurrence of events that could result in the 

termination of hedging contracts, including, in particular, in addition to the default events typical of 

this type of contract (breach of payment obligations, bankruptcy or liquidation, etc.), the change of 

control of Orsero and cases of default of other Group companies (so-called cross-default). 

Below is a graphic representation of the Group's ship transport service: 

Cosiarma's main activity is therefore represented by a weekly scheduled service connecting 

“bidirectionally” Central America - Rio Hania (Dominican Republic), Turbo (Colombia) and Moin 

(Costa Rica)11 - to the Mediterranean basin - Setubal (Portugal), Vado Ligure (Italy) and Tarragona 

(Spain) - for the transport of bananas and pineapples from the Central American producer countries 

to the markets of Italy, Spain and Portugal, so-called eastbound or fronthaul transport. On the return 

route from Europe (in particular from Tarragona, Spain) to the Dominican Republic and Costa Rica, 

known as westbound or backhaul transport, ships carry dry cargo in containers (such as building 

materials). This makes it possible, among other things, to generate additional revenue over and 

above that generated by the so-called eastbound transport of bananas and pineapples, which 

compensates for the costs of the return journey of ships that would otherwise, after transporting the 

fruit to the ports of Southern Europe, have to make the return journey to Central America carrying 

only empty containers. Overall, depending on the average speed used, each ship can take between 

28 and 35 days for a round trip, i.e. to connect Central America to the Mediterranean basin and from 

 
11 According to the navigation program 2019 (voyage schedule). 
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there return to the starting point.  

In 2019, with a view to increasing fuel consumption efficiency, a revision of the voyage schedule was 

introduced which, with the help of a fifth ship chartered under a time charter contract (time charter), 

makes it possible to reduce the average speed of the ships, completing the round trip in 35 days in 

total instead of 28, while maintaining the weekly service of arrival in the ports of destination in South 

Europe. The reduced speed, so-called eco-speed or slow steaming, implies a saving of fuel 

consumption more than proportional to the reduction of speed achieving cost saving sufficient to 

cover the charter of the fifth ship and to improve the overall efficiency of the transport service. With 

regard to the time charter contract, it should be noted that this is a contract drawn up on the basis of 

standard forms established in maritime practice and which guarantees the Group a certain flexibility 

according to its actual needs and strategies.  

The crews of the ships are entirely made up of Cosiarma employees and the Group avails itself of a 

dedicated external recruiting service in order to guarantee continuity and professionalism in the 

service. As of June 30, 2019, Cosiarma has 86 employees who are part of the maritime personnel, 

linked to the company by standard contracts for this type of activity, in line with the legislative 

provisions and the national sector contracts. In the present case, the enlistment contracts analyzed 

concern maritime personnel, all of whom were recruited for an indefinite period between 2018 and 

2019 on the 4 Cosiarma ships. The content of the aforementioned enlistment contracts appears to 

comply with the model proposed by the Ministry of Infrastructure and Transport in circular no. 14124 

of August 12, 2013. It should be noted, in particular, that, in the maritime sector, the contracts, 

although open-ended, provide for a maximum period of embarkation of the employee and a 

subsequent minimum period of shore leave. In order to guarantee the continuity of relations with its 

personnel, Cosiarma is equipped with its own so-called “particular shift”, from which (only) it is 

legitimated to take its crew and which guarantees to the employees who are registered with 

Cosiarma first refusal on the recruitment with Cosiarma with respect to the maritime personnel 

registered in the so-called general shifts, which all the shipping companies can refer to. The 

employment relationship between the shipowner and the worker is terminated at the time of landing, 

resulting in the payment of the employee benefits fund and other emoluments (holidays, 

compensatory rest days) accrued on board the ship. After disembarkation, maritime personnel (if 

registered in Cosiarma's particular shift) will therefore have the expectation of being re-embarked by 

the company. 

With regard to these ships, in accordance with sector practice, the Group has insurance coverage 

in place both in relation to any damage suffered by the ships owned, and in relation to liability to 

employees and to persons and property in general for all ships operated in any capacity. 

In particular, insurance policies include, among others, the following usual maritime coverage: 

(a) “Hull & Machinery - H&M” and “Increased Value - I.V.” policies to cover the risks of loss or damage 

to the body and machinery of ships (H&M) and all related disbursements (I.V.) up to a total 

maximum value of USD 25 million per ship;  

(b) “Protection & Indemnity - P&I” policies intended to cover third-party liability arising out of the 

operation of ships, including pollution damage up to a maximum of USD 1 billion; 

(c) “Loss of Hire” policies to cover risks arising from unforeseen stoppages due to ship failures, up 

to a maximum of Euro 1.8 million per ship; and 

(d) “War Risks” policies to cover malicious acts and terrorism occurring in countries not considered 

to be at war risk, for the same limits as those set out in point (a).  
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Since the construction of the aforementioned ships (in the years 1999-2000), the technical 

management of these ships has been entrusted, on the basis of a special contract of indefinite 

duration concluded on October 31, 2000, to Seatrade Groningen B.V., the world's leading shipowner 

of refrigerated ships. In particular, Seatrade Groningen B.V. provides Cosiarma with the following 

services: (i) crew management, i.e. the complete organization of crews in the various countries in 

line with the laws and regulations applicable from time to time; (ii) technical management, i.e. the 

management of ordinary and extraordinary maintenance, technical supervision for the efficiency of 

the ship according to the dictates of class and flag and the standards applicable to the sector; (iii) 

accounting management of ships; (iv) insurance management, i.e. the management of policies 

relating to ships. It should be noted that, although the role of technical provider of the ships is 

entrusted to a single entity, Seatrade Groningen B.V., this circumstance does not entail a risk of 

dependence on the provider, given that there are other entities on the market carrying out the same 

activity and that, ultimately, the service may not be outsourced but carried out autonomously by the 

Group through a permanent ad hoc internal structure.  

In view of the routes traveled by the Group's ships, smuggling takes place and Cosiarma adopts 

specific procedures to deal with it, so-called “anti-smuggling”, in line with the relevant legislation. In 

general, the rules governing controls are dictated by the ship security plan, adopted by Seatrade 

Groningen B.V., a third company delegated to the technical management of ships, in compliance 

with SOLAS Chapter XI -2, the International Ship and Port Facility Security Code (ISPS Code), 

Regulation (EC) no. 725/2004 and the Italian National Maritime Security Program; the control of the 

loading operations of the ship must be such as to avoid malicious tampering and unplanned loading. 

Considering that Cosiarma ships load both containers of goods on deck and pallets in the hold, this 

different loading method leads to a differentiation of security activities as described below. 

As far as the loading of goods on pallets is concerned, the policy conditions for all customers are so-

called “free in”, i.e. the shipowner (Cosiarma) takes charge of the goods only once they are stowed 

on board and, therefore, security measures are taken to prevent any tampering, such as:  

- checking the cargo manifest before loading, the embarkation lists, as well as the IMO Cargo 

lists, before loading the goods onto the ship;  

- checking the personal identification document and documents relating to the cargo being 

delivered;  

- checking the integrity of the cargo during embarkation, physically examining at least 10% of 

the cargo (i.e. checking the integrity of the seals, integrity of the container, adequate stowage 

of pallets in the hold);  

- checking of the cargo area by the crew and the personnel in charge (i.e. stevedores and/or 

external guarding company) to prevent unauthorized access;  

- observation of port areas during loading operations to detect any suspicious activity; 

- verification of the inventory of dangerous products and substances carried on board and, 

where appropriate, their location on board. 

As far as the loading of goods into containers is concerned, each container arrives on board closed, 

sealed and accompanied by a loading manifest so-called “said to contain”, i.e. indicating the seal 

number, quantity, type, weight of the goods stowed in it according to the shipper's declaration. During 

embarkation, the stevedores appointed by the shipowner shall check ashore that the containers are 
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undamaged and have the relevant seal; the crew shall also carry out the same check on board. 

In general, Cosiarma, in addition to using third-party companies for better monitoring of loading 

operations in Costa Rica and Colombia (countries sensitive to smuggling), provides full cooperation 

with local authorities and law enforcement agencies both in the loading countries and in those where 

the goods are delivered. 

Notwithstanding the above, should smuggling (and therefore the transport of illicit goods) take place, 

ships could be subject to temporary detention (so-called shipblocking) in order to allow inspections 

and persons in top positions in Cosiarma (the Group's shipping company) could be investigated. 

In addition, under the MARPOL Convention, from January 1, 2020, new environmental legislation 

promoted at international level by the IMO (the UN's International Maritime Organization for maritime 

transport) will enter into force to reduce the sulfur content in ship engine emissions from a maximum 

of 3.5% to the maximum of 0.5%, so-called IMO 2020. Operators will have two alternatives to comply 

with these limits: either to use more refined fuels with sulfur content within the permitted limits, or to 

install exhaust gas filtering and cleaning systems, the so-called scrubber, continuing to use 3.5% 

sulfur fuel12. As far as the Group's ships are concerned, the installation of scrubbers is not currently 

planned, therefore these ships will use fuels with a sulfur content within the limits of the regulations 

as from the end of 2019 (for more information, please refer to Section 9 of the Prospectus).  

In this regard, it should be noted that as of the Prospectus Date, no reliable forward data are available 

on the prices of fuel with a sulfur content that complies with the IMO 2020 limits, i.e. within the 

maximum limit of 0.5% (Fuel Oil 0.5%). 

For a representation of prospective trends, reference can be made to fuel with a maximum sulfur 

content of 0.1% (Gasoil 0.1%), which has higher prices than the 3.5% bunker (Fuel Oil 3.5%) used 

to date. Gasoil 0.1% is the closest commercially available fuel by refinery grade to the fuel meeting 

the IMO 2020 limits and can also be used as an alternative to it, although it is expected to cost more 

than Fuel Oil 0.5%. 

The following table13shows the projected prices and cost differentials for the period from July 2019 

to December 2020 on a quarterly basis. 

(Values in USD per ton) Fuel Oil 3.5% Gasoil 0.1% Differential 

4th Q. 2019     161.8      569.8      407.9  

1st Q. 2020     175.5      567.8      392.3  

2nd Q. 2020     188.2      560.2      372.0  

3rd Q. 2020     197.7      556.0      358.3  

4th Q. 2020     205.4      551.8      346.4  

 
12 For more information see the IMO website www.imo.org/en/mediacentre/hottopics/pages/sulphur-2020.aspx. 

13 Elaboration of the Company on Thomson - Reuters - Eikon data base, forward curve "Fuel Oil 3.5% NWE CIF Cargo 

(Reuters code 0#HFO35CNWE)" and "Gasoli 0.1% NWE CIF Carco (Reuters code 0#GO01CNWE)", data extracted on 

December 2, 2019 for the period December 2019-December 2020. 

http://www.imo.org/en/mediacentre/hottopics/pages/sulphur-2020.aspx
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Other important conventions or disciplines, however, are those, already mentioned, relating to the 

strengthening of environmental standards of ships: we refer, in particular, to the IMO Ballast Water 

Management Convention (BWMC), in force since September 2017, which provides for the 

installation of facilities on board ships or the management of ballast water in the various ports so as 

not to contaminate the marine environment with organisms loaded on board the ship in marine 

spaces very different from those into which the ballast is then discharged. Equally important is EU 

Regulation no. 1257/2013, precursor of the equivalent IMO Hong-Kong Convention on ship recycling 

(the latter is not yet in force), which requires EU shipowners, among other things, to draw up an 

inventory of hazardous substances on board ships, so as to facilitate their identification for 

subsequent disposal when the ship is scrapped. Both of the above disciplines will in the future lead 

to an increase in the costs of operation and maintenance of ships, with a view to internalizing the 

external environmental costs that they aim to make the parties/companies (i.e. shipowners) bear that 

actually generate these costs/risks. 

Once the products are imported, green bananas and pineapples are sold according to the week of 

arrival of the fruit at the European ports of destination. Sales prices are therefore a consequence of 

market conditions which, from time to time, are created on the basis of product supply and consumer 

demand. In general terms, the market has different characteristics depending on the type of product: 

(i) with regard to bananas, demand and import prices are usually better in the winter months, while 

in the summer months, when seasonal domestic fruit is available as an alternative to imported fruit, 

both demand and prices are less satisfactory; for pineapples, demand is fairly stable throughout the 

year with two seasonal peaks in consumption on certain occasions, i.e. during Easter and Christmas 

periods. 

Over time, the Group has adopted a vertical structure with reference to the marketing of bananas 

and pineapples because, unlike the counter-season and local product for which sales follow the 

production campaigns, supply is throughout the year from the same countries of origin and for the 

same destinations with extremely significant quantities, albeit with some fluctuations due to 

agricultural cycles and demand. 

Corporate structure 

A brief description of the main Group companies operating in the Import & Shipping business unit is 

provided below. 

Simba and subsidiaries. A company operating in Italy, Costa Rica and Colombia, it has been 

importing and distributing bananas and pineapples in Europe for over 40 years. Simba sells “F.lli 

Orsero” and “Simba” brand products throughout Italy and abroad, as well as numerous private labels. 

The “F.lli Orsero” brand fruits, pineapples in particular, have set very high quality and selection 

standards and are recognized by operators in the sector and consumers. As at December 31, 2018, 

87% of Simba's revenues were generated by sales to the Group's distribution companies or 

associated companies.  

Cosiarma. In line with the Group's business model, which provides for vertical integration, Cosiarma 

is the Group company dedicated to maritime transport (for further information, please refer to as 

described above in this Point). 

As far as the Import & Shipping Business Unit is concerned, it should be noted that during the 

reporting period and up to the Prospectus Date, there was no concentration of customers (largely 

represented by the Group's distribution companies), nor of the Group's suppliers, and that in the 

same period there were no significant cases of non-renewal of contracts with customers, and of 

contracts with suppliers with the exception of one customer who had loaded significant volumes of 
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fruit on the ships in 2016 and then reduced them in subsequent years, years in which the loading 

capacity of the ships was in any case covered by other customers. 

Revenues of the Import & Shipping business unit by business area 

 

The following tables show the revenues of the Import & Shipping business unit for the six months 

ended June 30, 2019 and for the years ended December 31, 2018, 2017 and 2016 and show (i) the 

portion of revenues generated from Group companies or third parties and (ii) the portion of revenues 

generated from import and shipping activities (i.e. shipping and related activities) respectively: 

    Half-year ended    Year ended December 31 

Millions of Euro   
at June 
30, 2019 

% of 
Revenu

es 
  2018 

% of 
Revenu

es 
2017 

% of 
Revenu

es 
2016 

% of 
Revenu

es 

Shipping   52 36%   93 36% 77 31% 85 32% 

Import   93 64%   164 64% 174 69% 179 68% 

Gross Revenues 
Import & Shipping 

  145 100%   257 100% 251 100% 264 100% 

 

    Half-year ended    Year ended December 31     

Millions of Euro Ref. 

at 
June 
30, 

2019 

% of 
Revenues 

  2018 
% of 

Revenues 
2017 

% of 
Revenues 

2016 
% of 

Revenues 

Gross revenues a) 145 100%   257 100% 251 100% 264 100% 

Eliminations of 
intercompany revenues 
within companies of the 
Import & Shipping BU 

b) -27 -18%   -47 -18% -33 -13% -30 -11% 

Revenues Import & 
Shipping Sector BU 

c) = a) - b) 119 82%   211 82% 218 87% 234 89% 

Eliminations of 
intercompany revenues 
between companies of 
the Import & Shipping 
BU and other BUs 

d) -77 -53%   -134 -52% -125 -50% -111 -42% 

“Import & Shipping” 
BU revenues from 
third parties 

e) = c) - d) 42 29%   77 30% 93 37% 123 47% 

of which :                     

Shipping revenues from 
third parties 

  27 65%   51 66% 50 53% 63 51% 

Import revenues from 
third parties 

  15 35%   26 34% 43 46% 60 49% 

In particular, as can be seen in the table above, most of the revenues expressed by the companies 

of the Import & Shipping business unit are generated by the companies of the Group: ref. b) mainly 

consisting of Cosiarma's revenues as a result of the maritime transport services provided to Simba 
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and ref. d) originating almost exclusively from Simba in relation to the sale of bananas and 

pineapples to the Group's distribution companies. 

 

(iii) Services Business Unit (residual) 

The Services sector is a residual sector that includes companies dedicated to the provision of ICT, 

HR, maritime/customs agency and container maintenance services, in addition to the coordination 

and promotion of the “F.lli Orsero” brand carried out by Orsero and the centralized treasury service 

(carried out by the parent holding company). Most of the services provided by the companies 

belonging to this sector are provided to Group companies; please refer to Section 17 of the 

Prospectus below. 

Corporate structure 

A brief description of the main Group companies operating within the Services business unit is 

provided below. 

Orsero. The Issuer is the parent company of the Group and the Group's management and 

coordination skills and activities are based within it. In particular, the Issuer centralizes the functions 

belonging to the Group's top management, legal and corporate affairs, coordination of operating 

companies, financial coordination and cash pooling service (for more information on the latter, 

carried out only for Italian companies with possible expansion to the French subsidiary AZ France, 

please refer to Section 20, Point 20.1.7 of the Prospectus), tax coordination and consolidation 

(consolidated financial statements and reporting), management control, investor relations, marketing 

and communication and human resources services. Orsero has modest revenues relating to the 

charging of part of the services listed above directly to subsidiaries and the charging of royalties 

relating to the concession of the “F.lli Orsero” trademark, also in this case to subsidiaries (in particular 

Fruttital and Simba); please refer to Section 17 of the Prospectus below. The higher income derives 

from dividends received from the Group's subsidiaries and associated companies. 

Orsero Servizi. Orsero Servizi has its operational headquarters in Albenga and specializes in the 

provision of ICT services, mainly to companies belonging to the Group, and the technical 

management and maintenance of the Group's offices, warehouses and plants.  

Fresco Shipping and Forwarding Agent (Fresco). Fresco is a company that has been working as 

a shipping and customs agent for decades, with a strong specialization in perishable goods, such as 

fresh fruit. Fresco has a differentiated clientèle between third-party operators and associated 

companies, the most important of which is Simba, for whom it takes care of the customs aspects of 

banana and pineapple imports. The company is based in Vado Ligure (SV). 

Vado Container Service (VCS). VCS is active in container maintenance services and is based in 

Porto Vado (Bergeggi, SV). The majority of revenues are generated by activities carried out for third 

parties and/or Group companies. 

It should be noted that in 2019, the corporate structure was simplified through the merger by 

incorporation into the parent company Orsero of GF Distribuzione and GF Porterm, two non-

operating sub-holdings belonging to this business unit. For further information in this regard, please 

refer to Section 6 of the Prospectus below. 
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Point 5.1.2 Indication of new products and/or services introduced, if significant, and, where 

the development of new products or services has been made public, indication 

of the state of development 

In recent years and as of the Prospectus Date, consumption outside the home and the demand for 

products with a “service” content, which are easy to use and can meet the need for healthy products 

boast the fastest growing trends in the fresh fruit and vegetable market. 

In the context of this market trend, there is in particular the development of the category IV range cut 

fruit, so-called Fresh Cut, which combines the healthiness of the natural product with the ease of 

consumption and the convenience of finding the fruit ready, mixed or single product, in the right 

portion, without having to wash and cut the product. 

In this context, the Group is active in the processing and wholesale distribution of cut fruit, with a 

focus on the Italian market, where cut fruit category represents a rapidly growing niche, in a context 

in which about 96%14 of revenues come from IV range vegetables, mainly salad. 

The Group's first cut fruit laboratory was opened in Florence in 2014 by Fruttital Firenze (at the time 

managed in a joint venture) and, following the subsequent full integration of this company into the 

Group, the latter decided to give further impetus to investments: in fact, during 2018 the Florence 

site was expanded and work began on two other cut fruit production centers in Italy. In 2019, three 

more cut fruit processing centers were opened in Italy, two of which are located at the Group's 

logistics platforms in Molfetta (BA) and Verona and one in Cagliari in a warehouse leased to the 

Group. 

In particular, the new site in Molfetta (BA), is equipped with the most advanced technologies for fruit 

cutting that allow to reach the highest quality, hygiene and safety standards and, at the same time, 

maintain a philosophy of artisan production with great attention to the organoleptic qualities of the 

product. Orsero is one of the main brands in Italy that produces high quality Fresh Cut and in its 

factories uses Extra Premium fruit, selected every morning and handcrafted in Italy. 

Point 5.2 Main markets 

The Group operates with different degrees of vertical integration in the banana and pineapple import 

market and in the distribution of fresh fruit and vegetables. The two business areas of the Group 

(corresponding to as many business units of the Group) occupy different stages in the distribution 

chain, within the vast market of fresh fruit and vegetables. 

The reference context of the two segments must therefore be analyzed separately. 

(i) Distribution: The European fruit and vegetable distribution market  

The fruit and vegetable distribution sector in Europe is characterized by a wide range of products, 

different by species, variety and origin/seasonality, very different product and/or country of origin 

preferences according to the consumption habits of the different European countries and the 

presence in some areas, particularly in Southern Europe, of an abundant availability of national 

product. 

In order to further segment the market, it is possible to divide the market according to the origin of 

 
14 Article Freshcut News of May 10, 2019 (www.freshcutnews.it/2019/05/10/lindagine-nomisma-conferma-spiega-

successo-della-iv-gamma) 
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the products and the procurement processes: 

• products imported all year, mainly tropical fruit, e.g. bananas and pineapples, which can be 

found in production areas outside European countries, with a few exceptions (e.g. bananas from 

the Canary Islands and Madeira); 

• off-season imports, so-called counter-season, based on large fruit supply campaigns from the 

Southern Hemisphere to meet the consumption of certain types of fruit and vegetables in periods 

of the year when there is no local production (e.g. pears and apples in winter/spring or lemons 

from Argentina or South Africa during the summer); and 

• products of European cultivation, available according to specific seasonality and subject to 

domestic and intra-European trade to meet the needs of countries where certain types of 

products cannot be found locally or to take advantage of seasonal delays or advances in other 

areas of Europe. 

The Group, through its sales network in Southern Europe, is involved in all three distribution chains 

and has developed over time a leading position both in counter-season tropical and imported 

products, and plays an increasingly important role in the marketing of local produce, particularly 

vegetables. 

The multitude of products, the types of distribution chain and consumption habits determine a 

fragmentation of the market due to the presence of several economic operators at different stages 

of the production chain. In particular, in the fresh fruit and vegetables sector there are agricultural 

producers who, in turn, range from small producers to large cooperatives specializing in particular 

products, medium or large importers (independent or linked to international groups), ripeners 

(distributors specializing in bananas and exotic fruits) and distributors on a national or regional scale. 

Moreover, European countries differ significantly from each other in terms of the most representative 

elements of the fresh fruit and vegetable market and this is evident in terms of products, seasonality, 

intensity of domestic agricultural production and extent of the distribution chain. 

The size of the market 

In terms of geographical distribution, the absolute size of the total supply of fruit and vegetables 

(calculated as the sum of domestic production and imports, minus exports) is particularly relevant in 

Italy, Germany, France, Spain and England, with volumes between 6 and 10 million tons per year. 

The Group is active in the distribution of fruit and vegetables in 3 of these 5 markets: Italy, France 

and Spain. 

The following table shows the total supply of fruit and vegetables in European countries in tons15.  

 
15 Source: Freshfel "Consumption Monitor 2017" on FAO-Eurostat 2014 data, available www.freshfel.org/what-we-

do/consumption-monitor/. 



 

84 

 

With reference to the propensity to consume, it is possible to refer to an analysis of average per 

capita consumption in European countries. Per capita consumption of fruit and vegetables differs 

significantly from country to country and in many countries this is below the FAO/WHO 

recommended average ration of 400 grams per day.16 

The following table shows the per capita consumption, grams/per capita, of fruit and vegetables in 

European countries17 

 

In the main countries where the Group is present (Italy, Spain, Portugal and Greece), the propensity 

to consume is higher than the European average and above the minimum daily recommended 

quantity, with the exception of France. 

Recent fruit and vegetable market dynamics and main economic indicators 

In the absence of reliable statistics on a European scale and homogeneous statistics for the various 

geographical areas in which the Group operates, reference can be made to some macroeconomic 

data from Eurostat and European Commission statistics. 

Macroeconomic indicators  

A first indicator of a general nature is the trend in GDP and the expected result for the coming years 

for the Eurozone and the countries in which the Group operates. 

 

 

 

 
16 Source FAO (www.fao.org/3/a-i6807e.pdf) 
17 Source: Freshfel "Consumption Monitor 2017" on FAO-Eurostat 2014 data, available www.freshfel.org/what-we-

do/consumption-monitor/. 
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Gross domestic product - Percentage of change from the previous year18  
 2016 2017 2018 2019 2020 2021 

    forecast forecast forecast 

Eurozone 1.9 2.5 1.9 1.1 1.2 1.2 

Italy 1.3 1.7 0.8 0.1 0.4 0.7 

Spain 3.0 2.9 2.4 1.9 1.5 1.4 

France 1.1 2.3 1.7 1.3 1.3 1.2 

Portugal 2.0 3.5 2.4 2.0 1.7 1.7 

Greece -0.2 1.5 1.9 1.8 2.3 2.0 

GDP growth in the Eurozone was around 2% per year in the period 2016-2018. The most recent 

forecasts show a moderate slowdown in growth rates for the three-year period 2019-2021. 

With regard to the European countries in which the Group is active, Italy has achieved, and is 

expected to maintain, positive growth, although lower than that of other European countries, while 

France is slightly below average and Spain, on the other hand, has achieved and is expected to 

achieve much more significant growth than average over the period 2019-2021. The smaller 

countries for the Group, Portugal and Greece, are emerging from the consequences of the profound 

economic and financial crisis of recent years. 

Household food consumption in Europe, which includes fresh fruit and vegetables, developed quite 

positively in the years 2016 to 2018, with a rather stable impact on total consumption as shown in 

the table below:  

Household consumption expenditures - Food - Current prices and incidence on total 

consumption19  

  2016    2017    2018   

  
millions of 

Euro 
percentage 

of total 
 millions of 

Euro 
percentage 

of total 
 millions of 

Euro 
percentage 

of total 

Eurozone    664,073  11.5     678,685  11.4   694,099  11.3 

Italy    135,162  13.1     137,998  13.1   139,304  12.9 

Spain    78,306  11.7     79,015  11.2    82,399  11.3 

France    144,659  12.3     146,402  12.1   147,967  12.0 

Portugal    20,316  15.9     20,983  15.7    21,637  15.4 

Greece    20,874  16.3     21,118  16.1   n.a.  n.a. 

In the countries where the Group operates, food consumption generally accounts for more than the 

European average of total household expenditure. 

Market trends for fresh fruit and vegetables in Italy, France and Spain 

With specific reference to fresh fruit and vegetables, data on sales20 trends in the main countries 

where the Group operates, for which prospective data are also available, i.e. Italy, Spain and France, 

and therefore not considering Portugal and Greece, are shown in the table below.  

 
18 Source: European Commission - European Economic Forecast - Autumn 2019 (published in November 2019), available 

at the following link https://ec.europa.eu/info/business-economy-euro/economic-performance-and-forecasts/economic-

forecasts/autumn-2019-economic-forecast-challenging-road-ahead_en 
19 Source: Company compilation of Eurostat data extracted on December 2, 2019 (last update November 27, 2019). 
20 Institutional, retail and catering distribution channel. 

https://ec.europa.eu/info/business-economy-euro/economic-performance-and-forecasts/economic-forecasts/autumn-2019-economic-forecast-challenging-road-ahead_en
https://ec.europa.eu/info/business-economy-euro/economic-performance-and-forecasts/economic-forecasts/autumn-2019-economic-forecast-challenging-road-ahead_en
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Fruit and vegetable sales 2016-2018 - Volumes in thousands of tons21  

 2016 2017 2018 2016/2018 

        Cagr.% 

Fruit         

Italy   5,531     5,648     5,739   1.9% 

Spain   5,168     4,990     4,876   -2.9% 

France   2,665     2,678     2,743   1.5% 

Total fruit Italy, Spain, France  13,364    13,316    13,359   -0.02% 

        
 

Vegetables       
 

Italy   3,687     3,724     3,762   1.0% 

Spain   3,003     2,871     2,928   -1.3% 

France   2,808     2,866     2,941   2.3% 

Total vegetables Italy, Spain, France   9,497     9,461     9,631   0.7% 

        
 

Total fruit and vegetables Italy, Spain, France  22,861    22,776    22,990   0.3% 

 

In the period 2016-2018, volume sales of fresh fruit showed different trends in the different countries 

surveyed. Overall, for the three-year period 2016-2018, fruit volumes were substantially stable, while 

vegetables grew modestly, at 0.7%. As a result of this, total fruit and vegetable volumes grew by 

0.3%. 

Forecast data for the three-year period 2019-2021 on the trend in sales22 of fresh fruit and vegetables 

in the main countries where the Group operates are shown in the table below. 

Fruit and vegetable sales, forecast 2019-2021 - Volumes in thousands of tons23 

 2018 2019 2020 2021 2018/2021 

   forecast forecast forecast Cagr.% 

Fruit     

Italy 5,739 5,826 5,915 6,005 1.5% 

Spain 4,876 4,944 4,995 5,039 1.1% 

France 2,743 2,777 2,805 2,831 1.1% 

Total fruit Italy, Spain, France 13,359 13,546 13,715 13,874 1.3% 

      

Vegetables     

Italy 3,762 3,792 3,826 3,857 0.8% 

Spain 2,928 2,988 3,018 3,082 1.7% 

France 2,941 2,991 3,046 3,099 1.8% 

Total fruit Italy, Spain, France 9,631 9,772 9,890 10,039 1.4% 

      

Total fruit and vegetables Italy, Spain, France 22,990 23,318 23,604 23,913 1.3% 

Forecasts of volume sales of fresh fruit for the period 2019-2021 assume an increase in all markets.  

 
21 Source: Euromonitor International Limited, Fresh Food 2019 Edition, total volume data 
22 Retail and catering distribution channel. 
23 Source: Euromonitor International Limited, Fresh Food 2019 Edition, total volume data 
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As far as vegetables are concerned, on the other hand, volume sales forecasts for the period 2019-

2021 are positive overall and improving compared to the average trend for the three-year period 

2016-2018. 

Taking as a reference the overall volumes of fruit and vegetables and the main countries in which 

the Group operates, for the period 2019-2021, sales are therefore expected to grow overall at an 

average annual rate of 1.3%. 

(ii) The import market for bananas and pineapples 

The market for the import of bananas and pineapples is described below, although it is not directly 

comparable to the Import & Shipping Business Unit as this business unit is represented, in part, by 

the import of fruit and vegetable products (bananas and pineapples) and, in part, by the maritime 

transport of these products on ships owned by the Group (and in particular by the Cosiarma 

company). 

Bananas 

The banana market operates in regular time-related cycles. Bananas are imported to Europe from 

tropical countries, included in the equatorial belt, where fruit is produced and harvested while still 

unripe (green bananas). Bananas are harvested from plants throughout the year, with production 

curves varying from country to country (e.g. in Costa Rica and Colombia productivity is lower in the 

first half of the year than in the second half of the year), while demand in Europe is normally higher 

in the first half of the year and lower in the second, particularly during the summer, when substitutes 

such as domestically produced seasonal fruit are present.  

Once cut from the plant, the bananas begin the ripening process irreversibly and therefore rapid and 

temperature-controlled transport is necessary, which takes place by means of conventional 

refrigerated ships or reefer containers that allow the temperature suitable for storage. The main 

international operators have a fleet of ships through which they directly carry out maritime transport 

activity on some of the main commercial routes. The arrival of the goods in Europe is weekly with 

transport times between 2 and 3 weeks.  

Green bananas are usually imported and sold upon arrival at the port of disembarkation in Europe 

and before they can be consumed, they require a ripening process that takes place in temperature 

controlled cold rooms by acting on temperature variations and using a modest amount of ethylene 

gas. As they ripen, the bananas change their skin color and their organoleptic and nutritional 

characteristics reach the optimum level for consumption (so-called yellow bananas).  

As far as the size of the market is concerned, a total of approximately 6.5 million tons of green 

bananas were marketed in Europe in 2018 (equivalent to over 340 million standard 19 kg cartons), 

based on imports from non-EU countries, local production net of non-EU exports. In turn, imports 

from non-EU countries are divided according to different customs profiles between so-called  dollar 

bananas, i.e. those from Latin American countries, and those from ACP (African, Caribbean, Pacific) 

countries. Local production, on the other hand, consists mainly of fruit grown in the Canary Islands 

(platano canario), the French overseas territories (Martinique and Guadeloupe) and, to a lesser 

extent, Madeira.  
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The following graph shows the detail of the 2018 supply of bananas in EU-28 by country of origin24: 

 

The Group's Import & Shipping area is focused on the import of green bananas from Costa Rica and 

Colombia, as regards dollar bananas, and from Cameroon, as regards ACP origin.  

Pineapples 

Pineapple is a fruit that is cultivated throughout the year although it has phases of natural accelerated 

inflorescence in the presence of particular climatic conditions. Unlike bananas, pineapple is a non-

climate fruit, so once picked from the plant it interrupts its ripening and is ready to be eaten. In view 

of this characteristic, storing the fruit at a controlled temperature and transporting it to the countries 

of marketing as quickly as possible is crucial to maintain the quality of the product and maximize its 

economic return. 

Historically, Costa Rica is the leading country for pineapple exports. Since the 1990s, MD2 has in 

fact been selected for an extra-sweet variety of pineapple, which, due to its organoleptic 

characteristics and shelf life, has been the key element for the international dissemination of the fruit. 

Plantations of this variety were and still are concentrated in Costa Rica. 2018 was a record year both 

in terms of total production, over 3 million tons while it was less than 500 thousand tons in 199625, 

and in terms of exports, over 2.1 million tons. The production and export market is rather fragmented, 

with around 250 growers and 145 exporters, although the Del Monte and Dole multinationals alone 

hold 40% and 20% of the market3.  

Over time, Costa Rica maintains its position of absolute leadership among the countries of origin of 

pineapple, with a share of around 89% of imports into Europe in 2018.  

Purchases of bananas and pineapples in the main countries where the Group operates, 

historical data 2016-2018 and forecasts 2019-2021 

The table below shows the trend in volumes sold26 in the main countries where the Group operates 

with regard to purchases of banana and pineapple products. 

 
24 Source: Company's elaboration on EU Commission data (EU Commission Banana supply: 

https://ec.europa.eu/agriculture/sites/agriculture/files/fruit-and-vegetables/product-

reports/bananas/statistics/supply_en.pdf)  
25 Source Fruitrop Magazine No. 262, January 2019, available www.fruitrop.com/en/media/Publications/FruiTrop-

Magazine. 
26 Institutional, retail and catering distribution channel. 
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Sales of bananas and pineapples 2016-2018 - Volumes in thousands of tons27: 

 2016 2017 2018 2016/2018 

        Cagr.% 

Bananas         

Italy 494.7 503.1 513.4 1.9% 

Spain 561.9 576.4 583.6 1.9% 

France 540.1 553.8 598.2 5.2% 

        
 

Pineapples       
 

Italy 108.4 110.7 113.2 2.2% 

Spain 86.9 90.6 94.7 4.4% 

France 58.5 59.0 61.4 2.4% 

As far as banana products are concerned, the compound annual growth rates (CAGR) for the period 

2016-2018 are positive with different trends in the various countries: in Italy and Spain, volumes 

grew by an average of 1.9% per year, while in France they showed a more marked positive trend, 

achieving 5.2% average annual growth. 

With reference to pineapples, the compound annual growth rates (CAGR) for the period 2016-2018 

are positive: in Italy growth was 2.2%, in Spain 4.4% and in France 2.4%. 

The outlook for the three-year period 2019-2021 for purchases of banana and pineapple products in 

the main countries where the Group operates is shown in the following table. 

Sales of bananas and pineapples, forecast 2019-2021 - Volumes in thousands of tons28: 

 2018 2019 2020 2021 2018/2021 

    forecast forecast forecast Cagr.% 

Bananas           

Italy 513.4 521.6 528.9 535.2 1.4% 

Spain 583.6 586.7 591.8 595.5 0.7% 

France 598.2 609.3 617.7 623.8 1.4% 

            

Pineapples           

Italy 113.2 115.4 117.5 119.5 1.8% 

Spain 94.7 99.0 103.4 108.2 4.5% 

France 61.4 64.0 66.0 68.3 3.6% 

For bananas, the compound annual growth rates (CAGR) of volumes sold forecast for the period 

2018-2021 are positive and in line with the historical trend examined in the table above. 

As for pineapples, the outlook for volumes sold is quite positive for the period 2018-2021, particularly 

in the Spanish and French markets. 

Evolution of the Group's Consolidated Revenues in the period 2016-2018, with evidence of 

market trends  

Overall, as shown by the data reported in the section on “Market trends for fresh fruit and vegetables 

in Italy, France and Spain“, the market in which the Group operates has shown a certain stability in 

 
27 Source: Euromonitor International Limited, Fresh Food 2019 Edition, total volume date.  
28 Source: Company's elaboration on Euromonitor data (April 2019). 
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recent years.  

In particular, as shown in the table below, with reference to the sales volumes of fresh fruit and 

vegetables in the main countries where the Group operates, i.e. Italy, Spain and France, a moderate 

overall growth can be observed in the period 2016-2018. 

Fruit and vegetable sales in Italy, Spain and France, 2013-2018 - Volumes in thousands of tons29 

  2016 2017 2018 2016/2018 

     Cagr.% 

Italy, Spain, France 22,861 22,776 22,990 0.3% 

In this context, the Group's consolidated net revenues (and therefore without considering 

intercompany revenues), on a like-for-like basis, grew slightly more than the market as a whole, as 

shown in the following table containing the revenues on a like-for-like basis in terms of consolidation 

area for the years ended December 31, 2018, 2017 and 2016 (for details see Section 7 of the 

Prospectus). 

 Consolidated net revenues at December 31 

Millions of Euro 2018 2017 2016 
CAGR  

2016-2018 

Revenues at scope 2016 694.9 707.3 685.0 0.7% 

 

Point 5.3 Important facts in the evolution of the Issuer's activity 

Orsero is the company resulting from the merger by incorporation (the “Merger”) of GF Group S.p.A. 

(“GF Group”), holding company of the international group called “GF Group”, with operational 

headquarters in Albenga (Savona), operating mainly in the import and distribution of fresh fruit and 

vegetables in Mediterranean Europe, in Glenalta Food S.p.A. (“Glenalta”), a special purpose 

acquisition company (so-called “SPAC”) under Italian law mainly focused on the food sector and 

having ordinary shares and warrants negotiated on AIM Italy since November 20, 2015. This Merger 

took effect on February 13, 2017, with the consequent extinction of GF Group; from that date 

Glenalta, as the incorporating company, changed its name to Orsero S.p.A. (“Orsero” or the 

“Company” or also the “Issuer”), a company with ordinary shares traded on AIM Italia and parent 

company of the homonymous Group. 

SPACs are corporate vehicles with the purpose of investing their financial resources - collected 

through the placement of the related financial instruments with investors and the consequent 

admission to trading on the AIM Italia of said instruments - in one or more operating companies (so-

called target), previously identified after a suitable scouting activity, in accordance with its investment 

policy (so-called “Significant Transaction”).  

On November 10, 2015, trading on AIM Italia of the ordinary shares and warrants of Glenalta began, 

following the placement of these financial instruments with investors that allowed the company to 

raise about Euro 80,000 thousand to be allocated to the Significant Transaction.  

As a result of the scouting activity and an analysis carried out on GF Group, Glenalta identified GF 

Group as a potential target company with which to carry out the Significant Transaction through an 

 
29 Source: Euromonitor International Limited, Fresh Food 2019 Edition, total volume data 
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integration transaction, to be carried out with its own financial resources amounting to Euro 80,000 

thousand, which provided, in particular, for the Merger and the consequent admission to negotiations 

on AIM Italia of the resulting company (hereinafter referred to as the “Business Combination”).  

Over the years, the GF Group's activity has expanded both from a territorial point of view, extending 

from Italy to other European areas up to its current geographical presence, and from a product and 

sectoral point of view (so-called vertical integration).  

The business model adopted by the GF Group envisages that, in addition to importing and 

distributing fruit and vegetables, the GF Group is also active in the refrigerated maritime transport of 

bananas and pineapples and, limited to avocados, in the export of fruit.  

Essential chronology: 

Below is a brief description of the evolution of the Issuer and the Group, over the years from its 

incorporation until the Prospectus Date, which has seen an expansion of activities both from a 

territorial point of view, extending from Italy to other European areas up to the current geographical 

presence, and from a product and sectoral point of view (so-called vertical integration), reaching the 

current business model.  

 1940s: start of the Orsero family's activity in the fruit and vegetable sector, in partnership with 

other entrepreneurs; 

 1970s: development of fruit and vegetable distribution and import of exotic fruit (such as 

bananas, pineapple, mango and papaya) and “counter-season” fruit (such as pears in the 

European winter period and citrus fruits in the European summer period). Establishment of the 

Italian companies Fruttital and Simba and beginning of the collaboration with the Del Monte 

Group; 

 1980s: expansion in France of banana import and ripening and fruit and vegetable distribution 

activities through the acquisition of AZ France (formerly Azoulay S.A.). Implementation of 

investments in Costa Rica in the production of bananas in order to have direct control over 

production that would allow the Group to originally control the main product marketed; the Group 

will subsequently abandon its control over banana production in the context of a greater focus 

on its core business represented by the import of bananas and pineapples and the distribution 

of fruit and vegetables; start of the Group's investments in port terminals, in particular with the 

establishment of Reefer Terminal S.p.A., Vado Ligure fruit port terminal and the acquisition of 

Fresco Ships' A&F S.r.l. (at the time called Freccero & Scotti S.r.l., a company operating as a 

freight forwarder within the port of Vado Ligure). The aim of these investments was to complete 

the Group's presence in the fruit and vegetable value chain, through a direct presence in ports, 

where goods from the southern hemisphere arrive by ship and are unloaded and cleared through 

customs; 

 1990s: development of the Group in the banana ripening sector in Italy and in the distribution 

and ripening of bananas in Greece and Portugal; implementation of investments in the maritime 

transport sector; launch of the first 4 ships so-called “Cala Bianchi” highly specialized for the 

transport of fruit and destined to strengthen and oversee, in particular, the logistics of bananas 

and pineapples directly from the production countries, in Central America, towards the 

Mediterranean basin (the first 4 ships were replaced at the end of the 1990s by other 4 ships 

with a higher capacity, so-called “Cala Rossi”). Acquisition of Costa Container Lines S.p.A., a 

company operating in the maritime container transport sector, subsequently sold in accordance 

with the Company's most recent policy of concentration on the Group's core business (see 
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below). For further information on the Group's fleet, please refer to Point 5.1.1 above;  

 early 2000s: expansion of the Group's activities in the banana ripening sector in Italy, through 

the acquisition of existing ripening centers and the implementation of new plants, thus increasing 

geographical coverage and refrigerated storage and ripening capacity. Entry into the Spanish 

banana ripening and fruit and vegetable distribution market with the purchase of 50% of the 

company Hermanos Fernandez Lopez (see below); 

 2007: following the development of its activities and, in particular, in view of the Group's strategic 

vision and its intention to operate in the maritime transport sector solely in relation to the most 

significant fruit products (bananas and pineapples), sale to Hamburg South of the company 

Costa Container Lines S.p.A. active in the maritime container transport sector; 

 2008: start of the investment in the production of apples and pears in Argentina with the 

acquisition of the company Moño Azul; with reference to Moño Azul see also Section 17 of the 

Prospectus below. Entry into the aviation business sector with the acquisition of K-air S.r.l., a 

fleet of P-180 aircraft-Piaggio P-180 and the purchase of a stake in CAI/Alitalia; the Group left 

the aviation business sector in recent years in accordance with the Company's most recent 

policy of concentration on the Group's core business (for more details, see below). Purchase of 

64% of VIO S.p.A.'s logistics platform, active in dry port services; 

 2012: launch of the F.lli Orsero® brand;  

 2015: signing and approval of the debt restructuring agreement for the GF Group, pursuant to 

Art. 182-bis  of Royal Decree no. 267/1942 as amended, between the company and its creditor 

banks, as well as the restructuring agreements between the main companies of the Group 

(Fruttital, SIMBA, GF Produzione, as well as GF Distribuzione, as at the Prospectus Date, 

merged by incorporation into the Issuer) and the related creditor banks, pursuant to Art. 67, 

paragraph 3, letter (d), of the aforementioned decree, in order to regulate the debt exposure of 

such companies to credit institutions. Realization of the spin-off of the real estate sector of the 

then GF Group's real estate sector, mainly consisting of instrumental properties located in Italy, 

through the sale of the investment held in GF Property by GF Group to Nuova Beni Immobiliari 

S.r.l. (as of the Prospectus Date, Nuova Beni Immobiliari S.p.A.) of the investments held by GF 

Group in real estate companies of the Group, in order to focus on core business activities. It 

should be noted that, as at the Prospectus Date, Orsero is evaluating the possible purchase of 

certain properties from Nuova Beni Immobiliari, as at the Prospectus Date, a Related Party of 

the Issuer (for further information on transactions involving the aforementioned properties, 

please refer to Section 17, of the Prospectus). Sale to third parties of Reefer Terminal S.p.A. 

and VIO S.p.A., considered no longer strictly related to the Group's core business. With 

reference to the sale of Reefer Terminal S.p.A., it should be noted that the related contract 

provided for the issue of a guarantee by GF Porterm (a company then part of the Group and, as 

at the Prospectus Date, merged by incorporation into Orsero) in favor of the acquiring company, 

regarding the minimum turnover of the company sold until 2018. Orsero had, in turn, provided a 

surety in favor of the purchaser, and in the interest of GF Porterm, to guarantee the latter's 

fulfillment of its indemnity obligations under the relevant contract in the event of failure to achieve 

the guaranteed income targets. In this respect, it should be noted that the guarantees given 

have never been enforced; 

 2016: further concentration of the Group's core business through the sale of equity investments 

that are not considered core business for the Group and as also provided for in the Master 

Agreement, and therefore their deconsolidation from the Group's scope and the implementation 
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of the preparatory operations for the Merger which involved, in particular:  

o the spin-off of the Argentinean company Moño Azul, active in the cultivation of pears and 

apples in Argentina, through the sale by GF Produzione of its stake in this company (equal 

to 97.9% of its share capital) to Argentina S.r.l. (a company held by the shareholders of FIF 

Holding), towards an amount paid by take-over (worth Euro 18 million) by Argentina S.r.l. 

of the full bank debt of GF Produzione towards Intesa Sanpaolo S.p.A., with take-over at 

the same time of Argentina S.r.l. of the restructuring agreement concerning GF 

Produzione's debt and the full release of GF Produzione from all obligations and 

commitments connected with and/or deriving from the related debt exposure against the 

issue of a Euro 8 million guarantee by GF Group in favor of Intesa Sanpaolo S.p.A. (as a 

result of which the previous surety of Euro 30 million issued in 2009 by the GF Group in 

favor of the same credit institution ceased to exist), which was subsequently enforced by 

the creditor bank in January 2018 (with regard to Moño Azul, please also refer to Section 

17 of the Prospectus below). For information on the relationships existing with Moño Azul 

during the period of reference, please refer to the following Section, Point 17.2.2 of the 

Prospectus); 

o the exit of the Group from the aviation business sector through the sale of the Italian 

companies K-air S.r.l. and K-fleet S.r.l. to FIF shareholders, at the price of Euro 1, through 

the sale of the stake held by the then GF Group in GF Aviation S.r.l. (company holding the 

entire share capital of K-air S.r.l. and K-fleet S.r.l.) corresponding to its entire share capital. 

It should be noted that the implementation of these operations, provided for in the Master 

Agreement governing the Business Combination (referred to below) as a prerequisite for the 

Merger (also referred to below), was regulated by agreements signed on October 28, 2016 in 

the context of the signing of the Master Agreement and that these operations were executed on 

February 6, 2017 with reference to Moño Azul, and on January 30, 2017 with reference to GF 

Aviation S.r.l.; 

 2017: implementation of the Business Combination between GF Group and Glenalta. This 

transaction, as governed by the master agreement signed on October 28, 2016 between the 

then Glenalta (on that date a special purpose acquisition company), GF Group and FIF Holding 

(the “Master Agreement”), was carried out through the merger of GF Group into Glenalta and 

presupposed the completion by GF Group of transactions, preparatory to the same merger, 

aimed at the disposal of certain equity investments in non-core activities (for which reference 

should be made to the previous paragraph) and the redefinition of relations with GF Group's 

lending institutions, including the purchase by Glenalta from these institutions of GF Group's 

equity financial instruments at a price of Euro 25 million. For the purposes of the exchange, the 

valuation of GF Group was determined at approximately Euro 80 million which, in consideration 

of the preparatory transactions described above (including the purchase of the equity financial 

instruments above), led to an overall valuation of GF Group at approximately Euro 55 million for 

the entire share capital; the valuation of Glenalta was determined at approximately Euro 80 

million in the minimum withdrawal scenario (corresponding to the financial resources collected 

by Glenalta through the IPO on AIM Italia) and at approximately Euro 56.6 million in the 

maximum withdrawal scenario. The exchange ratio was determined at 43 newly issued ordinary 

Glenalta shares for every 50 GF Group ordinary shares held, without any cash settlement; 

PricewaterhouseCoopers S.p.A., in its capacity as joint expert appointed by the Court of Milan, 

expressed its opinion on the fairness of the exchange ratio, pursuant to Art. 2501-sexies  of the 

Italian Civil Code. The Merger was regulated and executed on the basis of the related merger 

plan as approved by the boards of directors of Glenalta and GF Group on October 28, 2016 and 
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the related shareholders' meetings on November 30, 2016 and November 28, 2016, 

respectively. The reference balance sheets of the Merger were represented by the half-year 

financial reports at June 30, 2016 of Glenalta and GF Group (the latter pro-forma to reflect the 

effects of the preparatory transactions for the disposal of non-core equity investments mentioned 

above) and the Merger, the deed of which was signed on February 6, 2017 and took effect on 

February 13, 2017 with accounting effects from January 1, 2017. In this respect, please also 

refer to Point 5.1.1 above. 

In the context of the Business Combination, GF Group, the main subsidiaries and their creditor 

banks have entered into agreements aimed at terminating the debt restructuring agreement of 

GF Group and the restructuring agreements of these subsidiaries (entered into in 2015 and 

referred to above) and rescheduling the debt of these companies to their respective creditor 

banks, the agreements of which became effective at the same time as the Business 

Combination became effective. It should also be noted that the financial relationships between 

Group companies and creditor banks were recently redefined as a result of the loan transaction 

carried out in 2018. In this regard, please refer to the description of the Syndicated Loan 

Agreement set out in Section 20 below of the Prospectus. 

In addition, during 2017, 3 additional extraordinary transactions were carried out allowing Orsero 

to acquire full control of 3 equal joint ventures active in the distribution sector in Spain (with 

Hermanos Fernández López) and Italy (with the Tuscan companies Fruttital Firenze S.p.A. and 

Galandi S.p.A.). In particular:  

o in July 2017 the acquisitions were completed of 50% of the share capital of Fruttital Firenze 

S.p.A. (“Fruttital Firenze”) and Galandi S.p.A. (“Galandi”), companies belonging to the 

Maestrelli Family; these companies are leading distributors of fresh fruit and vegetables in 

Tuscany, at that time managed in joint venture by the Group which, through the sub-holding 

GF Distribuzione, as at the Prospectus Date merged by incorporation into the Issuer, 

already held 50% of the capital, together with the Maestrelli Family (for a description of 

Fruttital Firenze and Galandi, please refer to Point 5.1.1 of the Prospectus above). The total 

price of approximately Euro 14.377 million, of which Euro 11.433 million for 50% of Fruttital 

Firenze and Euro 2.944 million for 50% of Galandi, paid in full as at the Prospectus Date, 

was established on the basis of the NFP resulting from the balance sheets of each company 

as at December 31, 2016 (adjusted on the basis of adjustments agreed between the 

parties), respectively, equal to Euro 2,122,000 and Euro 1,945,000; in addition, in 2018, GF 

Distribuzione paid Galandi's sellers the sum of Euro 223,000, as an earn-out, since the 

conditions set out in the relevant purchase and sale agreement had been met. The latter 

also provides for a commitment by GF Distribuzione to sell to third parties, by December 

31, 2022, certain land owned by Galandi at a price no lower than Euro 486,000, with the 

obligation to pay Galandi's sellers 50% of the actual sale price of the land or, if the land is 

not sold by the agreed date, the sum of Euro 243,000.  

o in September 2017, the full integration of Hermanos Fernandez Lopez, the Spanish 

company at the head of a group active in the distribution of fruit and vegetables in Spain in 

which the Group, through GF Distribuzione, already held 50% of the share capital. In 

particular, the transfer of the stake held by the company Grupo Fernández S.A. (“Grupo 

Fernández”) (attributable to the Fernández Family, founder of the group of the same name 

and linked to the Orsero Family by a 20-year partnership) in the share capital of Hermanos 

Fernández Lopez, representing 50% of the latter's share capital, was carried out at a total 

price of Euro 19 million through: (i) the purchase by GF Distribuzione of 15.79% of the 

capital of Hermanos Fernandez Lopez for a cash consideration of Euro 6 million; and (ii) for 
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the remaining part, through the contribution in kind to Orsero by Grupo Fernandez of  2,948 

ordinary shares of Hermanos Fernandez Lopez (representing 34.21% of its share capital), 

in exchange for an increase in share capital reserved for it by issuing 1,000,000 new Orsero 

shares at a subscription price of Euro 13.00 each, for a total of Euro 13 million. As a result 

of this transaction, Grupo Fernandez has become one of the Issuer's significant 

shareholders with a stake of 5.66% of the share capital as at the Prospectus Date (for a 

description of Hermanos Fernandez Lopez, please refer to Point 5.1.1 above and, as 

regards the Issuer's shareholding structure, please refer to Section 16 of the Prospectus). 

In the context of the purchase and sale, Grupo Fernández has entered into a lock-up 

commitment on the Issuer's shares held by it as a result of this transaction, for a description 

of which see Section Two, Section 7, Point 7.4 of the Prospectus, and Grupo Fernández 

and FIF Holding have entered into a shareholders' agreement concerning, inter alia, the 

composition of the Issuer's Board of Directors, for a description of which see Section 16 of 

the Prospectus;  

o in December 2017, the Group left the banana production sector following the exercise by 

FIF Holding of the purchase option granted to it by GF Produzione on January 23, 2017, in 

accordance with the Master Agreement, of 50% of the share capital of Acorsa S.A., a 50-

50 joint venture active in banana growing in Costa Rica, at that time held by the Issuer 

through the sub-holding GF Produzione. This sale was completed against payment by FIF 

Holding of Euro 20,160,284. In this regard, please also refer to Section 17 of the Prospectus; 

- 2018: during the year, a project to strengthen the production of IV range fruit (also known as 

“cut fruit” or “fresh cut”) was launched with the expansion of the Florence site and the start of 

work in two other production centers in Italy; in the autumn, a refinancing operation was 

finalized, at conditions deemed advantageous, of the medium/long-term debt of Orsero 

through the issue of an unsecured bond in private placement for Euro 30 million and the 

subscription of a syndicated loan for Euro 60 million (for a description of which please refer to 

Section 20, of the Prospectus). On October 31, 2018, Fruttital acquired a stake in Moño Azul 

equal to approximately 19% of its share capital through the contribution of the USD 4 million 

Orsero receivable from this company and sold to Fruttital on October 29, 2018; please refer to 

Section 17 of the Prospectus below; 

- 2019: during the year, as part of a project to geographically expand its distribution activities in 

the region of Andalusia in Spain, the Group, through its subsidiary HFL, acquired 100% of the 

share capital of the Spanish company Sevimpor Distribuidora De Frutas De Importaciòn SLU 

(Seville) (“Sevimpor”) for Euro 1,650,000.00, and laid the foundations for the opening of a new 

distribution platform in the same area. In the same year, 3 new processing centers for cut and 

ready-to-eat fruit were inaugurated in Italy, dedicated to the preparation of so-called IV range 

products. In this regard, please refer to Point 5.1.2 of the Prospectus above and for a 

description of the contract governing the acquisition of Sevimpor, please refer to Section 20 of 

the Prospectus. 

Moreover, in May 2019, through the French subsidiary AZ France, the acquisition was finalized 

of the entire share capital of Postifruits S.a.s., which in turn owns the entire share capital of 

Fruttica S.a.s. and GP Frutta S.r.l.. In July 2019, the contract was finalized and signed by 

Antonio Planu, Vincenzo Planu and the company PI.DA. S.p.A., as sellers, and by Fruttital, as 

buyer, for the purchase and sale of 75% of the capital of the company Fruttital Cagliari S.r.l. 

(“Fruttital Cagliari”) for Euro 5.1 million, specializing in the wholesale distribution of fruit and 

vegetables in Sardinia and of which the Issuer already held, through its subsidiary Galandi, the 

remaining 25% of the share capital (for a description of the group of Postifruits and Fruttital 
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Cagliari, please refer to Point 5.1.1. above and, for a description of the contract governing the 

acquisition of Postifruits S.a.s., please refer to Section 20 of the Prospectus). 

With regard to the companies acquired during 2019, their impact on the Group's accounts is 

limited. For further information, please refer to Section I, Section 18, Point 18.4 of the 

Prospectus. 

Finally, in order to simplify the Group's corporate structure with consequent benefits for the 

Group, on September 1, 2019 was the merger of GF Distribuzione and GF Porterm (both sub-

holdings of the Group) into the parent company Orsero through the so-called “simplified” 

procedure pursuant to Art. 2505 of the Italian Civil Code due to the fact that the merging 

company Orsero held the entire share capital of the merged companies. This merger is part of 

the planned operation to simplify the Group's corporate structure with consequent benefits for 

the Group. 

 

Point 5.4 Strategy and objectives 

In the last three years, the Group has developed a strategy for focusing on its core business, 

represented by the import and distribution of fruit and vegetables, as well as on the investment in 

the new brand F.lli Orsero. 

According to Orsero, this strategy and the activities and operations carried out in accordance with it 

have laid the foundations for a potential phase of growth and expansion of the Orsero Group, 

operating - as mentioned - in a sector characterized by concentration phenomena in the main 

reference markets. 

Moreover, Orsero believes that it has a strong competitive position and, thanks to its extraordinary 

operations, it has a solid financial structure that is adequate for the Group's business and programs. 

In particular, the Group’s objective is to achieve dimensional growth in the medium/short-term, 

increase its market share and achieve operational and industrial efficiencies, the latter a key factor 

for success in the distribution sector. 

By focusing on the key factors of the Group and in continuity with the strategy implemented during 

the period of reference (for which reference should be made to point 5.1.1. of this Prospectus), the 

guidelines for the Group's future strategy can be outlined. 

As far as the Group's revenue growth in the coming years is concerned, it is expected to be 

generated by two components: 

- organic growth, which in turn is based on some directions of development: 

• contained but continuous increases in the consumption market generated by fresh fruit and 

vegetables (for which reference should be made to point 5.2, paragraph (i) “Sales of fruit 

and vegetables, forecast 2019-2023 of this Prospectus); 

• the consolidation of the European distribution market, with the exit of small-medium regional 

operators in favor of more structured operators on a national and European scale; 

• the development of products with a higher level of service (so-called convenience) that can 

increase the added value intercepted by the Group, such as fresh cut fruit, expansion of the 

Group's activities in the fresh cut and portioned fruit segment by leveraging the Group's fruit 

selection and marketing ability, together with possible expansion in other European 

countries where the Group is present in addition to full use of the preparation centers 

currently operating; 
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• for the “F.lli Orsero” brand, the opportunity to extend the brand owned by Orsero S.p.A. on 

new goods or product lines, in particular for convenience products. 

 

- growth through mergers and acquisitions, which in turn can be achieved with: 

• targeted acquisitions in the distribution sector in Europe, with a focus on economic 

sustainability, in terms of value compared to economic results, and financial, in terms of 

impact on the net financial position, of any such operations; 

• development of partnerships or entry into the capital of companies specializing in market 

segments or product lines with high potential, such as red fruits/berries or dried and 

dehydrated nuts. 

 

Compatibly with the market context, it is also expected that dependence on the “banana” product 

will be reduced by changing the mix of products marketed with a view to increasing the weight of 

other products. 

On the other hand, with regard to the industrial efficiency profile, it is believed that efforts will continue 

to promote the evolution of the logistics approach at European level in terms of the homogenization 

of warehouse and logistics procedures and the redefinition of business processes and procedures, 

and the ongoing review of the operating performance of the various distribution sites. At the same 

time, ever-increasing monitoring and constant evaluation of the correct sizing of the Group's 

distribution platforms will be activated and the objective of strengthening both the management 

control of the holding company and the reporting systems will be pursued, also through the 

implementation of a new latest-generation integrated ERP system. 

With reference to maritime transport activities, we note the regulations for the use of marine fuel 

(bunkers) with a low sulfur content (so-called IMO 2020), to which shipowners will have to adapt 

from January 1, 2020, which will increase costs compared to the product currently used by ships 

owned by the group. In this regard, the profitability of the Import & Shipping BU will be significantly 

affected: i) by the possibility of transferring these cost increases to third-party customers of maritime 

transport services (through freight rate adjustment clauses called BAF clauses), ii) for the service 

component used for the transport of goods of the Group, by the possibility of transferring the higher 

costs downstream along the distribution chain. 

 

Point 5.5 Where significant for the Issuer's business or profitability, summary 

information regarding the Issuer's possible dependence on patents or licenses, 

industrial, commercial or financial contracts, or new manufacturing processes, 

if any 

As of the Prospectus Date, the Group is not significantly dependent on particular patents, trademarks 

or licenses, nor on new manufacturing processes of third parties.  

At the same date, the Group is the owner of numerous trademarks registered in Italy, the European 

Union and other countries, including, in particular, some Central and South American countries, as 

well as the registration of some domain names. 

It should be noted that, as of the Prospectus Date, the “F.lli Orsero” trademark is subject to an 

exclusive license granted, for consideration, until December 31, 2022, by Orsero to Simba and 

Fruttital for the production, distribution and marketing of the products specifically indicated therein 

(i.e. bananas and pineapple with reference to Simba and products other than bananas and pineapple 
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with reference to Fruttital) in the national and international territory specifically indicated therein. 

Simba is also the licensee of the “Simba” trademark granted to it by Orsero, on an exclusive basis 

and for consideration, until December 31, 2022 for the production, distribution and marketing of 

bananas and pineapples in the territories indicated in the relevant contract. Finally, on September 

10, 2018, Fruttital, owner of the “Mono Azul” trademarks, signed a contract with Prima Fruits S.A., a 

third-party company with respect to the Group, for the sale of the trademarks in question to the latter. 

This contract provides that the ownership of these trademarks shall be transferred to Prima Fruits 

with the payment of the last installment of the agreed consideration, scheduled for 2028. The 

agreement provides that from November 1, 2018 until the transfer of the trademarks, the same shall 

be licensed to Prima Fruits S.A. free of charge for use in all territories other than Southern Europe 

(i.e. Italy, France, Spain, Portugal and Greece). For further information, please refer to Section 17 of 

the Prospectus.  

As of the Prospectus Date, the Group is not significantly dependent on commercial or industrial 

contracts. 

 

Point 5.6 Basis of any statement made by the Issuer regarding its competitive position 

As explained in the previous paragraphs, the fruit and vegetable distribution market is particularly 

fragmented both in terms of the size of the companies and because the various operators carry out 

different activities or occupy different positions along the distribution chain. Considering that the total 

supply of fruit and vegetables is normally made up of a significant volume of locally grown produce 

in each country to which extra and intra-European imports are added, and that part of this production 

and import is subsequently exported, it can be understood that the type of activity of a 'generalist' 

distributor is substantially different from that of a small farmer or a consortium of producers. Just as 

those who exclusively import or export by specializing in certain types of goods, such as banana 

import specialists, are different from those who import and distribute garlic. Moreover, from a supply 

chain point of view, that of vegetables is usually rather “short” as fresh products are even more linked 

to regional specificities than fruit and are significantly more difficult to process, preserve and handle 

than fruit while, on the other hand, they go to feed an important processing chain both in categories 

of IV range vegetables and frozen vegetables. 

Therefore, it is not possible to derive significant market shares by referring to the total supply volumes 

of fruit and vegetables and, in order to determine the competitive positioning of the Group's 

distribution activities, reference is usually made to the revenues of comparable companies by type 

of activity and position along the supply chain. In particular, the analysis focused on operators active 

in the wholesale distribution of fresh fruit and vegetables in order to compare it with the Group's 

Distribution Business Unit. This analysis therefore excluded economic players that are predominantly 

active in agricultural production, in the processing of fruit and vegetables (e.g. the production of 

extracts, purees or fruit juices), mere importers (e.g. Chiquita, which is not active as a distributor in 

the countries examined) or those involved in retail trade. 

In the three main countries where it operates, taking as a reference the net revenues of comparable 

economic operators, the Group is considered to be the main operator in the fruit and vegetable 

distribution in Italy and among the top three operators in Spain and France.  

Below is a summary table of the top 5 operators for the main countries in which the Group operates, 
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showing revenues expressed in millions of Euro30. 

 Classification Revenues in millions of Euro 

Italy   

Orsero Group - BU Distribution 1 358 

Spreafico Francesco e F.lli S.p.A. 2 329 

Battle S.p.A. 3 244 

Dole Italia S.p.A. 4 152 

Del Monte Italy S.r.l. 5 112 

France   

C.ie Fruitiere Paris S.A. 1 383 

Fruidor S.A. 2 220 

Orsero Group - BU Distribution 3 184 

Canavese SAS 4 131 

Greenyard Fresh France 5 105 

Spain   

Grupo Eurobanan  1 386 

Grupo Nufri 2 330 

Orsero Group - BU Distribution 3 232 

Bargosa S.A. 4 200 

Fruit CMR GROUP S.A. 5 160 

With reference to the international competitive environment, below is a chart showing the main 

competitors based on consolidated revenues expressed in billions of Euro31: 

 

A limited number of players, the big international majors such as Dole, Total Produce, Fresh Del 

Monte and Greenyard and Chiquita generate annual revenues of between Euro 2 and 4 billion and 

operate internationally with different levels of vertical integration and product specialization even 

within their respective geographical areas. Immediately behind these multinationals are a number of 

operators with revenues of between Euro 700 million and one billion, including the Group, which 

 
30 Orsero elaboration on data relating to the last available annual financial statements and reasearch of Alimarket S.A 

"Principales operadores del mercado nacional de frutas y hortalizas" of November 2017. 
31 Source: Orsero elaboration on data from the latest annual financial statements of the companies concerned, publicly 

available. Exchange rates used for translation: EUR/USD 1.12; EUR/NZD 1.7. 
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operate as specialists in a limited number of product categories or sales markets. In this context, the 

Group stands out as the most important player in Southern Europe in terms of revenues, 

volume/variety of products marketed and geographical presence. The rest of the market is made up 

of hundreds of medium-sized and small businesses that are concentrated on specific products, 

countries or even regions within a state.  

Some of the major multinationals mentioned above are listed or have been in the past. In fact, in 

recent years there has been a certain trend of consolidation in the sector in which the most recent 

operations are: Chiquita Brands International Inc. was acquired by Cutrale and Safra (BR) in 2015 

and delisted by the NYSE32; Fyffes Plc. was acquired by Sumitomo Group (JP) in 201733 and delisted 

by Euronext Dublin; Total Produce Plc. acquired 45% of Dole Food Inc. in 2018 with an option to 

increase its stake by a further 6%34. 

With regard to all the above, it should be noted that these are elaborations and evaluations carried 

out by the Issuer and as such based on subjective analyses and estimates; moreover, it should be 

noted that any reference to leadership profiles or strong competitive positioning of the Group and/or 

the Issuer is the result of the Issuer's elaboration. 

 

Point 5.7 Investments 

Point 5.7.1 Description (and amount) of significant investments made by the Issuer in each 

financial year for the period to which the historical financial information relates 

up to the Prospectus Date 

The tables below show the investments by category made by the Group during the first half of 2019 

and the years ended December 31, 2018, 2017 and 2016 and up to the Prospectus Date. Please 

note that in the period between June 30, 2019 and the Prospectus Date, the Issuer and the Group 

did not make any significant investments. This information was extracted without making any 

adjustments and/or reclassification from the Consolidated Financial Statements (see Section 18 of 

the Prospectus) and from the Company's elaborations made on the basis of the results of the general 

and management accounting records. 

The following table shows the increase in goodwill for the six months ended June 30, 2019 and for 

the years ended December 31, 2018, 2017 and 2016. 

  

(Amounts in thousands of Euro) 
Half-year ended 
June 30 

  Year ended December 31 

  2019 %   2018 % 2017 % 2016 % 

Goodwill 10,680  100.0%   0  0.0% 29,270  100.0% 0  0.0% 

Total goodwill 10,680  100.0%   0  0.0% 29,270  100.0% 0  0.0% 

The increase of Euro 29,270 thousand in 2017 is associated with the higher price paid on the 

acquisitions compared to the fair value of the assets and liabilities acquired. During 2017, with 

 
32 Press release issued on www.prnewswire.com/news-releases/the-cutrale-safra-groups-complete-acquisition-of-

chiquita-300016760.html. 
33 Press release issued on http://investors.fyffes.com/fyffesplc/dlibrary/panda/01-rule-2-5-announcement.pdf. 
34 Press release issued on https://investors.totalproduce.com/~/media/Files/T/T/Total-Produce-IR/press-

releases/completion-announcement-31-july-2018-v1.pdf. 

http://www.prnewswire.com/news-releases/the-cutrale-safra-groups-complete-acquisition-of-chiquita-300016760.html
http://www.prnewswire.com/news-releases/the-cutrale-safra-groups-complete-acquisition-of-chiquita-300016760.html
http://investors.fyffes.com/fyffesplc/dlibrary/panda/01-rule-2-5-announcement.pdf
https://investors.totalproduce.com/~/media/Files/T/Total-Produce-IR/press-releases/completion-announcement-31-july-2018-v1.pdf
https://investors.totalproduce.com/~/media/Files/T/Total-Produce-IR/press-releases/completion-announcement-31-july-2018-v1.pdf
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accounting effect from July 1, 2017, the Group acquired the remaining 50% of some companies 

active in the distribution of fruit and vegetables, previously held equally by the Group and third 

parties, for a total price of Euro 33,843 thousand (see Point 5.3 of the Prospectus above). This 

increase also includes the higher fair value on the 50% stake that was already held in said companies 

acquired, with respect to their valuation in the financial statements as at June 30, 2017, which had 

been expressed based on the pro-rata share of equity. 

In particular, the increase in goodwill is related for: 

− Euro 17,300 thousand to the acquisition of the remaining 50% of the capital of Fruttital Firenze, 

for a description of which please refer to Section 7, Point 7.2.1 of the Prospectus; 

− Euro 1,992 thousand to the acquisition of the remaining 50% of the capital of Galandi, for a 

description of which please refer to Section 7, Point 7.2.1 of the Prospectus; 

− Euro 9,978 thousand to the acquisition of the remaining 50% of the capital of Hermanos 

Fernández López, for a description of which please refer to Section 7, Point 7.2.1 of the 

Prospectus. 

The increase in the first half of 2019, equal to Euro 10,680 thousand, is due to the higher price paid 

on the acquisitions made during the half year compared to the fair value of the assets and liabilities 

acquired. During the first half of 2019, the Group acquired some companies active in the distribution 

of fruit and vegetables, for a total price of Euro 12,050 thousand (see Point 5.3 of the Prospectus 

above), in particular: 

− Euro 10,400 thousand for 100% of the capital of the Fruttica Group, composed of the companies 

Postifruits S.A.S. (group holding company), Fruttica S.A.S. and GP Frutta S.r.l., resulting in an 

increase in goodwill of Euro 9,294 thousand, for a description of which reference should be 

made to Section 7, Point 7.2.1 of the Prospectus; 

− Euro 1,650 thousand for 100% of the capital of the Spanish company Sevimpor, resulting in an 

increase in goodwill of Euro 1,386 thousand, for a description of which reference should be 

made to Section 7, Point 7.2.1 of the Prospectus. 

The table below shows the amount of investments in the Group's tangible assets made in the six 

months ending June 30, 2019 and in the years ended December 31, 2018, 2017 and 2016, broken 

down by category and with the relative incidence on total tangible investments. 

  

(Amounts in thousands of Euro) 
Half-year ended 
June 30 

  Year ended December 31 

  2019 %   2018 % 2017 % 2016 % 

Land and Buildings 1,093  7.4%   2,935  19.9% 1,798  24.6% 4,964  63.9% 

Plantations 0  0.0%   2,068  14.0% 0  0.0% 0  0.0% 

Plant and machinery 4,050  27.4%   6,557  44.4% 3,033  41.6% 799  10.3% 

Industrial and commercial equipment 4,103  27.7%   227  1.5% 202  2.8% 18  0.2% 

Other assets 1,322  8.9%   2,053  13.9% 1,368  18.7% 1,356  17.4% 

Assets in progress and advances 4,223  28.6%   917  6.2% 896  12.3% 636  8.2% 

Total investments in tangible 
assets 

14,789  100.0%   14,757  100.0% 7,297  100.0% 7,773  100.0% 
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The following table details the amount of the Group's investments in intangible assets made in the 

six months ended June 30, 2019 and in the years ended December 31, 2018, 2017 and 2016, broken 

down by category and with the relative incidence on total tangible investments. 

  

(Amounts in thousands of Euro) 
Half-year ended 
June 30 

  Year ended December 31 

  2019 %   2018 % 2017 % 2016 % 

Patents and intellectual 
property rights 

30  3.6%   1,312  66.1% 222  16.7% 415  7.1% 

Concessions, licenses, 
trademarks and similar rights 

133  16.3%   293  14.8% 114  8.5% 5,223  88.8% 

Assets in progress and 
advances 

648  79.6%   370  18.6% 956  71.7% 212  3.6% 

Others 3  0.4%   11  0.6% 41  3.0% 29  0.5% 

Total investments in 
intangible assets 

814  100.0%   1,986  100.0% 1,334  100.0% 5,879  100.0% 

 

Lastly, the following table shows the amount of investments in tangible and intangible assets only, 

thus excluding the increase in goodwill, broken down by business unit and with the relative incidence 

on total investments: 

 

(Amounts in thousands of Euro) 
Half-year 
ended 
June 30 

    

Year 
ended 
December 
31 

          

  2019 %   2018 % 2017 % 2016 % 

Distribution Sector 9,621  61.7%   15,740  94.0% 7,090  82.2% 8,186  60.0% 

Import & Shipping Sector 5,576  35.7%   181  1.1% 521  6.0% 4,824  35.3% 

Services and Holding Sector 407  2.6%   821  4.9% 1,019  11.8% 642  4.7% 

Total Investments in tangible 
and intangible assets 

15,603  100.0%   16,743  100.0% 8,630  100.0% 13,652  100.0% 

During the first half of 2019, the Group made operating investments in intangible and tangible assets 

totaling Euro 15,603 thousand , of which Euro 9,621 thousand relating to the Distribution sector 

(61.7% of the total), Euro 5,576 thousand relating to the Import & Shipping sector (35.7% of the total) 

and Euro 407 thousand (2.6% of the total) for the Services sector.  

Below is a list of the main investments made during the first half of 2019, indicating the sector to 

which they belong: 

− Euro 4,053 thousand for the increase in rights of use pursuant to IFRS 16 on refrigerated 

containers rented from Cosiarma (Import & Shipping sector); 

− Euro 1,397 thousand as a result of the implementation of a periodic maintenance cycle in the 

basin, so-called “Dry-Docking”, for the ship Cala Pino of the company Cosiarma (Import & 

Shipping sector); 

− Euro 1,663,000 for the construction of new IV range fruit preparation centers. “fresh-cut”, at the 

warehouse in Verona and in Cagliari in a building rented for the purpose (Distribution sector); 

− Euro 886 thousand for the expansion of the Verona warehouse (Distribution sector); 
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− Euro 1,037 thousand for the realization of new ripening rooms at the Group's warehouse in 

Rungis-Paris (Distribution sector); 

− Euro 536 thousand for the new machine room of the French warehouse cooling system in Tours 

(Distribution sector), to complete the work started in the previous year; 

− Euro 396 thousand for the maintenance work on the Rungis-Paris warehouse building 

(Distribution sector); 

− Euro 978 thousand to set up the Group's new warehouse and ripening center in Dos Hermanas-

Seville (Distribution sector). 

During 2018, the Group made operating investments in intangible and tangible assets for a total of 

Euro 16,743 thousand, of which Euro 15,740 thousand relating to the Distribution sector (94% of the 

total) and Euro 181 thousand relating to the Import & Shipping sector (equal to 1.1% of the total), 

while Euro 821 thousand for the Services sector (equal to 4.9% of the total).  

The main investments made during 2018 are for: 

− Euro 1,713 thousand for the construction of the IV range fruit processing plant at the Group's 

warehouse in Molfetta-Bari, which opened in 2019 (Distribution sector); 

− Euro 1,178 thousand for the purchase and replacement of machinery, purchase of pallet racking, 

extraordinary maintenance and modernization of plants in various warehouses in Italy 

(Distribution sector); 

− Euro 860 thousand, among fixed assets in progress, for the construction of the IV range fruit 

processing plant at the Group's warehouse in Verona and Cagliari, which opened in 2019 

(Distribution sector);  

− Euro 1,083 thousand for the completion of a new machinery room of the cooling system of the 

French logistics platform of Rungis-Paris, whose works had started in 2017 (Distribution sector); 

− Euro 432 thousand of assets in progress for the construction of the new machinery room of the 

cooling system of the French warehouse in Tours (Distribution sector); 

− Euro 1,231 thousand for the implementation of the new ERP Dynamics 365 program 

(Distribution sector), divided between patent rights and intangible assets in progress; 

− Euro 4,110 thousand for the purchase of an orchard in Argentina and related land and 

machinery, an operation carried out to recover receivables from a loan made in favor of Mono 

Azul, as an advance on seasonal fruit sales campaigns, not fully repaid through the supply of 

fruit. 

In 2017, operating investments totaled Euro 8,630 thousand, of which Euro 7,090 thousand (82.2% 

of the total) related to the Distribution sector and the remaining Euro 521 thousand (6% of the total) 

and Euro 1,019 thousand (11.8% of the total), respectively, to the Import & Shipping and Services 

sectors. 

The main investments made during 2017 are for: 

− Euro 1,464 thousand for civil works and machinery in view of the expansion of the avocado 

storage and canning warehouse located in the Mexican region of Tingüindín, whose works 

began in 2016 (Distribution sector); 
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− Euro 1,034 thousand for the project to replace the current ERP programs with Dynamics 365 

software (Distribution sector); 

− Euro 818 thousand to the logistics platform in Florence for the renewal and expansion of the 

existing IV range fruit processing area (Distribution sector). 

At December 31, 2016, the amount of investments in tangible and intangible assets amounted to 

Euro 13,652 thousand, divided into Euro 8,186 thousand (60% of the total) relating to the Distribution 

sector, Euro 4,824 thousand (35.3% of the total) to the Import & Shipping sector and Euro 642 

thousand (4.7% of the total) to the Services sector. 

Below is a list of the main investments made during 2016 with an indication of the sector to which 

they belong: 

− Euro 5,043 thousand for the purchase by the subsidiary Fruttital of the “Moño Azul” brand 

(Distribution sector), for a description of which reference should be made to Section 17, Point 

17.2.1 of the Prospectus; 

− Euro 4,573 thousand for the purchase of a warehouse equipped for the storage and packaging 

of fruit in Argentina (Import & Shipping sector);  

− Euro 570 thousand for civil works and machinery in view of the expansion of the avocado storage 

and canning warehouse located in the Mexican region of Tingüindín, whose works were 

completed in 2017 (Distribution sector);  

Point 5.7.2 Description of any significant investments of the Issuer that are in progress or 

that have already been the subject of a final commitment, including their 

geographical distribution (in the country of origin or abroad) and the form of 

financing (self-financing or external financing) 

In the period from June 30, 2019 to the Prospectus Date, the management bodies of the Company 

and, as far as they are concerned, the Group companies have already made final commitments 

relating to investments totaling Euro 11.8 million, of which Euro 9 million relating to the Distribution 

Business Unit and approximately Euro 1.9 million to the Import & Shipping Business Unit . 

The investments underway are mainly aimed at improving the Group's distribution structure and 

maintaining the efficiency of its reefer fleet of ships. 

The main investments in progress approved concern: 

− approximately Euro 1,900 thousand for the completion of the “dry-docking” of the ship Cala 

Pino (which took place in June 2019) and for the “dry-docking” of the ship Cala Pula (which 

took place in August 2019); 

− approximately Euro 4,250 thousand, relating to the continuation of expansion work on the 

Verona warehouse, including in particular the refurbishment of the machinery room and the 

preparation of new ripening cold rooms (Distribution sector); 

− approximately Euro 2,000 thousand for the continuation of the construction of the new 

warehouse and ripening center of the Group in Dos Hermanas-Seville (Distribution sector); 

− approximately Euro 1,350 thousand, due to the completion of the construction of new ripening 

rooms at the Group's warehouse in Rungis-Paris (Distribution sector).  
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− Euro 1,980 thousand for the purchase of a warehouse building located in Solgne (France), 

currently leased to the company AZ France (Distribution sector). 

Investments in progress will be financed by the operating cash flow generated by current operations, 

except for part of the purchase of the Solgne warehouse financed by a mortgage loan of Euro 1,650 

thousand. 

It should be noted that as of the Prospectus Date, in addition to the above, the management bodies 

of the Company and of the Group companies (to the extent of their respective areas of responsibility) 

have not approved investments of particular importance dedicated to specific projects or undertaken 

contractual commitments in this regard.  

Point 5.7.3 Information concerning joint ventures and companies in which the Issuer holds 

a share of capital that may have a significant impact on the valuation of the 

assets and liabilities, financial position or profits and losses of the Issuer 

As of the Prospectus Date, the Issuer owns 50% of the share capital of Moncada, the remaining part 

of which is owned by a third party, who is entrusted with its commercial management. 

Moncada is a distributor of fruit and vegetable products which, during the financial year ended 

December 31, 2018, appears to have purchased about 50% of its product requirements from the 

Group and, in particular, from Simba and Fruttital. 

In addition to the above, Group companies hold minority interests in other companies that are 

however not significant for the Group. For further information, please refer to Section 18 of the 

Prospectus. 

It should also be noted that in relation to these companies, as well as Moncada, as of the Prospectus 

Date, there are no shareholder agreements, put and/or purchase options, nor statutory provisions 

having similar content and/or effects. 

With reference also to Moño Azul, it should be noted that, as of the Prospectus Date, there are 

shareholders' agreements and put and call options, for a detailed description of which reference 

should be made to Section 17, Point 17.2.2 of the Prospectus. For a description of the relationship 

with Moño Azul existing in the Reporting Period, please refer to Section 17, Point 17.2.2 of the 

Prospectus. 

Finally, with reference to the rights to appoint corporate officers of HFL and the Fruttica Group, 

please refer to Section I, Section 20, Points 20.1.3 and 20.1.5, respectively. 

Point 5.7.4 Any environmental problems that may affect the use of tangible assets by the 

Issuer 

As of the Prospectus Date, the Issuer is not aware of any environmental issues relating to the use 

of the Group's tangible assets. 

For the sake of completeness, with reference to the warehouse located in Porto San Giorgio (FM), 

it should be noted that Fruttital has undergone, in accordance with the law, checks to ascertain the 

possible presence of airborne asbestos fiber concentrations. These checks were successfully 

completed in 2018 without any findings; the next check will take place in 2020. 
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SECTION 6 ORGANIZATIONAL STRUCTURE  

Point 6.1 Description of the group to which the Issuer belongs 

As of the Prospectus Date, the Issuer does not belong to any group. 

For further information on the Issuer's shareholders as at the Prospectus Date, please refer to 

Section 16 of the Prospectus. 

Point 6.2 Description of the Group of the Issuer  

As of the Prospectus Date, the Group includes a total of 35 companies, including the Issuer. 

Below is a graphic representation, as at the Prospectus Date, of the companies belonging to the 

Group and other significant investments of the Issuer. 

 

 

  

Subsidiaries 

The table below lists the companies directly and indirectly controlled by the Issuer, pursuant to Art. 

93 of the TUF and Art. 2359 of the Italian Civil Code, as of the Prospectus Date, specifying their 

name, registered office, amount of share capital, main activity carried out and percentage of share 

capital held.  

 Fruttital  srl 100% 100%  Galandi spa

 (Milano)  (Firenze) 100%  Orsero Servizi srl

 (Milano)

100%  Fruttital Firenze spa

 Fruttital Cagliari srl 100,0%  (Firenze) 100%  Fresco ship's Agent 

 (Cagliari)  & Forwarding srl

 Mono Azul sa 19,2% 100%  Cosiarma spa  (Porto Vado)

 (Argentina) 35%  MAP Servizi Generali Srl 35%  (Genova)

 (Firenze) 100%  VCS srl

 Hermanos Fernández 100% 100%  Orsero Costa Rica sl  (Porto Vado)

 Lopez sa 100%  Bella Frutta sa  (Costa Rica)

 (Spagna)  (Grecia) 49%  Fruport Tarragona sa

 (Spagna)

 Sevimpor slu 100% 100%  AZ France sas 100%  Simba spa

 (Spagna)  (Francia)  (Milano) 100%  GFB srl

 GF Solventa sl 100%  (Milano)

 (Spagna) 50%  Citrumed sa 100%  Simbarica sl

 Fruttital Espana sa 100%  (Tunisia)  (Costa Rica) 100%  GF Produzione srl

 (Spagna) 100%  Comercializadora de 100%  Simbacol sas  (Milano)

 Hermanos Fernández  Frutas Acapulco sacv  (Colombia)

 Chile sa 100%  (Messico) 50%  Simba Spain sl 80%  R.O.S.T. Fruit sa 20%

 (Cile)  (Barcelona)  (Argentina)

 Isa Platanos sl 100% 70%  Productores

 (Canarie)  Aguacate Jalisco sacv 100%

 Bonaoro sl 50%  (Messico)  Irrigar sa

 (Canarie)  (Argentina)

Decofruit Bcn sl 40% 100%  Postifruits Sas

 (Spagna)  (Francia)

 Eurofrutas sa 100% 100%  Fruttica Sas

 (Portogallo)  (Francia)

100%  GP Frutta Srl

 Kiwisol lda 99,75%  (Agrigento)  Legenda settori :

 (Portogallo) Distribuzione

 Eurorticolas lda 100% Import & Shipping

 (Portogallo)  Servizi e altre società 

 non attive / in liquidazione

ORSERO SpA

(Milano)

Company 

Name 

Registered 

office 
Main activities 

% shareholding of the Group 
Share 

Capital 
currency 

Direct Indirect Parent Company 

AZ France 
S.A.S. 

Cavaillon 
(France) - 56, 
Avenue JP 
Boitelet 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   3,360,000 Euro 

(Milan) 

(Milan) (Florence) 

(Florence) 

(Cagliari) 

(Argentina) 

100.0% 

19.2% 

99.75% 

(Spain) 

(Spain) 

(Spain) 

(Chile) 

(Canary 

Islands) 

(Canary 

Islands) 

(Spain) 

(Spain) 

(Portugal) 

(Portugal) 

(Portugal) 

(Greece) 

(France) 

(Florence) 

(Tunisia) 

(Mexico) 

(Mexico) 

(France) 

(France) 

(Agrigento) 

(Milan) 

(Milan) 

(Milan) 

(Spain) 

(Porto Vado) 

(Porto Vado) 

(Argentina) 

(Argentina) 

(Milan) 

(Genoa) 

(Costa Rica) 

(Costa Rica) 

(Colombia) 

(Barcelona) 

Sector legend: 

Services and other companies 

inactive / in liquidation 

Distribution 
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Bella Frutta S.A. 

Athens 
(Greece) - 4, 
Tavrou Str., 
Ag. Ioannis 
Rentis 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   1,756,800 Euro 

Comercializador
a de Frutas 
S.A.C.V. 

Tinguindin 
(Mexico) - 
Carretera 
Zamora-Los 
Reyes km. 
37.5 

Fruit export 
(Avocado) 

 100.00
% 

AZ France S.A.S. 3,299,376 pesos 

Cosiarma S.p.A. 
Genoa (Italy) - 
via Operai 20 

Maritime 
transport 

100.00%   2,600,000 Euro 

Orsero Costa 
Rica S.r.l. 

San Jose de 
Costa Rica - 
Oficientro 
Ejecutico La 
Sabana 
Building tower 
1 

Maritime Agency  100.00
% 

Cosiarma S.p.A. 10,000 colones 

Eurofrutas S.A. 

Alverca 
(Portugal) - 
Estrada 
principal Casal 
das Areias 205 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   217,000 Euro 

Eurorticolas 
LDA 

Gradil 
(Portugal) - 
Quinta dos 
Besteiros 

Wholesale 
distribution of 
fruit and 
vegetables 

 100.00
% 

Eurofrutas S.A. 150,000 Euro 

Fresco Ships' 
A&F S.r.l. 

Via Trieste, 25 
– 17047 Vado 
Ligure (SV) 

Customs and 
Maritime Agency 

100.00%   258,000 Euro 

Fruttica S.a.s. 

Cavaillon 
(France) - 89 
Chemin du 
Vieux Taillades 

Wholesale 
distribution of 
fruit and 
vegetables 

 
100.00
% 

Postifruits S.a.s. 100,000 Euro 

Fruttital S.r.l. 
Milan (Italy) - 
via C. 
Lombroso, 54 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   5,000,000 Euro 

Fruttital Cagliari 
S.r.l. 

Sestu (Italy) - 
Provincial road 
2KM Agri-food 
market of 
Sardinia 

Wholesale 
distribution of 
fruit and 
vegetables 

 
100.00
% 

Fruttital S.r.l. 39,000 Euro 

Fruttital Espana 
S.A. 

Barcelona 
(Spain) - 
MERCABARN
A, Calle 
Longitudinal 7, 
83 

Wholesale 
distribution of 
fruit and 
vegetables 

 100.00
% 

Hermanos 
Fernández López 

S.A. 
84,142 Euro 

Fruttital Firenze 
S.p.A. 

Florence (Italy) 
- Via S. Allende 
19 G1 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   300,000 
Euro 

Fruttital Sicilia 
S.r.l. 

Santa Maria di 
Licodia (Italy) - 
Strada 
Cavaliere 
Bosco 58 

Wholesale 
distribution of 
fruit and 
vegetables 

50.10%   100,000 
Euro 

Galandi S.p.A. 
Florence (Italy) 
- Via S. Allende 
19 G1 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   500,000 
Euro 

GFB S.r.l. 
Milan (Italy) - 
via Fantoli 6 

Insurance broker 
company in Italy 

100.00%   10,000 
Euro 

GF Produzione 
S.r.l. 

Milan (Italy) - 
via Fantoli 6 

Sub-holding 100.00%   100,000 
Euro 

Orsero Servizi 
S.r.l. 

Milan (Italy) - 
via Fantoli 6 

Provision of ICT 
services 

100.00%   100,000 
Euro 

GF Solventa 
S.L. 

Barcelona 
(Spain) - 
MERCABARN
A, Calle 

Provision of 
services 

 99.96% 
Hermanos 

Fernández López 
S.A. 

50,000 
Euro 
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The subsidiaries (a) Comercializadora de Frutas S.A.C.V., a company incorporated under Mexican 

law with registered office in Tinguindin, (b) Orsero Costa Rica S.r.l., a company incorporated under 

Costa Rican law with registered office in San Jose de Costa Rica, (c) Hermanos Fernandez Chile 

S.p.A, a company incorporated under Chilean law with registered office in Las Condes, (d) Irrigar 

S.A., a company incorporated under Argentine law with registered office in Buenos Aires, (e) 

Longitudinal 7, 
83 

GP Frutta S.r.l. 

Canicatti', 
Agrigento 
(Italy) - Via S. 
Sammartino 37 

Fruit export  
100.00

% 
Postifruits S.a.s. 10,000 

Euro 

Hermanos 
Fernández 
López S.A. 

Barcelona 
(Spain) - 
MERCABARN
A, Calle 
Longitudinal 7, 
83 

Wholesale 
distribution of 
fruit and 
vegetables 

100.00%   258,911 
Euro 

Hermanos 
Fernández Chile 
S.p.A. 

Las Condes 
(Chile) - 
Avenida 
Vitacura 2909 

Provision of 
logistics and 
quality services 

 100.00
% 

Hermanos 
Fernández López 

S.A. 
108,000 

Euro 

Irrigar S.A. 
Buenos Aires 
(Argentina) - 
Tucuman 117 

Services  99.92% R.O.S.T. Fruit S.A. 12,000 
Pesos 

Isa Platanos 
S.A. 

Tenerife 
(Spain) - 
Carretera TF-
217 

Wholesale 
distribution of 
fruit and 
vegetables 

 100.00
% 

Hermanos 
Fernández López 

S.A. 
641,430 

Euro 

Kiwisol LDA 

Folgosa 
(Portugal) - 
Rua de Santo 
Ovidio 21 

Wholesale 
distribution of 
fruit and 
vegetables 

 99.75% Eurofrutas S.A. 523,738 
Euro 

M.a.p. Servizi 
Generali S.r.l. 

Florence (Italy) 
- Via S. Allende 
19 G1 

Provision of ICT 
services 

 70.00% 
Galandi S.p.A., 
Fruttital Firenze 

S.p.A. 
50,000 

Euro 

Postifruits S.a.s. 

Cavaillon 
(France) - 89 
Chemin du 
Vieux Taillades 

Sub-holding  
100.00

% 
AZ France S.A.S. 7,775 

Euro 

Productores 
Aguacate 
Jalisco S.A.C.V. 

Ciudad 
Guzman 
(Mexico) - 
Constitucion 
501 Centro 
C.P. 49000 

Fruit production 
(Avocado) 

 70.00% 
Comercializadora 
de Frutas S.A.C.V. 

12,646,666 pesos 

R.O.S.T. Fruit 
S.A. 

Buenos Aires 
(Argentina) - 
Corrientes 330 
- 6° 612 

Provision of 
logistics and 
quality services 

80.00% 20.00% 
GF Produzione 

S.r.l. 
24,096,320 pesos 

Sevimpor 
Distibuidora de 
Frutas de 
Importación 
S.L.U. 

Seville (Spain), 
Mercasevilla, 
Cámaras 
Generales 

Wholesale 
distribution of 
fruit and 
vegetables 

 100.00
% 

Hermanos 
Fernández López 

S.A. 
199,196 

Euro 

Simba S.p.A. 
Milan (Italy) - 
via Fantoli 6 

Fruit import  100.00
% 

GF Distribuzione 
S.r.l. 

3,100,000 
Euro 

Simbacol S.A.S. 

Medellin 
(Colombia) - 
Carr. 434 n. 1-
50 Torre 1 Of. 
453 
S.Fernando Pl. 

Provision of 
logistics and 
quality services 

 100.00
% 

Simba S.p.A. 50,172,500 pesos 

Simbarica S.r.l. 

San Jose de 
Costa Rica - 
Oficientro 
Ejecutico La 
Sabana 
Building tower 
1 

Provision of 
logistics and 
quality services 

 100.00
% 

Simba S.p.A. 1,000 colones 

Vado Container 
Services S.r.l. 

Genoa (Italy) - 
via Operai 20 

Provision of 
maintenance and 
port services 

 100.00
% 

GF Porterm S.r.l. 10,000 Euro 
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Productores Aguacate Jalisco S.A.C.V., a company incorporated under Mexican law with registered 

office in Ciudad Guzman, (f) R.O.S.T. Fruit S.A., a company incorporated under Argentinian law with 

registered office in Buenos Aires, (g) Simbacol S.A.S., a company incorporated under Colombian 

law with registered office in Medellin, and (h) Simbarica S.r.l., a company incorporated under Costa 

Rican law with registered office in San Jose de Costa Rica, are not significant pursuant to art. 15 of 

Consob Regulation no. 20249 of December 28, 2017. As of the Prospectus Date, the Issuer does 

not control other companies incorporated and regulated by the law of countries outside the European 

Union. 

 

Associated companies 

The table below lists the companies directly and indirectly associated with the Issuer, pursuant to 

Art. 2359 of the Italian Civil Code, as of the Prospectus Date, specifying their name, registered office, 

amount of share capital, percentage of share capital held and any indication of the Group company 

through which Orsero holds the above investments. 
 

Company Name Registered office Share capital 

Equity 
investment in 
the capital by 

Orsero (%) 

Through 

Fruport Tarragona S.L. Muelle Reus, Tarragona, Spain Euro 82,473.00 49 N/A 

Moncada Frutta S.r.l. Contrada Salmeci SN, Ispica Italy Euro 100,000.00 50 N/A 

Simba Spain S.L. 
Calle F 30-32 Sector C, zona franca 
Mercabarna, Barcelona, Spain 

Euro 10,000.00 50 Simba S.p.A. 

Citrumed S.A. 
Borj Hfaiedh - 8040, Bouargoub, 
Tunisia 

Dinars 1.081.000,00 50 AZ France S.A.S. 

Bonaoro S.L. 
La Orotava, Santa Cruz de Tenerife 
(Spain), Carretera General del Norte, 
23 – La vera, La Orotava 

Euro 800,000.00 50 
Hermanos 
Fernandez Lopez 
S.A. 

Decofruit Bcn S.L. Sicily 410, Barcelona, Spain Euro 20,000.00 40 
Hermanos 
Fernandez Lopez 
S.A. 

Moño Azul S.A.C.I. y A. 
Buenos Aires (Argentina), Av. 
Scalabrini Ortiz 2069-EP “A” 

Pesos  

367,921,764 
19.2 Fruttital S.r.l. 

** ** ** 

For information on the recent extraordinary transactions carried out during 2019 up to the Prospectus 
Date, which affected the composition of the Group, please refer to Section 5 of the Prospectus above.  



 

110 

SECTION 7 OPERATING AND FINANCIAL REPORT 

Introduction 

This Section provides an analysis of the operating and financial situation: for the six months ended 

June 30, 2019 and for the years ended December 31, 2018 and 2017 of the Orsero Group and the 

group of GF Group (the “GF Group”) for the year ended December 31, 2016. 

The Orsero Group annual financial statements as at December 31, 2017 represent the first 

consolidated financial statements prepared after the completion of the Significant Transaction; 

starting from February 13, 2017, GF Group merged by absorption into Glenalta Food and the latter 

took the name “Orsero S.p.A.”, becoming the Parent Company of the Orsero Group.  

It is also noted that, for accounting purposes, transactions carried out by the incorporated company 

GF Group are recognized in the financial statements of the incorporating company Glenalta Food as 

of January 1, 2017, and from the same date the fiscal effects of the Merger also apply. 

This section therefore contains information taken from the consolidated financial statements of the 

Orsero Group as at December 31, 2018 and December 31, 2017 and from the consolidated financial 

statements of GF Group as at December 31, 2016, prepared in accordance with IFRS adopted by 

the European Union. 

With regard to the Group, the financial information selected was extracted and/or elaborated on the 

basis of the following documents: 

• the condensed consolidated half-yearly financial statements ended June 30, 2019 in accordance 

with IFRS accounting standard applicable to interim financial reporting (IAS 34 - Interim Financial 

Reporting), approved by the Company's Board of Directors on September 9, 2019 and audited 

by the independent auditors KPMG, which issued its report without qualifications on September 

9, 2019; 

• the condensed consolidated half-yearly financial statements ended June 30, 2018 in accordance 

with IFRS accounting standard applicable to interim financial reporting (IAS 34 - Interim Financial 

Reporting), approved by the Company's Board of Directors on September 26, 2018 and subject 

to limited audit by the independent auditors KPMG, which issued its report without qualifications 

on September 26, 2018; 

• the consolidated financial statements for the year ended December 31, 2018 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the 

Board of Directors on March 21, 2019 and audited by the independent auditors KPMG, which 

issued its unqualified report on April 4, 2019. 

• the consolidated financial statements for the year ended December 31, 2017 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the 

Board of Directors on March 19, 2018 and audited by the independent auditors KPMG, which 

issued its unqualified report on April 3, 2018; 

• the consolidated financial statements of GF Group for the year ended December 31, 2016 

(Glenalta Food, Orsero as of the Prospectus Date) prepared in accordance with IFRS accounting 

standards applicable to financial reporting approved by the Board of Directors on April 12, 2017 

and audited by the independent auditors Deloitte, which issued its unqualified report on April 28, 

2017. 
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This Section highlights the main economic and financial indicators used by Group management to 

monitor the Group's economic and financial performance, as well as the methods used to determine 

them. The Group believes that the financial information reported below is another important 

parameter for the evaluation of the Group's performance, as it makes it possible to monitor its 

economic and financial performance more analytically.  

In order to facilitate understanding of the Issuer's equity, financial and economic performance, the 

directors have identified a number of Alternative Performance Indicators. For a correct interpretation 

of these APIs, the following should be noted: 

- APIs are developed on the basis of historical data and are not indicative of the Group's future 
performance. Specifically, they are extracted from the Consolidated Financial Statements and the 
Condensed Consolidated Half-Yearly Financial Statements and represented, where applicable, in 
accordance with the recommendations contained in the document prepared by ESMA, no. 1415 of 
2015, as implemented by Consob Communication no. 0092543 of December 3, 2015; 

• APIs are not measures the determination of which is regulated by international accounting 
standards (IFRS) and, although they are derived from the Consolidated Financial Statements and 
Condensed Consolidated Half-Yearly Financial Statements, they are not subject to audit; 

• APIs should not be considered as a substitute for the indicators provided for by the reference 
accounting standards (IFRS); 

• said APIs must be read together with the Group's financial information taken from the 
Consolidated Financial Statements and the Condensed Consolidated Half-Yearly  Financial 
Statements; 

• since the definitions of the APIs used by the Group are not derived from the reference accounting 
standards, they may not be consistent with those adopted by other groups and therefore comparable 
with them; and 

• the APIs used by the Group are elaborated with continuity and uniformity of definition and 

representation for all the periods for which financial information is included in this Prospectus. 

It should be noted that, for the purposes of calculating the APIs for the half-year ended June 30, 
2019, based on both economic and financial data, the historical economic data resulting from the 
sum of the data for the half-year ended June 30, 2019 and the data for the second half-year ended 
December 31, 2018 have been taken into account. These infra-annual indicators are calculated 
exclusively on the basis of historical data, with the sole purpose of allowing comparability with the 
same indicators for the three-year period, and therefore do not constitute in any way a forecast of 
the Group's future performance.  

The equity, financial and economic information reported below must be read in conjunction with 

Sections 4, 5, 8, 17 and 18 of the Prospectus.  

Point 7.1 Financial Situation 

Point 7.1.1 Alternative Performance Indicators 

Below are the Alternative Performance Indicators relating to the consolidated balance sheet figures 

(for the income statement figures see paragraph 7.2.2 below) for the years ended December 31, 

2018, 2017 and 2016 and for the six-month periods ended June 30, 2019 and June 30, 2018. 

 

 At June 30  At December 31 

Financial indicators 2019 2018 2018 2017 2016 

Commercial net working capital 50,287 54,968 32,447 43,002 28,801 

Fixed assets 243,789 161,708 165,453 159,290 143,103 
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Other receivables and payables (10,004) (14,031) (11,655) (12,058) (5,740) 

Net invested capital 284,072 202,646 186,246 190,233 166,164 

Net financial debt 133,944 52,663 36,068 46,487 97,450 

Warehouse inventory turnover ratio 26.32 21.40 26.59 24.45 28.41 

Trade receivables turnover ratio 7.20 7.02 8.71 7.26 8.51 

Trade payables turnover ratio 7.3 7.01 7.8 7.3 8.1 

Net financial debt/Shareholders' equity 0.89 0.35 0.24 0.32 1.42 

Net working capital: calculated as the sum of inventories, trade receivables and trade payables.  

The table below provides details of the item Trade net working capital: 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Inventories 37,454 35,838 33,498 24,114 

Trade receivables from third parties 132,733 106,237 104,923 72,214 

Trade receivables from related parties(*) 4,231 3,123 7,976 8,314 

Trade payables to third parties (122,231) (110,321) (99,676) (70,882) 

Trade payables to related parties(*) (1,900) (2,430) (3,719) (4,959) 

Commercial net working capital 50,287 32,447 43,002 28,801 

(*) Trade receivables and payables with related parties include companies not consolidated on a line-by-line basis 

Fixed assets: This item includes other non-current financial assets: typically medium-term financial 

receivables, contributions to be received, security deposits and similar assets, all valued at nominal 

value that normally coincides with the realizable value. Calculated as the sum of the following items: 

Goodwill, other intangible assets, tangible assets, investments, other fixed assets, and receivables 

for deferred tax assets.  

Other receivables and payables: the sum of the following items: tax receivables, receivables and 

other current assets, assets held for sale, other non-current liabilities, deferred tax provisions, 

provisions for risks and charges, provision for employee defined benefit plans, tax payables and 

contributions, other current payables, and liabilities held for sale. Any fair value of hedging 

derivatives and current financial assets included in the item “receivables and other current assets” 

should be excluded from these items. 

Net invested capital: calculated as the sum of net working capital, fixed assets, and other receivables 

and other payables, as defined above. This indicator represents the capital “Requirements” 

necessary for the company’s operation at the reporting date, financed through the two components, 

Capital (Shareholders’ Equity) and Third-party Funds (Net Financial Position).  

The table below provides a breakdown of net invested capital: 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Commercial net working capital 50,287 32,447 43,002 28,801 

Fixed assets 243,789 165,453 159,290 143,103 

Goodwill 43,655 32,975 33,103 3,834 

Other intangible assets 5,266 5,057 7,956 6,208 
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Tangible assets 170,376 103,145 100,994 85,881 

Investments 8,195 8,919 7,959 39,221 

Other fixed assets 6,448 6,080 1,489 668 

Receivables for deferred tax assets 9,849 9,277 7,788 7,291 

Other receivables and payables (10,004) (11,655) (12,058) (5,740) 

Other receivables 31,241 26,205 24,512 23,930 

Deferred taxes provisions (5,273) (5,451) (5,527) (2,771) 

Provisions for risks and charges (4,909) (2,697) (2,968) (4,394) 

Provisions for employee benefits (8,774) (8,559) (8,785) (5,741) 

Other payables (22,288) (21,152) (19,290) (16,764) 

Net invested capital 284,072 186,246 190,233 166,164 

Net financial position: calculated as the algebraic sum of the following items: cash and cash 

equivalents, non-current/current financial payables, which also include payables associated with 

acquisition prices still to be paid and the positive/negative fair value of hedging derivatives, non-

current financial assets, recorded under the item “Other fixed assets” and current financial assets 

included in the item “Receivables and other current assets”. Please refer to Section 8 for more 

details. 

Net financial debt/Shareholders' equity;  

The table below provides details of this item: 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Net financial debt 133,944 36,068 46,489 97,450 

Shareholders’ Equity 150,128 150,178  143,747 68,714 

Net financial debt/Shareholders' equity 0.89 0.24 0.32 1.42 

The table below shows the average days of inventories and the inventory turnover ratio for the six 

months ended June 30, 2019 and for the years ended December 31, 2018, 2017 and 2016 calculated 

on the basis of annual turnover: 

 
 At June 30 At December 31 

(in thousands of Euro and ratios) 2019 2018 2017 2016 

Inventories net of obsolescence provision (A) 37,454 35,838 33,498 24,114 

Revenues (B) 975,928 952,756 819,124 684,970 

Average days of inventory (A)/(B)*360 (*) 13.8 13.5 14.7 12.7 

Inventory turnover ratio (B)/(A) 26.1 26.6 24.5 28.4 

(*) The days of stock at June 30, are given by “rolling” revenues / inventories so as to be consistent with the annual data.  

The Company has also calculated these values for the Distribution sector only, in order to isolate the 
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turnover of fruit and vegetable garden products, which by their very nature are perishable products. 

The table shows the average days of inventories and the inventory turnover ratio for the six months 

ended June 30, 2019 and for the years ended December 31, 2018, 2017 and 2016 calculated for 

the Distribution sector:  
 At June 30 At December 31 

(in thousands of Euro and ratios) 2019 2018 2017 2016 

Inventories net of obsolescence provision (A) 24,033 20,528 19,548 13,907 

Revenues (B) 890,322 869,118 717,506 555,707 

Average days of inventory (A)/(B)*360 (*) 9.7 8.5 9.8 9.0 

Inventory turnover ratio for the distribution sector (B)/(A)  37.0 42.3 36.7 40.0 

(*) The days of stock at June 30, are given by “rolling” revenues / inventories so as to be consistent with the annual data. 

The following table shows the average days of collection of trade receivables and their turnover ratio 

for the six months ended June 30, 2019 and for the years ended December 31, 2018, 2017 and 

2016 calculated on the basis of annual turnover: 

 
 At June 30 At December 31 

(in thousands of Euro and ratios) 2019 2018 2017 2016 

Trade receivables (A) 136,964 109,360 112,898 80,528 

Revenues (B) 975,928 952,756 819,124 684,970 

Average collection days (A)/(B)*360(*) 50.5 41.3 49.6 42.3 

Trade receivables turnover ratio (B)/(A)  7.1 8.7 7.3 8.5 

(*) The collection days at June 30, are given by “rolling” revenues/trade receivables so as to be consistent with the annual data. 

The following table shows the average days of payment of trade payables and their turnover ratio 

for the six months ended June 30, 2019 and for the years ended December 31, 2018, 2017 and 

2016 calculated on the basis of annual turnover: 

 

 
At June 30 At December 31 

(in thousands of Euro and ratios) 2019 2018 2017 2016 

Trade payables (A) 124,131 112,751 103,395 75,841 

Cost of goods sold (B) 898,002 874,801 750,663 612,317 

Average payment days (A)/(B)*360(*) 49.8 46.4 49.6 44.6 

Trade payables turnover ratio (B)/(A)  7.2 7.8 7.3 8.1  

(*) The payment days at June 30 are given by “rolling” cost of sales / trade payables so as to be consistent with the annual data. 

Point 7.1.2 Performance and results of the Issuer's activities as at June 30, 2019 and 

December 31, 2018, 2017 and 2016 

The table below shows the statement reclassified by “sources and uses” of the financial position of 

the Orsero Group as at June 30, 2019 and December 31, 2018, 2017 and 2016: 
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 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Uses     

Fixed assets (*) 243,789 165,453 159,290 143,103 

Net working capital (*) 40,283 20,793 30,943 23,061 

Net invested capital (*) 284,072 186,246 190,233 166,164 

Sources     

Net financial debt (*) 133,944 36,068 46,487 97,450 

Shareholders’ Equity 150,128 150,178 143,747 68,714 

Total sources 248,072 186,246 190,233 166,164 

(*) It should be noted that net fixed assets, net working capital, net invested capital and net financial debt are not identified in IFRS 
accounting measures and, therefore, should not be considered as alternative measures to those provided in the Group's consolidated 
financial statements for the evaluation of the relative economic performance and financial position. Please also note that the 
reconciliation of these indicators is provided in Section One, Section 18, Points 18.1.2.1.10 and 18.1.2.1.12 of the Prospectus 

 

Below is a brief analysis of the main items included in the statement reclassified by “sources and 

uses” as at June 30, 2019 and December 31, 2018, 2017 and 2016. 

Fixed assets 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Goodwill 43,655 32,975 33,103 3,834 

Other intangible assets 5,266 5,057 7,956 6,208 

Tangible assets 170,376 103,145 100,994 85,881 

Investments 8,195 8,919 7,959 39,221 

Other fixed assets 6,448 6,080 1,489 668 

Receivables for deferred tax assets 9,849 9,277 7,788 7,291 

Fixed assets 243,789 165,453 159,290 143,103 

 

For a better understanding of the impact of fixed assets, the breakdown of the item at June 30, 2019, 

at December 31, 2018, 2017 and 2016 is provided below. 

Details of fixed assets are set out below: 

With regard to the item “Goodwill”, it should be noted that this item is almost entirely related to 

goodwill that was generated following the acquisitions made in recent years (Fruttital Firenze, 

Galandi and Hermanos Fernandez in 2017, Sevimpor and Gruppo Fruttica in the first half of 2019). 

The item shows the amount paid by the Group over the book value of the company’s business units 

and/or equity of the companies acquired and subsequently incorporated. For a more detailed 

analysis, see Section 18, Points 18.1.6.3.1 and 18.2.3.1 of the Prospectus.  

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 
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Industrial patent and intellectual property rights 1,896 2,179 646 497 

Concessions, licenses, trademarks and similar rights 2,113 2,138 5,886 5,438 

Assets in progress and advances 1,203 681 1,353 212 

Others 53 59 71 61 

Intangible assets 5,266 5,057 7,956 6,208 

During the half-year 2019, intangible assets increased by Euro 209 thousand in relation to 

investments of Euro 814 thousand, of which Euro 601 thousand still linked to the development of the 

new ERP system, combined with changes in the scope of consolidation of Euro 11 thousand partially 

offset by reclassifications of Euro 125 thousand and accrued amortization of Euro 491 thousand. 

In 2018, intangible assets declined by Euro 2,899 thousand primarily as a result of investments of 

Euro 1,986 thousand, of which Euro 1,231 thousand linked to the development of the new Dynamics 

365 ERP system, disposals of assets for Euro 3,503 thousand and amortization of Euro 1,399 

thousand. The most significant change is represented by the disposal of the “Moño Azul” trademark 

with respect to its use in global markets, offering a purchase option for its use in the Southern 

European countries in which the Group operates as well, which can be exercised upon full payment 

of the price, expected in ten years. 

During 2017, intangible assets increased by Euro 1,748 thousand in relation to investments of Euro 
1,333 thousand, of which Euro 1,034 thousand related to the project to replace ERP programs with 
Dynamics 365 software and changes in the scope of consolidation for the acquired companies in 
Tuscany and Spain for a net amount of Euro 1,404 thousand. However, the increase was partially 
offset by accrued amortization of Euro 984 thousand, disposals of assets of Euro 586 thousand, fully 
amortized, and reclassifications of Euro 5 thousand. 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Land and buildings 82,923 31,627 30,259 16,857 

Plantations 1,926 2,025 139 161 

Plant and machinery 64,419 62,979 65,657 66,076 

Industrial and commercial equipment 10,426 523 384 34 

Other assets 4,904 3,863 3,301 2,146 

Assets in progress and advances 5,778 2,129 1,253 607 

Tangible assets 170,376 103,145 100,994 85,881 

 

 

At June 30, 2019, the net increase of Euro 67,231 thousand compared to the balance at December 
31, 2018 was mainly due to: 

- adoption of the new standard IFRS 16 for Euro 60,675 thousand, which starting from January 
1, 2019 requires the indication of the value of the “right of use” for assets that are leased 
and/or under operating lease agreements within the individual applicable categories; The 
standard essentially concerned buildings and containers in relation to concession contracts 
and multi-year container rentals; 

- investments of Euro 14,789 thousand, broken down as follows: Distribution, Euro 8,975 
thousand, Import & Shipping, Euro 5,576 thousand, Services, Euro 238 thousand. Among 
the main investments we point out: for the Distribution sector Euro 1,663 thousand for the 
realization of new IV range fruit preparation centers, Euro 886 thousand for the expansion of 
the warehouse in Verona, Euro 1,969 thousand for the realization of new ripening rooms, 
machinery room and other interventions at the warehouses in Rungis (Paris) and Tours, Euro 
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978 thousands for intervention on the warehouse in Seville. On the other hand, Euro 4,053 
thousand was reported for the Import & Shipping sector for new container fleet contracts 
pursuant to IFRS 16 and Euro 1,397 thousand for dry-docking works on the ship Cala Pino;  

- depreciation for the period, Euro 6,117 thousand; 

- increases due to changes in the consolidation scope for Euro 1,822 thousand, linked to the 
acquisitions of Sevimpor and Gruppo Fruttica; 

 

At December 31, 2018, the net increase of Euro 2,151 thousand compared to the balance at 
December 31, 2017 was mainly due to: 

investments of Euro 14,757 thousand, broken down as follows: “Distribution”, Euro 14,056 
thousand, “Import & Shipping”, Euro 181 thousand, “Services”, Euro 520 thousand. In the 
Distribution section, the main projects included Euro 2,573,000 invested in the construction 
of IV range fruit processing centers, Euro 1,178 thousand for plant upgrades and 
modernization at Italian warehouses and Euro 1,515 thousand for the machinery room of the 
cooling system at Rungis (Paris) and Tours. In addition, an investment of Euro 4,110 
thousand was made to purchase an orchard in Argentina and related land and equipment, 
an operation carried out as part of an action to recover from Mono Azul receivables arising 
from a loan provided to Mono Azul as an advance on its southern hemisphere fruit campaigns 
that was not fully repaid through the supply of fruit. 

- depreciation for the period, Euro 12,273 thousand, 

 

At December 31, 2017, tangible assets totaled Euro 100,994 thousand, a net increase of Euro 
15,113 thousand compared to the balance at December 31, 2016 mainly as a result of: 

- investments of Euro 7,297 thousand, broken down as follows: “Distribution” for Euro 5,956 
thousand of which Euro 818 thousand for the expansion of the Florentine logistic platform 
and interventions for IV range fruit and Euro 1,464 thousand for the expansion of the 
warehouse in Tinguindim (Mexico), “Import & Shipping” for Euro 517 thousand, “Services” 
for Euro 824 thousand.  

- depreciation for the period, Euro 10,578 thousand,  

- reclassifications for Euro 4,683 thousand related to the transfer to the item warehouse 
(finished products and goods category) of the refrigerated warehouse located in Argentina, 
acquired from Mono Azul, due to the change of address regarding the situation of the former 
Argentinean investee,  

- increases for Euro 23,659 thousand due to the change in the scope of consolidation following 
the acquisitions of the Tuscan companies Fruttital Firenze and Galandi and the Spanish 
company Hermanos Fernandez Lopez during the year,  

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Subsidiaries - - - - 

Joint venture 153 153 159 10,294 

Associated companies 7,541 8,266 7,237 28,682 

Other companies 500 500 562 245 

Investments 8,194 8,919 7,958 39,221 

The decrease between 2018 and June 30, 2019 of Euro 725 thousand is mainly due to the payment 

of dividends by the associated company Fruport S.A. and other changes in the shareholders' equity 
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of the investee companies, mainly due to the exchange rate effect on the Mono Azul investment.  

 

The net change of Euro 960 thousand between December 31, 2018 and December 31, 2017 is the 
result of the following main transactions: 

- acquisition of 50% of Bonaoro S.L.U. for an outlay of Euro 689 thousand, with the aim of 
strengthening its presence in the Canary Islands, where this company operates in the 
production, marketing and export of platano canario 

- acquisition of a 19.2% interest in the share capital of Mono Azul, for an amount of Euro 3,515 
thousand, as part of the restructuring/settlement of the Group's activities in Argentina, as 
commented on in Section 17 below 

- disposal of the investments in the Portuguese companies held by Cultifruit (Euro 3,446 
thousand) as a result of the sale of this company 

increase of Euro 1,187 thousand relating to the pro-quota positive result of the companies 
consolidated at net equity.  

Furthermore, on September 20, 2018, an agreement was  entered into to acquire the entire share 
capital of the company Sevimpor Distribuidora De Frutas De Importacion S.L., which handles the 
wholesale distribution of fresh fruit and vegetables and is specialized in the ripening of bananas from 
the Canary Islands. The price of the transaction was Euro 1.65 million and the contract was executed 
in January 2019, using exclusively its own financial resources.  

 

The decrease between December 31, 2017 and December 31, 2016 is essentially due to: 

- the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernandez, already consolidated 

at equity in the 2016 financial statements, for a total reduction effect of Euro 15,352 thousand, 

- the sale of the equity investment in Acorsa S.A. for an amount of 20,160 thousand to FIF 

Holding S.p.A. 

- the distribution of dividends for Euro 693 thousand offset by the effect of the pro-rata 

accounting of the results for 2017 of Euro 1,912 thousand. 

 

 

 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Security deposits  1,677 1,317 983 214 

Current receivables from associated companies 1,267 1,255 23 239 

Medium/long-term loans to third parties 81 90 174 - 

Other fixed assets 3,422 3,418 310 215 

Other fixed assets 6,448 6,080 1,489 668 

 

The changes in the item “security deposits” are mainly related to the change in the scope of 

consolidation, with a significant reduction in deposits on plastic containers used to transport fruit to 

customers recorded by the Spanish distribution company (Euro 1.2 million at June 30, 2019 and 

Euro 0.9 million at December 31, 2018.  
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The change during the period in receivables from associated companies, amounting to Euro 1.2 

million at June 30, 2019, of which Euro 0.9 million from the Tunisian company Citrumed, aimed at 

developing its business, and Euro 0.3 million from Moño Azul, as determined in the agreement of 

October 2018 concerning the divestment/settlement of the Group's assets, is mainly due to the 

recovery in 2018 of the write-down of the receivable from Citrumed due to the improved financial 

situation.  

The change in the item “other fixed assets” between December 31, 2018 and December 31, 2017 

essentially reflects the receivable of Euro 3.0 million, arising in 2018, from the leading Argentine 

operator acquiring Moño Azul, consisting of the discounted value of the price of USD 4 million 

payable over 10 years for the sale of the “Moño Azul” brand (for further details, please refer to Section 

I, Section 17, Point 17.2.2 of the Prospectus). 

At December 31, 2017, the item essentially shows security deposits and medium-term loans to third 

parties. The increase is mainly due to the effect of the change in the scope of consolidation that led 

to the recognition of various fixed assets from the Tuscan and Spanish companies. 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Tax losses 5,811 5,049 4,593 5,530 

Employee defined benefit plans 670 688 767 352 

Depreciation/Goodwill/Trademark 823 794 913 518 

Indirect taxes 97 105 100 79 

Write-downs and allocations 1,211 1,411 772 484 

Interest expense/ACE/Exchange rate differences 138 137 149 137 

Future deductible costs (Management incentive plans) 730 730 380 0 

Derivative financial instruments 167 142 0 0 

Various minor 202 220 115 191 

Receivables for deferred tax assets 9,849 9,277 7,788 7,291 

 

The increase compared to December 31 mainly reflects the recognition of the receivable relating to 

the tax losses of the French company for Euro 762 thousand due to its result for the half-year.  

The delta with respect to December 31, 2017 is mainly due to the recognition by the Parent Company 

Orsero S.p.A. of the taxes relating to the future realization of previous tax losses amounting to Euro 

1 million, for which it has been verified that the return will be sustainable in the next financial years. 

 

The delta compared to December 31, 2016 is mainly due to a better effect of future benefit plans 

and higher write-downs of provisions both mitigated by the decrease in tax losses. In addition to 

these factors is the scope of consolidation effect from the merger with Glenalta and the acquisition 

of the Tuscan and Spanish companies.  

Net working capital 

A breakdown of net working capital at June 30, 2019 and at December 31, 2018, 2017 and 2016 is 

provided below. 
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 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Inventories 37,454 35,838 33,498 24,114 

Trade receivables from third parties 132,733 106,237 104,923 72,214 

Trade receivables from related parties(*) 4,231 3,123 7,976 8,314 

Trade payables to third parties (122,231) (110,321) (99,676) (70,882) 

Trade payables to related parties(*) (1,900) (2,430) (3,719) (4,959) 

Other receivables 31,241 26,205 24,512 23,930 

Deferred taxes provisions (5,273) (5,451) (5,527) (2,771) 

Provisions for risks and charges (4,909) (2,697) (2,968) (4,394) 

Provisions for defined benefit plans (8,774) (8,559) (8,785) (5,741) 

Other payables (22,288) (21,152) (19,290) (16,764) 

Net working capital (**) 40,284 20,793 30,944 23,061 

 (*) Trade receivables from related parties and trade payables to related parties also include companies not consolidated 

on a line-by-line basis. For further information in relation to transactions with related parties, please refer to Section 17, 

Point 17.1.1, of the Prospectus. 

(**) The Group uses as an indicator the trade net working capital, which is not identified as an accounting measure under 

IAS/IFRS, but which makes it possible to comment on the Group's business performance.  

Details of the trade net working capital are shown below: 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Inventories 37,454 35,838 33,498 24,114 

Trade receivables from third parties 132,733 106,237 104,923 72,214 

Trade receivables from related parties 4,231 3,123 7,976 8,314 

Trade payables to third parties (122,231) (110,321) (99,676) (70,882) 

Trade payables to related parties (1,900) (2,430) (3,719) (4,959) 

Commercial net working capital 50,287 32,447 43,002 28,801 

The main items included in net working capital at June 30, 2019 and at December 31, 2018, 2017 

and 2016 are briefly commented on below. 

The increase in trade net working capital at June 30, 2019 reflects the seasonal nature of the 

business, which typically sees June 30 as the peak point of working capital requirements.  

The decrease in trade net working capital between December 2018 and December 2017 is due to a 

favorable trend in collections and payments at the turn of 12/31. 

The increase in net working capital from December 31, 2016 to December 31, 2017 reflects the 

change in the scope of consolidation following the acquisitions of Fruttital Firenze, Galandi and 

Hermanos Fernández López acquired in the second half of 2017.  

The item inventories mainly includes raw materials and consumables represented by the packaging 

of the distribution companies and fuels, lubricants and spare parts of transport companies. At June 

30, 2019, the item includes the value of the fruit ripening on the plant, recognized as “Biological 

Assets” by the Mexican company Productores Aguacate Jalisco S.A.C.V., as the fruit matures in the 

first half and then is sold in the second half of the year; therefore, at December 31 of each year, the 

plants do not have any fruit in the ripening process. 
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The evolution of stock is not particularly important for the Group, as most of the value relates to the 

inventory of fruit and vegetable products, i.e. perishable goods which, as such, must be disposed of 

quickly, on pain of deterioration and consequent depreciation and/or destruction. In some phases of 

the year, the stock usually increases in consistency in relation to some counter-season fruit 

campaigns (pears, apples, kiwis of southern hemisphere origin) in which the fruit is imported in large 

quantities that are disposed of over a few months, unlike the other fruit that normally has a maximum 

duration of 1-2 weeks. Bananas and pineapples, for example, are restocked every week, and 

therefore that is how long they stay in stock. In addition to fruit and vegetables, the other components 

are packaging materials, which tend to be stable, and spare parts and bunkers on ships, the latter 

being variable - for the same quantity of bunkers on board ships - depending on the price of the fuel. 

Depending on the particular nature of the inventories (perishable fruit and vegetables, fruit packaging 

materials, fuel and spare parts on board ships) and their rapid use, the conditions are not created to 

count any “inventory obsolescence provision”. 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Raw materials and consumables 7,539 8,781 7,896 7,233 

Biological activities 839 - - - 

Finished products and goods 29,076 27,057 25,602 16,881 

Inventories 37,454 35,838 33,498 24,114 

 

At June 30, 2019, the value of inventories increased compared to the previous year by Euro 1,615 

thousand and this is due mainly to the increase in finished products and goods linked to the normal 

dynamics of the business, which typically sees on June 30 the point of greater demand in terms of 

working capital (inventory plus trade receivables minus trade payable), in addition to a scope of 

consolidation effect linked to the acquisitions of Sevimpor and the Fruttica Group of Euro 195 

thousand. We point out the presence of the organic activities warehouse linked to avocados in the 

ripening phase on the plants for which the ripening cycle takes place throughout the year so that in 

December, all the fruit is already ripe and therefore harvested and for this reason, the value is zero 

in the annual financial statements. 

  

The change between December 31, 2018 and December 31, 2017 of Euro 2,340 thousand derives, 

insofar as raw materials and consumables are concerned, from the higher valuation of closing bunker 

inventories on ships due to the appreciation in the US dollar at December 31, 2018 compared to 

2017, while for finished products and goods, it is due to the increase in turnover recorded by 

distribution companies. 

 

The change between December 31, 2017 and December 31, 2016 reflects the change in the scope 

of consolidation during the year combined with the growth in revenues. The impact on the stock of 

the acquired companies was Euro 7,975 thousand equal to the fair value of inventories calculated 

based on the estimated selling price under normal operating conditions, net of the estimated costs 

for completion as well as the estimated sales costs. In addition to this, the reclassification of General 

Roca's former Mono Azul warehouse in Argentina for Euro 4.7 million, transferred from tangible 
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assets with a view to its disposal. 

The average days of inventory and the inventory turnover ratio are substantially in line in the six 

months ended June 30, 2019 and in the financial years 2018-2017-2016. In 2017, there was an 

increase in average days of inventories due to the change in the scope of consolidation (acquisition 

of Fruttital Firenze, Galandi and Hermanos Fernández López), which means that the equity figures 

are considered as at December 31, 2017 while the economic figures refer only to the last six months 

of the year. Please refer to the table presented in the previous paragraph on Alternative Performance 

Indicators. 

 

(in thousands of Euro) 
At June 30 At December 31 

 2019 2018 2017 2016 

Receivables from customers 149,507 122,789  121,017 80,684 

 Receivables from Group companies not consolidated on a line-by-line basis 3,900 2,797 3,074 5,190 

Receivables from related parties 331 326 4,902 3,124 

Provisions for bad debts (16,773) (16,552) (16,094) (8,470) 

Total 136,964 109,360 112,899 80,528 

At June 30, 2019, the component linked to the acquired companies Sevimpor and Gruppo Fruttica 

in the first half of 2019 amounts to Euro 1,457 thousand. 

Following the business combinations in 2017, the following trade receivables were incorporated in 

the financial statements: (i) Euro 5,904 thousand net of bad debts provisions for Fruttital Firenze; (ii) 

Euro 4,473 thousand for Galandi; (iii) Euro 24,480 thousand for Hermanos Fernández López. 

All trade receivables are due within one year and derive from normal sales conditions. Receivables 

are shown net of the provision for write-downs allocated over the years to cover bad or doubtful 

debts that are still in the financial statements pending the conclusion of any related bankruptcy 

proceedings or out-of-court settlement attempts. 

The average days of collection of trade receivables and the turnover ratio of the same have changed 

in the six-month period closed on June 30, 2019 and in the 2017 financial year, mainly due to the 

seasonal peak in business as regards June 30 and the change in the consolidation scope already 

mentioned in 2017. Please refer to the table presented in the previous paragraph on Alternative 

Performance Indicators. 

The following tables show the breakdown of trade receivables from third parties at June 30, 2019 

and at December 31, 2018, 2017 and 2016, showing the coverage of the provision for bad debts. 
 

Composition of trade receivables from third parties by maturity 

(in thousands of Euro) 
At June 30, 

2019 
Due 

Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade receivables from third parties gross of the provision for 
bad debts  

153,738 103,026 13,546 15,962 21,203 

Provision for bad debts - customers (16,773) (10) 0 (103) (16,661) 

Trade receivables from third parties  136,964 103,017 13,545 15,860 4,542 
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At June 30, 2019, the item “Receivables from customers” increased by Euro 27,605 thousand linked 
especially to the increase in the receivables of the distributor companies connected with the normal 
dynamics of the business which sees June 30 as the time of greatest increase of the working capital.  
 Composition of trade receivables from third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2018 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade receivables from third parties gross of the provision 
for bad debts  

125,911 76,198 21,725 7,766 20,223 

Provision for bad debts - customers (16,552) (13) (41) (45) (16,452) 

Trade receivables from third parties  109,360 76,184 21,684 7,720 3,771 

 

As at December 31, 2018, the item “Receivables from customers” decreased compared to the 

previous year thanks to a favorable trend in collections at the turn of the year. 
 Composition of trade receivables from third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2017 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade receivables from third parties gross of the provision 
for bad debts  

128,992 76,283 20,309 9,759 22,643 

Provision for bad debts - customers (16,094) (44) (1) (95) (15,954) 

Trade receivables from third parties  112,898 76,239 20,308 9,664 6,689 

At December 31, 2017, the item increased mainly due to the increase in change in the scope of 

consolidation that occurred during the year under review, as has been noted several times, and the 

increase in receivables from distribution companies related to the increase in turnover recorded in 

2017.  

The Group believes that the provision for bad debts is appropriate to cope with the risk of potential 

non-collection of past due receivables.  
 Composition of trade receivables from third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2016 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade receivables from third parties gross of the provision 
for bad debts  

88,998 52,894 16,296 7,865 11,943 

Provision for bad debts - customers (8,470) (9) (4) (13) (8,444) 

Trade receivables from third parties  80,528 52,885 16,292 7,852 3,499 

The companies of the Orsero Group normally take out policies to cover credit risk and, as far as non-

performing receivables are concerned, they carefully monitor and count at each reporting date, the 

provisions for bad debts considered necessary. 

With regard to the concentration of trade receivables, given the sufficiently short payment periods, 

the large proportion of trade receivables is in the range of 0 to 90 days. From a geographical and 

sector point of view, most of the receivables are concentrated in European companies in the 

distribution sector. It should also be noted that the distribution companies have a very broad 

customer base made up of the large-scale retail channel and so-called “wholesalers and retailers”. 

The Group adopts policies to cover risk through credit insurance policies with leading international 

companies in order to limit its exposure to risk and adopts risk management policies aimed at the 

interruption of supplies when certain past due credit thresholds are exceeded in relation to aging and 

amount. These actions allow the Group to have a small loss on receivables compared to the total 

turnover and substantially constant over time and for this reason, the presence of past due 
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receivables in the 30-90 days band is normal even if carefully monitored. 

It is specified that there is no concentration of trade receivables either with a particular entity or with 

groups of entities belonging to the same sector of activity or geographical area. 

As indicated in Section 8, the Group has limited recourse to factoring instruments with recourse. 

Some Group companies have factoring contracts with recourse, the table below shows the amount 

used at Group level as at June 30, 2019, December 31, 2018, December 31, 2017 and December 

31, 2016 (see Section 8.2.1 letter F). 

 

(in thousands of Euro) 
At June 30 At December 31 

 2019 2018 2017 2016 

Fruttital S.r.l. (4,175) (1,826) (2,500) (4,677) 

Bella Frutta S.A. (10) (12) (96) (60) 

Total (4,185) (1,838) (2,596) (4,737) 

 

(in thousands of Euro) 
At June 30 At December 31 

 2019 2018 2017 2016 

Payables to suppliers 122,231 110,321  99,676 70,882 

Payables to Group companies not consolidated on a line-by-line basis 949 1,201 854 1,514 

Payables to related parties 951 1,229 2,865 3,445 

Total 124,131 112,751 103,395 75,841 

Trade payables with a residual maturity of more than 5 years are not included in the financial 

statements.  

The average days of payment of trade payables and the turnover ratio of the same have changed in 

the six-month period closed on June 30, 2019 and in the 2017 financial year mainly due to the 

seasonal peak in business as regards June 30 and the change in the consolidation scope already 

mentioned in 2017, for more information see section 7.1.1.  

As previously mentioned for customers, also for suppliers there is no concentration with a single 

entity or groups of entities. With regard to past due dates, it should be noted that there have been 

no cases of reminder or injunction of any kind. 

The following tables show the breakdown of trade payables to third parties at June 30, 2019 and 

December 31, 2018, 2017 and 2016, with evidence of aging. 
 

Composition of trade payables to third parties by maturity 

(in thousands of Euro) 
At June 30, 

2019 
Due 

Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade payables to third parties 122,231 97,908 15,310 7,564 1,449 

Trade payables to associated companies 949 976 (33) 34 (28) 

Trade payables to related parties 951 69 108 720 54 
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Trade payables to third parties  124,131 98,953 15,386 8,317 1,475 

At June 30, 2019, there were no outstanding payables of a significant amount, nor did the Group 
receive injunction decrees for past due payables.  

As for receivables, also trade payables at June 30, 2019 show an increase related to seasonality, 

the change of Euro 11,380 thousand reflects the increase of Euro 11,910 thousand in the value of 

payables to suppliers, partly offset by the reduction of Euro 252 thousand in payables to subsidiaries 

and associates of the Group not fully consolidated and Euro 278 thousand to related parties.  

 
 

Composition of trade payables to third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2018 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade payables to third parties 110,321 77,836 26,161 3,902 2,423 

Trade payables to associated companies 1,201 1,079 122 - - 

Trade payables to related parties 1,229 1,167 - 12 49 

Trade payables to third parties  112,751 80,082 26,283 3,914 2,473 

At December 31, 2018, there were no outstanding payables of a significant amount, nor did the 
Group receive injunction decrees for past due payables.  

At December 31, 2018, the net increase of the item amounted to Euro 9,356 thousand as a result of 
the increase of Euro 10,645 thousand in the value of payables to suppliers and Euro 347 thousand 
in payables to Group companies that are not consolidated, partially offset by the reduction of Euro 
1,636 thousand in payables to related companies. The change in payables to suppliers in 2018 
compared to December 31, 2017 was partly offset by the favorable payment trend around year-end.  

 
Composition of trade payables to third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2017 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade payables to third parties 99,676 68,669 24,538 4,596 1,873 

Trade payables to associated companies 854 708 144 2 - 

Trade payables to related parties 2,865 1,971 - 472 422 

Trade payables to third parties  103,395 71,348 24,682 5,070 2,295 

At December 31, 2017, there were no outstanding payables of a significant amount, nor did the 
Group receive injunction decrees for past due payables.  

At December 31, 2017, the item, reflecting the change in scope during the year, shows a net increase 

of Euro 27,554 thousand as a result of the increase of Euro 28,794 thousand in the value of payables 

to suppliers, partly offset by the reduction of Euro 660 thousand in payables to subsidiaries and 

associates of the Group, not fully consolidated, and Euro 580 thousand of payables to related parties.  
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Composition of trade payables to third parties by maturity 

(in thousands of Euro) 
At 

December 
31, 2016 

Due 
Past due 
within 30 

days 

Past due 
from 31 to 

90 days 

Past due 
over 90 

days 

Trade payables to third parties 70,881 50,373 14,461 5,153 893 

Trade payables to associated companies 1,514 1,079 354 81 (1) 

Trade payables to related parties 3,445 2,177 47 735 486 

Trade payables to third parties  75,841 53,629 14,863 5,970 1,379 

The concentration of trade payables reflects as already mentioned about receivables.  

The table below shows the performance, with separate indication between tax receivables and other 

receivables, of the item “other receivables” during the period under review. As far as tax receivables 

are concerned, they mainly consist of VAT receivables and tax advances. The change between 2017 

and 2016 is linked to the change in the scope of consolidation, while at June 30, 2019, the increase 

is mainly related to VAT. With regard to other receivables, the decrease between 2017 and 2016 is 

linked to the collection of residual receivables on the Reefer Terminal and VIO (Interporto Vado) 

sales made in 2015. The increase of June 30, 2019 is linked to the presence of campaign advances 

and insurance reimbursements to be received.  

 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Tax receivables 19,655 17,210 15,564 13,918 

Receivables and other current assets 11,586 8,995 8,948 10,012 

Other receivables 31,241 26,205 24,512 23,930 

With regard to the provision for deferred taxes, this includes liabilities allocated on the basis of 

temporary differences subject to deferred taxation between the value of assets and liabilities 

recorded in the consolidated financial statements and their value for tax purposes. The following 

table shows values substantially in line during the period, with the exception of the increase recorded 

in 2017 where a change in the scope of consolidation was recorded, including deferred taxes 

allocated on the higher value of Hermanos Fernandez buildings for Euro 2.1 million. 

 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Deferred taxes provisions (5,273) (5,451) (5,527) (2,771) 

The item “Provisions for risks and charges” includes both provisions made in relation to litigation 

pending in various Group companies and the provision for container returns, the result of accurate 

estimates made by the Directors. The allocations recognized in the provisions, which represent the 

estimate of future cash outflows prepared also based on historical experience, were not subject to 

actuarial valuation since the effect was considered negligible in the consolidated financial 

statements.  

The most significant changes in the reference years concerned the first half of 2019 where the item 

“Provisions for risks and charges” increased by Euro 2,212 thousand, due to the allocation for the 
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“Simba litigation” (for which reference should be made to section 18.6) for Euro 1,600 thousand and 

for the allocation to the reserve for the return of containers for Euro 300 thousand and the 2017 

financial year where the item decreased by Euro 1,426 thousand mainly due to the reclassification 

of Euro 1,564 thousand from “Provisions for risks and charges” to “Other payables” in relation to the 

payable to the Customs Agency connected with the “REI” litigation, payable then paid on January 9, 

2018.  

 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Provisions for risks and charges (4,909) (2,697) (2,968) (4,394) 

The item employee defined benefit plans essentially includes severance indemnities accrued by 

employees in service net of advances granted to employees as calculated in accordance with IAS 

19. The most significant change took place in 2017 due to the change in the scope of consolidation. 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Provisions for defined benefit plans (8,774) (8,559) (8,785) (5,741) 

The table below shows the trend in other payables reflecting the increase between 2017 and 2016 

and can be attributed to the change in the scope of consolidation mentioned several times and the 

amount due to the Customs Agency under “Other current payables” of Euro 1.6 million shown in the 

provisions for risks in the 2016 financial statements. Between 2018 and 2017, on the other hand, 

there were higher payables for taxes and payroll. At June 30, 2019, the main change was due to a 

higher tax provision.  

 
 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Other non-current liabilities (414) (482) (166) (209) 

Tax payables and contributions (8,223) (7,316) (6,201) (4,874) 

Other current payables (13,652) (13,354) (12,923) (11,680) 

Other payables (22,288) (21,152) (19,290) (16,764) 

 

Shareholders’ Equity 

Below is the breakdown of shareholders' equity at June 30, 2019 and 2018 and at December 31, 

2018, 2017 and 2016. 

 

 June 30 December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Share capital (*) 69,163 69,163 69,163 13,000 

Treasury shares (*) (7,405) (7,405) (7,108) - 

Equity investment acquisition costs reserve (153) (153) (153) - 
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Legal reserve 321 119 - 200 

Share premium reserve 80,556 80,556 80,556 - 

Other reserves 17,165 11,424 12,444 - 

Conversion reserve (1,469) (1,628) (1,610) 858 

Equity financial instruments reserve - - - 83,811 

Reserve for remeasurement of defined benefit plans (465) (465) (586) (169) 

Cash flow hedge reserve (451) (1,340) (66) - 

M/L-term incentive plan reserve 4,470 4,470 2,328 - 

Profits/(losses) carried forward (13,231) (13,011) (25,115) (47,942) 

Result of the year 913 7,974 12,809 18,215 

Shareholders’ Equity 149,414 149,704 142,662 67,973 

Minorities’ shareholders’ equity 714 475 1,084 741 

Total shareholders’ equity 150,128 150,178 143,747 68,714 

(*) Share capital in accordance with IAS 32 net of treasury shares and equity investment purchase costs. (**) Expression of share capital 
in accordance with IAS 32 net of treasury shares and equity investment purchase costs. 

For a detailed description of the composition of the shareholders' equity of the Orsero Group and the 

related changes for the six months ended June 30, 2019 and for the years ended December 31, 

2018, December 31, 2017 and December 31, 2016, see Section 18, Points 18.2.3.12 and 

18.1.6.3.12, of the Prospectus. 

Net financial debt 

For a detailed description of the composition of the Group's net financial debt at June 30, 2019 and 

at December 31, 2018, 2017 and 2016, see Section 8, Point 8.1.1, of the Prospectus. 

Point 7.1.3. Future development and research and development activities of the Issuer 

Point 7.1.3.1 Likely future development of the issuer 

In the past three years, the Orsero Group has implemented a strategy of focusing on its core 

business: this strategy and the activities and operations carried out in accordance with it, have laid 

the foundation for the potential growth and expansion of the same Group in a sector characterized 

by concentration in the main reference markets.  

The strong competitive positioning and a solid financial structure which is adequate for the business 

made it possible to complete significant acquisitions in the last two years, and make it possible to 

weigh up acquisitions in areas in which the Group intends to grow in the short/medium-term 

(processed fruit, dry fruit, etc.) obviously keeping a close eye on the price requested from the sellers 

of potential target companies to ensure it is correct and adequate to the risk profile of said activities. 

As at the Prospectus Date, while remaining attentive to seizing possible opportunities for growth 

through new acquisitions, in the near future, the Issuer expects to continue to focus on achieving 

operating synergies and an increasingly more efficient structure, in order to further enhance the 

Company’s stability and hence its value. 
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For further information on the likely future development of the Issuer, see Section 8 of the 

Prospectus. 

Point 7.1.3.2 Research and development activities 

Given the nature of the Orsero Group's own activities, there are no basic or applied research 

activities carried out by the Issuer. The Group is proceeding with its activities on projects for the 

development, testing and engineering of a new integrated information and management system not 

available on the market, implemented ad hoc to meet the particular needs of the distribution sector 

and innovative economic/financial planning tools necessary to meet some of the requirements for 

access to the MTA - STAR Segment market by 2019. 

Point 7.2 Operating result 

The Orsero Group’s business is focused on the import and distribution of fruit and vegetables, 

alongside the activities in the sectors of transport and services over time. 

For further details on the main activities of the Orsero Group, please refer to Section 5, Point 5.1 of 

the Prospectus. 

Point 7.2.1 Information about significant factors, including unusual or rare events or new 

developments, that have had a significant impact on the income from the 

issuer's business, indicating the extent to which income has been affected 

The main factors that influenced the economic performance of the Orsero Group, commented in 

detail in Point 7.2.2 below, during the periods under review, are briefly described below. 

Macroeconomic context  

The economic results and the financial position of the Orsero Group as a company are influenced 

by various factors that reflect the macroeconomic trend, including consumption trends, labor costs, 

as well as the trend in interest rates and currency markets. As the core business of the Group is the 

sale of fresh fruit and vegetables, a sector tied to primary consumption and as such substantially 

stable and not sensitive to changes in the macroeconomic context, it is deemed that this risk profile 

is not significant, although the Group is constantly monitoring the international situation to be ready 

to possibly adapt its business strategies to consolidate its growth process. 

The Orsero Group operates globally and, in particular, in Central America and Southern European 

Countries. The Orsero Group’s activities are therefore partly linked to non-European Countries, both 

from the point of view of relations with the suppliers of some of the products it sells and the local 

presence of its operating companies. The activity of these companies is represented by the sale of 

fruits and vegetables (in Mexico, with respect to avocados) as well as ancillary services for the 

purchase and transport of fruit, with rather limited dimensional levels in terms of people and invested 

capital. In particular, it should be noted that there is a long-standing commercial agreement that the 

Orsero Group has signed with a leading operator in Costa Rica for the supply of bananas. In order 

to mitigate these risks, the Orsero Group’s strategy is mainly directed towards politically stable 

Countries, with fairly limited exposure to them, while it also carefully evaluates all growth 

opportunities, including through agreements and alliances. 

With reference to the distribution sector in which the Orsero Group operates, note that the intrinsic 

shelf life of the products, the wide range of fruit and vegetables placed on the market, and the need 

for their rapid marketing contribute to making the fruit and vegetable market a “perfect” market, where 

daily demand and supply set the related prices, determining a situation of sustained competitiveness 
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and compressing the margins of operators. This circumstance, along with the complexity of the 

logistics chain and the need for significant investment in plants, mean that the sector is characterized 

by the presence of few large operators active on a national scale, alongside a multitude of small to 

medium-sized local companies. In this context, Orsero Group’s strategy has always been focused 

on size and territorial expansion, to be achieved by growth through internal lines, i.e. through 

acquisitions/aggregations with other operators in the sector. 

The Orsero Group is subject, in the various regions in which it operates, to legal provisions and 

technical standards applicable to the products sold. The issuance of new regulations or amendments 

to existing regulations could require Orsero Group to adopt stricter standards, which could involve 

the costs of adjusting procedures for carrying out the various activities or even temporarily limiting 

the operation of Orsero Group, with possible repercussions on the economic, financial and equity 

situation. The Group is currently carefully monitoring the situation concerning the introduction, as of 

2020, of new ship fuel with a lower sulfur content, which has been established as a mandatory 

requirement internationally in order to improve environmental protections. The issues linked to this 

new fuel basically relate to its availability and higher cost. 

New accounting standards, amendments and interpretations approved by the European Union 

As from January 1, 2019, compared to the financial statements at December 31, 2018, IFRS 16 

Leases is applied for the first time, which substantially changed the accounting treatment of lease 

arrangements in the lessee's financial statements, requiring lessees to account for all lease 

agreements following a single accounting model in the financial statements similar to the accounting 

for finance leases that were governed by IAS 17. The Group, as permitted by the standard, decided 

to apply the modified retrospective approach in the transition to the new standard and therefore, the 

figures for the periods prior to the date of first application (January 1, 2019) have not been restated 

compared to those historically prepared by applying the previous accounting standard.  

The impact in terms of the net financial position and Adjusted EBITDA is significant, given the 

existence of numerous warehouse and fruit and vegetable market point of sale concession and/or 

rental agreements, as well as operating leases on the fleet of reefer containers used by the maritime 

company, and equal respectively to Euro 61,235 thousand in terms of net financial position at June 

30, 2019 and Euro 4,478 thousand in terms of Adjusted Ebitda; for more details see section 18.2. 

 

Change in scope of consolidation 

During the three-year period 2016 - 2018 and the six months ended June 30, 2019, the Orsero 

Group's operations were affected by the change in the scope of consolidation, following important 

acquisitions to achieve the Group's growth strategy. In terms of Adjusted EBITDA, the contribution 

of Fruttital Firenze, Galandi and Hermanos Fernandez, acquired in 2017, amounted to Euro 4.7 

million for 2017 and Euro 12.0 million for 2018. On a smaller scale, the amount in terms of Adjusted 

EBITDA at June 30, 2019 of Sevimpor and the Fruttica Group totaled Euro 0.8 million. 

The main changes in the scope of consolidation in the first half of 2019 were as follows: 

Acquisition of 100% of the Fruttica Group 

The main transaction of the first half of 2019 concerned the acquisition of the Fruttica Group 

(announced to the public on March 12, 2019), for a value of Euro 10.4 million, of which Euro 8 million 

already paid at the same time as the transaction was completed, Euro 2 million in two equal tranches 



 

131 

to be paid 12 and 24 months from the date of the deed of sale on May 7, 2019 and a maximum of 

Euro 0.4 million by way of earn-out to be paid on the possible achievement of specific objectives in 

the next financial years 2020 and 2021. The company was consolidated with effect from April 1, 

2019. The transaction was financed in full through the use of resources pertaining to the Orsero 

Group. The Fruttica Group is specialized in the import and wholesale distribution of fruit and 

vegetables, with a specific focus on the distribution of Italian grapes in France (approximately 50% 

of the volume), along with melons, pears and vegetables. It is based in Cavaillon, Provence, where 

the Orsero Group already has a logistics platform. The Fruttica Group distributes more than 20,000 

tons of fruit and vegetables every year to customers mainly belonging to large-scale distribution, with 

an annual turnover of Euro 24 million and an Adjusted EBITDA of Euro 2.5 million. For further 

information, please refer to Section 18, Point 18.2, of the Prospectus. 

Acquisition of 100% of Sevimpor Distribuidora De Frutas De Importacion S.L. 

On January 2, 2019, the acquisition of the Spanish company Sevimpor was finalized through the 

subsidiary Hermanos Fernandez Lopez S.A. and announced to the public on September 20, 2018. 

The company is active in the marketing of fruit and vegetables and in particular bananas from the 

Canary Islands, in the region of Seville (Spain). The transaction, with a value of Euro 1.65 million, 

was financed in full with the Group’s own resources. Control of Sevimpor operations was taken over 

on the same date and the economic results are therefore included in full in the Orsero Group's 

consolidated income statement at June 30, 2019. For further information, please refer to Section 18, 

Point 18.2, of the Prospectus. 

The main changes in the scope of consolidation in 2017 were as follows: 

Acquisition of the remaining 50% of Hermanos Fernández López 

On July 27, 2017, Orsero signed an agreement with Grupo Fernández and its controlling 

shareholder, Luis Fernández López, to acquire an investment equal to 50% of the share capital held 

by Grupo Fernández in Hermanos Fernández López, a leader in the distribution of fresh fruits and 

vegetables in Spain. The remaining 50% of the latter’s share capital was already held by GF 

Distribuzione, a wholly owned subsidiary of Orsero. For further information, please refer to Section 

18, Point 18.2, of the Prospectus.  

The purchase value for 50% of the share capital of Hermanos Fernández López was Euro 19 million, 

and the transaction was carried out as described below:  

- purchase by the sub-holding GF Distribuzione of 15.79% of the capital of HFL for a cash 

consideration of Euro 6 million; therefore, resulting in GF Distribuzione holding 65.79% of the 

share capital of HFL;  

- contribution in kind by Grupo Fernández to Orsero of the remaining investment, equal to 34.21% 

of share capital, in exchange for a reserved share capital increase with the issue of 1,000,000 

new Orsero shares at a subscription price of Euro 13 each, for a total of Euro 13 million.  

As of the Prospectus Date, Grupo Fernández holds 5.66% of the ordinary share capital of Orsero. It 

should be noted that Grupo Fernández's investment in Orsero is subject to a lock-up restriction (for 

further information see Section II, Section 7, Point 7.4). In addition, as at the Prospectus Date, FIF 

Holding and Grupo Fernández have signed a shareholders' agreement (for further information on 

this, please refer to Section 16, Point 16.4, of the Prospectus).  

Below are the summary economic data for the three-year period relating to the acquisition of the 
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remaining 50% of Hermanos Fernandez Lopez. 

  Year ended December 31 

Thousands of Euro 2018 2017 2016 

Revenues 233,341 198,227 181,373 

Ebit 7,729 4,994 4,351 

Net Profit 5,144 2,779 2,860 

 

Acquisition of the remaining 50% of Fruttital Firenze and Galandi 

On July 3, 2017, the sub-holding GF Distribuzione completed the acquisition of 50% of the capital 

held by companies related to the Maestrelli family, in Fruttital Firenze and Galandi, in which GF 

Distribuzione already held the remaining 50% of the share capital. The transactions were carried out 

for a total price of Euro 14,377 thousand, of which Euro 11,433 thousand for 50% of Fruttital Firenze 

and Euro 2,944 thousand for 50% of Galandi. In addition to the above amounts, the agreement for 

the purchase and sale of 50% of Galandi also provides for the payment of Euro 121.5 thousand as 

deferred payment to be made following the sale of land in Sicily by Galandi (a sale which, as at the 

Prospectus Date, has not yet been completed) and Euro 223 thousand as an earn-out, the latter 

having already been paid during 2018. For further information, please refer to Section 5, Point 5.3, 

of the Prospectus. 

The following is a summary of the economic data for the three-year period for Galandi and Fruttital 

Firenze, respectively. 

Galandi   

  Year ended December 31   

Thousands of Euro 2018 2017 2016 

Revenues 25,750 29,005 28,699 

Ebit 303 261 217 

Net Profit 200 254 236 

 

Fruttital Firenze   

  Year ended December 31   

Thousands of Euro 2018 2017 2016 

Revenues 43,233 43,958 41,253 

Ebit 1,058 1,176 1,947 

Net Profit 708 796 1,327 
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Exercise of purchase option for 50% of Acorsa S.A. by FIF Holding 

On November 27, 2017, FIF Holding exercised its option to purchase 50% of Desarollo Bananero 

Acorsa S.A., held by the Parent Company through its wholly-owned subsidiary GF Produzione, 

pursuant to the call option agreement concluded on January 23, 2017 in accordance with the Master 

Agreement and in execution thereof. The transfer of the investment was completed on December 

13, 2017 with the payment to GF Produzione of the Call Option amount by FIF Holding, for an amount 

equal to the value of the Acorsa investment recorded in GF Produzione's financial statements, i.e. 

Euro 20,160 thousand (for further information on this, please refer to Section 17, Point 17.2.2, of the 

Prospectus).  

The main changes in the scope of consolidation in 2016 were as follows: 

In relation to and in preparation for the “Significant Transaction” with Glenalta Food, during 2016, 

the GF Group had disposed of the fruit production activities in Argentina as well as those related to 

the  Aviation Business (through the sale of the equity investments held in the share capital of K-air 

S.r.l. and K-fleet S.r.l.) as detailed below. 

Discontinued operation 

In the first half of 2019, 2018 and 2017, the Result from discontinued operations amounted to Euro 

0 in the absence of divestments such as those that had characterized previous periods 

In 2016, the net negative result of Euro 844 thousand as at December 31, 2016 included the gain 

for the Argentine company, Moño Azul, and the loss for the Business Aviation sector resulting from 

the sale thereof, in preparation for the Significant Transaction. The net result of Euro 844 thousand 

included the results of the companies concerned until disposal and amounted to a profit of Euro 

2,409 thousand for Moño Azul and a loss of Euro 1,076 thousand for Business Aviation. 

Change in raw material and bunker prices 

Orsero Group’s activities, represented by the import and distribution of fruit and vegetables, are 

heavily dependent on the procurement of certain products such as bananas, pineapples, avocados, 

etc. The quality and quantity of these products as well as the availability and sustainability of the 

purchase price of goods sold by Orsero Group can be influenced by factors that are difficult to predict 

or control. In particular, procurement conditions are extremely sensitive to the climatic factor (periods 

of drought or excessive rainfall, storms or hail on plantations), as well as soil conditions or the 

presence of weeds or parasites that determine the higher or lower availability of products, and 

consequently, their purchase price.  

To address the risk associated with the trend in raw material prices, any supply difficulties and 

relations with suppliers, the Orsero Group is implementing a strategy of diversifying its sources, both 

in terms of geographical supply areas as well as suppliers, in order to mitigate and offset any product 

shortages during the various seasons (or “campaigns”) for the products. For the Orsero Group, one 

of the priorities has always been developing relations with suppliers, many of whom have established 

consolidated relationships over time, thus guaranteeing the consistency of the necessary 

procurement and possible mediation of purchase prices. For further information, please refer to Point 

7.3 of the Prospectus. 

In relation to the risk of fluctuating exchange rates, it is emphasized that the historical observation of 

results shows that there is no direct automatic relationship between the dollar exchange rate and 

margins, mainly due to the pricing system, which being variable from week to week, allows most of 
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the exchange rate effect to be “transferred” to the final market. In addition, part of the risk is offset 

by the maritime transport activity that has an opposite currency profile with a surplus of dollar-

denominated revenues over costs, without prejudice to the net exposure in dollars at the level of the 

Group’s currency balance. For further information, please refer to Point 7.3 of the Prospectus. 

The fuel used to power ships (so-called bunkers), and in particular its availability and price, are of 

significant importance for the activities carried out by the Orsero Group in the “Import & Shipping” 

sector, as the fuel used by the fleet represents one of the main cost factors. With regard to the price 

of the bunker, since contracts with third-party shipping customers are developed at annual rates, 

there is a clear impact of this cost in case of fluctuation, although mitigated through BAF clauses and 

hedging strategies through forward fuel purchases. In numerical terms, the cost of the bunker in the 

three-year period 2016-2018 increased by approximately Euro 13 million: this increase was not 

absorbed by an equal tariff increase which remained constant or even slightly decreased in the 

period. During the period, therefore, although the Group operated especially in 2018 a strategy of 

forward bunker purchase, it was not possible to make an impact through a recovery of margins, but 

only with the aim of avoiding further impacts from the fluctuation. In fact, therefore, most of the 

increase in fuel purchase costs compared to 2016 weighed on the result for 2017 and 2018, a period 

in which only 44% of third-party cargo (equal to about 50% of the total cargo) saw the application of 

BAF clauses, also in response to a market situation in 2016 that was particularly advantageous for 

shipping companies. 

Regardless of the bunker's fluctuation risk hedging strategies, shipping activity is intricately 

characterized by high volatility which can be calmed by a prudent (commercial-financial) hedging 

strategy, but which cannot be totally eliminated.  

Risk of fluctuations in exchange rates As more amply explained in point 7.3 below, the Orsero Group, 

like other operators in the sector, is exposed to the risk of fluctuations in the exchange rates of 

currencies other than the one in which the commercial and financial transactions are expressed. In 

fact, part of the fruit supply (bananas and pineapples) is carried out by the Orsero Group in Central 

American countries at the price denominated in US dollars, resulting in Orsero Group’s exposure to 

the USD/Euro exchange rate, linked to the fact that sales of these products are denominated in Euro, 

as they are almost entirely realized on the markets of the EU countries.  

In relation to this type of risk, it is emphasized that the historical observation of results shows that 

there is no direct automatic relationship between the trend in the dollar and marginality, mainly due 

to the pricing system, which being variable from week to week, allows “transferring” most of the 

exchange rate effect to the final market. In addition, part of the risk is offset by the maritime transport 

activity that has an opposite currency profile with a surplus of dollar-denominated net sales over 

costs, without prejudice to the net exposure in dollars at the level of the Group’s currency balance.  

Non-recurring income and expenses 

In the six months ended June 30, 2019 and 2018 and in the three-year period 2018-2016, the results 

of the Orsero Group were affected by non-recurring income and expenses, summarized in the tables 

below. 

Other non-recurring operating revenues:  

 June 30 December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

Income from the sale of equity investments - 46 - - 500 

Gains from the sale of intangible/tangible assets - - - 7 463 
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Release of provisions previously allocated - - 172 59 57 

Non-recurring reimbursements received - - 62 427 - 

Other 558 186 45 161 614 

Other non-recurring operating revenues 558 233 279 654 1,634 

 

Other non-recurring operating costs:  

 June 30 December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

Glenalta operating costs - - - (1,570) (1,153) 

Labor costs for renovations - (21) (292) (150) (1,483) 

Legal, civil, tax, customs litigation, etc (1,761) (14) (175) - (2,469) 

Charges related to acquisitions/disposals of equity investments - - (121) (95) (470) 

Losses on disposal of assets and write-downs - - (744) - (1,685) 

Integration of extraordinary provisions - - - - (1,000) 

Other (1,809) (439) (2,931) (1,250) (836) 

Other non-recurring operating costs (3,570) (475) (4,263) (3,065) (9,096) 

During the years under review, the Group incurred non-recurring income and expenses mainly due 

to: 

- for the six-month period ended June 30, 2019, non-recurring income for a total of Euro 558 

thousand relating to contingent assets and other sundry gains. As far as charges are concerned, 

these amount to Euro 3,570 thousand of which mainly: (i) provision of Euro 1,600 thousand was 

recognized by Simba, noted above, against the ruling issued by the Venice Court of Appeals 

relating to the payment to MEF of the Customs Agency of a provisional amount of Euro 

1,580,950; (ii) recognition of Euro 517 thousand by the Parent Company Orsero, based on the 

estimate of the presumed outlay for the enforcement of the guarantee provided in the past in 

favor of K-air, to an extent equal to the contingent asset deriving from the lower outlay to pay off 

the balance of the payable to the same company, so as to determine a neutral effect on the 

consolidated income statement; (iii) expense related to costs incurred for the acquisition of the 

Fruttica Group as well as those linked to the transition of the Orsero share to the Italian Stock 

Exchange’s STAR market.  

- for the six-month period ended June 30, 2018, non-recurring income for a total of Euro 233 

thousand of which (i) income from the sale of an investment for Euro 46 thousand; (ii) contingent 

assets and other sundry gains for Euro 186 thousand. 

- for the year 2018 non-recurring income for a total of Euro 279 thousand of which: (i) release of 

the provision for risks related to disputes with personnel for Euro 172 thousand; (ii) non-recurring 

refunds received for Euro 62 thousand; (iii) other non-recurring operating revenues for Euro 45 

thousand. As far as charges are concerned, these amount to Euro 4,263 thousand of which 

mainly: (i) Euro 1,884 thousand for costs incurred by Cosiarma for the chartering of additional 

ships; (ii) Euro 704 thousand for capital losses on the sale of assets relating to the “Mono Azul” 

brand. The item “Other non-recurring operating costs” does not include charges to associates 

or related companies. 

- for the year 2017 non-recurring income for a total of Euro 654 thousand of which: (i) non-

recurring repayments received for Euro 427 thousand; (ii) Euro 227 thousand mainly related to 
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contingent assets and other sundry gains. As regards charges, these amounted to Euro 3,065 

thousand of which: (i) Euro 150 thousand related to restructuring; (ii) Euro 1,570 thousand 

related to the costs of the Significant Transaction; (iii) Euro 95 thousand related to the costs 

incurred in connection with the acquisitions of Fruttital Firenze, Galandi and Hermanos 

Fernández López; (iv) Euro 1,250 thousand for contingent liabilities and losses on disposals and 

other sundry costs;  

- for the year 2016, non-recurring income for a total of Euro 1,634 thousand was recorded, mainly 

related to: (i) Euro 500 thousand for the earn-out on the 2015 Reefer Terminal sale to APM 

Terminal; (ii) Euro 463 thousand for gains on the sale of intangible and tangible assets; (iii) Euro 

671 thousand for contingencies and other sundry gains. As regards charges, these amounted 

to Euro 9,096 thousand of which: (i) Euro 1,153 thousand for costs related to the Significant 

Transaction; (ii) Euro 2,469 thousand related to extraordinary provisions for “REI” litigation and 

other minor legal, tax and customs litigation; (iii) Euro 1,483 thousand related to restructuring at 

Fruttital (redundancy incentives) and AZ France (“social plan” for staff reduction), (iv) Euro 3,155 

thousand for the elimination of the remaining loan from Reefer Terminal Sete and write-downs 

and losses on the sale of non-core businesses and other assets; (v) Euro 836 thousand for 

contingent liabilities, losses on sales and other sundry costs. 
 

Seasonality phenomena 

In the Issuer's opinion, seasonality represents an opportunity for the Orsero Group, depending on 

its business, to ensure stable economic activity throughout the year during which there is the 

marketing of seasonal fruit and vegetables (as produced in the northern hemisphere), bananas, 

pineapples and other tropical fruit available throughout the year and fruit and vegetables from the 

southern hemisphere, which represent the often mentioned “counter-season” campaigns.  

The Group's economic performance is relatively subject to a phenomenon of seasonality in the sense 

that sales peaks are on average in the period from April to September, with an impact on revenues 

and working capital/debt requirements. On the other hand, the low profitability typical of the sector 

and the relatively autonomous trend of the various fruit campaigns that take place during the year 

(only bananas and pineapples are in fact available and marketed throughout the 52 weeks of the 

year) do not have a particular relevance in terms of results. 

 

 

 

Point 7.2.2 Analysis of the economic performance of the Orsero Group 

The table below provides initial information on the Group's economic performance during the period. 

In terms of revenues, the evolution reflects normal market dynamics and external growth achieved 

through the acquisitions made in 2017 and, with a lower value, in the first half of 2019. In terms of 

results, the changes reflect the performance of Adjusted Ebitda and, especially with reference to 

2017, non-recurring items related to the income of Euro 17.5 million IFRS 3 step-up acquisition on 

the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernandez, partially offset by the charge 

of Euro 8 million for the guarantee granted to Intesa Sanpaolo in connection with the sale of Mono 

Azul (see section 17.2.2) 
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 At June 30  At December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

Revenues 492,895  469,723  952,756  819,124  684,970  

Gross Margin 39,542  39,572  77,956  68,461  72,653  

Adjusted Ebitda 19,259  16,806  32,857  26,255  35,488  

Operating result (EBIT) 4,662  9,297  11,352  7,880  16,731  

Net result 1,111  5,545  8,002  13,035  18,312  

During 2017, 3 acquisitions were made whose contribution was particularly significant for the Group 
in terms of the main economic performance indicators. For further information, please refer to Point 
7.2.1 of the Prospectus. 

 

Point 7.2.2.1 Alternative Performance Indicators 

 
Below are the Alternative Performance Indicators relating to the consolidated economic data for the 

years ended December 31, 2018, 2017 and 2016 and for the six months ended June 30, 2019. 

 At June 30  At December 31 

Financial indicators 2019 2018 2018 2017 2016 

Ebitda 16,247 16,564 26,731 21,515 28,025 

Adjusted Ebitda (*) 19,259 16,806 32,857 26,255 35,488 

Adjusted Ebit 7,673 9,539 17,478 12,620 24,194 

ROI(**) 5.50% 8.50% 9.38% 6.63% 14.56% 

(*) It should be noted that Adjusted EBITDA for the year to June 30, 2019, amounting to Euro 19,259 thousand, included Euro 4,478 

thousand as improvement of application of IFRS 16 “leases”, in force from January 1, 2019. This improvement effect is almost entirely 

offset by higher depreciation and amortization, for Euro 4,077 thousand, calculated in relation to the new standard. 

(**) The ROI for the first half of 2019 is calculated on a rolling basis and therefore on an Adjusted Ebit for the period 7.1.2018 - 6.30.2019 

(Adjusted Ebit for the second half of 2018 is calculated before IFRS 16). It should be noted that the 2017 ROI reflects the fact that the 

companies acquired in 2017 have an annual net invested capital of Adjusted Ebit for the second half of 2017 only. 

Below is the definition of the alternative performance indicators used by the Group and indicated in 

the table above: 

Adjusted Ebitda: this is the profit for the year before income taxes, net financial expense, 

equity/financial result and depreciation and amortization, excluding non-recurring income/expenses 

and costs related to the medium/long-term incentive plan for management. 

The table below shows the reconciliation of the Adjusted Ebitda used by Group management with 

the operating result (Ebit): 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

Result of the period 1,111 5,545 8,002 13,035 18,312 

Result from discontinued operations - - - - (844) 

Taxes 1,488 2,667 3,239 3,654 2,031 

Net financial expenses 2,097 1,274 2,461 2,579 2,144 

Equity/financial result (34) (190) (2,350) (11,387) (4,912) 
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Operating result (EBIT) 4,662 9,297 11,352 7,880 16,731 

Amortization/depreciation  10,683 6,380 13,673 11,562 9,770 

Allocations 902 887 1,706 2,073 1,524 

Ebitda 16,247 16,564 26,731 21,515 28,025 

Incentive plan for management - - 2,142 2,328 - 

Non-recurring income (558) (233) (279) (654) (1,634) 

Non-recurring expenses 3,570 475 4,263 3,065 9,097 

Adjusted Ebitda (*) 19,259 16,806 32,857 26,255 35,488 

(*) It should be noted that Adjusted EBITDA for the year to June 30, 2019, amounting to Euro 19,259 thousand, included Euro 4,478 

thousand as improvement of application of IFRS 16 “leases”, in force from January 1, 2019. This improvement effect is almost entirely 

offset by higher depreciation and amortization, for Euro 4,077 thousand, calculated in relation to the new standard. 

Adjusted Ebit: this is represented by the profit for the year before income tax, net financial expenses, 

equity/financial result excluding non-recurring costs/income and the costs linked to the medium/long-

term incentive plan for management. 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

Result of the period 1,111 5,545 8,002 13,035 18,312 

Result from discontinued operations - - - - 844 

Taxes 1,488 2,667 3,239 3,654 2,031 

Net financial expenses 2,097 1,274 2,461 2,579 2,144 

Equity/financial result (34) (190) (2,350) (11,387) (4,912) 

Operating result (EBIT) 4,662 9,297 11,352 7,880 16,731 

M/L-term incentive plan for management - - 2,142 2,328 - 

Non-recurring income (558) (233) (279) (654) (1,634) 

Non-recurring expenses 3,570 475 4,263 3,065 9,097 

Adjusted Ebit 7,673 9,539 17,478 12,620 24,194 

ROI: calculated as the ratio between Adjusted EBIT and Net invested capital. For the half-year 

financial statements, the Adjusted EBIT is determined on a “rolling” basis, that is, by adding to the 

half just closed the second half of the previous year. 

The table below provides details of this item: 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Adjusted Ebit  7,673 17,478 12,620 24,194 

Net invested capital 284,072 186,246 190,233 166,164 

ROI(*) 5.5% 9.4% 6.6% 14.6% 

(*) The ROI for the first half of 2019 is calculated on a rolling basis and therefore on an Adjusted Ebit for the period 7.1.2018 - 6.30.2019 

(Adjusted Ebit for the second half of 2018 is calculated before IFRS 16). It should be noted that the 2017 ROI reflects the fact that the 

companies acquired in 2017 have an annual net invested capital of Adjusted Ebit for the second half of 2017 only. 

 

 

 



 

139 

Point 7.2.2.2 Analysis of the Orsero Group's economic performance in the six months ended 

June 30, 2019 and 2018 

The following table shows the Orsero Group's consolidated income statement figures for the six 

months ended June 30, 2019 and 2018: 
 Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of 
revenues) 

2019 % 2018 % 
2019 vs 

2018 
% 

Revenues 492,895 100.0% 469,723 100.0% 23,172 4.9% 

Cost of goods sold (453,353) (92.0%) (430,152) (91.6%) (23,201) 5.4% 

Gross Margin 39,542 8.0% 39,572 8.4% (30) (0.1%) 

Overhead and administrative costs (33,526) (6.8%) (31,400) (6.7%) (2,126) 6.8% 

Other revenues and expenses (1,354) (0.3%) 1,126 0.2% (2,480) (220.2%) 

Operating result (EBIT) 4,662 0.9% 9,297 2.0% (4,635) (49.9%) 

Net financial expenses (2,097) (0.4%) (1,274) (0.3%) (823) 64.6% 

Equity/financial result 34 0.0% 190 0.0% (156) (82.1%) 

Pre-tax result 2,599 0.5% 8,212 1.7% (5,613) (68.4%) 

Taxes  (1,488) (0.3%) (2,667) (0.6%) 1,179 (44.2%) 

Result for the period from continued operations 1,111 0.2% 5,545 1.2% (4,434) (80.0%) 

Result from discontinued operations - 0.0% - 0.0% - 0.0% 

Result of the period 1,111 0.2% 5,545 1.2% (4,434) (80.0%) 

pertaining to Minorities 198 0.0% 171 0.0% 27 15.8% 

pertaining to the Group 913 0.2% 5,375 1.1% (4,462) (83.0%) 

The most significant changes in the years under review are commented on below with reference to 

the main income statement items. 

Revenues 

Revenues increased by Euro 23,172 thousand, only in part (Euro 7.3 million) linked to the companies 

acquired in 2019, due to the good performance of the Italian and Spanish distribution companies, 

which more than offset the drop recorded by AZ France, and in maritime transport operations thanks 

to the increase in volumes transported.  

Revenues by operating segment 

The table below provides details of revenues broken down by the Group's three operating segments 

for the six months ended June 30, 2019 and 2018. 
 At June 30 

(in thousands of Euro) 2019 % 2018 % 

Distribution Sector 448,206 90.9% 427,002 90.9% 

Import & Shipping Sector 118,919 24.1% 111,292 23.7% 

Services Sector 6,321 1.3% 6,334 1.3% 

Eliminations of intercompany revenues (80,551) (16.3%) (74,905) (15.9)% 

Total 492,895 100.0% 469,723 100.0% 

Revenues by geographical area  
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The table below provides a breakdown of revenues by geographical area (meaning the geographical 

areas in which the Orsero Group company that generated the revenue is located) for the six months 

ended June 30, 2019 and 2018, which shows the essentially Eurocentric nature of the Group. 

 
Half-year ended June 30 

(in thousands of Euro and as a percentage of revenues) 2019 % 2018 % 
2019 
vs 

2018 
% 

Europe 465,804 94.5% 450,250 95.8% 15,554 3.4% 

of which Italy 188,773 38.30% 188,986 40.23% (213) (0.11)% 

of which France  82,465 16.73% 85,247 18.15% (2,782) (3.26)% 

of which Spain 124,773 25.31% 113,185 24.10% 11,588 10.24% 

Latin America and North America 27,091 5.5% 19,473 4.2% 7,618 39.1% 

Total 492,895 100.0% 469,723 100.0% 23,172 4.9% 

 

During the six-month period under review, revenues showed a trend of absolute pre-eminence of 

the European area over the Group's consolidated total from a percentage point of view. As already 

for the three-year period 2016-2018, the table shows the pre-eminence of the revenues of European 

companies and in particular those relating to the three main markets of reference of the distribution 

companies. 

Net revenues from activities in Europe increased from Euro 450,250 thousand in the first half of 2018 

(95.8% of net revenues) to Euro 465,804 thousand in the first half of 2019 (94.5%) with an increase 

of Euro 15,554 thousand, relating to the positive contributions made by the acquisition of Sevimpor 

and the Fruttica Group and also to the higher turnover of the companies operating in Italy and Spain, 

offset by the decrease in sales in France of AZ France due to the lesser performance of several fruit 

campaigns in the first half of the year and some non-recurring logistics problems, which resulted in 

a decrease in unit sales prices.  

Net revenues from activities in Latin America and North America increased from Euro 19,473 

thousand in the first half of 2018 (4.2% of net revenues) to Euro 27,091 thousand in the first half of 

2019 (5.5%), an increase of Euro 7,618 thousand, due to the increase in turnover of the Mexican 

companies. 

Cost of goods sold 

The following table shows “Cost of goods sold” by allocation and nature for the six months ended 

June 30, 2019 and 2018. 
 

Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of revenues) 2019 % 2018 % 
2019 vs 

2018 
% 

Costs for purchase of raw materials, packaging, pallets 
and goods 

332,313 67.4% 317,777  67.7%  14,536 4.6% 

Costs on commissions on purchases and sales and 
customer premiums 

964 0.2% 1,684  0.4%  (720) (42.8%) 

Transport and handling costs 67,119 13.6% 60,834  13.0%  6,285 10.3% 

Labor costs 13,213 2.7% 12,818  2.7%  396 3.1% 

Amortization/depreciation 8,964 1.8% 4,881  1.0%  4,084 83.7% 

Allocations 300 0.1% 300  0.1%  0 0.0% 

Costs for maintenance services and outsourced work 11,928 2.4% 9,768  2.1%  2,160 22.1% 
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Energy costs 3,250 0.7% 2,998  0.6%  252 8.4% 

Bunker costs 13,363  2.7% 13,418  2.9%  (55) (0.4%) 

Rental Ships and containers 4,044 0.8% 5,566  1.2%  (1,522) (27.3%) 

Rent, and rentals 684 0.1% 3,065  0.7%  (2,381) (77.7%) 

Other costs 389 0.1%  528  0.1%  (139) (26.3%) 

Other revenues and cost recoveries (3,178) (0.6%) (3,483) (0.7%) 305 (8.8%) 

Cost of goods sold 453,353 92.0% 430,152 91.6%  23,201 5.4% 

The table above illustrates how the main components of the cost of sales relate to the purchase of 

fruit and vegetables together with the related transport and handling costs including labor costs for 

processing and finally the bunker. The growth in costs of the first three types followed the trend in 

revenues. The higher amortization and depreciation compared to the first half of 2018 are mainly 

due for Euro 4,077 thousand to the adoption of the new IFRS 16 standard. The increase in raw 

material costs, on the other hand, is closely linked to the growth in revenues. 

As a percentage of revenues, “Cost of goods sold” increased by 0.4 percentage points in the twelve 

months between June 30, 2019 and 2018, from 91.6% for the six months ended June 30, 2018 to 

92% for the six months ended June 30, 2019. 

 

 At June 30 

(in thousands of Euro and as a percentage of the cost of goods sold) 2019 % 2018 % 

Cost of goods sold 453,353  430,152  

of which US Dollar 89,358 19.7% 85,824 20.0% 

of which Mexican Peso 22,568 5.0% 19,814 4.6% 

The table shows the incidence of costs in currencies other than the Euro. As mentioned in other 

parts of the table, and in particular in 7.3 below, the Group believes that it is not significantly exposed 

to exchange rate risk linked to the US Dollar, despite its impact on total purchases, since the 

continuous variability - on a weekly if not daily basis - in the definition of the prices of the goods sold 

and the pricing model used by the Group make it possible to dilute any effects deriving from 

exchange rate fluctuations. 

Below are details of other revenues and cost recoveries for the period in question, which to a large 

extent relate to the provision of services to customers and/or third parties (i.e. storage of goods and 

processing) that may change significantly from one year to the next. 

 

 Half-years ended June 30 

(in thousands of Euro and as a percentage of 
revenues) 

2019 % 2018 % 2019 vs 2018 % 

Reversal of costs and other reimbursements  708 0.1% 639 0.1% 69 10.8% 

Insurance reimbursements 866 0.2% 655 0.1% 211 32.2% 

Revenues from services and other 1,200 0.2% 1,802 0.4% (602) (33.4)% 

GSE contribution 321 0.1% 324 0.1% (3) (0.9)% 

Revenues from affiliates 83 0.0% 64 0.0% 19 29.7% 

Total other revenues and cost recoveries 3,178 0.6% 3,483 0.7% (305) (8.8)% 
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Adjusted EBITDA 

Adjusted EBITDA between the six-month period ended June 30, 2019 and June 30, 2018 increased 

by Euro 2,453 thousand due to the positive effect of the adoption of the new IFRS 16 standard of 

Euro 4,478 thousand, the contribution of Euro 821 thousand by the newly acquired companies 

Sevimpor and Fruttica Group, partially offset by the overall decrease of Euro 2,025 thousand in other 

Group companies. This result essentially reflects the negative performance of AZ France's 

operations, also due to largely non-recurring events such as the fire in the Rungis warehouse and 

the change in top management and the turnover of some members of the sales staff, which worsened 

by Euro 3.7 million compared with June 30, 2018, with the additional contribution of a climatology in 

May and June in Italy that penalized fruit consumption, a non-profitable level of banana prices that 

more than offset the improvement recorded by the shipping business. 

The table below shows the reconciliation between operating result (Ebit) and Adjusted Ebitda: 

 
At June 30 

(in thousands of Euro) 2019 2018 

Operating result (EBIT) 4,662  9,297  

Amortization/depreciation (10,683) (6,380) 

Allocations (902) (887) 

Ebitda 16,247 16,564 

Non-recurring income 558  233  

Non-recurring expenses (3,570) (475) 

Adjusted Ebitda 19,259  16,806  

Overhead and administrative costs 

The following table shows the breakdown of Overhead and administrative costs by allocation and 

nature for the six months ended June 30, 2019 and 2018. 

 
 Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of revenues) 2019 % 2018 % 
2019 vs 

2018 
% 

Compensation for corporate bodies 950 0.2% 979  0.2% (29) (3.0%) 

Professional, legal, tax, notarial, etc. consultancy costs 2,137 0.4% 1,898  0.4% 239 12.6% 

Commercial, advertising, promotional expenses 825 0.2% 855  0.2% (30) (3.5%) 

Labor costs 18,921 3.8% 16,531  3.5% 2390 14.5% 

Amortization/depreciation 1,719 0.3% 1,499  0.3% 220 14.7% 

Allocations 602 0.1% 587  0.1% 15 2.6% 

Costs for maintenance services and collaborations 3,196 0.6% 3,725  0.8% (529) (14.2%) 

Insurance expenses 801 0.2% 752  0.2% 49 6.5% 

Utilities 840 0.2% 761  0.2% 80 10.4% 

Travel expenses 787 0.2% 669  0.1% 118 17.6% 

Cost of car fleet 511 0.1% 466  0.1% 45 9.7% 

Rent, and rentals 307 0.1% 369  0.1% (62) (16.8%) 
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Costs for purchases and services from associated companies 
and related parties 

10 0.0% 321  0.1% (311) (96.9%) 

Other costs 1,195 0.2% 1,206  0.3% (12) (1.0%) 

Purchase costs for stationery and consumables 269 0.1% 291  0.1% (22) (7.6%) 

Commission expenses, sureties 458 0.1% 492  0.1% (34) (6.9%) 

Overhead and administrative costs  33,526 6.8% 31,400 6.7% 2,126 6.8% 

 

Overhead and administrative costs increased by Euro 2,126 thousand, mainly due to the increase 

in labor costs caused by the strengthening of the commercial structure in various distribution 

companies as well as the entry of the newly acquired companies during the first half of 2019 for 

about Euro 550 thousand.  

Other revenues and expenses 

 
 Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of revenues) 2019 % 2018 % 
2019 vs 

2018 
% 

Other operating revenues 2,871 0.6% 2,215 0.5% 656 29.6% 

Other operating expenses (4,225) (0.9%) (1,090) (0.2%) (3,135) 287.6% 

Total other revenues and expenses (1,354) (0.3%) 1,126 0.2% (2,479) (220.2%) 

 

The item other revenues and expenses decreased by Euro 2,479 thousand; this change is mainly 

due to higher non-recurring expenses, including provisions for the “Simba” penalty of Euro 1.6 million 

(for which reference should be made to Section I, Section 18, Point 18.6 of the Prospectus), 

acquisition costs of Società Fruttica and Sevimpor for Euro 0.3 million, costs related to the transition 

to the Star segment of Borsa Italiana for Euro 0.2 million. 

 
Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of revenues) 2019 % 2018 % 
2019 vs 

2018 
% 

Recovery of expenses, insurance reimbursements 188 0.0% 275 0.1% (87) (31.6%) 

Ordinary gains and contingencies 1,145 0.2% 1,121 0.2% 24 2.1% 

Other  980 0.2% 587 0.1% 393 67.0% 

Other ordinary operating revenues 2,313 0.5% 1,983 0.4% 330 16.6% 

Income from the sale of equity investments - - 46 0.0% (46) (100.0%) 

Other  558 0.1% 186 0.0% 372 2.0% 

Other non-recurring operating revenues 558 0.1% 232 0.0% 325 140.1% 

The items other ordinary and non-recurring operating revenues show minor deviations; for further 

details see Section 18. 
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Half-year ended June 30 Changes 

(in thousands of Euro and as a percentage of 
revenues) 

2019 % 2018 % 2019 vs 2018 % 

Penalties-sanctions, damages to third parties (34) 0.0% (40) (0.0%) 7 (17.5%) 

Ordinary losses and contingencies (621) (0.1%) (574) (0.1%) (47) 8.2% 

Other ordinary operating costs (655) (0.1%) (615) (0.1%) (40) 6.5% 

Legal, civil, tax, customs litigation, etc (1,761) (0.4%) (14) (0.0%) (1,747) 12,478.6% 

Other  (1,809) (0.4%) (461) (0.1%) (1,348) 292.4% 

Other non-recurring operating costs (3,570) (0.7%) (475) (0.1%) (3,095) 651.6% 

Other non-recurring operating costs increased by Euro 3,095 thousand, of which the most significant 

items relate to the provision for the Simba dispute for Euro 1.6 million, Euro 0.5 million for the 

guarantee disbursement in favor of K-air (but offset by equal non-current income from K-air) and 

Euro 0.5 million in total for costs on the acquisition of the Fruttica Group and costs related to the 

transition to STAR. 

Operating result (EBIT) 

As a result of the above, the operating result (EBIT) decreased by Euro 4,635 thousand, and net of 

non-recurring items as described in the tables above, is mainly due to the lower operating result 

achieved by AZ France whose EBIT decreased by Euro 4,161 thousand compared to the first half of 

2018. In this regard, it should be noted that in order to represent the data more simply, the negative 

result of AZ France was considered to be a recurring item in its entirety, even though some 

extraordinary events are described in the Adjusted Ebitda commentary.  

Net financial expenses 

A breakdown of the item “Net financial expenses” for the six months ended June 30, 2019 and 2018 

is provided below. 
 

Half-year ended June 30 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2019 % 2018 % 2019 vs 2018 % 

Financial income 153 0.0% 51 0.0% 102 200.0% 

Financial expenses (1,818) (0.4%) (1,095) (0.2%) (723) 66.0% 

Exchange rate differences (432) (0.1%) (230) (0.0%) (201) 87.4% 

Net financial expenses (2,097) (0.4%) (1,274) (0.3%) (822) 64.5% 

The item “Net financial expenses” increased by Euro 822 thousand, mainly due to the presence of 

interest on the Bond of Euro 30 million at 3.70% and to the recording of Euro 436 thousand of interest 

expenses linked to the application, as from January 1, 2019, of IFRS 16. 

For each item included in the item in question, details are provided below: 

 
Half-year ended June 30 Changes   

(in thousands of Euro and as a 
percentage of revenues) 

2019 % 2018 % 2019 vs 2018 % 

Interest income from third parties 126 0.0% 43 0.0% 83 193.0% 
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Interest income from associates and 
related parties 

17 0.0% - 0.0% 17 0.0% 

Interest cost provision for employee 
benefits 

10 0.0% 8 0.0% 2 25.0% 

Financial income 153 0.0% 51 0.0% 102 200.0% 

 

 Half-year ended June 30 Changes   

(in thousands of Euro and as a 
percentage of revenues) 

2019 % 2018 % 2019 vs 2018 % 

Interest payable to credit 
institutions 

(1,382) (0.3%) (1,093) (0.2%) (289) (26.4%) 

Interest payable to third parties (436) (0.1%) (1) (0.0%) (435)  - 

Financial expenses on derivatives - - (1) (0.0%) 1 100.0% 

Financial expenses (1,818) (0.4%) (1,095) (0.2%) (723) (66.0)% 

 

 Half-year ended June 30 Changes   

(in thousands of Euro and as a 
percentage of revenues) 

2019 % 2018 % 2019 vs 2018 % 

Exchange rate differences 
realized 

(410) (0.1%) (450) (0.1%) 39 (8.7%) 

Exchange rate differences to be 
realized 

(21) 0.0% 219 0.0% (241) (110.0%) 

Exchange rate differences (432) (0.1%) (230) (0.0%) (201) 87.4% 

Equity/financial result 

The breakdown of the item “Equity/financial result” for the six months ended June 30, 2019 and 2018 

is provided below. 

 
Half-year ended June 30 Changes   

(in thousands of Euro and as a 
percentage of revenues) 

2019 % 2018 % 2019 vs 2018 % 

Dividends 1 0.0% 4 0.0% (2) (50.0%) 

Pro-rata result of joint ventures and 
associates 

32 0.0% 186 0.0% (154) (82.8%) 

Equity/financial result 34 0.0% 190 0.0% (156) (82.1%) 

The equity/financial result is essentially related to the pro-quota recognition of the results of 

associated companies and joint ventures consolidated using the equity method. 

This result declined compared to the same period of the previous year due to the reduction in the 

result of the investees in the first half of the year. 



 

146 

Pre-tax result 

As a result of the above, the pre-tax result for the financial year decreased by Euro 5,613 thousand 

from Euro 8,212 thousand in the six-month period ended June 30, 2018 to Euro 2,599 thousand in 

the six-month period ended June 30, 2019. As a percentage of revenues, the result for the year 

decreased by 1.2 percentage points from 1.7% for the six months ended June 30, 2018 to 0.5% for 

the six months ended June 30, 2019. 

Income taxes 

Below is a breakdown of the item “Income taxes” for the six months ended June 30, 2019 and 2018. 

Half-year ended June 30 Changes   

(in thousands of Euro and as a percentage 
of revenues) 

2019 % 2018 % 
2019 vs 

2018 
% 

Current taxes (3,402) (0.7%) (3,555) (0.8%) 153 (4.3%) 

Taxes from tax consolidation 1,191 0.2% 1,405 0.3% (214) (15.2%) 

Deferred tax assets and liabilities 726 0.1%) (516) 0.1% 1,240 (240.3%) 

Income taxes (1,488) (0.3%) (2,667) (0.6%) 1,180 (44.2%) 

Income taxes at June 30, 2019 decreased by Euro 1,180 thousand, from Euro 2,667 thousand for 

the six months ended June 30, 2018 to Euro 1,488 thousand for the six months ended June 30, 

2019. 

The table below shows the reconciliation between theoretical and actual taxes for the first half of 

2019 and 2018. 

 
06.30.2019 - Rate 24% 06.30.2018 - Rate 24% 

(in thousands of Euro) 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 

Pre-tax result 2,599 
 

8,212 
 

Theoretical tax 
 

(624) 
 

(1,971) 

Cosiarma International Register 
 

244 
 

(543) 

Result from equity investments (31) 8 (186) 45 

Foreign companies for different % tax 
 

(135) 
 

(279) 

Taxed intercompany dividends 490 (6) 245 (3) 

Simba Litigation 1,600 (384) 
 

- 

Others 
 

(206) 
 

648 

Actual taxes 
 

(1,103) 
 

(2,103) 

Taxes IRAP/Cvae 
 

(385) 
 

(564) 

Taxes referred to in the consolidated financial statements  (1,488) 
 

(2,667) 

Actual rate  57.3% 
 

32.5% 
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The table above shows for the half-year ended June 30, 2018 and 2019, highlighting the incidence 

on total actual taxes of the higher/lower profitability from naval activities, for which registration in the 

international register envisages a reduction of 80% in the taxable amount. 

A separate line shows the Irap and Cvae (France) taxes calculated on a different tax base. 

Instead, the table below shows the changes in the various deferred tax asset components by type 

between June 30, 2019 and December 31, 2018. 

 

 Balance Sheet Income Statement 
Comprehensive Income 

Statement 

(in thousands of Euro) 06.30.2019 12.31.2018 06.30.2019 06.30.2018 06.30.2019 06.30.2018 

Tax losses 5,811 5,049 762 (542) - - 

Effect of IAS 19 670 687 (17) (15) - - 

Depreciation/Goodwill/Trademark 822 794 32 (1) - - 

Indirect taxes 98 105 (8) - - - 

Write-downs and allocations 1,211 1,411 (200) - - - 

Interest expense/ACE/Exchange rate 
differences 

138 137 1 - - - 

Future deductible costs (management 
incentive plan) 

730 730 - - - - 

Derivative instruments 167 142 - - 25 - 

Various minor 203 220 (22) - - - 

Receivables for deferred tax assets 9,849 9,277 548 (558) 25 - 

Deferred tax assets are recognized in relation to the valuation of prior tax losses for both Italian and 

foreign companies, as well as cost and revenue taxability/deductibility time differences according to 

the respective tax regulations, for example increases in provisions for risks and write-downs on 

receivables, the cost of the medium/long-term management incentive plan for the share attributed to 

directors, as well as entries of transition to IAS-IFRS, such as the determination of the employee 

severance indemnity according to the actuarial methodology. 

Lastly, the table below shows the changes in the various deferred tax liabilities components by type.  

 
Balance Sheet Income Statement 

Comprehensive Income 

Statement 

(in thousands of Euro) 06.30.19 12.31.18 06.30.19 06.30.18 06.30.19 06.30.18 

Plant leasing (1,363) (1,396) 33 (2) - - 

Warehouse revaluation (230) (230) (1) - - - 

On J-entries FV Warehouses 
Fernández 

(1,982) (2,015) 33 33 - - 

Ships depreciation (1,652) (1,779) 127 9 - - 

Various minor (46) (31) (16) 2 (4) (131) 

Deferred tax provision (5,273) (5,451) 176 41 (4) (131) 

Deferred tax liabilities are allocated on the basis of temporary differences, subject to deferred 

taxation, resulting from adjustments made to individual financial statements of consolidated 
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companies in accordance with homogeneous Group accounting standards and on temporary 

differences between the value of assets and liabilities recorded in the consolidated financial 

statements and their value for tax purposes. 

Result of the year 

As a result of the above, the result for the period decreased by Euro 4,434 thousand from a profit of 

Euro 5,545 thousand in the six months ended June 30, 2018 to a profit of Euro 1,111 thousand in 

the six months ended June 30, 2019. As a percentage of revenues, the result for the period 

decreased from 1.2% for the six months ended June 30, 2018 to 0.2% for the six months ended 

June 30, 2019. 

 

Point 7.2.2.3. Analysis of the Orsero Group's economic performance in the years ended 

December 31, 2018, 2017 and 2016 

The table below shows the Orsero Group's consolidated income statement figures for the years 

ended December 31, 2018, 2017 and 2016: 

 Year ended December 31 Changes 

(in thousands of Euro 
and as a percentage of 
revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Revenues 952,756 100.0% 819,124 100.0% 684,970 100.0% 133,632 16.3% 134,154 19.6% 

Cost of goods sold (874,801) (91.8%) (750,663) (91.6%) (612,317) (89.4%) (124,138) 16.5% (138,346) 22.6% 

Gross Margin 77,956 8.2% 68,461 8.4% 72,653 10.6% 9,495 13.9% (4,192) (5.8%) 

Overhead and 
administrative costs 

(67,016) (7.0%) (59,602) (7.3%) (49,165) (7.2%) (7,414) 12.4% (10,437) 21.2% 

Other revenues and 
expenses 

412 0.0% (978) (0.1%) (6,757) (1.0%) 1,390 (142.1%) 5,779 (85.5%) 

Operating result 
(EBIT) 

11,352 1.2% 7,880 1.0% 16,731 2.4% 3,472 44.1% (8,851) (52.9%) 

Net financial expenses (2,461) (0.3%) (2,579) (0.3%) (2,144) (0.3%) 118 (4.6%) (435) 20.3% 

Equity/financial result 2,350 0.2% 11,387 1.4% 4,912 0.7% (9,037) (79.4%) 6,475 131.8% 

Pre-tax result 11,241 1.2% 16,689 2.0% 19,499 2.8% (5,448) (32.6%) (2,810) (14.4%) 

Taxes  (3,239) (0.3%) (3,654) (0.5%) (2,031) (0.3%) 415 (11.4%) (1,623) 79.9% 

Result for the period 
from continued 
operations 

8,002 0.8% 13,035 1.6% 17,468 2.6% (5,033) (38.6%) (4,433) (25.4%) 

Result from 
discontinued operations 

- 0.0% - 0.0% 844 0.1% - 0.0% (844) (100.0%) 

Result of the period 8,002 0.8% 13,035 1.6% 18,312 2.7% (5,033) (38.6%) (5,277) (28.8%) 

pertaining to Minorities 29 0.0% 226 0.0% 97 0.0% (197) (87.2%) 129 133.0% 

pertaining to the Group 7,974 0.8% 12,809 1.6% 18,215 2.7% (4,835) (37.7%) (5,406) (29.7%) 

           

           

During the three-year period under review, the absolute amount of revenues increased at a growth 

rate (CAGR) of 18%. The most significant changes in the years under review are commented on 

below with reference to the main income statement items. 
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Revenues 

2018 vs 2017 

During the two-year period 2017-2018, revenues increased by Euro 133,632 thousand, mainly due 

to the change in the scope, as 2018 includes the results of the companies acquired in 2017 for the 

entire year.  

2017 vs 2016 

During the two-year period 2016-2017, revenues increased by Euro 134,154 thousand, mainly due 

to the results of the acquired companies consolidated as of July 1, 2017.  

Revenues by operating segment 

The table below provides details of revenues broken down by the Group's three operating segments 

for the years ended December 31, 2018, 2017 and 2016. 

 

 At December 31 

(in thousands of Euro) 2018 % 2017 % 2016 % 

Distribution Sector 869,118 91.2% 717,506 87.6% 555,707 81.1% 

Import & Shipping Sector 210,631 22.1% 217,983 26.6% 233,765 34.1% 

Services Sector 14,002 1.5% 13,363 1.6% 13,465 2.0% 

Eliminations of intercompany revenues (140,995) (14.8)% (129,728) (15.8)% (117,967) (17.2)% 

Total 952,756 100.0% 819,124 100.0% 684,970 100.0% 

2018 vs 2017 

The increase in total revenues for the two years under review, amounting to Euro 133,632 thousand, 

is mainly due to the change in the scope of consolidation, as the 2017 figures of the Tuscan 

companies and the Spanish company HFL were consolidated on a line-by-line basis for only six 

months compared to the full year 2018 (as also shown in the analytical tables on the following page 

showing the impact of this scope effect on revenues and Adjusted Ebitda). Within the Distribution 

sector, regardless of the scope effect as mentioned above, there was overall stability in overall 

turnover, the result of an increase in sales by the Spanish company such as to offset the decreases 

recorded in France and Portugal mainly due to a decline in sales volumes of banana products. The 

2018 financial year, on the other hand, saw a decrease in revenues compared to the previous year 

in the Import & Shipping sector due to lower sales prices for bananas and pineapples, only partly 

offset by the higher freight revenues recorded by maritime activities. 

2017 vs 2016 

The increase in total revenues for the two-year period in question, equal to Euro 134,154 thousand, 

is mainly attributable to the “Distribution” sector and in particular to the following factors: 

• change in the scope for Euro 111,798 thousand, which refers to the additional volumes from 

the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernández López. In 2017, the 

performance of the acquired companies was very positive, with turnover up 7% Fruttital 

Firenze S.p.A., 1% Galandi S.p.A. and 10% Hermanos Fernández López compared to 2016; 

• marked increase in sales in the Distribution sector due to the improved performance of Italian 
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activities (Fruttital, revenues +8% due to volumes up 4% to over 237 thousand tons and 

higher average unit sales prices), French (revenues +13% due to volumes up 13% to over 

141 thousand tons) and of the Greek company; 

• the decrease in turnover in the Import & Shipping sector compared to 2016 mainly reflects 

the reduction in the volumes of fruit transported by the shipping company Cosiarma linked to 

the decrease in Chiquita volumes compared to the previous year, which was not fully offset 

by replacement volumes from other customers both within and outside the Group.  

 

Revenues by geographical area  

The table below provides a breakdown of revenues by geographical area (meaning the geographical 

areas in which the Orsero Group company that generated the revenue is located) for the years ended 

December 31, 2018, 2017 and 2016, which shows the essentially Eurocentric nature of the Group. 

 Year ended December 31 

(in thousands of Euro and as 
a percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Europe 915,244 96.1% 785,485 95.9% 645,905 94.3% 129,760 16.5% 139,580 21.6% 

of which Italy 357,289 37.50% 320,781 39.16% 275,797 40.26% 36,508 11.38% 44,984 16.31% 

of which France  186,134 19.54% 200,537 24.48% 177,676 25.94% (14,403) (7.18)% 22,861 12.87% 

of which Spain 233,289 24.49% 96,615 11.79% - 0.00% 136,674 141.46% 96,615 100.00% 

Latin America and North 
America 

37,512 3.9% 33,639 4.1% 39,065 5.7% 3,873 11.5% (5,426) (13.9%) 

Total 952,756 100.0% 819,124 100.0% 684,970 100.0% 133,633 16.3% 134,154 19.6% 

As shown in the table above, the Europe area has been the real core of the Orsero Group's activities, 

while the revenues achieved in America derive from the activities carried out in Mexico as well as 

those carried out in Costa Rica, Chile, Argentina and Colombia. The change in revenues from one 

year to the next mainly reflects the changes recorded by the Mexican company whose sales of 

avocados are extremely sensitive, from one year to the next, to the change in the price of avocado 

on world markets. 

The table shows, in particular for Spain, the effect of the acquisitions made in 2017. 

Finally, it should be noted that, as for the Group's revenues, the currency component is not 

significant, given the fact that the revenues of the distribution companies - with the exception of those 

of the Mexican company - are all expressed in Euro.  

Revenues on a comparable scope of consolidation basis  

The table below provides details of revenues on a comparable scope of consolidation basis for the 

years ended December 31, 2018, 2017 and 2016. 

 

 Net Revenues from Consolidated Financial Statements  

€ million 2018 2017 2016 
CAGR  

2016-2018 

Revenues at scope 2016 694.9 707.3 685.0 0.7% 

 
    

Scope effect : 
    

 - Hermanos Fernandez 232.4 97.0   
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 - Galandi and Fruttital Firenze 67.5 34.2   

 - eliminations of intercompany revenues (42.0) (19.4)   

 
    

Total 952.8 819.1 685.0 17.9% 

 

Cost of goods sold 

The following table shows the item “Cost of goods sold” by allocation and by nature for the years 

ended December 31, 2018, 2017 and 2016.  

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Costs for purchase of raw 
materials, packaging, pallets and 
goods 

644,227 67.6% 548,449 67.0% 436,069 63.7% 95,778 17.5% 112,380 25.8% 

Transport and handling costs 125,658 13.2% 113,184 13.8% 104,495 15.3% 12,474 11.0% 8,689 8.3% 

Bunker costs 30,162 3.2% 25,059 3.1% 17,238 2.5% 5,103 20.4% 7,821 45.4% 

Labor costs 25,604 2.7% 22,659 2.8% 18,391 2.7% 2,945 13.0% 4,268 23.2% 

Costs for maintenance services 
and outsourced work 

21,283 2.2% 14,978 1.8% 9,323 1.4% 6,305 42.1% 5,655 60.7% 

Amortization/depreciation 10,932 1.1% 9,366 1.1% 8,367 1.2% 1,566 16.7% 999 11.9% 

Energy costs 6,305 0.7% 5,468 0.7% 4,688 0.7% 836 15.3% 780 16.6% 

Rent, and rentals 6,262 0.7% 5,070 0.6% 4,478 0.7% 1,192 23.5% 592 13.2% 

Rental Ships and containers 4,689 0.5% 5,354 0.7% 6,891 1.0% (665) (12.4)% (1,537) (22.3)% 

Costs on commissions on 
purchases and sales and customer 
premiums 

3,721 0.4% 3,002 0.4% 3,493 0.5% 719 24.0% (491) (14.1)% 

Cost of container fleet 1,592 0.2% 3,878 0.5% 3,170 0.5% (2,286) (58.9)% 708 22.3% 

Other costs 1,037 0.1% 778 0.1% 750 0.1% 259 33.3% 28 3.7% 

Allocations 451 0.0% 385 0.0% 722 0.1% 66 17.1% (337) (46.7)% 

Other revenues and cost 
recoveries 

(7,122) (0.7)% (6,969) (0.9)% (5,758) (0.8)% (153) 2.2% (1,211) 21.0% 

Cost of goods sold 874,801 91.8% 750,663 91.6% 612,317 89.4% 124,137 16.5% 138,346 22.6% 

The table shows the incidence of costs in currencies other than the Euro, which decreased during 

the period reflecting the change in the scope of consolidation related to the acquisitions of the 

Group's Tuscan companies and Hermanos Fernandez Lopez in 2017. As indicated in Point 7.3 of 

the Prospectus below, the Group believes that it is not significantly exposed to exchange rate risk 

linked to the US Dollar, despite its impact on total purchases, since the continuous variability - on a 

weekly if not daily basis - in the definition of the prices of the goods sold and the pricing model used 

by the Group make it possible to dilute any effects deriving from exchange rate fluctuations. 

 

 At December 31 

(in thousands of Euro and as a percentage of the cost of 
goods sold) 

2018 % 2017 % 
2016 % 

Cost of goods sold 874,801  750,663  612,317  

of which US Dollar 157,047 18.0% 157,669 21.0% 156,092 25.5% 

of which Mexican Peso 32,215 3.7% 34,067 4.5% 37,230 6.1% 
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Below are details of other revenues and cost recoveries for the period in question, which to a large 

extent relate to the provision of services to customers and/or third parties (i.e. storage of goods and 

processing) that may change significantly from one year to the next. 

 Year ended December 31 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 2017 vs 2016 % 

Reversal of costs and other 
reimbursements  

1,982 0.2% 1,740 0.2% 1,092 0.2% 242 13.9% 648 59.3% 

Insurance reimbursements 1,054 0.1% 1,770 0.2% 1,804 0.3% (716) (40.5)% (34) (1.9)% 

Revenues from services and other 3,338 0.4% 2,669 0.3% 1,979 0.3% 669 25.1% 690 34.9% 

GSE contribution 646 0.1% 652 0.1% 576 0.1% (7) (1.19)% 77 13.4% 

Revenues from affiliates 103 0.0% 137 0.0% 308 0.0% (35) (25.4)% (170) (55.3)% 

Total other revenues and cost 
recoveries 

7,122 0.7% 6,969 0.9% 5,758 0.8% 153 2.2% 1,211 21.0% 

2018 vs 2017 

The item “Cost of goods sold” increased by Euro 124,137 thousand, from Euro 750,663 thousand in 

the year ended December 31, 2017 to Euro 874,801 thousand in 2018.  

As a percentage of revenues, “Cost of goods sold” increased by 0.2% in the two-year period 2017-

2018, from 91.6% for the year ended December 31, 2017 to 91.8% for the year ended December 

31, 2018. 

In particular, the increase in the cost of sales is mainly attributable to the change in the scope of 

consolidation that occurred in 2017 with the entry of Fruttital Firenze, Galandi and Hermanos 

Fernández López from the second half of the year. Precisely due to this circumstance, the increase 

in costs for the acquisition of goods, transport, maintenance and labor below is accompanied by a 

corresponding increase in consolidated turnover. Furthermore, there was an increase in bunker 

costs linked to a higher unit cost and fluctuations in the Dollar/Euro exchange rate compared to last 

year. 

Note that in December 2018, the item “Raw material and finished goods costs” comprises Euro 3,923 

thousand of costs due to associates, valued at market value. 

The item “Transport and handling costs” includes Euro 3,807 thousand with associates of the Group. 

Instead, the item “rent and rentals” includes Euro 2,174 thousand from Group related companies. 

2017 vs 2016 

The item “Cost of goods sold” increased by Euro 138,346 thousand mainly due to the change in the 

consolidation scope with the entry, as from July 1, 2017, of the companies Fruttital Firenze, Galandi 

and Hermanos Fernandez Lopez. 

As a percentage of revenues, “Cost of goods sold” increased by 2.25 percentage points in the two-

year period 2016-2017, from 89.4% for the year ended December 31, 2016 to 91.6% for the year 

ended December 31, 2017. 

In particular, the increase in the cost of sales is more attributable: 

- to the increase in the cost of the bunker, which went from Euro 17,238 thousand to Euro 25,059 

thousand, due to the increase in the price of fuel, which went from 216 USD/ton average in 2016 

to 313 USD/ton average in 2017; 
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- to the increase in the purchase costs of commodities, packaging, pallets and goods amounting 

to Euro 112,380 thousand and in the transportation and handling costs by Euro 8,689 thousand 

due to the growth in turnover. It should be noted that the item “Purchase costs of raw materials, 

packaging, pallets and goods” includes Euro 744 thousand of costs to associated companies 

and Euro 2,348 thousand to related parties. The item “Transport and handling costs” includes 

Euro 875 thousand with associates of the Group; 

- to the increase in labor costs of Euro 4,268 thousand is essentially due to the change in the 

scope of consolidation. 

Adjusted EBITDA 

At December 31, 2018 compared to the previous year there was an increase in terms of Adjusted 

EBITDA due to stable growth in the Distribution sector, which more than offset the decline in the 

Import & Shipping Sector, which continued to be impacted by low profit margins on bananas and 

pineapples, and a result from maritime freight fees penalized by the high cost of fuel and repeated 

logistical difficulties in Central American ports of embarkation. 

At December 31, 2017, there was a decrease in Adjusted EBITDA compared with the previous year 

due to the decline in the performance of the Import & Shipping sector due to the less profitable 

performance of the banana and pineapple market and maritime activities. Considering that the 

performance of the Import & Shipping sector was particularly, if not extraordinarily, positive in the 

2016, the 2017 figure highlights the high variability of the performance of this sector, for reasons 

intrinsic to the market, tied to the level of prices, essentially determined by the availability of the 

product (bananas and pineapples) and of the service (maritime transport), as well as by trends in 

the price of bunker fuel. On the contrary, the improved performance for the Distribution sector should 

also be considered, whose margins, while lower than that of the Import & Shipping sector in 

percentage terms, shows a growth trend in line with the Group’s mission of focusing its strategy on 

this sector.  

Adjusted EBITDA at constant scope of consolidation 2016 is shown below: 

 
 Adjusted EBITDA from Consolidated Financial Statements 

€ million 2018 
 

2017 2016 
CAGR  
2016-
2018 

Adjusted 
EBITDA at 2016 
scope of 
consolidation * 

20.9 

 

21.6 35.5 (23.3%) 

 
     

Scope effect : 
     

 - Hermanos 
Fernandez 

9.9 
 

2.9   

 - Galandi and 
Fruttital Firenze 

2.1 
 

1.8   

 
     

Total 32.9  26.3 35.5 (3.7%) 

 
     

 

  

* adjusted Ebitda 2017 and 2018 gross of the Management Incentive Plan of Euro 2.3 million and Euro 2.1 
million, respectively 
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The table below shows the reconciliation between operating result (Ebit) and Adjusted Ebitda: 

 December 31 

(in thousands of Euro) 2018 2017 2016 

Operating result (EBIT) 11,352  7,880  16,731  

Amortization/depreciation (13,673) (11,562) (9,771) 

Allocations (1,706) (2,073) (1,524) 

Non-recurring income 279  654  1,635  

Non-recurring expenses (6,405) (5,393) (9,097) 

Adjusted Ebitda 32,857  26,254  35,488  

Overhead and administrative costs 

The following table shows the breakdown of Overhead and administrative costs by allocation and 

nature for the years ended December 31, 2018, 2017 and 2016. 

 
 

Year ended December 31 Changes 

(in thousands of Euro and as a 

percentage of revenues) 
2018 % 2017 % 2016 % 

2018 vs 

2017 
% 

2017 vs 

2016 
% 

Compensation for corporate bodies 3,464 0.4% 3,917 0.5% 1,511 0.2% (453) (11.6%) 2,406 159.2% 

Professional, legal, tax, notarial, etc. 

consultancy costs 
3,824 0.4% 3,200 0.4% 4,363 0.6% 624 19.5% (1,163) (26.7%) 

Commercial, advertising, promotional 

expenses 
1,520 0.2% 2,177 0.3% 2,740 0.4% (657) (30.2%) (563) (20.5%) 

Labor costs 35,323 3.7% 29,295 3.6% 23,814 3.5% 6,028 20.6% 5,481 23.0% 

Amortization/depreciation 2,741 0.3% 2,196 0.3% 1,404 0.2% 545 24.8% 792 56.4% 

Allocations 1,255 0.1% 1,688 0.2% 802 0.1% (433) (25.7%) 886 110.5% 

Costs for maintenance services and 

collaborations 
7,596 0.8% 6,928 0.9% 5,723 0.8% 668 9.6% 1,205 21.1% 

Insurance expenses 1,472 0.2% 1,465 0.2% 1,170 0.2% 7 0.5% 295 25.2% 

Utilities 1,637 0.2% 1,349 0.2% 1,271 0.2% 288 21.3% 78 6.1% 

Travel expenses 1,297 0.1% 1,124 0.1% 947 0.1% 173 15.4% 177 18.7% 

Cost of car fleet 981 0.1% 749 0.1% 524 0.1% 232 31.0% 225 42.9% 

Rent, and rentals 730 0.1% 584 0.1% 363 0.1% 146 25.0% 221 60.9% 

Costs for purchases and services from 

associated companies and related 

parties 

839 0.1% 961 0.1% 1,112 0.2% (122) (12.7%) (151) (13.6%) 

Other costs 2,817 0.3% 2,537 0.3% 2,231 0.3% 280 11.0% 306 13.7% 

Purchase costs for stationery and 522 0.1% 546 0.1% 445 0.1% (24) (4.4%) 101 22.7% 
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consumables 

Commission expenses, sureties 997 0.1% 885 0.1% 745 0.1% 112 12.7% 140 18.8% 

Overhead and administrative costs 67,016 7.0% 59,602 7.3% 49,165 7.2% 7,414 12.4% 10,437 21.2% 

2018 vs 2017 

The item “Overhead and administrative costs” increased by Euro 7,414 thousand, from Euro 59,602 

thousand in the year ended December 31, 2017 to Euro 67,016 thousand in 2018, whose change 

essentially reflects the change in the 2017 scope with the entry of the companies Fruttital Firenze, 

Galandi and Hermanos Fernández López. Please also note that advertising and promotional 

expenses decreased due to the change in the Group’s communications strategy. 

As a percentage of revenues, “Overhead and administrative costs” remained substantially in line in 

the two-year period 2017-2018, as they decreased by only 0.3 percentage points, from 7.3% for the 

year ended December 31, 2017 to 7.0% for the year ended December 31, 2018. 

It should be noted that labor costs of Euro 35,323 thousand and the compensation to corporate 

bodies of Euro 3,464 thousand include Euro 685 thousand and Euro 1,457 thousand, respectively, 

in implicit costs related to the medium/long-term management incentive plan. 

“Costs for purchases and services from associated companies and related parties” comprises Euro 

3 thousand to associated companies and Euro 836 thousand to related companies.  

2017 vs 2016 

The item “Overhead and administrative costs” increased by Euro 10,437 thousand, from Euro 49,165 

thousand in the year ended December 31, 2016 to Euro 59,602 thousand in 2017, and the change 

compared to 2016 essentially reflects the change in the scope of consolidation and the effect of the 

medium/long-term incentive plan for management.  

As a percentage of revenues, “Overhead and administrative costs” remained substantially in line in 

the two-year period 2016-2017, as they increased by only 0.10 percentage points, from 7.2% for the 

year ended December 31, 2016 to 7.3% for the year ended December 31, 2017. 

The increase in Overhead and administrative costs is mainly due to increases in the following items:  

- labor costs (increase of Euro 5,481 thousand), it should be noted that labor costs equal to 

Euro 29,295 thousand include 745 thousand of costs related to the medium-long term 

incentive plan for management adopted in 2017  

- remuneration of corporate bodies amounting to Euro 3,917 thousand (increase of Euro 2,406 

thousand) which includes 1,583 thousand of costs related to the medium-long term incentive 

plan for management adopted in 2017; 

- costs for maintenance services and collaboration (increase of Euro 1,205 thousand) mainly 

due to the change in the scope.  

 “Costs for purchases and services from associated companies and related parties” comprises Euro 

7 thousand to associated companies and Euro 954 thousand to related companies.  
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Other revenues and expenses 

The breakdown of “Other revenues and expenses” for the years ended December 31, 2018, 2017 

and 2016 is provided below: 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Other operating revenues 5,751 0.6% 3,014 0.4% 3,158 0.5% 2,737 90.8% (144) (4.6%) 

Other operating expenses (5,339) (0.6%) (3,992) (0.5%) (9,915) (1.5%) (1,347) 33.7% 5,923 (59.7%) 

Total other revenues and 
expenses 

412 0.0% (978) (0.1%) (6,757) (1.0%) 1,390 (142.1%) 5,779 (85.5%) 

Details of the items “Other operating revenues” and “Other operating expenses” for the years 2018, 

2017 and 2016 are provided below, with separate indication of ordinary positions with respect to 

non-recurring items. 

 
Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Recovery of expenses, insurance 
reimbursements 

499 0.1% 697 0.1% 248 0.0% (197) (28.3%) 449 181.0% 

Ordinary gains and contingencies 3,115 0.3% 765 0.1% 1,057 0.2% 2,350 307.2% (292) (27.6%) 

Other  1,858 0.2% 898 0.1% 219 0.0% 960 106.9% 679 310.0% 

Other ordinary operating revenues 5,472 0.6% 2,360 0.3% 1,524 0.2% 3,113 131.9% 836 54.9% 

Income from the sale of equity 
investments 

- 0.0% - 0.0% 500 0.1% - 0.0% (500) (100.0%) 

Gains from the sale of intangible/tangible 
assets 

- 0.0% 7 0.0% 463 0.1% (7) (100.0%) (456) (98.5%) 

Release of provisions previously 
allocated 

172 0.0% 59 0.0% 57 0.0% 113 191.5% 2 3.5% 

Non-recurring reimbursements received 62 0.0% 427 0.1% - 0.0% (365) (85.5%) 427 0.0% 

Other  45 0.0% 161 0.0% 614 0.1% (116) (72.0%) (453) (73.8%) 

Other non-recurring operating 
revenues 

279 0.0% 654 0.1% 1,634 0.2% (375) (57.3%) (980) (60.0%) 

2018 vs 2017 

The item “Other operating revenues” increased by Euro 2,737 thousand, from Euro 3,014 thousand 

in the year ended December 31, 2017 to Euro 5,751 thousand in 2018.  

This increase is mainly due to the increase in ordinary operating revenues, which increased by Euro 

3,113 thousand compared to 2017. This change is due to other non-operating income, sundry 

insurance reimbursements, capitalization of costs linked to the implementation of the new ERP 

system and sundry contingent assets, also linked to the recovery of surplus provisions from previous 

years on customer premiums and sundry provisions. 

The item non-recurring operating revenues of Euro 279 thousand includes the release of the 

provision for risks linked to disputes with personnel following outlays made that were lower than the 

amount set aside, while in 2017 the item essentially included income for insurance reimbursements 

following a fire that took place at the Milan warehouse of the Italian distribution company. 

2017 vs 2016 
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The item “Other operating revenues” decreased by Euro 144 thousand, from Euro 3,158 thousand 

in the year ended December 31, 2016 to Euro 3,014 thousand in 2017. 

This decrease is mainly due to the decrease in other non-recurring operating revenues, which 

decreased by Euro 980 thousand compared to 2016, due mainly to the decrease in the following 

items: 

- “Gains on the sale of intangible and tangible assets” for Euro 456 thousand; 

- “Other” of non-recurring nature for Euro 453 thousand due to the non-recognition of the 2017 

earn-out, due to failure to achieve the targets set by the sale agreement of the investee Reefer 

Terminal S.p.A. to APM Maersk for Euro 500 thousand. 

The decrease in “Other operating revenues” was partly offset by the increase in the following items: 

- “Other” of a recurring nature for Euro 679 thousand deriving from the progress of the 

implementation of the ERP system; 

- “Recovery of expenses and reimbursements” for Euro 449 thousand; 

- “Non-recurring reimbursements” for Euro 427 thousand mainly deriving from insurance 

reimbursements following a fire at the Milan warehouse of the Italian distribution company for 

Euro 234 thousand. 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Penalties-sanctions, damages to 
third parties 

(89) (0.0%) (76) (0.0%) (114) (0.0%) (13) 17.1% 38 (33.3%) 

Ordinary losses and contingencies (981) (0.1%) (851) (0.1%) (704) (0.1%) (130) 15.3% (147) 20.9% 

Other  (6) (0.0%) - 0.0% - 0.0% (6) 0.0% - 0.0% 

Other ordinary operating costs (1,076) (0.1%) (927) (0.1%) (818) (0.1%) (149) 16.1% (109) 13.3% 

Glenalta operating costs - 0.0% (1,570) (0.2%) (1,153) (0.2%) 1,570 (100.0%) (417) 36.2% 

Labor costs for renovations (292) (0.0%) (150) (0.0%) (1,483) (0.2%) (142) 94.7% 1,333 (89.9%) 

Legal, civil, tax, customs litigation, 
etc 

(175) (0.0%) - 0.0% (2,469) (0.4%) (175) 0.0% 2,469 - 

Charges related to 
acquisitions/disposals of equity 
investments 

(121) (0.0%) (95) (0.0%) (470) (0.1%) (26) 27.4% 375 (79.8%) 

Losses on disposal of assets and 
write-downs 

(744) (0.1%) - 0.0% (2,685) (0.3%) (744) 0.0% 1,685 (62.8%) 

Other  (2,931) (0.3%) (1,250) (0.2%) (836) (0.1%) (1,681) 134.5% (414) 49.5% 

Other non-recurring operating 
costs 

(4,263) (0.4%) (3,065) (0.4%) (9,096) (1.3%) (1,198) 39.1% 6,031 (66.3%) 

2018 vs 2017 

The item “Other operating costs” increased by Euro 1,347 thousand, from Euro 3,992 thousand in 

the year ended December 31, 2017 to Euro 5,339 thousand in 2018.  

This increase is due to the increase in non-recurring operating costs of Euro 1,198 thousand and in 

particular to the costs incurred by Cosiarma for the chartering of additional ships for Euro 1,884 

thousand and losses from the sale of assets relating to the brand by Fruttital for Euro 704 thousand. 

2017 vs 2016 
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The item “Other operating costs” decreased by Euro 5,923 thousand, from Euro 9,915 thousand in 

the year ended December 31, 2016 to Euro 3,992 thousand in 2017. 

This reduction is mainly due to the decrease in other non-recurring operating costs, which decreased 

by Euro 6,031 compared to 2016 due mainly to the reduction in the following costs: 

- legal, civil, tax and customs litigation for Euro 2,469 thousand (in 2016, this item included the REI 

litigation); 

- losses on the sale of assets and write-downs of Euro 1,685 thousand and additions to 

extraordinary provisions of Euro 1,000 thousand; 

- labor costs for restructuring for Euro 1,333 thousand. 

Operating result (EBIT) 

2018 vs 2017 

As a result of the above, the operating result (EBIT) increased by Euro 3,471 thousand, from Euro 

7,880 thousand for the year ended December 31, 2017 to Euro 11,352 thousand at December 31, 

2018. As a percentage of revenues, EBIT from 2018 to 2017 increased by 0.2%, in particular from 

1% to 1.2%. 

2017 vs 2016 

As a result of the above, the operating result for the two-year period 2016-2017 decreased by Euro 

8,851 thousand, from Euro 16,731 thousand for the year ended December 31, 2016 to Euro 7,880 

thousand at December 31, 2017. As a percentage of revenues, EBIT from 2016 to 2017 fell by 1.4 

percentage points, in particular from 2.4% to 1%. 

Net financial expenses 

A breakdown of the item “Net financial expenses” for the years ended December 31, 2018, 2017 and 

2016 is provided below: 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Financial income 186 0.0% 226 0.0% 170 0.0% (40) (17.7%) 56 32.9% 

Financial expenses (2,507) (0.3%) (2,461) (0.3%) (2,694) (0.4%) (46) 1.9% 233 (8.6%) 

Exchange rate differences (140) (0.0%) (344) (0.0%) 380 0.1% 204 (59.3%) (724) (190.5%) 

Net financial expenses (2,461) (0.3%) (2,579) (0.3%) (2,144) (0.3%) 118 (4.6%) (435) 20.3% 

For each item included in the item in question, details are provided below: 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a percentage 
of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Interest income from third parties 132 0.0% 122 0.0% 148 0.0% 10 8.2% (26) (17.6%) 

Interest income from associates and related 
parties 

34 0.0% 89 0.0% 22 0.0% (55) (61.8%) 67 304.5% 
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Interest IAS 19 19 0.0% 15 0.0% - 0.0% 4 26.7% 15 0.0% 

Financial income 186 0.0% 226 0.0% 170 0.0% (41) (18.1%) 56 32.9% 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 
vs 

2017 
% 

2017 
vs 

2016 
% 

Interest payable to credit institutions (2,476) (0.3%) (2,454) (0.3%) (2,311) (0.3%) (22) 0.9% (143) 6.2% 

Interest cost plan with future benefits - 0.0% - - (2) 0.0% - 0.0% 2 (100.0%) 

Interest payable to third parties (1) 0.0% (6) 0.0% (380) (0.1%) 5 (83.3%) 374 (98.4%) 

Financial expenses on derivatives (30) 0.0% (1) 0.0% (1) 0.0% (29) 2900.0% - 0.0% 

Financial expenses (2,507) (0.3%) (2,461) (0.3%) (2,694) (0.4%) (46) 1.9% 233 (8.6%) 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Exchange rate differences realized (477) (0.1%) 229 0.0% (173) (0.0%) (706) (308.3%) 402 232.4% 

Exchange rate differences to be 
realized 

337 0.0% (573) (0.1%) 553 0.1% 910 158.8% (1,126) (203.6%) 

Exchange rate differences (140) (0.0%) (344) (0.0%) 380 0.1% 204 (59.3%) (724) (190.5%) 

2018 vs 2017 

At December 31, 2018, the most significant item of “Net financial expenses” was “Financial 

expenses”, which increased by Euro 46 thousand, from Euro 2,461 thousand in the year ended 

December 31, 2017 to Euro 2,507 thousand in 2018.  

This increase is mainly due to the increase in financial expenses on derivatives for Euro 29 thousand 

and to the increase in interest payable to banks for Euro 22 thousand.  

2017 vs 2016 

At December 31, 2017, the most significant item of “Net financial expenses” was “Financial 

expenses”, which decreased by Euro 233 thousand, from Euro 2,694 thousand in the year ended 

December 31, 2016 to Euro 2,461 thousand in 2017. In particular, financial expenses, represented 

by interest payable to banks, interest cost on a defined benefit plan, interest payable to third parties 

and financial expenses on derivatives, decreased by Euro 233 thousand and this decrease reflects 

the improved position of the Group following the Merger and the decrease in debt following the 

repayments made. 

Equity/financial result 

A breakdown of the item “Equity/financial result” for the years ended December 31, 2018, 2017 and 

2016 is provided below: 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 vs 

2017 
% 

2017 vs 
2016 

% 

Dividends 11 0.0% 10 0.0% 8 0.0% 1 10.0% 2 25.0% 
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Pro-rata result of joint ventures and 
associates 

1,187 0.1% 1,912 0.2% 4,987 0.7% (725) (37.9%) (3,075) (61.7%) 

Revaluations of securities and 
equity investments 

889 0.1% 17,482 2.1% - - (16,593) (94.9%) 17,482 100.0% 

Write-downs of securities and equity 
investments 

(2) (0.0%) (13) 0.0% (83) (0.0%) 11 84.6% 70 84.3% 

Result from trading securities and 
equity investments 

265 0.0% (3) 0.0% - - 268 8933.3% (3) (100.0%) 

Non-recurring write-downs of 
receivables recorded in other 
receivables 

- 0.0% (8,000) (1.0%) - - 8,000 100.0% (8,000) (100.0%) 

Equity/financial result 2,350 0.2% 11,387 1.4% 4,912 0.7% (9,037) (79.4%) 6,475 131.8% 

2018 vs 2017 

The equity/financial result at December 31, 2018 decreased by Euro 9,037 thousand, from Euro 

11,387 thousand in the year ended December 31, 2017 to Euro 2,350 thousand in 2018. 

As a percentage of revenues, the Equity/financial result decreased over the two-year period 2017-

2018, from 1.4% for the year ended December 31, 2017 to 0.2% for the year ended December 31, 

2018. 

The Equity/financial result is essentially due to recognizing higher fair value on the 50% stake that 

was already held in the acquired companies Fruttital Firenze, Galandi and Hermanos Fernández 

López, with respect to their valuation in the financial statements as at June 30, 2017, which had 

been expressed based on the pro-rata share of equity. The effect from this application generated 

income of Euro 17,482 thousand, in accordance with IFRS 3 for “step acquisitions”. 

The amount of the “Pro-rata share of the result of joint ventures and associates” is equal to Euro 

1,187 thousand. This result decreased compared to 2017 as the figure for the previous year included 

the pro-rata share of the results of the acquired companies Fruttital Firenze, Galandi and Hermanos 

Fernández López through June 30, 2017, after which time they were fully consolidated in the Group’s 

accounts. 

2017 vs 2016 

The equity/financial result in the two-year period 2016-2017 increased by Euro 6,475 thousand, from 

Euro 4,912 thousand at December 31, 2016 to Euro 11,387 thousand in 2017. 

As a percentage of revenues, the Equity/financial result increased over the two-year period 2016-

2017, from 0.7% for the year ended December 31, 2016 to 1.4% for the year ended December 31, 

2017. 

This increase is mainly due to the increase in the item “Revaluations of securities and equity 

investments” for Euro 17,482 thousand. The increase derives from recognizing higher fair value on 

the 50% stake that was already held in acquired companies Fruttital Firenze, Galandi and Hermanos 

Fernández López, with respect to their valuation in the financial statements as at June 30, 2017, 

which had been expressed based on the pro-rata share of equity. The effect from this application 

generated income, in accordance with IFRS 3 for “step acquisitions”. It should be noted that at June 

30, 2017, control of neither the Tuscan nor the Spanish companies had yet been acquired, as the 

purchase and sale agreements were signed on July 3, 2017 for Fruttital Firenze and Galandi and on 

July 27, 2017 for Hermanos Fernandez, respectively. As a result, the Group has consolidated the 

companies on a line-by-line basis as of July 1, 2017. The investments previously held by the Group 

in the acquired companies have been revalued at fair value at the date of acquisition of control based 
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on the purchase price of the remaining 50% and any gains or losses achieved have been recognized 

in the income statement. 

The increase in the result for the period was partly offset by the decrease in the following items: 

- non-recurring write-downs of receivables included in other receivables for Euro 8,000 thousand, 

relating to the guarantee given on the sale of Moño Azul to Argentina S.r.l. and enforced by Banca 

Intesa San Paolo S.p.A. in January 2018; 

- pro-rata result of the Orsero Group joint ventures and associates for Euro 3,075 thousand as this 

item at December 31, 2016 included the amount of Euro 2,071 thousand relating to the pro-rata 

profit of Acorsa S.A., a company sold by the Group on December 13, 2017 to the parent company 

FIF Holding. As the pro-rata value of the company had already been reached at the end of 2016, 

the cost value at which it was then sold obviously did not show any income in terms of results in 

the 2017 income statement.  

Pre-tax result 

2018 vs 2017 

As a result of the above, the pre-tax result for the year decreased by Euro 5,448 thousand from Euro 

16,689 thousand in the year ended December 31, 2017 to Euro 11,241 thousand in the year ended 

December 31, 2018. As a percentage of revenues, the result for the year decreased by 0.86 

percentage points from 2% for the year ended December 31, 2017 to 1.2% for the year ended 

December 31, 2018. 

2017 vs 2016 

As a result of the above, the pre-tax result for the year decreased by Euro 2,810 thousand from Euro 

19,499 thousand in the year ended December 31, 2016 to Euro 16,689 thousand in the year ended 

December 31, 2017. As a percentage of revenues, the result for the year decreased by 0.81% from 

2.8% for the year ended December 31, 2016 to 2% for the year ended December 31, 2017. 

Income taxes 

Below is a breakdown of the item “Income taxes” for the years ended December 31, 2018, 2017 and 

2016: 

 
 Year ended December 31 Changes 

(in thousands of Euro and as a 
percentage of revenues) 

2018 % 2017 % 2016 % 
2018 
vs 

2017 
% 

2017 vs 
2016 

% 

Current taxes (6,569) (0.7%) (5,905) 0.7% (3,891) 0.6% (664) (11.2%) (2,014) (51.8%) 

Taxes for previous year (84) (0.0%) 9 0.0% (179) 0.0% (93) (1033.3%) 188 105.0% 

Taxes from tax consolidation 1,798 0.2% 2,596 (0.3%) 3,421 (0.5%) (798) (30.7%) (825) (24.1%) 

Deferred tax assets and liabilities 1,616 0.2% (354) 0.0% (1,383) 0.2% 1,970 556.5% 1,029 74.4% 

Income taxes (3,239) (0.3%) (3,654) 0.5% (2,031) 0.3% 416 (11.4%) (1,624) (80.0%) 
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2018 vs 2017 

Income taxes at December 31, 2018 decreased by Euro 416 thousand, from Euro 3,654 thousand 

in the year ended December 31, 2017 to Euro 3,239 thousand in 2018. As a percentage of revenues, 

income taxes decreased in the two-year period 2017-2018, from 0.5% for the year ended December 

31, 2017 to 0.3% for the year ended December 31, 2018. 

The comparison with the previous year is negatively impacted by the fact that the 2017 taxes of 

Fruttital Firenze, Galandi and Hermanos Fernández López related only to the second half of the 

year. The global decline takes into consideration the recognition of deferred tax assets of Orsero for 

Euro 1 million, expected to be recovered in the coming years.   

2017 vs 2016 

Income taxes at December 31, 2017 increased by Euro 1,624 thousand, from Euro 2,031 thousand 

in the year ended December 31, 2016 to Euro 3,654 thousand in 2017. As a percentage of revenues, 

income taxes increased in the two-year period 2016-2017, from 0.3% for the year ended December 

31, 2016 to 0.5% for the year ended December 31, 2017. 

Taxes increased compared to December 31, 2016 principally due to the higher current taxes for the 

Distribution sector for Euro 5,222 thousand (Euro 2,187 thousand in 2016), partially mitigated by the 

lower taxable income, and therefore, relative current taxes for the Import & Shipping companies for 

Euro 508 thousand (Euro 1,480 thousand in 2016).  

The table below details for 2018, 2017 and 2016 the link between theoretical and actual taxes. 

 

 
2018 - Rate 24% 2017 - Rate 24% 2016 - Rate 27.5% 

(in thousands of Euro) 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 

Pre-tax result 11,241 - 16,689 - 19,499 - 

Theoretical tax - (2,698) - (4,005) - (5,362) 

Step acquisition benefit pursuant to IFRS 3 - - (17,482) 4,196 - - 

Guarantee in favor of Argentina S.r.l. - - 8,000 (1,920) - - 

Cosiarma International Register - (878) - (277) - 3,092 

Result from equity investments (1,187) 285 (1,912) 459 (4,987) 1,371 

Foreign companies for different % tax - (709) - (583) - (194) 

Taxed intercompany dividends 18,099 (217) 30,790 (369) 9,745 (134) 

Deferred tax assets - 1,000 - - - - 

Other non-taxable amounts / tax recoveries - 799 - - - - 

Others - 18 - (97) - (20) 

Actual taxes 
 

(2,400) 
 

(2,596) 
 

(1,247) 

Taxes IRAP/Cv ae 
 

(839) 
 

(1,059) 
 

(784) 
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Taxes referred to in the consolidated financial statements 
 

(3,239) 
 

(3,655) 
 

(2,031) 

Actual rate 
 

28.8% 
 

21.9% 
 

10.4% 

The table above shows: 

• for 2018, the incidence on total actual taxes of the higher/lower profitability from naval 

activities, for which registration in the international register envisages a reduction of 80% 

in the taxable amount; 

• for 2017, the incidence on the total actual tax base of the higher/lower profitability of the 

shipping activity for which the registration in the international register provides for a 

reduction of 80% of the taxable amount, in addition to the non-recurring changes in 2017 

linked to the benefit of the “step acquisition” pursuant to IFRS 3 and to the provision for 

guarantees in favor of Argentina S.r.l. in relation to Intesa Sanpaolo S.p.A.; 

• for 2016, the incidence on total actual taxes of the higher/lower profitability from naval 

activities, for which registration in the international register envisages a reduction of 80% 

in the taxable amount. 

A separate line shows the Irap and Cvae (France) taxes calculated on a different tax base. 

Instead, the table below shows the changes in the various deferred tax asset components by type 

in 2018, 2017 and 2016. 

 
 Balance Sheet Income Statement 

Comprehensive Income 
Statement 

(in thousands of Euro) 2018 2017 2016 2018 2017 2016 2018 2017 2016 

Tax losses 5,049 4,593 5,530 455 (937) (297) - - - 

Effect of provision for liabilities for employee 
benefits 

688 767 352 (10) (12) (24) (83) 108 71 

Depreciation/Goodwill/Trademark 794 913 518 (66) 116 (711) - - - 

Indirect taxes 105 100 79 6 21 3 - - - 

Write-downs and allocations 1,411 772 484 625 91 (85) - - - 

Interest expense/ACE/Exchange rate differences 137 149 137 (12) 12 30 - - - 

Future deductible costs (management incentive 
plan) 

730 380 - 350 380 - - - - 

Derivative financial instruments 142 - - - - - 142 - - 

Various minor 222 115 191 121 (107) (181) - - (45) 

Receivables for deferred tax assets 9,277 7,788 7,291 1,469 (435) (1,265) 58 108 26 

 

2018 vs 2017 

Deferred tax assets as at December 31, 2018, amounting to Euro 9,277 thousand, are recognized 

in relation to the valuation of prior tax losses for both Italian and foreign companies, as well as cost 

and revenue taxability/deductibility time differences according to the respective tax regulations, for 

example increases in provisions for risks and write-downs on receivables, the cost of the 

medium/long-term management incentive plan for the share attributed to directors, as well as entries 

of transition to IAS-IFRS, such as the determination of the employee severance indemnity according 

to the actuarial methodology. 



 

164 

2017 vs 2016 

The amounts of current or deferred taxes charged directly to the income statement refer to the effects 

of the revaluation of the provision for liabilities for employee benefits and the fair value assessment 

of the bunker hedges carried out in 2016. The 2017 balance of Euro 7,788 thousand reflects the 

scope of consolidation effect from the merger with Glenalta and the acquisition of Fruttital Firenze, 

Galandi and Hermanos Fernández López. 

Lastly, the table below shows the changes in the various deferred tax liabilities components by type.  

 
 Balance Sheet Income Statement 

Comprehensive Income 
Statement 

(in thousands of Euro) 2018 2017 2016 2018 2017 2016 2018 2017 2016 

Plant leasing (1,396) (1,316) (484) 4 (5) 3 - - - 

Warehouse revaluation (230) (232) (234) 2 - - - - - 

On J-entries FV Warehouses Fernández (2,015) (2,080) - 65 33 - - - - 

Ships depreciation (1,779) (1,848) (1,957) 69 50 (118) - - - 

Various minor (31) (52) (96) 6 4 (4) - - - 

Deferred tax provision (5,451) (5,527) (2,771) 146 81 (118) - - - 

 

2018 vs 2017 

Deferred tax liabilities at December 31, 2018 for Euro 5,451 thousand are allocated on the basis of 

temporary differences, subject to deferred taxation, resulting from adjustments made to individual 

financial statements of consolidated companies in accordance with homogeneous Group accounting 

standards and on temporary differences between the value of assets and liabilities recorded in the 

consolidated financial statements and their value for tax purposes. 

2017 vs 2016 

The balance at December 31, 2017 of Euro 5,527 thousand reflects the scope of consolidation effect 

from the acquisition of Fruttital Firenze, Galandi and Hermanos Fernández López. At  December 31, 

2017, there are no significant tax disputes. 

There are no other significant amendments to the tax legislation between 2016 and 2018. 

Result for the period from continued operations 

2018 vs 2017 

As a result of the above, the result for the period from continuing operations decreased by Euro 

5,033 thousand from Euro 13,035 thousand in the year ended December 31, 2017 to Euro 8,002 

thousand in the year ended December 31, 2018. As a percentage of revenues, the result for the year 

decreased by 0.8 percentage points from 1.6% for the year ended December 31, 2017 to 0.8% for 

the year ended December 31, 2018. 

2017 vs 2016 

As a result of the above, the result for the year decreased by Euro 4,433 thousand, from Euro 17,468 
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thousand in the year ended December 31, 2016 to Euro 13,035 thousand in the year ended 

December 31, 2017. As a percentage of revenues, the result for the year decreased by 1 percentage 

point from 2.6% for the year ended December 31, 2016 to 1.6% for the year ended December 31, 

2017. 

Result from discontinued operations 

In 2018 and 2017, the Result from discontinued operations amounted to Euro 0 in the absence of 

divestments such as those that had characterized previous periods 

In 2016, the net negative result of Euro 844 thousand as at December 31, 2016 included the gain 

for the Argentine company, Moño Azul S.A., and the loss for the Business Aviation sector resulting 

from the sale thereof, in preparation for the Significant Transaction. The net result of Euro 844 

thousand included the results of the companies concerned until disposal and amounted to a profit of 

Euro 2,409 thousand for Moño Azul S.A. and a loss of Euro 1,076 thousand for Business Aviation. 

Result of the year 

2018 vs 2017 

As a result of the above, the result for the year decreased by Euro 5,033 thousand, from Euro 13,035 

thousand in the year ended December 31, 2017 to Euro 8,002 thousand in the year ended December 

31, 2018. As a percentage of revenues, the result for the year decreased by 0.8 percentage points 

from 1.6% for the year ended December 31, 2017 to 0.8% for the year ended December 31, 2018. 

2017 vs 2016 

As a result of the above, the result for the year decreased by Euro 5,277 thousand, from Euro 18,312 

thousand in the year ended December 31, 2016 to Euro 13,035 thousand in the year ended 

December 31, 2017. As a percentage of revenues, the result for the year decreased by 1.1 

percentage points from 2.7% for the year ended December 31, 2016 to 1.6% for the year ended 

December 31, 2017. 

Point 7.2.2.3 Analysis of the trend of the overall result for the year attributable to the 

shareholders of the parent company Orsero S.p.A. in the financial years ended 

December 31, 2018, 2017 and 2016 

 
 Year ended December 31 

(in thousands of Euro and as a percentage of total revenues) 2018 % 2017 % 2016 % 

Overall result for the year attributable to the company's shareholders 7,974 0.8% 12,809 1.6% 18,215 2.7% 

Overall result for the year attributable to minority shareholders 29 0.0% 226 0.0% 97 0.0% 

 

It should also be noted that during the financial years under review, the overall result for the year 

attributable to Group shareholders was positive for Euro 7,974 thousand in the year ended 

December 31, 2018, positive for Euro 12,809 thousand in the year ended December 31, 2017 and 

positive for Euro 18,215 thousand in the year ended December 31, 2016. 
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Point 7.2.3 Substantial changes in net sales or revenue, explain the reasons for these 

changes 

For information, please refer to Point 7.2.2 of this Section. 
 

Point 7.3 Management of the main financial risks to which the Group is exposed 

The Group operates in a commodity trading sector that is affected by various factors that could have 

an impact on the Group's economic, equity, and financial performance. The management of these 

factors is carried out through the adoption of hedges or company policies aimed at mitigating the 

possible impact of these elements on company results. 

The main risk factors to which the Group is exposed and the related hedges adopted by the Group 

are briefly illustrated below: 

Credit risk: the Group operates with a very large customer base consisting of the large-scale retail 

channel and so-called wholesalers and retailers. In view of the heterogeneous customer base, 

especially at European level, the Group adopts risk coverage policies through credit insurance 

policies with leading international companies. In addition, the Group adopts risk management 

policies aimed at interrupting supplies when certain overdue credit thresholds in relation to aging 

and amount are exceeded. These actions allow the Group to record a loss on receivables 

compared to total turnover that is very small and substantially constant over time. Moreover, 

considering the type of goods the Group deals with (primary consumer goods and basic Western 

dietary products) and the stability of the sales channels, there are no changes in the customer 

base such as to impact the current size of credit risk. 

Currency exchange risk: the Group operates, especially in the Import & Shipping Business Unit, 

buying goods in US Dollars, then importing them and selling them in Euro in Southern European 

markets. This aspect puts the Group's currency balance exposed to the US dollar, physiologically 

speaking. The Group, with reference to this element, has chosen not to adopt hedging instruments 

because the definition of sales prices in Euro takes place every day or every week with customers 

and this makes it possible to significantly dilute any effects deriving from exchange rate fluctuations. 

On the other hand, if it is decided to buy Dollars forward or to hedge the evolution of the exchange 

rate through financial instruments in the absence of a price in Euro defined for products purchased 

in USD, it would be betting on the evolution of the exchange rate and would place an important 

constraint on the possibility of determining prices in a flexible manner, a fundamental element in the 

marketing of fruit and vegetables. The Group believes that this operating method is consistent with 

the commercial dynamics of the sector and is the most appropriate in order to minimize the impact 

of fluctuations in the Euro/USD exchange rate. Should the sales market scenario change and move 

towards a practice consisting of annual sales contracts with the GDO channel, the Group could re-

evaluate its policy of managing fluctuations in the Euro/USD exchange rate and therefore adopt at 

least partial exchange rate hedges with respect to purchases made in USD. At present, however, in 

the Issuer's opinion, there are no signs of such a change in the market context and type of sales 

through the GDO channel. 

Interest rate risk:  

The Group finances its medium/long-term investments and its trade working capital also through the 

use of credit instruments. The Group mainly uses medium-term lines of credit in Euro, some of which 

at a fixed rate and some at a variable rate, the main of which (Syndicated loan 2018-2024 for an 

original amount of Euro 60 million) has been partially hedged by IRS plain vanilla in order to mitigate 
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the risk of fluctuations in reference rates (Euribor) over time or, in the case of the only bond issued, 

has opted for a structure entirely at a fixed rate. As at June 30, 2019, the hedging instruments used 

by the Issuer to hedge the risk of changes in interest rates cover 79% of medium and long-term 

floating rate loans. It should be noted that, in the Issuer's opinion, these choices are very cautious 

today, also in view of the projected medium-term evolution of reference rates in Europe.  

It should be noted that as of the Prospectus Date, two hedging contracts signed by the Issuer with 

two banks under the Syndicated Loan Agreement are in force, which contain a cross-default clause 

entitling the relevant bank to terminate and/or withdraw (as the case may be) the relevant hedging 

contract, in the event of significant defaults by subsidiaries, parent companies and/or companies 

subject to common control, control being the possession of the majority of votes. For further 

information in this regard, please refer to Section 20, Point 20.1.1, of the Prospectus. 

Sensitivity analysis on interest rates  

During the first half of 2019, the Group's NFP increased from Euro 36,068 thousand to Euro 133,944 

thousand, mainly due to the debt related to contracts for the lease/rental of buildings, container fleet 

and other assets in accordance with IFRS 16, which came into force on January 1, 2019. The impact 

on the NFP (June 30) of this component is worth Euro 61,235 thousand, net of which the increase 

compared to December 31, 2018 is reduced to Euro 36,641 thousand linked to the considerable 

investments made in the first half of the year in plants and acquisitions, in addition to the growth in 

working capital typical of June 30. 

Below is the debt/equity ratio. It should be noted that the existing financial covenants on the bond 

and the Syndicated loan must be counted, as provided for in the relevant contracts, on a net financial 

position that excludes the application of the new IFRS 16 standard for the entire duration of the same 

loans. 
 

(in thousands of Euro) 
At June 30 At December 31 

 2019 2018 2017 2016 

Net financial debt 133,944 36,068 46,489 97,450 

Shareholders’ Equity 150,128  150,178 143,747 68,714 

Ratio 0.89  0.24 0.32 1.42 

The following table illustrates the increased incidence in the period of fixed-rate debt or variable-rate 

debt hedged by IRS derivatives. It should be noted that the fixed-rate debt for 2016 is almost entirely 

represented by a 1% fixed-rate loan taken out as part of the Group's restructuring and paid off upon 

the merger with Glenalta as part of the aforementioned “significant transaction”. The incidence of 

this debt on total “onerous” debt is also indicated, meaning as such that represented not only by 

medium/long-term bank debt and the Bond Loan but also by short-term bank debt + leasing debts + 

factoring debts, all essentially at variable rates. With respect to gross financial debt as shown in the 

financial statements, “non-interest-bearing” payables such as MTM positions on derivatives, the 

price to be paid on acquisitions made, payables for shareholder loans, “one-off” payables (such as 

the guarantee in favor of Intesa Sanpaolo S.p.A.) and, for June 30, 2019, payables linked to the 

application of the new IFRS 16 standard remain excluded. 

(in thousands of Euro) 
At June 30 At December 31 

 2019 2018 2017 2016 

Total MT bank debt (A) 92,372 94,985 91,243 110,354 
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- of which at fixed rate 32,663 43,799 15,129 31,505 

 incidence % 35.36% 46.1% 16.6% 28.5% 

- of which at variable rate  59,709 51,186 76,115 78,848 

 incidence % 64.64% 53.9% 83.4% 71.5% 

      

Total other onerous* debt (B) 23,464 15,661 26,201 23,872 

total onerous debt (A + B) 115,836 110,646 117,444 134,226 

 - incidence of fixed-rate MT debt 28.20% 39.6% 12.9% 23.5% 

 - incidence of MT and ST variable rate debt 71.80% 60.4% 87.1% 76.5% 

As mentioned above, the Group has activated appropriate IRS hedges on the original loan of Euro 

60 million, equal to 79% of its value, in light of which the real incidence of medium-term variable-rate 

debt (A) is reduced from 64.6% to 18.2% and the incidence on total onerous debt (B) from 71.8% to 

34.8%, with a significant reduction in risk. 

Should the reference rates be increased by the European Central Bank, it is believed that the Group 

would not suffer from particularly severe impacts compared to the current situation.  

A sensitivity analysis of the effect of higher interest rates on medium-term bank debt at variable rates 

follows. This table shows, with regard to interest on medium/long-term bank loans, the higher 

charges that would have arisen in the reference period in the event of a higher level of interest rates 

between 25 and 100 basis points: 

(in thousands of Euro) 
At June 30 At December 31 

Changes in financial expenses 2019 2018 2017 2016 

 - on fixed-rate MT bank loans (565.50)  (288.67)   (5.33)  (172.43)  

 - on fixed-rate MT bank loans per derivative (420.00)  (265.00)   -   -   

 - on variable-rate MT bank loans (119.40)  (1,043.40)  
 

(1,533.71)  
 

(1,386.15)  

 - on short-term bank and other loans (190.91)  (637.11)   (896.67)  
 
(1,132.86)  

 - amortizing interests (85.90)  (272.79)   (24.90)  - 

Total (1,381.71)  (2,506.97)  
- 

(2,460.60)  
- 

(2,691.43)  

 
The following is a summary of the effect of the increase in variable rate MT financial expenses 
during the reference period as interest rates rise. 

 

(in thousands of Euro) 
At June 30 At December 31 

Total 
higher 

expenses 

 2019 2018 2017 2016  

Financial Statements 
(119) (1,043)  (1,534) (1,386)  

+25 bp 
(4) (12) (7) (267) (289) 

+50 bp 
(24) (176) (257) (533) (989) 

+75 bp 
(35) (326) (499) (800) (1,659) 

+100 bp 
(57) (504) (757) (1,066) (2,384) 

 

Risk of volatility in fruit and vegetable commodity prices: The Group, operating in a sector of 

agricultural commodities that are exposed by nature to the variability of quantities produced in 
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correspondence with exogenous factors including, for example, weather and environmental events 

beyond the control of operators in the sector, manages two types of cases related to agricultural raw 

materials: the supply and purchase price of raw materials. The first element is the most sensitive 

and therefore the Group diversifies its product portfolio as much as possible, through the number of 

references sold, the supplier base and the countries of origin. In this way, the concentration of the 

risk of product shortages per single reference and supplier is mitigated and the product portfolio 

balanced against any production shortages on specific references and/or origins. The second case 

concerns the change in the prices of raw materials purchased, which is managed through the pricing 

policy of the products for sale. The two dimensions are in fact closely linked as the daily, or weekly 

definition of the selling prices allows to adjust any price changes during the upward or downward 

supply phase. Volatility is also managed by the Group through the methods used to regulate relations 

with suppliers, which are very often dealt with through sales account or commission account 

schemes. In essence, the price paid to the supplier for the products purchased is defined on the 

basis of the selling price of the product; this fact greatly dilutes the risk of raw material price volatility.  

Risk of volatility of the fuel prices of owned ships  the bunker (fuel) used for owned ships and 

the main raw material subject to price volatility, to which the Group - specifically the Import & Shipping 

Business Unit - is exposed, with consequent potential effects (negative or positive) on the Group's 

economic results. In view of the high volatility of the reference indices of the oil market and its 

derivatives (including those used as fuel for its own ships), the Group uses two hedging instruments: 

of financial nature, by purchasing the raw material on a six-monthly or annual basis for a percentage 

varying between 30% and 50% of the estimated fuel consumption corresponding in substance to the 

transport service provided to Group companies. It should be noted that about 50% of the ships are 

used to import volumes of bananas and pineapples directly marketed by the Group (captive use). 

The remaining part is managed through the definition of commercial contracts with third-party 

customers which provide for a clause so-called  “BAF” (“Bunker Adjustment Factor”) aimed at 

rebalancing the fluctuations of the raw material by adding or subtracting, from the tariff agreed 

annually with the ship service customer, an economic value that neutralizes or otherwise mitigates 

fluctuations in the price of fuel. In this way, the evolution of fuel prices has a less significant impact 

on the Group's results and can be kept under control. The market context has historically seen the 

application of the BAF clauses in refrigerated shipping and, with certain particular exceptions relating 

to the financial years 2017 and 2018, as of the Prospectus Date there are no signs that these 

contracts with third-party customers will not be achieved or that adequate financial coverage cannot 

be found in the oil market. Below is an analysis that shows how the price of fuel of ships has impacted 

the results of the Import & Shipping Business Unit during the reference period and up to the 

Prospectus Date.  

(Amounts in thousands of Euro) 
Half-year ended 

June 30 
Year ended December 31  

  2019 % 2018 % 2017 % 2016 % 

Total bunker cost35 13,363 11.2% 30,162 14.3% 25,059 11.5% 17,238 7.4% 

Revenues Import & Shipping Sector BU 118,919  210,631  217,983  233,765  

A further relevant element in relation to ship fuel is the amendment of the regulation with regard to 

 
35 Total bunker cost also includes ancillary refuelling costs equal to: Euro 59 thousand in the six-month period ended June 

30, 2019; Euro 296 thousand in the 2018 financial year; Euro 662 thousand in the 2017 financial year; Euro 810 thousand 

in the 2016 financial year. 
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sulfur emissions, so-called “IMO 2020” on the use of a low sulfur fuel (0.5% Vs 3.5% at present) for 

maritime transport at global level. For further information in this regard, please refer to SECTION 5, 

Point 5.1.1, of the Prospectus. In this regard, the Group has already taken and is taking appropriate 

measures in line with historical practice to mitigate the price effect of the new product (financial 

hedges and BAF commercial clauses). In order to minimize the risk of availability of the new fuel, 

the Group's shipowner, Cosiarma, has finalized - for the first five months of 2020 - an agreement 

with a leading producer of oil and refined products at a global level, securing the quantities of bunkers 

necessary for the naval service operated, in line with the new regulations. At commercial level, the 

Group is working to maintain the existing BAF clauses described above with the aim of diluting and 

minimizing the potential impact of the possible higher cost of the new fuel.  

Liquidity risk: the Group operates in a sector that is relatively protected from a liquidity point of view 

as there are specific European regulations (Art. 62 of Decree Law 1/2012) that require payments for 

perishable goods to be made within 30 days of the end of the month in which the goods are invoiced. 

This means that collection and payment times are relatively short, depending on the type of goods 

marketed. If this is combined with the fact that inventories have very fast turnover ratios and are on 

average 1 or 2 weeks, it is clear that the working capital cycle is virtuous and does not involve liquidity 

risks in a context of normal market operations. The Group has also financed its investments with 

medium/long-term credit lines that guarantee a liquidity position suitable for its core business. There 

is ample room for use of short-term trade credit lines in case of need for trade working capital related 

to growth and organic development.  
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SECTION 8 FINANCIAL RESOURCES  

Introduction 

This Section provides an analysis of the financial position of the Orsero Group for the six months 

ended June 30, 2019 and for the years ended December 31, 2018 and 2017 and of the GF Group 

for the year ended December 31, 2016. 

The Orsero Group annual financial statements as at December 31, 2017 represent the first 

consolidated financial statements prepared after the completion of the Significant Transaction since, 

starting from February 13, 2017, GF Group merged by incorporation into Glenalta Food and the latter 

took the name “Orsero”, becoming the Parent Company of the Orsero Group. 

It is also noted that, for accounting purposes, transactions carried out by the incorporated company 

GF Group are recognized in the financial statements of the incorporating company Glenalta Food as 

of January 1, 2017, and from the same date the fiscal effects of the Merger also apply. 

This Point therefore contains information taken from the condensed consolidated half-yearly financial 

statements of the Orsero Group at June 30, 2019 and the consolidated financial statements at 

December 31, 2018 and December 31, 2017 and the consolidated financial statements of the GF 

Group at December 31, 2016, prepared in accordance with IFRS adopted by the European Union. 

As from January 1, 2019, compared to the financial statements at December 31, 2018, IFRS 16 

Leases is applied for the first time, which substantially changed the accounting treatment of lease 

arrangements in the lessee's financial statements, requiring lessees to account for all lease 

agreements following a single accounting model in the financial statements similar to the accounting 

for finance leases that were governed by IAS 17. The Group, as permitted by the standard, decided 

to apply the modified retrospective approach in the transition to the new standard and therefore, the 

figures for the periods prior to the date of first application (January 1, 2019) have not been restated 

compared to those historically prepared by applying the previous accounting standard.  

With regard to the Group, the financial information selected was extracted and/or elaborated on the 

basis of the following documents: 

The condensed consolidated half-yearly financial statements ended June 30, 2019 in accordance 

with IFRS accounting standard applicable to interim financial reporting (IAS 34 - Interim Financial 

Reporting), approved by the Company's Board of Directors on September 9, 2019 and audited by 

the independent auditors KPMG, which issued its report on September 9, 2019; 

The consolidated financial statements for the year ended December 31, 2018 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the Board 

of Directors on March 21, 2019 and audited by the independent auditors KPMG, which issued its 

unqualified report on April 4, 2019. 

The consolidated financial statements for the year ended December 31, 2017 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the Board 

of Directors on March 19, 2018 and audited by the independent auditors KPMG, which issued its 

unqualified report on April 3, 2018. 

The consolidated financial statements of GF Group for the year ended December 31, 2016 (Glenalta 

Food, Orsero as of the Prospectus Date) prepared in accordance with IFRS accounting standards 

applicable to financial reporting approved by the Board of Directors on April 12, 2017 and audited by 

the independent auditors Deloitte, which issued its unqualified report on April 28, 2017. 
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The equity, financial and economic information reported below must be read in conjunction with 

Sections 4, 5, 7, 17 and 18 of the Prospectus.  

Point 8.1 Alternative performance indicators 

In order to facilitate understanding of the Group's economic and financial performance, the Issuer's 

Board of Directors has identified a number of APIs. These indicators also represent the tools that 

facilitate the members of the Issuer's Board of Directors in identifying operational trends and in 

making decisions regarding investments, allocation of resources and other operational decisions. 

The following tables highlight the main economic and financial indicators used by Group 

management to monitor the Group's economic and financial performance, as well as the methods 

used to determine them. The indicators shown are not identified as accounting measures under IAS-

IFRS and, therefore, should not be considered as alternative measures to those provided by the 

financial statements for the evaluation of the Group's economic performance and related financial 

position. The Group believes that the financial information reported below is another important 

parameter for the evaluation of the Group's performance, as it makes it possible to monitor its 

economic and financial performance more analytically. Since this financial information is not a 

measure that can be determined with the accounting standards used for the preparation of 

consolidated financial statements, the criterion applied for its determination may not be consistent 

with that adopted by other groups, and therefore such data may not be comparable with any data 

presented by said groups.  

Below are the main Alternative Performance Indicators relating to the consolidated income statement 

and balance sheet figures for the years ended December 31, 2018, 2017 and 2016 and for the six 

months ended June 30, 2019.  

 

(in thousands of Euro) 
At June 30 

 
At December 31 

Financial indicators 2019 2018 2018 2017 2016 

Net financial debt 133,944 52,663 36,068 46,487 97,450 

Net financial debt/Shareholders' equity 0.89 0.35 0.24 0.32 1.42 

For the specific indication and content of these indicators please refer to Section 7.1.1 and 7.2.2. 

 

Point 8.2 Financial resources of the Issuer  

Point 8.2.1 Net financial debt  

Below is the breakdown of the Orsero Group's “net financial debt” at June 30, 2019 and December 

31, 2018, 2017 and 2016 determined in accordance with Consob communication no. DEM/6064293 

of July 28, 2006 and in compliance with ESMA/2013/319 Recommendations.  

 

  
 
 
 

At June 30 

 
 
 

At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

A Cash and cash equivalents 51,110 76,285 79,893 37,095 
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B Other cash and cash equivalents - - - - 

C Current financial assets 19 19 21 25 

D Liquidity (A+B+C) 51,129 76,304 79,914 37,120 

AND Current financial receivables - - - - 

F Current bank payables 19,279 12,469 22,130 19,134 

G Current portion of debt 13,520 13,281 16,248 37,005 

H Other current financial payables (*) 18,393 3,637 11,815 3,724 

 (of which debt pursuant to IFRS 16)  8,136 - - - 

I Current financial debt (F+G+H) 51,192 29,387 50,192 59,863 

J Net current financial debt (I-E-D)  63 (46,917) (29,722) 22,743 

K Non-current bank payables 47,622 51,704 74,995 73,348 

L Bonds issued 30,000 30,000 - - 

M Other non-current payables (*) 56,259 1,280 1,213 1,358 

 (of which debt pursuant to IFRS 16) 53,099 - - - 

N Non-current financial debt (K+L+M) 133,881 82,984 76,208 74,706 

O Net financial debt (J+N) as per ESMA Recommendation 133,944 36,068 46,487 97,450 

 

(*) Other current financial payables and other non-current payables also include IAS 17 finance leases, payables for 

factoring with recourse, the price balance on acquisitions made, the mark to market of hedging derivatives, any shareholder 

loans and one-off payables (such as the “Intesa Sanpaolo S.p.A. guarantee” in 2017 - referred to in Section I, Section 17, 

Paragraph 17.2.2 of the Prospectus).  

With reference to the evolution of the Group's net financial debt in the six months ended June 30, 

2019, the balance of the total net financial debt increased by Euro 97,876 thousand due mainly to 

the effect of:  

• the decrease in liquidity for Euro 25,175 thousand originating from the significant cash 

requirements in the first half of 2019 for investments in plants and equipment made by the 

distribution companies, as well as for the aforementioned acquisitions of the companies 

Sevimpor and Gruppo Fruttica, almost all of which were entirely financed without resorting, 

as of June 30, 2019, to the use of medium-term loans, using the existing liquidity created in 

2017 with the significant transaction of the merger with Glenalta Food. 

• the net change of Euro 72,783 thousand between current and non-current financial debt 

which reflects first and foremost the debt deriving from the adoption as of January 1, 2019 of 

IFRS 16, as well as normal changes in components related to short/medium-term loans as 

detailed below: 

i) the payment by the Parent Company of the June 30 installment of Euro 5,455 

thousand on the Euro 60 million Syndicated Loan, along with Euro 86 thousand 

accounted for as implicit interest deriving from the recognition of the item with the 

amortized cost method. Please recall that at June 30 a hedge is in place on 79% of 

that loan against interest rate fluctuations;  

ii) the disbursement to the company Fruttital of a 4-year unsecured loan of Euro 2,000 

thousand and the regular repayment of loan installments falling due for Euro 236 
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thousand; 

iii) the disbursement to the company AZ France of the final tranche of the Banque 

Populaire loan of Euro 562 thousand and on the other hand the regular repayment of 

loan installments falling due for a total of Euro 224 thousand; 

iv) the regular repayment of installments on loans falling due by Hermanos Fernández 

López of Euro 750 thousand and finance leases of Euro 323 thousand, against new 

disbursements on lease agreements of Euro 92 thousand; 

v) the medium-term borrowings of Sevimpor at the moment of its consolidation on 

January 1, 2019, equal to Euro 427 thousand and Euro 58 thousand, respectively, 

relating to medium-term loans and lease agreements, repaid during the half for a total 

of Euro 106 thousand and 20 thousand; 

vi) within the item other financial payables, the IFRS 16 component at June 30, 2019 

equal respectively to Euro 65,276 thousand, of which Euro 60,675 thousand deriving 

from the initial determination of liabilities in accordance with the situation at January 

1, 2019, Euro 236 thousand linked to the change in the scope of consolidation and 

Euro 4,365 thousand due to the new contracts entered into in 2019 net of payments 

in the first half of the year of Euro 4,042 thousand; 

vii) other financial payables also includes the changes of Euro 787 thousand in the mark-

to-markets of the hedging derivatives on interest rates (negative mark-to-market equal 

to Euro 695 thousand) and the bunker (positive mark-to-market of Euro 81 thousand); 

viii) the recognition of Euro 2,400 thousand (Euro 1,000 thousand current and Euro 1,400 

thousand non-current) of the residual debt for the acquisition of the Fruttica Group, 

also inclusive of the earn-out; 

ix) the recognition of Euro 650 thousand (Euro 350 thousand current and Euro 300 

thousand non-current) of the residual debt for the recognition of the acquisition of 

Sevimpor; 

x) and lastly the higher exposure on the short-term lines originating from the typical 

working capital requirement on June 30. 

With reference to the evolution of the Group's net financial debt in the two-year period 2017-2018, it 

should be noted that between December 31, 2017 and December 31, 2018, the balance of the total 

net financial debt decreased by Euro 10,419 thousand due mainly to the effect of: 

• the decrease in liquidity for Euro 3,610 thousand  

• the net change between current and non-current financial debt of Euro 14,030 thousand 

which reflects the main components of medium-term loans as detailed below: 

i) The refinancing transaction by Orsero for an amount of Euro 30,000 thousand (Bond) 

and Euro 60,000 thousand (Syndicated Loan, Euro 59,300 thousand net of 

transaction costs), used to pay off previous loans for a total value of Euro 78,970 

thousand held by Orsero and GF Distribuzione. Please note that both new loans are 

subject to covenants calculated as the ratio between the net financial position and 

Adjusted EBITDA and the net financial position and shareholders' equity at the 
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reporting date, which were fully respected. Please also note that Euro 78 thousand 

was accounted for as implicit interest deriving from the recognition of the item with 

the amortized cost method. In addition, an interest rate hedge was taken out on 60% 

of the Euro 60 million Syndicated Loan, which is added to the hedge previously 

activated on the GF Distribuzione loan, bringing the total hedge against interest rate 

risk to 80% at December 31, 2018. At the reporting date, the mark to market of those 

hedges is equal to Euro 367 thousand (negative); 

ii) the payment by the Parent Company of the installments at June 30, 2018 on the loans 

for Tranche A (later extinguished, see above) for an amount equal to Euro 4,702 

thousand.  

iii) the regular payment by the Parent Company of the half-yearly outstanding loan 

installments totaling Euro 476 thousand to Banca Popolare dell’Emilia Romagna 

(BPER) and Euro 436 thousand to Veneto Banca, paying them off in full at December 

31, 2018; 

iv) the regular payment by the sub-holding company GF Distribuzione of the installment 

at June 30, 2018 equal to Euro 2,000 thousand (Euro 1,962 thousand valued at 

amortized cost); 

v) the payment by Fruttital of the amounts due for maturing loan installments of Euro 

472 thousand; 

vi) three new loans taken out by AZ France for a total of Euro 1,717 thousand and the 

regular payment of the relative installments for a total of Euro 207 thousand; 

vii) the payment by GFB S.r.l. of the amounts due for maturing loan installments of Euro 

34 thousand; 

viii) new loans taken out by Hermanos Fernández López for Euro 500 thousand for the 

repayment of outstanding loans at maturity for a total of Euro 1,498 thousand; 

ix) the payment of Euro 254 thousand by Productores Aguacate Jalisco S.A.C.V. for 

maturing installments on outstanding loans; 

x) new finance leases taken out by Hermanos Fernández López amounting to Euro 353 

thousand against payments on finance leases outstanding totaling Euro 556 

thousand; 

xi) new leases for the company Eurofrutas for Euro 121 thousand; 

xii) the payment of Euro 223 thousand for the balance on the price (“earn-out”) for the 

Galandi acquisition; 

xiii) the payment to Intesa Sanpaolo S.p.A., in the year 2018, of the amount of Euro 8,000 

thousand relating to the enforcement of the first demand guarantee granted to 

guarantee the repayment by Argentina S.r.l. of the debt originally owed to GF 

Produzione S.r.l. taken over by Argentina S.r.l. 

With reference to the evolution of the Group's net financial debt in the two-year period 2016-2017, it 

should be noted that between December 31, 2016 and December 31, 2017, the balance of the total 
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net financial debt decreased by Euro 50,963 thousand due mainly to the effect of: 

• the increase in liquidity (from Euro 37,120 thousand to Euro 79,914 thousand) mainly as a 

result of the increase of Euro 48,849 thousand, net of Euro 25 million paid to the banks to 

redeem the equity instruments previously held by them, resulting from the Significant 

Transaction with Glenalta, the collection of Euro 20,160 thousand for the sale of the 

investment in Acorsa S.A. to FIF Holding, and the positive cash flow for 2017, all of which 

more than offset the cash outlays for the acquisitions of Fruttital Firenze, Galandi and 

Hermanos Fernández López; 

• the decrease in financial debt for Euro 8,169 thousand (between non-current and current), 

which reflects the main components mostly related to medium-term loans as detailed below:  

i) the repayment of the payable to banks of Euro 29,000 thousand, carried out at the 

Merger’s effective date, as agreed in defining the Significant Transaction; 

ii) the payment by the Parent Company of the installments due in 2017 for Tranche A to 

the pool of banks for an amount equal to Euro 4,702 thousand. 

iii) the payment by the Parent Company of the outstanding loan installments of Euro 476 

thousand to Banca Popolare dell’Emilia Romagna (BPER) and Euro 436 thousand to 

Veneto Banca S.p.A.; 

iv) the repayment by GF Distribution of the residual debt to banks Banca CARIGE S.p.A. 

- Cassa di Risparmio di Genova e Imperia and Intesa San Paolo S.p.A. for a residual 

amount of Euro 6,700 thousand following the signing of a new loan agreement with a 

pool of banks for a total amount of Euro 20,000 thousand; 

v) the payment by Fruttital of the amounts due for maturing loan installments, or Euro 

472 thousand, and factoring of Euro 3,758 thousand for the extinction of the 

agreement therewith; 

vi) the payment of outstanding installments due by AZ France amounting to Euro 211 

thousand; 

vii) the payment by GFB S.r.l. of the amounts due for maturing loan installments of Euro 

33 thousand; 

viii) the acquisition of 50% of Hermanos Fernández López resulted in its full consolidation 

from July 1, 2017, with consequent impact on outstanding loans and leases for Euro 

5,045 thousand and short-term payables to banks for Euro 2,250 thousand. 

Moreover, with the acquisition described above, the Group obtained control of the 

investee Cultifruit S.A., which thus became fully consolidated starting from July 1, 

2017, and having a negative impact on short-term payables due to banks of Euro 

2,453 thousand;  

ix) the acquisition of 50% of Fruttital Firenze resulted in its full consolidation from July 1, 

2017, with consequent impact on outstanding loans and leases for Euro 174 

thousand. Following this acquisition, the Group also obtained control of the subsidiary 

Map Servizi Generali S.r.l., which thus became fully consolidated and having a 

negative impact on short-term payables due to banks of Euro 1 thousand;  
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x) the stipulation of new finance lease contracts by Hermanos Fernández López 

amounting to Euro 527 thousand;  

xi) the payment of installments due on outstanding loans by Hermanos Fernández López 

for Euro 803 thousand and outstanding finance lease for Euro 223 thousand;  

xii) the payment of installments due on outstanding loans by Fruttital Firenze for Euro 

130 thousand;  

xiii) the payable for the balance of the acquisition price of Euro 466 thousand (of which 

Euro 243 thousand in non-current financial payables and Euro 223 thousand in 

current financial payables) represents the contingent consideration that the Group 

agreed to pay to the former shareholders of Galandi, related to, on one hand, the 

“earn-out” clause that provides for an additional payment of Euro 223 thousand linked 

to a series of factors including the achievement of a certain level of profitability, and 

on the other, Euro 243 thousand that must be paid to the former shareholders 

following the sale of land belonging to Galandi; 

xiv) the recording in the financial statements, in 2017, of the debt resulting from Orsero's 

existing commitment of Euro 8,000 thousand resulting from the first demand 

guarantee issued by GF Group to Intesa Sanpaolo S.p.A. to guarantee repayment by 

Argentina S.r.l. by December 31, 2017 of GF Produzione's debt, which it has assumed 

as consideration for the sale to GF Produzione of its entire investment (97.9%) in 

Moño Azul, pursuant to and in execution of the Master Agreement, as a preparatory 

transaction for the Merger. 

With regard to the sensitivity analysis on interest rates, please refer to Section I, Section 7, 

Paragraph 7.2.1 of the Prospectus. 
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FINANCIAL PAYABLES December 31, 2016 Changes 2017 December 31, 2017 

(in thousands of Euro) Nominal value 
Transaction 

costs 
Net value Increase Reimbursement 

Transaction 
costs 

Nominal value 
Transaction 

costs 
Net value 

Medium-term bank payables          

          

Orsero S.p.A. 101,357 - 101,357 - (34,615) - 66,742 - 66,742 

GF Distribuzione S.r.l. 6,700 - 6,700 20,000 (6,700) (195) 20,000 (195) 19,805 

Fruttital S.r.l. 1,608 - 1,608 - (472) - 1,136 - 1,136 

AZ France S.A.S. 211 - 211 - (211) - - - - 

GFB S.r.l. 477 - 477 - (33) - 444 - 444 

Hermanos Fernandez Lopez S.A. - - - 3,919 (803) - 3,116 - 3,116 

Tot. Medium-term bank payables 110,353 - 110,353 23,919 (42,833) (195) 91,439 (195) 91,244 

          

Short-term bank payables          

Orsero S.p.A. 469 - 469 1,639 - - 2,108 - 2,108 

Fruttital S.r.l. 6,483 - 6,483 - (1,780) - 4,703 - 4,703 

Simba S.p.A. 5,846 - 5,846 13 (10) - 5,849 - 5,849 

Cosiarma S.p.A. 0 - 0 - (0) - - - - 

AZ France S.A.S. 1,988 - 1,988 - (1,978) - 10 - 10 

Hermanos Fernandez Lopez S.A. - - - 1,803 - - 1,803 - 1,803 

Eurofrutas S.A. 2,012 - 2,012 - (7) - 2,005 - 2,005 

Bella Frutta S.A. 730 - 730 - (52) - 678 - 678 

Comercializadora de Fruta Acapulco S.A. 1,519 - 1,519 1,172 - - 2,691 - 2,691 

GF Distribuzione S.r.l. 87 - 87 1 (87) - 1 - 1 

CREDITI FINANZIARI

(in migliaia di Euro)
Valore 

nominale

Valore 

netto
Incremento Decremento

Valore 

nominale

Valore 

netto
Incremento Decremento

Valore 

nominale

Valore 

netto
Incremento Decremento

Valore 

nominale

Valore 

netto

Attività finanziarie vs terzi

Attività finanziarie correnti 25 25 - (4) 21 21 - (2) 19 19 - - 19 19

Attività finanziarie non correnti - - - - - - - - - - - - - - 

TOTALE Attività finanziarie vs terzi 25 25 - (4) 21 21 - (2) 19 19 - - 19 19

Movimentazione I semestre 2019 30 giugno 201931 dicembre 2016 Movimentazione 2017 31 dicembre 2017 Movimentazione 2018 31 dicembre 2018

Financial assets vs. third parties 

Current financial assets 

Non-current financial assets 

TOTAL Financial assets vs. third parties 

 

FINANCIAL RECEIVABLES 

(in thousands of Euro) 

December 31, 2016 Changes 2017 December 31, 2017 December 31, 2018 Changes 2018 Changes in HY1 2019 June 30, 2019 

Nominal 

value 

Net value Net value Nominal 

value 

Net value Nominal 

value 

Net value Nominal 

value Increase Decrease Increase Decrease Increase Decrease 
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GFB S.r.l. - - - 18 - - 18 - 18 

Fresco Ships’ A&F S.r.l. - - - 22 - - 22 - 22 

Cultifruit - - - 2,203 - - 2,203 - 2,203 

Simba Rica S.A. - - - 38 - - 38 - 38 

MAP Servizi Generali S.r.L. - - - 1 - - 1 - 1 

Total short-term bank payables 19,134 - 19,134 6,909 (3,914) - 22,130 - 22,130 

          

Total bank payables 129,487 - 129,487 30,828 (46,747) (195) 113,569 (195) 113,373 
 

         

Other financial payables          

Fruttital Factoring 4,677 - 4,677 1,581 (3,758) - 2,500 - 2,500 

Hermanos Fernandez Lopez S.A. Leasing - - - 1,654 (223) - 1,431 - 1,431 

Fruttital Firenze Leasing - - - 44 - - 44 - 44 

Orsero for Intesa SanPaolo guarantee - - - 8,000 - - 8,000 - 8,000 

Bella Frutta Factoring 60 - 60 36 - - 96 - 96 

PAJ Shareholder loan 344 - 344 - (344) - - - - 

Cultifruit Shareholder loan - - - 425 - - 425 - 425 

Payables for hedging derivatives - - - 66 - - 66 - 66 

Payables for price balance on acquisitions - - - 466 - - 466 - 466 

Total other financial payables 5,082 - 5,082 12,272 (4,325) - 13,028 - 13,028 

TOTAL Financial payables to third parties 134,570 - 134,570 43,101 (51,073) (195) 126,595 (195) 126,400 

 
         

Financing payable from related parties - - - - - - - - - 

TOT. Financing payable from related parties - - - - - - - - - 

 
         

TOTAL FINANCIAL PAYABLES 134,570 - 134,570 43,101 (51,073) (195) 126,595 (195) 126,400 
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FINANCIAL PAYABLES December 31, 2017 Changes 2018 December 31, 2018 

(in thousands of Euro) Nominal value 
Transaction 

costs 
Net value Increase Reimbursement 

Transaction 
costs 

Nominal 
value 

Transaction 
costs 

Net value 

Non-convertible bonds          

Bond Orsero S.p.A. - - - 30,000 - - 30,000 - 30,000 

Tot. Non-convertible bonds - - - 30,000 - - 30,000 - 30,000 

          

Medium-term bank payables          

Orsero S.p.A. 66,742 - 66,742 60,000 (66,742) (622) 60,000 (622) 59,378 

GF Distribuzione S.r.l. 20,000 (195) 19,805 - (20,000) 195 - - - 

Fruttital S.r.l. 1,136 - 1,136 - (472) - 664 - 664 

AZ France S.A.S. - - - 1,510 - - 1,510 - 1,510 

GFB S.r.l. 444 - 444 - (34) - 410 - 410 

Hermanos Fernandez Lopez S.A. 3,116 - 3,116 - (997) - 2,119 - 2,119 

Comercializadora de Fruta Acapulco S.A. - - - 904 - - 904 - 904 

Tot. Medium-term bank payables 91,438 (195) 91,243 62,414 (88,245) (427) 65,607 (622) 64,985 

          

Short-term bank payables          

Orsero S.p.A. 2,108 - 2,108 - (1,794) - 314 - 314 

Fruttital S.r.l. 4,703 - 4,703 1,447 - - 6,150 - 6,150 

Simba S.p.A. 5,849 - 5,849 - (3,704) - 2,145 - 2,145 

AZ France S.A.S. 10 - 10 - (10) - - - - 

Hermanos Fernandez Lopez S.A. 1,803 - 1,803 - (1,803) - - - - 

Eurofrutas S.A. 2,005 - 2,005 1 - - 2,006 - 2,006 

Bella Frutta S.A. 678 - 678 - (224) - 454 - 454 

Comercializadora de Fruta Acapulco S.A. 2,691 - 2,691 - (1,291) - 1,400 - 1,400 

GF Distribuzione S.r.l.  1 - 1 - (1) - - - - 

GFB S.r.l. 18 - 18 - (18) - - - - 

Fresco Ships’ A&F S.r.l. 22 - 22 - (22) - - - - 

Cultifruit loan 2,203 - 2,203 - (2,203) - - - - 
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Simba Rica S.A. 38 - 38 - (38) - - - - 

MAP Servizi Generali S.r.l. 1 - 1 - (1) - - - - 

Total short-term bank payables 22,130 - 22,130 1,448 (11,109) - 12,469 - 12,469 

          

Total bank payables 113,568 (195) 113,373 93,862 (99,354) (427) 108,076 (622) 107,454 

          

Other financial payables          

Fruttital factoring 2,500 - 2,500 - (674) - 1,826 - 1,826 

Fruttital Firenze leasing 44 - 44 - (44) - - - - 

Orsero guarantee in favor of Intesa 8,000 - 8,000 - (8,000) - - - - 

Hermanos Fernandez Lopez S.A. Leasing 1,431 - 1,431 - (203) - 1,228 - 1,228 

Eurofrutas leasing  - - - 126 - - 126 - 126 

Bella Frutta factoring 96 - 96 - (84) - 12 - 12 

Cultifruit for shareholder loan 425 - 425 - (425) - - - - 

Payables for hedging derivatives 66 - 66 1,416 - - 1,482 - 1,482 

Payables for price balance on acquisitions 466 - 466  (223)  243 - 243 

Total other financial payables 13,028 - 13,028 1,542 (9,653) - 4,917 - 4,917 

TOTAL Financial payables to third parties 126,595 (195) 126,400 95,404 (109,007) (427) 112,993 (622) 112,371 

Financing payable from related parties          

TOT. Financing payable from related parties - - - - - - - - - 

      

TOTAL FINANCIAL PAYABLES 126,595 (195) 126,400 95,404 (109,007) (427) 112,993 (622) 112,371 
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FINANCIAL PAYABLES December 31, 2018 Changes in HY1 2019 June 30, 2019 

(in thousands of Euro) Nominal value 
Transaction 

costs 
Net value Increase 

Reimbursemen
t 

Transaction 
costs 

Nominal value 
Transaction 

costs 
Net value 

Non-convertible bonds          

Bond Orsero S.p.A. 30,000 - 30,000 - - - 30,000 - 30,000 

Tot. Non-convertible bonds 30,000 - 30,000 - - - 30,000 - 30,000 
 

         

Medium-term bank payables          

Orsero S.p.A. 60,000 (622) 59,378 - (5,455) 86 54,545 (536) 54,009 

Sevimpor S.L. n.a. n.a. n.a. 427 (106) - 321 - 321 

Fruttital S.r.l. 664 - 664 2,000 (236) - 2,428 - 2,428 

AZ France S.A.S. 1,510 - 1,510 562 (224) - 1,848 - 1,848 

GFB S.r.l. 410 - 410 - (18) - 392 - 392 

Hermanos Fernandez Lopez S.A. 2,119 - 2,119 - (750) - 1,369 - 1,369 

Comercializadora de Fruta Acapulco S.A. 904 - 904 - (129) - 775 - 775 

Tot. Medium-term bank payables 65,607 (622) 64,985 2,989 (6,918) 86 61,678 (536) 61,142 

          

Short-term bank payables          

Orsero S.p.A. 314 - 314 - (261)  53 - 53 

Fruttital S.r.l. 6,150 - 6,150 4,768 -  10,918 - 10,918 

Fruttital Firenze S.p.A.  -  1,000 -  1,000 - 1,000 

Simba S.p.A. 2,145 - 2,145 3,152 - - 5,297 - 5,297 

AZ France S.A.S. 0 - 0 13 - - 13 - 13 

Hermanos Fernandez Lopez S.A. 0 - 0 8 - - 8 - 8 

Sevimpor S.A. 0 - 0 576 - - 576 - 576 

Eurofrutas S.A. 2,006 - 2,006  (1,997) - 9 - 9 

Bella Frutta S.A. 454 - 454  (454) - 0 - 0 

Comercializadora de Fruta Acapulco SA 1,400 - 1,400 5 - - 1,405 - 1,405 

Total short-term bank payables 12,469 - 12,469 9,522 (2,712) - 19,279 - 19,279 

          

Total bank payables 108,076 (622) 107,454 12,511 (9,630) 86 110,957 (536) 110,421 
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Other financial payables          

Fruttital factoring 1,826 - 1,826 2,349 -  4,175  4,175 

Sevimpor S.L. leasing 0 - 0 57 (18)  39  39 

Postifruit S.A.S. dividend to pay 0 - 0 4,095 -  4,095  4,095 

Hermanos Fernandez Lopez S.A. leasing 1,228 - 1,228 92 (323)  997  997 

Eurofrutas leasing  126 - 126 99 (31)  194  194 

Bella Frutta factoring 12 - 12  (2)  10  10 

Debt pursuant to IFRS 16  0 - 0 61,235 -  61,235  61,235 

Payables for hedging derivatives 1,482 - 1,482  (868)  614  614 

Payables for price balance on acquisitions 243 - 243 3,050 -  3,293  3,293 

Total other financial payables 4,917 - 4,917 70,977 (1,242) - 74,652 - 74,652 

TOTAL Financial payables to third parties 112,993 (622) 112,371 83,488 (10,872) 86 185,609 (536) 185,073 

Financing payable from related parties          

TOT. Financing payable from related parties - - - - - - - - - 

          

TOTAL FINANCIAL PAYABLES 112,993 (622) 112,371 83,488 (10,872) 86 185,609 (536) 185,073 
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A brief analysis of the main items included in the Group's net financial debt is provided below. 

A, B and C Liquidity 

Details by currency of “Cash and cash equivalents” at June 30, 2019 and December 31, 2018, 

2017 and 2016 are provided below: 

 

 
At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Euro 47,597 73,255 77,061 34,029  

US Dollar 2,076 2,629 2,406 1,785  

Other currencies 1,437 401 424 1,282  

Total 51,110 76,285 79,893  37,096  

From the point of view of the geographical location of these balances, it should be noted that 

the percentage incidence of European companies' liquidity in the periods considered ranges 

from 94.4% to 98.5%. 

As at June 30, 2019 and until the Prospectus Date, there are no restrictions and/or constraints 

on “Cash and cash equivalents”. 

With regard to the treasury management policy, it should be noted that it focuses primarily on passive 

management, i.e. the efficient use of the credit lines granted to the Group, while active term loans of 

liquidity were made for limited periods during 2017 and 2018, in view of the sums available to the 

Group as a result of the Business Combination, and these loans are not of significant importance 

today. 

The performance of the item in the period under review is influenced not only by the results achieved 

(see Section I, Section 7, Point 7.2 of the Prospectus) but also by the implementation of the 

Significant Transaction with Glenalta Food, which more than supported the investments for the 

period (see Section 5, Point 5.7 of the Prospectus). The performance of the item in the period reflects 

the net cash contribution of Euro 48,849 thousand related to the Merger with Glenalta in 2017 and 

the progressive decrease of the same over the following years against investments and acquisitions 

made and coverage of other net working capital requirements. It should be noted that at the time of 

the Business Combination, the company had a volume of gross debt subject to a level of 

advantageous rates; during 2018, a strategic refinancing operation was then put in place in order to 

better schedule repayments and ensure the resources for the Group's investment programs 

subsequently carried out during 2019. In this context, the liquidity balance has always been 

considered as a source available for the Group's commercial and investment needs.  

The item “Current financial assets” amounted to Euro 19 thousand at June 30, 2019 and December 

31, 2018, Euro 21 thousand at December 31, 2017 and Euro 25 thousand at December 31, 2016. 

F. Current bank payables 

The item “Current bank payables” amounted to Euro 19,279 thousand at June 30, 2019 and Euro 

12,469 thousand at December 31, 2018, Euro 22,130 thousand at December 31, 2017 and Euro 
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19,134 thousand at December 31, 2016. This item shows short-term debt to banks in respect of 

overdrafts and advances as at the reporting/half-year report date.  

It should be noted that at June 30, 2019 and December 31, 2018, the Group had the following credit 

lines granted and drawn down: 

 
 At June 30, 2019 

(in thousands of Euro) 
Line 

amount 
Use 

Available 
amount 

Current account lines 10,841  282  10,559  

Advances 63,413  18,962  44,451  

Total 74,254 19,279 55,010 

 

 
At December 31, 2018 

(in thousands of Euro) 
Line 

amount 
Use 

Available 
amount 

Current account lines 9,140 346 8,794 

Advances 42,537 12,123 30,414 

Total 51,677 12,469 39,208 

The short-term lines reflect the normal recourse to short-term bank financing both in the form of 

advance invoices and, mainly, in the form of cash advances.  

K. and L. Non-current bank payables and bonds 

Below are details of non-current bank payables and bonds at June 30, 2019 and December 31, 

2018, 2017 and 2016. 

 

 At June 30 At December 31 

(in thousands of Euro) 

2019 
Of which 
current 
portion 

2018 
Of which 
current 
portion 

2017 
Of which 
current 
portion 

2016 
Of which 
current 
portion 

Medium/long-term bank loans 61,678 13,736 65,607 13,493 91,439 16,320 110,353 37,005 

Transaction cost (536) (216) (622) (212) (195) (72) - - 

Total medium/long-term bank loans 61,142 13,520 64,985 13,281 91,243 16,248 110,353 37,005 

Bonds 30,000 - 30,000 - - - - - 

Transaction cost - - - - - - - - 

Total bonds 30,000 - 30,000 - - - - - 

Total 91,142 13,520 94,985 13,281 91,243 16,248 110,353 37,005 

Medium/long-term bank loans 

It should be noted that some existing loan agreements require compliance with financial and equity 

covenants, which are summarized below:  
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Loan 
Reference 
date/period  

Parameter 
Limit at 
06/30/20

19 

 
Limit at 

12/31/2018 
At 6/30/2019 

At 
12/31/2018 

Syndicated loan Euro60 M 
2018-2023 

annual basis 
Net Financial 
Position/Shareho
lders' Equity 

N/A 
 

< 1.5 N/A 0.24 

Syndicated loan Euro60 M 
2018-2023 

annual basis 
Net Financial 
Position/Adjuste
d EBITDA 

N/A 
 

< 3.5 N/A 1.10 

Bond Euro30 M 2018-2028 
half-yearly/annual 
basis 

Net Financial 
Position/Shareho
lders' Equity 

< 1.25* 
 

< 1.25 0.89 0.24 

Bond Euro30 M 2018-2028 
half-yearly/annual 
basis 

Net Financial 
Position/Adjuste
d EBITDA 

< 4* 
 

< 3.5 3.79 1.10 

Bond Euro30 M 2018-2028 
half-yearly/annual 
basis 

Adjusted 
EBITDA/Net 
financial 
expenses 

>5 

 

> 5 9.18 13.11 

Loan BNL Euro4 M (Fruttital) annual basis 
Equity/Total 
Assets 

N/A 
 

>15% N/A 36% 

Loan BNL Euro4 M (Fruttital) annual basis 
Gross Financial 
Expenses/Reven
ues  

N/A 
 

<3% N/A 0.3% 

Loan BNL Euro4 M (Fruttital) annual basis 
Gross Operating 
Margin/Productio
n Value  

N/A 
 

>3% N/A 3.4% 

Loan Banamex $ 1.5 M 
(Comercializadora de Frutas 
Acapulco S.A.) 

annual basis 

 

 

annual basis 

 

 

annual basis 

 

Net Financial 
Position/Shareho
lders' Equity 

 

 

Net Financial 
Position/Adjuste
d EBITDA 

 

Current assets / 
Current liabilities  

 

N/A 

 

 

 

N/A 

 

 

N/A 

 

 <1.3 

  

 

 

<2 

 

 

>1 

N/A 

 

 

 

N/A 

 

 

N/A 

0.43 

 

 

 

1.63 

 

 

1.77 

For further information on the covenants, for the years after 2018, relating to the Syndicated Loan 

Agreement and the PO, please refer to Section 20 of the Prospectus. 

The table below summarizes the amount of loans subject to and not subject to change of control 

clauses in place at June 30, 2019:  
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Financial payables subject to change of control  

 (in thousands of Euro)   At June 30, 2019  

Bond (Orsero S.p.A.)  30,000  

Syndicated Loan (Orsero S.p.A.)  54,545  

Transaction cost (Orsero S.p.A.) (536) 

Loan BNL (Fruttital S.r.l.) 428 

Loan Credit Lyonnais (AZ France) 755 

Banque Populaire Mediterranee (AZ France) 1,092 

Loan Banco Popular (Hermanos Fernandez Lopez S.A.) 105 

Loan La Caixa €1.8 M (Hermanos Fernandez Lopez S.A.) 662 

Loan Banamex $1 M Comercializadora de Frutas Acapulco S.A. 498 

Loan Banamex $0.5 M Comercializadora de Frutas Acapulco S.A. 278 

Total financial payables subject to change of control clause  87,827 

Loan Banco Sabadell (Hermanos Fernandez Lopez S.A.) 100 

Loan Banco Santander (Hermanos Fernandez Lopez S.A.) 500 

Various minor loans (Sevimpor S.L.) 321 

Loan Banco Desio (Fruttital S.r.l.) 2,000 

Loan GFB S.r.l. 392 

Leasing payables (Hermanos Fernandez Lopez S.A.)  997  

Leasing payables (Sevimpor S.L.) 38 

Leasing payables (Eurofrutas S.A.) 195 

 Total financial payables   92,370  

The following is a summary of the clauses of the loan agreements in effect at June 30, 2019 that 

allow the respective lender institutions to request early repayment of loans.  

For information on the provisions of the Syndicated Loan and the Bond that allow the lenders and 

the holders of the bonds to redeem them early, respectively, please refer to Section 20, Points 20.1.1 

and 20.1.2 of the Prospectus.  

 

Contract Change of Control Clauses Cross default hypothesis Other covenants 

Bond, Euro 
30,000,000 for Orsero  

The loan is subject to the change 
of control clause (see Section 20, 
Point 20.1.2 of the Prospectus). 

The loan is subject to cross 
default hypotheses (see Point 
20.1.2). 

The loan is subject to compliance with 
financial covenants (see Section 20, 
Point 20.1.2 of the Prospectus). 

Syndicated Loan, 
Euro 60,000,000 per 
Orsero  

The contract is subject to the 
change of control clause (see 
Section 20, Point 20.1.1 of the 
Prospectus). 

The contract is subject to 
cross default hypotheses. In 
addition, in the context of the 
Syndicated Loan, hedging 
contracts have also been 
entered into to hedge interest 
rate fluctuations which, in turn, 
provide for, inter alia, 
termination and/or withdrawal 
(as the case may be) from the 
contract in the event of cross 
default (see Point 20.1.1). 

The contract is subject to compliance with 
financial covenants (see Section 20, 
Point 20.1.1). 
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Banca Nazionale del 
Lavoro, Euro 
4,000,000 for Fruttital 

The contract provides, among 
other things, for the possibility of 
early repayment in the event of 
changes in the form or corporate 
structure of the “Debtor”, or 
termination of its activity or 
modification such as to make it no 
longer possible to achieve the 
purpose of the loan. 

The agreement provides, as a 
termination condition, for the 
termination of other loan 
agreements granted by BNL, 
or the revocation of any 
overdraft facilities granted by 
BNL, to Fruttital with the latter 
in default as a result of non-
performance or significant 
changes in Fruttital's equity 
and financial conditions or 
factual circumstances, which, 
in the opinion of Banca 
Nazionale del Lavoro, have 
substantially detrimental 
effects on Fruttital's ability to 
fulfill its obligations. 

BNL is entitled to withdraw the loan in 
advance in the following cases: (i) failure 
to pay even a single installment due for 
the repayment of the principal or for the 
payment of interest, including pre-
amortization; (ii) use of the loan for a 
purpose other than that indicated in the 
contract; (iii) failure to submit the 
documentation required by the contract; 
(iv) failure to complete the additional 
documents and receipts or amendments 
to the loan contract deemed necessary by 
the “Bank”, due in any case to the 
“Debtor”; (v) failure by the “Debtor” to 
perform in full and on time any of the 
obligations arising under the contract, 
unless the “Debtor” has remedied this 
within 15 (fifteen) days after receipt of the 
invitation to fulfill by the “Bank”; (vi) 
protest of bill of exchange or bank cheque 
or precautionary or enforceable actions 
against the “Debtor”, or the issuance of 
enforceable judgments, decrees or court 
orders in general against the “Debtor”, if 
this could have, in the opinion of the 
“Bank”, substantially prejudicial effects on 
the ability of the “Debtor” to fulfill its 
obligations under the contract; (vii) the 
filing of an application for bankruptcy or 
admission of the “Debtor” to an 
arrangement with creditors, compulsory 
winding up or extraordinary 
administration, or the placing of the 
“Debtor” under such proceedings, as well 
as the voluntary liquidation of the 
“Debtor”; (viii) the termination of other 
loan agreements granted by the “Bank”, 
or the revocation of any overdraft facilities 
granted by the “Bank” to the “Debtor” in 
default as a result of default or significant 
changes in the financial and equity 
conditions of the “Debtor” or factual 
circumstances, which, in the opinion of 
the “Bank”, have substantially detrimental 
effects on the ability of the “Debtor” to 
meet its obligations; (ix) the decrease of 
the “Debtor's” generic capital guarantee 
such that the satisfaction of the “Bank's” 
creditworthiness is jeopardized; (x) the 
occurrence, even prior to the 
disbursement, of circumstances of fraud 
or prejudicial events relating to the 
“Debtor” which, if they had occurred or 
become known earlier, would have 
prevented the conclusion of the loan 
agreement. 

Banco Desio, Euro 
2,000,000 for Fruttital 
 

N/A The loan agreement provides 
that Banco Desio may request 
early repayment of the 
outstanding loan, inter alia, in 
the event of repeated failure 
by Fruttital to meet its 
credit/financial obligations 
relating to other current 
transactions with Banco Desio 

N/A 

Banque Populaire, 
Euro 1,279 thousand 
for AZ France 

The two contracts provide for early 
repayment in the event of a change 
in the legal and/or equity situation 
of the borrower, in particular in the 
event of a declaration of asset 
allocation by the individual 
entrepreneur borrower, 
dissociation, merger, division, 
capital reduction, change of 

N.A. Banque Populaire may request advance 
payment of the amounts due in case: (i) 
the company fails to pay the principal and 
interest due, (ii) the company fails to 
insure the property given as guarantee 
against claims, (iii) the company fails to 
comply with any of the commitments 
entered into in the contract, (iv) the 
borrower or, where applicable, its 
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control, change of management or 
administration. 

guarantors or third-party guarantors 
make false or incorrect statements in the 
questionnaires submitted in support of 
the credit request and in the supporting 
documents provided for in the contract, 
even without the intention of causing 
damage, (v) the company's real estate 
pledged as collateral is seized, donated 
or liquidated, (vi) the borrower's auditor 
refuses to certify the company's accounts 
or there is certification with reservations, 
which could in particular call into question 
the continuity of the borrower; (vii) the 
agreed guarantees do not reach the 
agreed value or are altered through 
negligence; (viii) alteration of the 
guarantees due to the fault or negligence 
of the component; (ix) the company uses 
the sums disbursed by the bank for 
purposes other than those agreed in the 
loan agreement; (x) the company fails to 
fulfill its tax and social security 
obligations; (xi) termination, modification 
or cancellation of the borrower's current 
business; (xii) in the case of sale or 
withdrawal of assets necessary for 
exploitation, without first obtaining the 
written agreement of the bank, except in 
the case of replacement of an asset of the 
same nature and value; (xiii) in the case 
of donation or transfer to a third party of 
the company's assets, including the 
credit, without the prior written agreement 
of the bank; (xiv) termination, non-
renewal or cancellation of the lease 
contract of the premises of the borrower. 

Le Credit Lyonnais, 
Euro 1,000,000 for AZ 
France 

The parties acknowledge that the 
loan is conditional upon GF 
Distribuzione holding, directly or 
indirectly, a fraction of the 
borrower's capital which gives it a 
majority of the voting rights at the 
borrower's general meetings. If this 
condition is not maintained, and in 
particular situations determined in 
the general terms and conditions of 
the contract, the bank is entitled to 
demand immediate repayment of 
the loan. 

The contract provides for 
cross default hypotheses 
limited to the Group's failure to 
comply with respect to LCL. 

 

LCL has the right to demand immediate 
repayment of any outstanding amount 
due under the loan, automatically, upon 
simple notice to the customer, in any of 
the following cases: (i) non-payment 
and/or non-repayment on the due date by 
any amount due under the contract, (ii) 
misuse of the loan, (iii) breach by the 
company of any obligation under the 
contract including commitments relating 
to disclosure, communications, (iv) 
termination of the company's business, 
demerger or merger, (v) negative opinion 
or opinion with material reservations 
expressed by the auditors regarding the 
company's financial statements, (vi) 
significant reduction in the company's 
equity, (vii) late payment of tax, social 
security and tax-related amounts, (viii) 
bankruptcy proceedings, (ix) the 
occurrence of any event that could have 
a serious adverse effect on the 
company's business and equity.  

Banco Popular, Euro 
340 thousand for 
Hermanos Fernandez 
Lopez 

The loan is subject to the change 
of control clause in the event of a 
change of direct control. 

The contract provides for 
cross default hypotheses 
limited to the Group's failure to 
comply with respect to Banco 
Popular. 

 

The loan is not subject to financial 
covenants. 
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La Caixa, Euro 1,800 
thousand for 
Hermanos Fernandez 
Lopez 

The loan is subject to the change 
of control clause in the event of a 
change of direct and indirect 
control. 

The loan agreement provides 
that Caixabank S.A. may 
require early repayment of the 
outstanding loan in the event, 
inter alia, of failure by HFL to 
fulfill its obligations to 
Caixabank S.A. or in the event 
of late payment by third-party 
creditors by HFL.  

The loan is not subject to financial 
covenants. 

Banco de Sabadell 
S.A., Euro 1,000,000 
for Hermanos 
Fernandez Lopez 
 

N/A the loan agreement provides 
that Banco Sabadell S.A. may 
request early repayment of the 
outstanding loan, inter alia, in 
the event of failure by HFL to 
meet its obligations to Banco 
Sabadell S.A. or third parties, 
unless suitable guarantees 
are provided by HFL. 

N/A 

Banamex, USD 1,500 
thousand for 
Comercializadora de 
Frutas Acapulco 

The two loans maturing in April and 
August 2020 provide for early 
repayment, inter alia, in the event 
a change of control that occurs if 
the Group ceases to own the 
investment in Comercializadora de 
Frutas Acapulco S.A.. 

N.A. Banamex is entitled to request early 
repayment of the loans in the event of 
non-compliance with the annual financial 
covenants linked to financial statements 
ratios, such as: (i) debt coverage 
NFP/Adjusted Ebitda, (ii) liquidity ratio 
Current assets/Current liabilities, (iii) 
liability and equity NFP/Equity ratio. It is 
specified that these covenants will remain 
unchanged for the entire duration of the 
loan. 

With regard to the clauses on existing loans, it should be noted that there is no cause for cross 

default outside the Group.  

If the Group does not comply with the financial covenants or other commitments provided for in 

existing loan agreements, it may be required to repay in advance the related principal and interest, 

together with any additional costs.  

In general, as at June 30, 2019 and as at December 31, 2018, 2017 and 2016, all the covenants and 

other commitments provided for in all the loan agreements in place, as well as the loan agreements 

in place during the period to which the financial information contained in the Prospectus refers, have 

been amply complied with; after June 30, 2019 and December 31, 2018 and up to the Prospectus 

Date, there were no factors that could have had a negative impact on compliance with these financial 

and/or equity covenants and commitments provided for in the loan agreements in place.   

Finally, it should be noted that, as of June 30, 2019, mortgages on the company's assets were 

recorded against mortgages and loans granted as follows:  

GFB S.r.l. 

• Mortgage on the property in favor of Banca CARIGE S.p.A. - Cassa di Risparmio di Genova e 

Imperia for an amount of Euro 794 thousand equal to twice the value of the residual debt. 

Hermanos Fernández López 

• Mortgage on land and building in favor of Caixabank S.A. for an amount of Euro 664 thousand 

equal to the residual value of the loan. 

Comercializadora de Frutas Acapulco 
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• Mortgage on land and buildings and pledge on specific plants acquired in relation to the loan of 

USD 1,500 thousand in favor of Banamex, as well as a mortgage on land and buildings in relation 

to the opening of credit in a Banamex revolving mortgage current account of USD 1,600 

thousand. 

Below is a brief description of the main loan agreements in place as at June 30, 2019. 

For a description of the Syndicated Loan, please refer to Section 20, Point 20.1.1, of the Prospectus. 

Loan BNL (Fruttital) 

On February 21, 2011, Fruttital obtained a loan from BNL - Banca Nazionale del Lavoro S.p.A. with 

a duration of 8 years for an amount of Euro 4,000 thousand. 

Fruttital undertakes to pay the bank interest on the loan, calculated according to the actual days with 

a divider 360 (three hundred sixty), on a quarterly basis in arrears at the nominal annual rate equal 

to the interbank rate for the Eurozone (“Euribor” - Euro Interbank Offered Rate) at three months. The 

above rate will be increased by the spread of 3.50 points per year in favor of the “Bank”. 

The loan agreement requires Fruttital to comply with certain disclosure obligations and to comply 

with the financial and equity covenants set out above in this Point.  

The loan agreement provides that in certain cases the bank may require early repayment of the loan 

as indicated in the table in this Point above. 

Any partial early repayment of capital will have the effect of reducing the amount of subsequent 

installments, without prejudice to the duration of the amortization originally established. In the event 

that the early repayment does not coincide with the day on which an interest period expires, an 

indemnity shall also be due as of now conventionally determined in an amount equal to the 

difference, if any, between: (i) interest that would have been received by the bank from the date of 

early repayment until the end of the current interest period, and (ii) interest at a rate determined by 

the bank as the rate of reuse on the financial market of a portion of the amount and duration of the 

loan repaid in advance, for the period from the date of early repayment until the end of the current 

interest period. 

Loan Banco Desio (Fruttital) 

On April 30, 2019, Fruttital obtained a 4-year loan from Banco Desio for an amount of Euro 2,000 

thousand. 

Fruttital undertakes to pay the bank interest on the loan, calculated according to the actual days with 

a divider 360 (three hundred sixty), on a quarterly basis in arrears at the nominal annual rate equal 

to the interbank rate for the Eurozone (“Euribor” - Euro Interbank Offered Rate) at three months. The 

above rate will be increased by the spread of 1.65 points per year in favor of the “Bank”. 

The loan agreement also provides that Banco Desio may request early repayment of the outstanding 

loan, inter alia, in the event of repeated failure by Fruttital to meet its credit/financial obligations 

relating to other current transactions with Banco Desio. 

La Caixa  

On September 13, 2012, the subsidiary Hermanos Fernandez Lopez obtained from Caixabank S.A. 

a loan of Euro 1,800 thousand with a duration of 10 years with maturity October 1, 2022. 
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The effective interest rate applicable annually in arrears is the REF 12m plus a spread of 2.75%. 

The loan agreement provides that Caixabank S.A. may request early repayment of the outstanding 

loan, inter alia, in the event of: (i) change of control (whether direct or indirect); and (ii) failure by HFL 

to perform its obligations to Caixabank S.A. or late payment of third-party creditors by HFL. 

Banco Popular 

On May 4, 2017, Hermanos Fernandez Lopez obtained a 3-year loan from Banco Popular Espanol 

S.A. for an amount of Euro 340 thousand. 

The interest rate applied to the loan is 1.41% (fixed rate), while in the case of early repayment the 

rate of 3% applies. 

The loan agreement provides that Banco Popular Espanol S.A. may request early repayment of the 

outstanding loan, inter alia, in the event of (i) a change of control directly affecting Hermanos 

Fernandez Lopez (except where the change of control is the result of the sale of equity investments 

between the company's current shareholders); (ii) failure by HFL to fulfill any obligation it may have 

towards Banco Popular Espanol S.A.; and (iii) forfeiture of the benefit of HFL's term with respect to 

HFL's obligations to third parties. 

Banco Sabadell 

On December 24, 2014, Hermanos Fernandez Lopez obtained a 5-year loan from Banco de 

Sabadell  S.A. for an amount of Euro 1,000 thousand. 

The nominal interest rate applied to the loan is Euribor 12 months + 1.75%. 

The loan agreement provides that Banco Sabadell S.A. may request early repayment of the 

outstanding loan, inter alia, in the event of failure by HFL to meet its obligations to Banco Sabadell 

S.A. or third parties, unless suitable guarantees are provided by HFL. 

Credit Lyonnais 

On March 30, 2018, the subsidiary AZ France obtained from Le Crédit Lyonnais a loan of 60 months 

for an amount of Euro 1,000 thousand. 

The interest that the company will have to pay quarterly in arrears will be calculated by applying the 

annual fixed rate of 1.1% (fixed rate). 

Should AZ France decide to repay the loan in advance, no penalty will be applied. 

The loan agreement provides that if GF Distribuzione no longer holds a majority investment in AZ 

France, then the bank is entitled to demand immediate repayment of the loan. 

The loan agreement also provides for further assumptions in which the bank is entitled to demand 

early repayment of the loan as indicated in the table in this Point above. 

Banque Populaire Mediterranee (1) 

On September 18, 2017, the subsidiary AZ France obtained a loan from Banque Populaire 

Mediterranee for 60 months for an amount of Euro 415 thousand. 
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The fixed interest rate applied to the loan is 1.1%. 

The loan agreement entered into between the parties includes clauses allowing the bank to demand 

early repayment of the loan as indicated above in the table in this Point. 

Banque Populaire Mediterranee (2) 

On November 29, 2018, the subsidiary AZ France obtained a loan from Banque Populaire 

Mediterranee for 60 months for an amount of Euro 864 thousand, granted in several tranches. 

The fixed interest rate applied to the loan is 0.80%. 

The loan agreement entered into between the parties includes clauses allowing the bank to demand 

early repayment of the loan as indicated above in the table in this Point. 

Banamex (1) 

On March 30, 2017, the subsidiary Comercializadora de Frutas Acapulco SA DE CV obtained a loan, 

with a mortgage guarantee on the land and the building as well as a pledge on the plants acquired 

with this loan, for a duration of 3 years for USD 1,000 thousand with maturity on April 11, 2020. The 

interest rate applied to the loan is LIBOR 1m plus 2.70%. 

As indicated in the table in this Point above, the loan agreement provides for the right of the bank to 

require early repayment of the loan, inter alia, in the event of a change of control that occurs if the 

ownership of the investment in Comercializadora de Frutas Acapulco S.A. by the Group ceases to 

exist. 

Banamex (2) 

On March 30, 2017, the subsidiary Comercializadora de Frutas Acapulco SA DE CV obtained a loan, 

with a mortgage guarantee on the land and the building as well as a pledge on the plants acquired 

with this loan, for a duration of 3 years for USD 500 thousand with maturity on August 11, 2020. The 

interest rate applied to the loan is LIBOR 1m plus 2.70%. 

As indicated in the table in this Point above, the loan agreement provides for the right of the bank to 

require early repayment of the loan, inter alia, in the event of a change of control that occurs if the 

ownership of the investment in Comercializadora de Frutas Acapulco S.A. by the Group ceases to 

exist. 

Loan GFB S.r.l. 

On November 6, 2007, the company GFB S.r.l. (formerly Savona Investimenti Immobiliari S.r.l.) 

obtained a loan from Banca CARIGE S.p.A. - Cassa di Risparmio di Genova e Imperia (formerly 

Cassa di Risparmio di Savona S.p.A.), amounting to Euro 700 thousand.  

The amount borrowed must be repaid to the bank in 40 six-monthly installments falling due on June 

30 and December 31 each year. The amortization of the loan began on January 1, 2008. The interest 

rate applied to the loan is EURIBOR 6m plus 1.10%. 

The borrower is entitled to repay in advance, in whole or in part, the borrowed capital providing 

settlement of any arrears due in addition to any other sums owed to the bank and payment of the 

remuneration contractually provided for by the bank. 
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For the sake of completeness, it should also be noted that in July 2019 Fruttital obtained from 

Caixabank S.A. a loan of Euro 2.6 million, with maturity July 31, 2023, with the possibility of early 

amortization. This loan agreement provides, in particular, among the cases of its termination, for (i) 

the change of control of Fruttital (both for the transfer of the investments by the current shareholders 

and for the loss of control of the management body); as well as (ii) the non-fulfillment by Fruttital of 

any other essential obligation assumed towards Caixabank S.A. or in case of non-payment by 

Fruttital of third-party creditors. The interest rate applied to the loan is Euribor 12 months Spread 

1.45% floor; there are no financial covenants on this credit line. It should be noted that, in relation to 

this loan, there are no negative pledge provisions, cross acceleration clauses and cross default 

clauses. 

Lastly, in relation to the purchase (within the end of 2019) by AZ France of the property in Solgne 

(France) owned by the related company Nuova Beni Immobiliari (transaction approved by the Board 

of Directors on December 5, 2019 after receiving the favorable opinion of the Related Parties 

Committee) for Euro 1,980 thousand, a 10-year mortgage loan of Euro 1,650 thousand has been 

agreed with Lyonnaise de Banque (pending completion of the related purchase deed). This loan 

agreement will envisage, in particular, among the hypotheses of its termination, (i) a change of 

control; and (ii) the reduction of AZ France's shareholders' equity to below 50% of its share capital if 

it is not reinstated within 9 months and (iii) the request for a new loan on the same property. The 

interest rate applied to the loan is fixed at 1.28% per annum; repayment is quarterly and there are 

no financial covenants or guarantees from Orsero. It should be noted that, in relation to this loan, 

there are no negative pledge provisions, cross acceleration clauses and cross default clauses (which 

do not concern other loans taken out by AZ France). 

Bonds 

Below is the breakdown of the Bond issued as at December 31, 2018. 

  
 (in thousands of Euro)  At June 30, 2019 At December 31, 2018 

Bond (Orsero S.p.A.) 30,000 30,000 

Transaction cost (Orsero S.p.A.) - - 

Total 30,000 30,000 

 

On October 4, 2018 Orsero issued the Bond of Euro 30,000 thousand maturing on October 4, 2028.  

For a description of the Bond, please refer to Section 20, Point 20.1.2 of the Prospectus. 

  

H. and M. Other current financial payables and other non-current financial payables 

Below are the breakdowns of other financial payables at June 30, 2019 and December 31, 2018, 

2017 and 2016, including the current portion. 

 

 At June 30 At December 31 

(in thousands of Euro) 

2019 
Of which 
current 
portion 

2018 
Of which 
current 
portion 

2017 
Of which 
current 
portion 

2016 
Of which 
current 
portion 
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Payables for financial leases  1,230 627 1,354 685 1,475 570 - - 

Debt pursuant to IFRS 16 61,235 8,136 - - - - - - 

Other financial payables 4,095 4,095 - - 8,425 8,425 344 344 

Payables for factor  4,185 4,185 1,838 1,838 2,596 2,596 4,738 3,379 

Payables for hedging 
derivatives 

614 - 1,482 1,114 66 - - - 

Payables for price balance 
on acquisitions 

3,293 1,350 243 - 466 223 - - 

Total 74,652 18,393 4,917 3,637 13,028 11,816 5,082 3,724 

At June 30, 2019, the item in question mainly refers to: (i) finance leases; (ii) debt pursuant to IFRS 

16; (iii) other financial payables relating to liabilities connected with the acquisition of the Fruttica 

Group; (iv) liabilities for factor; (v) liabilities relating to the balance of the price resulting from the 

acquisitions for the period. As at December 31, 2018, 2017 and 2016, the item in question mainly 

relates to: (i) financial leasing transactions; (ii) liabilities for derivative financial instruments; (iii) 

liabilities relating to the balance of the price resulting from the acquisitions in 2017; (iv) liabilities for 

factor; (v) other financial payables (mainly relating to the Intesa Sanpaolo S.p.A. guarantee for Euro 

8 million in 2017). 

The debt pursuant to IFRS 16 is generated by the effects on the financial statements of the adoption 

of IFRS 16 which caused an increase in the Net Financial Position. The total gross value at June 30 

was Euro 65,276 thousand while relative debt amounted to Euro 61,235 thousand following 

repayments of Euro 4,042 thousand. Of the Euro 61,235 thousand, Euro 8,136 thousand is current 

while the remainder is over 12 months. 

Other financial payables refer entirely to short-term payables as at June 30, 2019, i.e. the dividends 
still to be paid to the previous owner following the acquisition of the Fruttica Group, paid as at 
September 30, and with balancing entry the same surplus cash balance. As at December 31, 2017, 
the amount refers to the recognition in the financial statements of the debt resulting from the existing 
commitment of Orsero of Euro 8,000 thousand linked to the surety granted by Intesa Sanpaolo S.p.A. 
and paid at the beginning of 2018. This guarantee was linked to the credit line granted by the bank, 
expiring on December 31, 2017, for the repayment of the debt against the proceeds of the expected 
disposal of Moño Azul by Argentina S.r.l. 

Payables for factor refer to uses of factor lines that the company has in place. It should be noted that 
at June 30, 2019 and December 31, 2018 the Group had the following credit lines granted and used: 

 
At June 30, 2019 

(in thousands of Euro) 
Line 

amount 
Use 

Available 
amount 

Factoring with recourse 11,500  4,185  7,325  

 
At December 31, 2018 

(in thousands of Euro) 
Line 

amount  
Use 

Available 
amount 

Factoring with recourse 11,300 1,838 9,474 

Group companies have limited recourse to factoring with recourse, the only companies that use it 

are Fruttital and Bella Frutta S.A. The following tables show the amount used for each company at 

June 30, 2019 and December 31, 2018. 
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At June 30 At December 31 

(in thousands of Euro) 2019 2018 

Fruttital S.r.l. (4,175) (1,826) 

Bella Frutta S.A. (10) (12) 

Total (4,185) (1,838) 

The difference in the two periods analyzed is linked to specific situations at the two dates, even if 
partly due to the higher working capital requirements typical of June 30. 

On the other hand, payables for the price balance on acquisitions refer to payables arising from 
acquisitions during the period and are for Euro 2,400 thousand to the Fruttica Group, for Euro 650 
thousand to Sevimpor and for Euro 243 thousand to Galandi. 

With regard to the possibility for the Group to acquire the warehouses used by Group companies 

from its related company Nuova Beni Immobiliare, the following should be noted:  

- by the end of the 2019 financial year, the deed of purchase of the warehouse in Solgne 

(France) by AZ France is expected to be signed, for an investment of Euro 1,980 thousand. 

The transaction was approved by the Board of Directors on December 5, 2019, subject to 

the favorable opinion of the Related Parties Committee. The financial coverage of the 

investment is provided by a ten-year fixed-rate mortgage loan (1.28%) granted by Lyonnaise 

de Banque for an amount of Euro 1,650 thousand. 

- On the other hand, with regard to the potential purchase of the Italian warehouses used by 

Fruttital, for a counter-value of Euro 17 million, the necessary authorization process is 

underway; the investment should take place between the end of 2019 and the beginning of 

2020 in relation to various circumstances but, in particular, to the favorable outcome of the 

granting of the appropriate mortgage loan, in progress as at the Prospectus Date, in the 

absence of which it is not the Group's intention/will to support such an investment using short-

term resources.  

 

Point 8.3 Cash flows of the Issuer and indication of sources and uses 

The following table summarizes the Orsero Group's cash flow statement at June 30, 2019 and at 

December 31, 2018, 2017 and 2016. 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Cash flow generated/(absorbed) by operating activities (8,503) 31,851 13,580 16,128 

Cash flow generated/(absorbed) by investment activities (27,538) (22,489) (24,617) 10,676 

Cash flow generated/(absorbed) by financing activities 10,866 (12,971) 53,835 (36,072) 

Increase/(Decrease) in cash and cash equivalents (25,175) (3,608) 42,798 (9,268) 

Opening cash and cash equivalents 76,285 79,893 37,095 46,363 

Closing cash and cash equivalents 51,110 76,285 79,893 37,095 

At June 30, 2019, operating and investment activities absorbed cash of Euro 8,503 thousand and 

Euro 27,538 thousand, while financing activities generated cash of Euro 10,866 thousand 

respectively.  
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At December 31, 2018, operating activities generated cash of Euro 31,851 thousand, while 

investment and financing activities absorbed cash of Euro 22,489 thousand and Euro 12,971 

thousand respectively.  

At December 31, 2017, operating and financing activities generated cash of Euro 13,580 thousand 

and Euro 53,835 thousand respectively, while investment activities absorbed cash of Euro 24,617 

thousand. 

At December 31, 2016, operating and investment activities generated cash for a total of Euro 26,804 

thousand, while financing activities absorbed cash for Euro 36,072 thousand. 

The main phenomena that influenced cash flow trends in the years under review are briefly described 

below. 

Cash flow from operating activities 

The following table summarizes the cash flows from operating activities for the six months ended 

June 30, 2019 and 2018 and for the years ended December 31, 2018, 2017 and 2016. 

 June 30 December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

A. Cash flows from operating activities (indirect method) 

     

Profit (loss) for the year 1,111 5,545 8,002 13,035 18,312 

Income taxes 1,488 2,667 3,239 3,654 2,031 

Interest expenses/interest income 2,095 1,044 2,461 2,579 2,524 

(Dividends) - - - - - 

(Gains)/losses from disposal of assets - - - - - 

1. Profit (loss) for the year before income taxes, interest, dividends and 
gains/losses on disposals 

4,694 9,257 13,702 19,268 22,867 

Adjustments for non-monetary elements that had no balancing entry in 
net working capital 

     

Allocations to provisions 902 887 1,706 2,073 1,524 

Amortization/Depreciation of fixed assets 10,683 6,380 13,673 11,562 9,766 

Write-downs for impairment losses - - - - (83) 

Other adjustments for non-monetary elements - 99 - - 12 

2. Cash flow before changes in net working capital 16,279 16,623 29,081 32,903 34,086 

Changes in net working capital 

     

Decrease/(increase) in inventories (1,440) (10,398) (2,340) (1,764) (3,908) 

Decrease/(Increase) of customer receivables (26,455) (21,859) 1,833 414 (12,579) 

Increase/(decrease) in payables to suppliers 8,400 19,402 9,356 (6,201) 5,177 

Other changes in net working capital (1,704) 1,873 (378) (5,539) (2,093) 

3. Cash flow after changes in net working capital (4,920) 5,640 37,551 19,813 20,683 

Other adjustments for non-monetary elements 
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Interest collected/(paid) (2,095) (1,044) (2,461) (2,579) (2,524) 

(Income taxes paid) (1,488) (2,667) (3,239) (3,654) (2,031) 

Dividends collected - - - - - 

(Use of provisions) - - - - - 

4. Cash flow after other adjustments (8,503) 1,929 31,851 13,580 16,128 

Cash flow from operating activities (A) (8,503)  1,929 31,851 13,580 16,128 

 

The performance of this item is mainly influenced by the difference in working capital items. A 

detailed analysis of this item for the periods in question is provided below. 

Half-year ended 2019 vs 2018 

The activity deriving from the operating activities during the period analyzed decreased from Euro 

1,929 thousand to Euro (8,503) thousand. The negative change of Euro 10,432 thousand is mainly 

due to changes in net working capital.  

2018 vs 2017 

The activity deriving from the operating activities during the period analyzed increased from Euro 

13,580 thousand to Euro 31,851 thousand. The change of Euro 18,271 thousand is mainly due to 

changes in net working capital.  

2017 vs 2016  

The activity deriving from the operating activities during the period analyzed decreased from Euro 

16,128 thousand to Euro 13,580 thousand. The change of Euro 2,548 thousand is mainly due to the 

lower profit for the year.  

Cash flow from investment activities 

The following table summarizes the cash flows from investment activities for the six months ended 

June 30, 2019 and 2018 and for the years ended December 31, 2018, 2017 and 2016. 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

B. Cash flows from investment activities      

Tangible assets      

(Investments) (15,012) (8,419) (14,957) (15,747) (7,772) 

Selling price of divestments at net book value 322 - 491 5,226 744 

Intangible assets      

(Investments) (11,369) (731) (1,962) (30,625) (5,879) 

Selling price of divestments at net book value - - 3,631 - 63 

Financial assets      

(Investments) (32) (186) (4,604) (875) (6,416) 

Selling price of divestments at net book value 756 331 203 37,629 3,891 

Short-term financial assets      
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(Investments) (919) - (6,085) - - 

Selling price of divestments at net book value - 208 - 702 4,126 

Acquisition or sale of subsidiaries or business units, net of 
cash and cash equivalents 

(1,284) - 794 (20,927) 21,919 

Cash flow from investment activities (B) (27,538) (8,797) (22,489) (24,617) 10,676 

 

Half-year ended 2019 vs 2018 

During the half-year ended June 30, 2019, investment activities absorbed cash of Euro 27,538 

thousand, mainly as a result of the following: 

• investments in intangible assets for Euro 11,369 thousand, of which Euro 10,680 thousand 

related to Goodwill recorded on the acquisitions of Sevimpor and the Fruttica Group; 

• investments in tangible assets for Euro 15,012 thousand, of which Euro 4,365 thousand for 

rent/leases pursuant to IFRS 16; 

• divestments mainly in tangible assets and financial assets, respectively for Euro 322 

thousand and Euro 756 thousand; 

• increase in other fixed assets for Euro 919 thousand; 

• investment for a total of Euro 1,284 thousand referred to the net value of fixed assets, working 

capital and debt of the companies Sevimpor and Fruttica Group acquired during the year and 

consolidated on a line-by-line basis. 

2018 vs 2017 

During the year ended December 31, 2018, investment activities absorbed cash of Euro 22,489 

thousand, mainly as a result of the following: 

• investments in tangible assets for Euro 14,957 thousand broken down as follows: 

Distribution, Euro 14,056 thousand, Import & Shipping, Euro 181 thousand, Services, Euro 

520 thousand; 

• investments in financial fixed assets for Euro 4,604 thousand; 

• investments in intangible assets for Euro 1,962 thousand; 

• increase in other fixed assets for Euro 6,085 thousand; 

• divestments in tangible assets for Euro 491 thousand, intangible assets for Euro 3,631 

thousand and financial assets for Euro 203 thousand. 

• divestment for a total of Euro 794 thousand relating to the disposal of Cultifruit, consolidated 

on a line-by-line basis in the previous year's financial statements. 

2017 vs 2016 

During the year ended December 31, 2017, investment activities absorbed cash of Euro 24,617 

thousand, mainly as a result of the following: 
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• investments in intangible assets for Euro 30,625 thousand, of which Euro 29,270 thousand 

related to the Goodwill recorded on the acquisitions of Fruttital Firenze, Galandi and Hermanos 

Fernández López; 

• investments in tangible fixed assets for Euro 15,747 thousand; 

• investments in financial fixed assets for Euro 875 thousand; 

• divestments in tangible assets for Euro 5,226 thousand and in financial assets for Euro 37,629 

thousand of which Euro 20,160 thousand related to the sale of the Acorsa S.A. investment to FIF 

Holding; 

• investment for a total of Euro 20,927 thousand referred to the net value of fixed assets, working 

capital and debt of the companies Fruttital Firenze, Galandi and Hermanos Fernandez Lopez 

acquired during the year and fully consolidated.  

During the financial year ended December 31, 2016, investment activities generated a total of Euro 

10,676 thousand in cash, mainly as a result of: 

• investments in tangible fixed assets for Euro 7,772 thousand; 

• investments in financial fixed assets for Euro 6,416 thousand; 

• investments in intangible assets for Euro 5,879 thousand. 

• divestments mainly in financial assets not held as fixed assets and financial fixed assets, 

respectively for Euro 4,126 thousand and Euro 3,891 thousand; 

• divestment for a total of Euro 21,919 thousand relating to the disposal, agreed as part of the 

Significant Transaction with Glenalta, of the activities in the Aviation Business sector (K-air and 

K-fleet companies) and production in Argentina (Mono Azul), already fully consolidated in the 

previous year's financial statements. This figure corresponds to the sum of fixed assets disposed 

of, working capital and debt. 

 

Cash flows from financing activities 

The table below summarizes the cash flows from financing activities for the six months ended June 

30, 2019 and 2018 and for the years ended December 31, 2018, 2017 and 2016. 

 

 At June 30 At December 31 

(in thousands of Euro) 2019 2018 2018 2017 2016 

C. Cash flows from financing activities     

Third-party assets      

Increase (decrease) in short-term bank borrowings 5,721 (8,757) (6,996) 7,994 (26,857) 

Effect of change in scope 5,036 - - 9,923 - 

Increase in non-current loans from third parties 12,515 1,415 91,992 20,839 - 

Decrease in non-current loans from third parties (11,247) (8,449) (96,396) (46,919) (9,215) 

Equity      

Paid capital increase/SFP 871 2,728 763 62,699 - 
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Sale (purchase) of treasury shares - - (297) (701) - 

Dividends (and interim dividends) paid (2,031) (2,036) (2,036) - - 

Cash flow from financing (C) 10,866 (15,099) (12,971) 53,835 (36,072) 

Half-year ended 2019 vs 2018 

During the six-month period ended June 30, 2019, financing activities generated a total of Euro 

10,866 thousand in cash, mainly as a result of: 

— increase in non-current third-party loans for Euro 12,515 thousand, this increase is mainly due 

to: Euro 4,365 thousand for the effect of new contracts stipulated in 2019 attributable to the 

application of IFRS 16, Euro 3,050 thousand for the recognition of the residual debt related to 

the acquisitions of Fruttica Group and Sevimpor and Euro 2,562 thousand for the disbursement 

of two new loans to Fruttital and AZ France; 

— increases in short-term payables to banks for Euro 5,721 thousand, this increase in non-recurring 

loans is linked to the higher requirements in terms of working capital; 

— decrease in non-current loans from third parties for Euro 11,247 thousand, of which Euro 6,831 

thousand for repayments of medium-term bank payables, Euro 374 thousand for repayments on 

leasing and Euro 4,042 thousand for payments of installments pursuant to IFRS 16;  

— effect of the change in the scope of consolidation for the 2019 acquisitions for Euro 5,036 

thousand; 

— dividends paid  for Euro 2,031 thousand; 

2018 vs 2017 

During the financial year ended December 31, 2018, financing activities absorbed a total of Euro 

12,971 thousand in cash, mainly as a result of: 

— decrease of Euro 96,396 thousand in non-current third-party loans, of which Euro 87,578 

thousand for repayments of medium-term bank payables, Euro 595 thousand for leasing, Euro 

223 thousand for the price balance on acquisitions and Euro 8 million for the payment of the 

Intesa Sanpaolo guarantee;  

— decrease in short-term payables to banks for Euro 6,996 thousand; 

— dividends paid  for Euro 2,036 thousand; 

— increase in non-current loans from third parties for Euro 91,992 thousand, of which Euro 30,000 

thousand for the bond, Euro 61,517 thousand for medium-term loans and Euro 475 thousand for 

new leases.  

 

2017 vs 2016 

During the financial year ended December 31, 2017, financing activities generated a total of Euro 

53,835 thousand in cash, mainly as a result of: 

— decrease in non-current third-party loans for Euro 46,919 thousand, of which medium-term bank 
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repayments for Euro 42,809 thousand, repayment of payables for leasing and medium-term 

factor for Euro 3,981 thousand and Euro 130 thousand for reduction in third-party shareholder 

loans;  

— increase of Euro 20,839 thousand in non-current third-party loans, of which Euro 19,780 

thousand for new loans, Euro 527 thousand for new leases and Euro 466 thousand for the price 

balance on acquisitions;  

— effect of the change in the scope of consolidation for the 2017 acquisitions for Euro 9,923 

thousand; 

— increases in short-term payables to banks for Euro 7,994 thousand; 

— purchase of treasury shares for Euro 701 thousand; 

— increase in equity of Euro 62,699 thousand essentially due to capital increases linked to the 

Significant Transaction with Glenalta (Euro 48.3 million net of the repurchase of equity 

instruments of Euro 25 million) and the subsequent increase of Euro 13 million linked to the 

acquisition of Hermanos Fernandez Lopez, underwritten by Grupo Fernandez, owner and seller 

of 50% of this company. 

With reference to the financial year ended December 31, 2016, financing activities saw a reduction 

in bank debt of Euro 36,072 thousand with the same effect on the cash change essentially related 

to the disinvestments relating to the Significant Transaction (Mono Azul and Business Aviation). 

Point 8.4 Financial requirement and financial structure of the Issuer 

The Issuer believes that the Group's main future liquidity requirements will mainly consist of the 

coverage of working capital, costs for planned investments and interest expense on debt. 

 

Point 8.5 Restrictions on the use of financial resources that have had, or could have, 

directly or indirectly, a significant impact on the issuer's activity 

With regard to the use of financial resources, as of the Prospectus Date there are, in the opinion of 

the Issuer, no limitations that have had, or could have, directly or indirectly, significant repercussions 

on the Issuer's and/or the Group's business, without prejudice to the provisions of this Section, 

Paragraph 8.2, with regard to existing loan agreements. 

 

Point 8.6 Expected sources of financing needed to meet the commitments referred to in 

Point 5.7.2. 

Any financial requirements that emerge will tend to be covered by cash flows generated by 

operations and, where these are not sufficient, by using the credit lines available. 
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SECTION 9 REGULATORY CONTEXT 

Point 9.1 Regulatory context in which the Issuer operates 

The Issuer and the Group are subject to the regulations generally applicable to commercial 

companies (including, inter alia, labor law, antitrust law, advertising law, consumer protection law, 

data protection law and environmental law). 
* * * 

A) The Group's activities in the sectors of distribution, production and sale of fruit and vegetables 

are subject, inter alia, to the regulations set out below. 

Marketing of agricultural products 

The distribution, production and sale of fruit and vegetables are primarily governed by the rules of 

EU law. In relation to the marketing of agricultural products, there is first of all Regulation (EU) no. 

1308/2013 of December 17, 2013 establishing a common organization of the markets in agricultural 

products, which defines the main features of the common organization of agricultural markets 

(CMO). This Regulation also provides for minimum quality requirements (marketing standards) for 

many products, as well as rules on trade in agricultural products and specific rules on competition. 

In relation to the marketing of bananas, Implementing Regulation (EU) no. 1333/2011 of December 

19, 2011 laying down marketing standards for bananas, rules for monitoring compliance with these 

marketing standards and notification requirements in the banana sector applies. 

Food safety regulations 

The matter is governed by Regulation (EC) no. 178/2002 of January 28, 2002 laying down the 

general principles and requirements of food law, establishing the European Food Safety Authority 

and laying down procedures in matters of food safety. Regulation no. 178/2002 consolidated the 

rules on food and feed safety in the EU and established the European Food Safety Authority (EFSA). 

It provides for a ban on the sale of food that is dangerous to health or unfit for human consumption, 

with food law applying to all stages of the food chain, from production, processing and transport to 

distribution and supply. The Regulation provides for the obligation to ensure the traceability of food 

at all stages of production and distribution; to withdraw food immediately from the market or recall 

products already supplied if they are considered harmful to health; and to inform the relevant 

authorities and consumers if necessary. 

Legislative Decree no. 190 of April 5, 2006, concerning the discipline of sanctions for violations of 

Regulation (EC) no. 178/2002, implements in our system the discipline of sanctions for the violation 

by food operators of the provisions of articles 18, 19 and 20 of the aforementioned Regulation. 

Regulation (EC) no. 852/2004 of April 29, 2004 on the hygiene of foodstuffs contains specific rules 

to ensure the hygiene of foodstuffs at all stages of the production process, from the primary 

production stage to the final consumer. The Regulation and its annexes define a number of food 

safety objectives that food businesses must meet, ensuring hygiene practices at every stage of the 

production process. In detail, the Regulation and its annexes specify the general hygiene 

requirements for activities related to primary production and associated operations, food premises 

and equipment, transport conditions, food waste, water supply, personal hygiene and training of 

operators in the sector, packing and packaging and heat treatment. The Regulation also requires 

food businesses to be subject to the application of the principles of hazard analysis and critical 

control points (HACCP). According to the Regulation, food imported into the EU and food of animal 

origin exported must comply with EU or equivalent standards, as well as with any requirements that 
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the importing country may impose. 

Regulation (EU) no. 1169/2011 of October 25, 2011 on the provision of food information to 

consumers. In particular, the Regulation aims to guarantee consumers adequate information to make 

informed choices regarding the food they buy and eat, establishing general principles, requirements 

and responsibilities regarding the labeling of the food they consume. The legislation applies to 

businesses at all stages of the food chain and to all food intended for the final consumer. It stipulates 

that responsibility for providing the necessary information and ensuring that it is correct lies with the 

producer under whose name the food is marketed and, if the producer is based outside the EU, with 

the importer. The Regulation is inspired by the principle that food information must not mislead the 

public, in particular by suggesting that it has particular characteristics or effects that it does not have; 

moreover, it must be accurate, clear and easy for the consumer to understand. The Regulation 

requires certain information as mandatory, including the name of the food, the country of origin (for 

fruit and vegetables but not for fruit and vegetables in the fourth range), the list of ingredients, the 

net quantity, the expiry date, the instructions for use if necessary, conditions of storage or use (for 

fourth range fruit and vegetables), the name or business name and address of the operator and a 

nutrition declaration (moreover, fresh fruit and vegetables are excluded - together with other products 

- from the obligation to indicate the list of ingredients, provided that they have not been peeled or 

cut). Other information should be provided for certain types of food, such as those containing 

sweeteners, ammonium salt or high caffeine content. 

Legislative Decree no. 231 of December 15, 2017, concerning the discipline of sanctions for the 

violation of the provisions of Regulation (EU) no. 1169/2011, introduces into our system the discipline 

of sanctions for the violation of the provisions of the aforementioned Regulation by food operators. 

Regulation (EC) no. 834/2007 of June 28, 2007 on organic production and labeling of organic 

products establishes the EU regulatory framework applicable to organic products. In particular, it 

sets out the objectives and general principles for organic farming and regulates production, labeling, 

controls and trade with non-EU countries. The objectives set out in the Regulation include the 

sustainability and quality of agricultural production, while the general principles concern specific 

production methods, the use of natural resources and the strict limitation of the use of production 

factors obtained by chemical synthesis; at the same time, the Regulation also defines specific 

principles applicable to agriculture, organic food processing and organic feed. The Regulation 

specifies the requirements that operators must comply with in order to qualify their products as 

organic. The Regulation governs the use of the names “organic” and “eco” in labeling, advertising 

and commercial documents, specifying that they can only characterize an organic product, its 

ingredients or raw materials. In addition, the labeling of an organic product must be easily visible on 

the packaging and contain a reference to the inspection body certifying the product. Since July 1, 

2010, the use of the EU organic logo on food products from organic farming is mandatory, together 

with the indication in the same field of vision of the place of origin of the raw materials that make up 

the product. The Regulation also applies to products from non-EU countries that can be sold on the 

EU market as organic products provided they comply with the Regulation and have been checked 

by a recognized or accredited body. 

Regulation (EC) no. 882/2004 of April 29, 2004 regulates the controls of competent authorities on 

food law. This legislation was repealed by Regulation (EU) 2017/625 of March 15, 2017 on official 

controls and other official activities carried out to ensure the enforcement of food and feed law, 

animal health and animal welfare, plant health and plant protection products. The latter Regulation 

will enter into force on December 14, 2019 and introduces a harmonized approach to official controls 

and enforcement measures along the agri-food chain and reinforces the principle of risk-based 

controls. The Regulation governs the official controls carried out on all food businesses, from primary 
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producers to retailers, including selectors, growers, breeders and traders. The Regulation applies to 

official controls by national law enforcement authorities to verify compliance with the rules of the food 

supply chain in a number of areas (including food and food safety, integrity and wholesomeness at 

all stages of production, processing and distribution). The controls governed by the Regulation also 

apply to imports of certain goods coming from outside the Union and subject to controls at EU border 

control posts. 

With regard to fourth range fruit and vegetables, Law no. 77 of May 13, 2011, concerning “Provisions 

on the preparation, packaging and distribution of fourth range fruit and vegetables”, defines fourth 

range fruit and vegetables and sets out the principles of the legislation applicable to them. In 

implementation of the delegation of powers provided for by Art. 4 of Law no. 77/2011, the Ministry of 

Agricultural, Food and Forestry Policies issued Ministerial Decree no. 3746 of June 20, 2014, which 

specifically regulates the preparation, packaging and distribution of the products in question. 

Regulation (EC) no. 1333/2008 of December 16, 2008 on food additives regulates the use of food 

additives - i.e. certain substances that are added to food for a permitted technical purpose, e.g. for 

preservation - by identifying their functional categories (sweeteners, colors, preservatives, 

antioxidants, etc.). 

The import of plant products 

With regard to the import of plant products to be subjected to phytosanitary control, the current 

reference legislation mainly consists of the following sources: (i) at European level: (a) Directive no. 

29 of May 8, 2000; (b) Directive no. 103 of October 7, 2004; (c) Regulation no. 2031 of October 26, 

2016 (in the past, European rules were governed by Directive 91/683/EEC of December 19, 1991); 

(ii) at national level: (a) Legislative Decree no. 214 of August 19, 2005; (b) Ministerial Decree of 

October 16, 2006. In the past, the national discipline was regulated by legislative decree. December 

30, 1992, no. 536. 

Moreover, each Region, downstream of the aforementioned discipline, has regulated the regional 

phytosanitary service with specific regional laws (see, for example, Lazio Regional Law no. 20 of 

June 11, 1996). 

With specific reference to phytosanitary controls, both disciplines provide for a series of 

requirements, which, in principle, vary according to the type of fruit and vegetable product imported 

and/or treated, i.e. the guarantees of reliability that the importer can guarantee. 

For the purposes of this analysis, as regards the requirements for imports from third countries, for 

certain particular types of fruit and vegetables (including, for example, lemons, apples, or pears, etc. 

- see Annex 5 of Directive 29/2000), again as a general rule, the operator concerned is obliged to: 

(i) proceed with the registration within the so-called Official Register of Producers (RUP) kept by the 

“National phytosanitary service” (see Art. 20, Legislative Decree no. 214/2005); (ii) obtain the 

authorization issued by the “Regional phytosanitary service” responsible (see Art. 19, Legislative 

Decree no. 214/2005). (iii) possess, for individual products, the so-called “phytosanitary certificate”; 

(iv) successfully pass a number of checks that are generally carried out at the point of entry. 

As far as controls are concerned, again in general, they can be distinguished in: (i) documentary 

checks (see Art. 37, paragraph 2, letter a) of Legislative Decree 214/2005); (ii) identity checks (see 

Art. 37, paragraph 2, letter b) of Legislative Decree 214/2005); (iii) phytosanitary controls (see Art. 

37, paragraph 2, letter c) of Legislative Decree 214/2005). 

The Ministerial Decree of October 16, 2006 allowed that, subject to specific authorization, the checks 
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referred to in letter b) (i.e. identity checks) and those referred to in letter c) (i.e. phytosanitary checks) 

may be carried out in a place other than the point of entry: (i) at the premises of the inspection body 

(ii) at the manufacturer's own premises, provided that a number of technical reliability requirements 

are met. Therefore, each premise requires a specific authorization. 

Residues, contaminants and other substances 

The control of food is also governed by Regulation (EC) no. 396/2005 of the European Parliament 

and of the Council of February 23, 2005 on maximum residue levels of pesticides in or on food and 

feed of plant and animal origin. More specifically, the Regulation sets maximum levels for pesticide 

residues authorized in products of animal or plant origin intended for human or animal consumption. 

These maximum residue levels (MRLs) are set by the European Commission, using specific MRLs 

for certain foodstuffs or feeding stuffs and a general limit which applies in the absence of specific 

MRLs.  

In addition, Commission Regulation (EC) no. 1881/2006 of December 19, 2006 sets maximum levels 

for certain contaminants in foodstuffs. In this sense, contaminants are substances that have not been 

added to food voluntarily, but have entered the food during production, packaging, transport and so 

on. The Regulation sets maximum levels for certain contaminants in food, specifically listed. In 

particular, the sale of food with levels of contaminants higher than those specified in the Annex to 

the legislation is prohibited. 

Further, Regulation no. 2073/2005 of November 15, 2005 on microbiological criteria for foodstuffs 

sets out the food safety criteria and process hygiene criteria applicable to certain categories of 

products (including pre-cut fruit and vegetables), indicating the permitted limit of certain micro-

organisms. The Regulation requires food business operators to take measures, at all stages of 

production, processing and distribution, including retail, as part of their procedures based on HACCP 

principles and good hygiene practices, to ensure that the supply, handling and processing of raw 

materials and food products under their control are carried out in accordance with process hygiene 

criteria; food safety criteria applicable throughout the shelf life of products can be met under 

reasonably foreseeable conditions of distribution, storage and use.  

Packaging 

Regulation (EC) no. 1935/2004 of October 27, 2004 on materials and articles intended to come into 

contact with food lays down the rules applicable to materials and items intended for packaging, such 

as bottles and containers, that come into or are likely to come into contact with food, directly or 

indirectly. In particular, the Regulation identifies 17 types of materials and objects, ranging from cork 

to glass, plastics and textiles, for which specific measures may be adopted, which may include purity 

requirements and a list of substances used. The materials used for packaging must bear the words 

'for food contact' and be accompanied by a suitable logo. Traceability measures must be in place to 

enable the withdrawal of any defective products or to provide specific information to the public. The 

rules allow the use of “active” and “intelligent” packaging, which may prolong the shelf life of the food 

or give information about its freshness, provided that it does not alter its composition.  

The use of plastic packaging is also subject to the provisions of Regulation (EU) no. 10/2011 of 

January 14, 2011 on plastic materials and items intended to come into contact with food. The 

Regulation lays down requirements for the manufacture and marketing of plastic materials and items 

intended to come into contact with food, requirements which supplement the general rules laid down 

in Regulation (EC) no. 1935/2004. It lists the authorized substances from which plastic materials and 

items that come into contact with food may be manufactured. According to the Regulation, in order 

to be placed on the market in the European Union, the plastic materials and items in question must 
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comply with: the requirements for use, labeling and traceability set out in Regulation (EC) no. 

1935/2004; good manufacturing practice as defined in Regulation (EC) no. 2023/2006; and 

compositional and declaration of conformity requirements. 

With regard to the latter, the annexes to the Regulation lay down the conditions of use for authorized 

substances and migration limits, i.e. the maximum permitted quantity of substances released from a 

material or item into foodstuffs. 

The provisions of the Ministerial Decree of the Ministry of Health of March 21, 1973 no. 34, which 

establishes the prescriptions regarding the suitability of the various materials and items intended to 

come into contact with food substances, are also applied in our system. 

Nutrition claims on foods 

Regulation (EC) no. 1924/2006 of December 20, 2006 on nutrition and health claims made on foods 

specifically regulates claims relating to foods labeled and advertised in the EU and aims to ensure 

that nutrition and health claims made on food labels, presentations and advertisements are clear 

and evidence-based. In implementation of Regulation (EC) no. 1924/2006, Regulation (EU) no. 

432/2012 of May 16, 2012 on the drafting of a list of permitted health claims made on foods, other 

than those referring to the reduction of disease risk and to children's development and health, 

provides a specific list of permitted nutrition claims.  

Liability for defective product 

The sale and distribution of food products is potentially subject to liability for damage from defective 

products provided for by articles 114 to 127 of the Consumer Code, of which Legislative Decree no. 

206 of September 6, 2005, which implement in our system the provisions of Council Directive 

85/374/EEC of July 25, 1985 on the approximation of laws, regulations and administrative provisions 

of the Member States concerning liability for defective products. 
* * * 

B) The Group's activities in the maritime transport sectors are subject, inter alia, to the following 

regulations  

International regulations 

As shipowner and maritime carrier, Cosiarma is subject to numerous industry regulations, in 

particular international ones. They essentially concern any type of activity carried out by shipping 

companies, and relate to safety (of the ship in particular, and therefore also of the cargo), the 

protection of the marine environment, shipping methods, the risks and related responsibilities of the 

carrier/shipowner, employment relations with crews, and the same regulation of contracts with 

transport users (shippers of goods on board ships). In the Issuer's opinion, a thorough analysis of 

this legislation would go beyond the limits of this section of the Prospectus, covering substantially 

most of the maritime law. The Issuer has therefore decided to indicate the rules which, in its opinion, 

appear to be the most important from the point of view of business management and risks. 

As far as safety is concerned, the International Convention for the Safety of Life at Sea (SOLAS) 

should certainly be mentioned.  

The SOLAS Convention was concluded on November 1, 1974 and entered into force on May 25, 

1980. The main objective of the SOLAS Convention is to specify minimum standards for the 

construction, equipment and operation of ships, compatible with their safety. Under the Convention, 
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States have a responsibility to ensure that ships flying their flag comply with the requirements of the 

Convention and the Convention requires in particular the obligation to obtain and maintain various 

certifications as evidence of compliance with those requirements. The control provisions also allow 

Contracting Governments to inspect ships of other Contracting States if there are clear grounds for 

believing that the ship and its equipment do not substantially comply with the requirements of the 

Convention - this procedure is known as port State control. The SOLAS Convention includes an 

annex divided into 14 different Chapters, most recently supplemented in January 2017, each of 

which is divided into autonomous regulations. 

The Regulations contained in the Chapters of the Annex to the Convention contain detailed 

requirements, inter alia, on the certifications a ship must possess in order to be able to demonstrate 

compliance with the requirements of the Convention and on the construction characteristics of ships. 

The SOLAS Convention system also includes the International Safety Management (ISM) Code, to 

which Chapter 9 of the SOLAS Convention is dedicated. The purpose of the ISM Code is to provide 

uniform international regulations for the safe management and operation of ships and the prevention 

of pollution. The ISM Code sets out the safety management objectives and provides that a safety 

management system (SMS) shall be established by the owner or any other organization or person, 

such as the manager or bareboat charterer, who has assumed responsibility for the operation of the 

ship and who, by assuming such responsibility, has agreed to assume all the duties and 

responsibilities imposed by the Code. It is therefore required to establish and implement a policy to 

achieve these objectives, including the provision of the necessary resources and ground assistance. 

The procedures required by the requirements of the ISM Code shall be documented and completed 

in a Safety Management Manual, a copy of which shall be kept on board the ship. Please note that, 

for Cosiarma ships, the ISM certificate is issued in the name of Seatrade Groningen B.V. (for more 

information, see SECTION 5, Point 5.1.1 of the Prospectus), due to Cosiarma's specific declaration 

that the technical manager of the ships is the person responsible for compliance with the 

requirements of the ISM Code. 

These rules of an international nature have also been affected by European Union law, which has 

transposed international standards uniformly for all Member States, sometimes even making them 

stricter. In particular, Regulation (EC) no. 336/2006 of February 15, 2006 on the implementation of 

the International Safety Management Code within the Community, requires compliance with the 

provisions of the ISM Code. 

The SOLAS Convention system also includes the International Ship and Port Facility Security (ISPS) 

Code - contained in Chapter XI-2 of the Convention. In particular, the ISPS Code has measures 

aimed at strengthening the security of national and international maritime transport and port facilities 

against intentional unlawful acts. The ISPS Code regulates, inter alia, the control activities of the 

loading operations of the ship, with the intent to prevent malicious tampering with the cargo and 

unscheduled loading, providing for embarkation controls and security measures on board. This 

legislation is implemented in the European Union by Regulation (EC) no. 725/2004 of the European 

Parliament and of the Council of March 31, 2004 on enhancing ship and port facility security. 

The second conventional instrument of importance for Cosiarma's activity is the International 

Convention for the Prevention of Pollution from Ships (MARPOL), concluded in 1973, which 

represents the most important international treaty concerning the prevention of pollution of the 

marine environment due to accidental or operational causes of ships. The MARPOL Convention was 

concluded on November 2, 1973 and has since been amended several times. The MARPOL 

Convention contains a number of regulations aimed at preventing and minimizing pollution of the 

marine environment by ships, both from accidental pollution and from activities normally associated 
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with the operation of ships. The MARPOL Convention currently contains six annexes, each relating 

to a different possible cause of pollution. 

The IMO legislation relating to the reduction of sulfur content in emissions from ships (see Section 

3.1 of this Prospectus) constitutes Regulation 14.1.3 of Part VI of the MARPOL Convention on the 

prevention of air pollution from ships. 

Also relevant is the IMO Ballast Water Management Convention (BWMC), in force since September 

2017, which provides for the installation of facilities on board ships or the management of ballast 

water in the various ports so as not to contaminate the marine environment with organisms loaded 

on board the ship in marine spaces very different from those into which the ballast is then discharged.  

Also in this case, detailed rules in the specific matter are foreseen at Union level, and are applicable 

to Cosiarma's activity. Some of these rules anticipate the application of international conventions not 

yet in force: for example, EU Regulation no. 1257/2013, forerunner of the equivalent IMO Hong-

Kong Convention on ship recycling (not yet in force), which, among other things, already requires 

EU shipowners, albeit with a view to and on the occasion of future class surveys of ships, to draw 

up an inventory of hazardous substances on board ships, so as to facilitate their identification for 

subsequent disposal when the ship is scrapped. 

Issue of class and certifications 

When built, each ship must receive a class certificate from a classification society. Classification 

societies are organizations which develop and apply technical standards for the design, construction 

and control of ships in compliance with applicable regulations, including international regulations, 

and which carry out controls and inspections on board ships. Flag States may authorize classification 

societies to act on their behalf to carry out statutory inspections and certification of their ships. 

Although as for all other sectors, the origin of the discipline is international, in this context the 

European Union has adopted relevant rules, which have substantially harmonized the entire 

discipline between Member States. In particular, the relationship between EU Member States and 

classification societies is governed by Directive 2009/15/EC of April 23, 2009 on common rules and 

standards for ship inspection and control visit organizations and for the relevant activities of maritime 

administrations. Directive 2009/15 is implemented in our legislation by Legislative Decree no. 

104/2011. The Directive outlines the rules and conditions under which an EU country, as flag State, 

may authorize a recognized organization to carry out statutory inspections and certification on its 

behalf. 

Upon its establishment, the classification society shall issue the “class certificate” certifying the 

suitability of the ships for certain uses or services in accordance with the rules and procedures laid 

down and made public by the body. Subsequently, the ship is subject to periodic visits for 

“maintenance of the class”, which are used to verify that the class is maintained in accordance with 

the technical rules applicable to it. These visits vary in frequency and may be annual, periodic (multi-

annual) in relation to certain parts of the ship (hull, propeller shaft, boilers, etc.) or related to class 

renewal. 

As part of its functions, the classification society also issues certifications relating to the correct 

application of the standards and requirements laid down in international conventions, including, for 

example, the SOLAS Convention. 

Professional standards and employment relationship with seafarers employed on board ships 
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Another important conventional instrument consists of the rules for professional training of crews 

(so-called STCW Convention - Standards of Training, Certification and Watchkeeping for Seafarers) 

and the conditions thereof (MLC Convention). 

The STCW Convention, adopted by the IMO in 1978 and completely revised in 1995, is the 

international regulatory instrument that sets the standards of professional competence for each 

professional and regulates the certification activity. Like many other IMO Conventions, including the 

two mentioned above, the STCW has been subject to numerous updates over time, and there is a 

consolidated edition from 2017 onwards. 

In summary, the Convention obliges contracting States to require ships flying their flags to provide 

specific professional training for all workers on board, and to keep them constantly updated. This 

legislation has also been harmonized at EU level with a series of directives that impose on Member 

States substantially homogeneous standards for the professions of seafarers on board their ships. 

The Maritime Labor Convention (MLC), adopted in 2006, lays down minimum requirements for 

seafarers' employment contracts: this is a regulatory instrument also adopted at IMO level and of 

great importance in order to guarantee minimum contractual conditions for crew employment 

contracts, whatever their nationality. However, prior to its entry into force at international level, the 

European Union required it to be incorporated into a trade union agreement between the European 

shipowners' association and the seafarers' association, thus giving early effect to the Convention for 

EU carriers such as Cosiarma. 

In detail, the employment relationship between Cosiarma and the seafarers it employs is primarily 

governed by the relevant rules of the Navigation Code (Articles 323-345) and the Implementing 

Regulation on Maritime Navigation (Articles 437-446). Circular no. 14124 of August 12, 2013 of the 

Ministry of Infrastructure and Transport sets out in particular the standard recruitment contract model. 

The rules of common labor law with all the guarantees for workers by virtue of the judgment of the 

Constitutional Court no. 29/1976 also apply to maritime labor relations. 

In compliance with the provisions of the Decree of the Ministry of the Merchant Navy October 13, 

1992 no. 58436, Cosiarma has a so-called “particular shift”, from which (it only) is entitled to draw 

upon to recruit the maritime personnel who make up its crews, without prejudice to the need to 

complete the recruitment of the crew (as a mere example in the case in which some of the seafarers 

registered in the particular shift are sick and/or for other reasons however unable to board), Cosiarma 

can however also draw on seafarers registered in the general shift. At the same time, registration in 

the particular shift gives seafarers the right of first refusal to recruitment, whatever the national port 

in which the ship is located. 

The regulation of particular shifts (including any issues relating to the legitimacy of the cancellation 

of a seafarer from the particular shift, or the existence of the related right - if unlawfully canceled - to 

re-registration in the particular shift) is contained in the relevant collective bargaining agreement. 

The employment relationship between the shipowner and the worker is terminated at the time of 

landing, resulting in the payment of the employee benefits fund and other emoluments (holidays, 

compensatory rest days) accrued on board the ship. Moreover, the seafarer registered in the 

particular shift of Cosiarma will have the expectation to be re-embarked by the Company after 

 

36 Ministerial Decree 584/1992, although repealed by Presidential Decree. 231/2006, is still applied due to the failure to 

implement the aforementioned Presidential Decree. 
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disembarkation. 

The safety of workers on board ships 

The regulation of the safety of workers on board ships is entrusted to a special sector regulation, 

contained in Legislative Decree no. 272 of July 27, 1999, for the adaptation of the regulations on the 

safety and health of workers in the performance of port operations and services, as well as 

maintenance, repair and transformation of ships in port. This legislation is in addition to the SOLAS 

regulation mentioned above, often incorporating its contents. 

Customer/user relations 

Also attributable to the conventional regulations are the framework rules governing the relationship 

between Cosiarma and its customers, i.e. the persons who load the products (fruit, but not only) 

transported on board ships. Although it is well known that, in the sector, the use of contractual forms 

drawn up by the maritime community is common practice (see elsewhere in this prospectus), these 

contracts are largely subject, from the point of view of carrier liability, to uniform law conventions 

regulating the carrier's liability in the maritime transport of goods, which are transposed per 

relationem in the contracts (bills of lading or so-called charter parties) that Cosiarma stipulates with 

its customer shippers and forwarders. 

In this respect, of particular relevance is the Brussels-Visby Convention on Maritime Transport (so-

called Hague-Visby Rules), in their latest version elaborated towards the end of the 1970s of the last 

century. These conventions have been ratified by Italy for a long time. 

In a nutshell, with regard to the carrier's responsibilities, the Hague-Visby Regulations prescribe, in 

a general sense, reasonable diligence in the preparation of the ship and in the protection of the 

goods on board, whereas the consignor is obliged to provide an exact description of his goods, 

especially if they are potentially dangerous. 

On the basis of the powers granted in this regard by the aforementioned legislation, the carrier is 

normally exempted from liability arising from any untrue statements made by the shipper on the 

nature and characteristics of the goods which the carrier cannot reasonably verify (for example, 

because the goods are transported in containers already loaded, closed and sealed): the carrier's 

liability is therefore limited to verifying the external condition of the loading unit delivered by the 

shipper. In such circumstances, the carrier has the right to rely on the shipper's declarations as to 

the content of the goods on board, as shown in the documents accompanying it (e.g. bills of lading, 

in which the carrier takes note of the shipper's declarations, so-called “said to contain” clause). At 

the same time, the shipper is responsible for the declarations made to the carrier. That being said, 

when the carrier, at the time of embarkation, becomes aware of discrepancies between the contents 

of the documents accompanying the goods and the nature of the goods (for example, the conditions 

of the goods on embarkation are visibly different, the carrier may refuse to load, or may in any case 

decide to take the goods on board after the shipper has issued indemnity aimed at excluding the 

carrier's liability for damage to the goods that could be relieved by the receiver, once the goods have 

reached their destination in different conditions than those resulting for example from the bill of 

lading. That being said, in order to comply with security requirements following certain cases of 

accidents on board ship due to a mismatch between the weight declared in the bills of lading and 

the actual weight of the container, causing imbalances that led to the loss of the cargo or, in the most 

serious cases, of the ship, SOLAS has, since July 2016, imposed an obligation to weigh the 

containers before embarkation. 

In the event of loss or damage to cargo, the carrier shall be exonerated from its liability if certain 



 

212 

contingencies (the excepted perils) such as accidental fire, danger at sea, force majeure or acts of 

war occur; moreover, it shall not be held liable if the occurrence of the problem is due to the 

negligence of the ship's captain or crew, which may incur the so-called “nautical negligence”, i.e. the 

negligence, recklessness and inexperience of the ship's captain and crew in the operation and 

maintenance of the ship. Since 1979, the liability of the maritime carrier is limited, in case of damage 

to goods, and excluding intent and commercial negligence to: 

• 2 s.d.r. (special drawing right) per kilogram; 

• 666.67 s.d.r. per unit or package (including container). 

It is up to the injured party, who can be identified according to the term of return, to identify the value 

most convenient. The s.d.r. is an account currency coordinated by the IMF (International Monetary 

Fund) whose value is derived from a basket of national currencies. To date, the s.d.r. includes the 

US Dollar, the Euro, the Japanese Yen and the British Pound. Since October 1, 2016, the Chinese 

Renminbi has also become part of the currency basket. The price can be viewed daily on the 

International Monetary Fund website. In addition to this limited liability, there is a very limited time 

limit for claiming damages. 

The Convention, in fact, requires:  

• dispute of apparent defects: on delivery. 

• dispute of hidden defects: within 3 days after delivery 

In essence, these rules are very favorable to the shipowner, who is not liable for damage caused by 

delay, whose risks are usually further reduced by the presence of insurance coverage for the cargo 

and the ship. 

Rules applicable to Small and Medium-sized Enterprises (“SMEs”) 

The main provisions applicable to SMEs on public offers for purchase and trade are set out below. 

Article 106, paragraph 1, of the TUF provides that anyone who, as a result of an acquisition or 

increase in voting rights, comes to hold an interest above the threshold of 30% (or to have voting 

rights in excess of 30% of them) is required to launch a public offer (“IPO”). With reference to the 

determination of the relevant threshold for the purposes of the IPO obligation, Art. 106, paragraph 

1-bis, of the TUF, which governs the obligation to promote an IPO to anyone who exceeds the 25% 

threshold (in the absence of another shareholder with a higher shareholding), does not apply to 

SMEs. 

Moreover, pursuant to Art. 106, paragraph 1-ter, TUF, for the purpose of determining the percentage 

of investment above which the obligation to promote an IPO arises, the articles of association of 

SMEs may provide for a threshold different from that of 30% indicated in paragraph 1 of the same 

article, in any case not lower than 25%, nor higher than 40%.  

Moreover, pursuant to Art. 106, paragraph 1-ter, TUF, if the amendment of the Articles of Association 

relating to the threshold relevant to the obligation arises after the Trading Start Date, shareholders 

who did not concur to the relevant resolution would be entitled to withdraw for all or part of the shares 

held by them, with application of Articles 2437-bis, 2437-ter and 2437-quater of the Italian Civil Code.  

Pursuant to Art. 106, paragraph 3-quater of the TUF, the offer obligation provided for in Art. 106, 

paragraph 3, letter b) of the TUF does not apply to SMEs, provided this is envisaged in the Articles 

of Association, until the date of the meeting called to approve the financial statements for the fifth 

financial year following the listing. To this end, it should be noted that the Company has not made 

use of the exemption provided for in Art. 106, paragraph 3-quater, of the TUF in the Articles of 

Association. 
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It should be noted that Art. 106, paragraph 3, letter b) of the TUF refers to the obligation to make an 

offer that results from purchases of more than 5% or an increase in voting rights of more than 5% by 

those who already hold the equity investment indicated in paragraphs 1 and 1-ter without holding a 

majority of voting rights at the ordinary shareholders' meeting (so-called Incremental IPO). 

Please note that, as of the Prospectus Date, in compliance with the regulatory provisions applicable 

to AIM issuers, the Articles of Association of the Issuer in force as of the Prospectus Date provide 

that the provisions relating to listed companies set forth in the TUF and the Issuers' Regulations on 

mandatory public offer for purchase and trade are applicable by voluntary recall and insofar as they 

are compatible. 

Pursuant to Art, 120, paragraph 2, of the TUF, the relevant threshold for the purposes of the 

disclosure requirements for significant equity investments in SMEs is 5%, instead of 3% of the share 

capital of the investee company. 

 

** ** ** 

The Issuer believes that the Group operates in substantial compliance with the above regulations. 

As at the Prospectus Date, the Issuer is not aware of any changes to the above regulatory framework 

that could have a significant impact on the Company's operations, except for the forthcoming entry 

into force of IMO regulations relating to the reduction of the sulfur content in ship emissions, the 

possible impact of which on the Group's shipping operations is described in Sections A.2.1, 5.1 and 

7.2.1 of the Prospectus. 

During the reference period, the Issuer and the companies of the Group were not subject to 

measures adopted by authorities in relation to the violation of the sector rules indicated in this 

Section, with the exception of: 

(i) a dispute report issued against Fruttital on June 28, 2018, in relation to violation of Art. 17 of 

Regulation (EU) no. 1169/2011 for failure to indicate the lot to which a foodstuff marketed 

belongs, sanctioned on the basis of Art. 21 paragraph 1 of Legislative Decree December 15, 

2017 no. 231, with application of an administrative penalty of Euro 6,000.00. The dispute was 

settled by the payment of the penalty; 

(ii) a dispute report issued against Fruttital on October 7, 2018, in relation to the violation of Art. 17 

of Legislative Decree December 15, 2017 no. 231 for failure to indicate the lot to which a 

foodstuff displayed at the Agrifood Center in Rome belongs, with the application of a reduced 

administrative penalty of Euro 4,200.00. The dispute was settled by the payment of the penalty; 

(iii) a dispute report issued on April 11, 2018 against Fruttital in relation to the violation of Art. 9, 

paragraph 1, of Reg. (EU) no. 1169/2011 for failure to indicate the lot of avocado distributed by 

Fruttital and displayed in a supermarket in Martina Franca (TA), with the application of a reduced 

administrative penalty of Euro 1,166.00. The dispute was settled by the payment of the penalty; 

(iv) a dispute report issued against Fruttital on March 5, 2019, in relation to the violation of Art. 17 

of Legislative Decree December 15, 2017 no. 231 for failure to indicate the lot to which it belongs 

on some cases of Roman artichoke marketed at the Centro Agroalimentare di Roma (CAR), 

sanctioned in accordance with Art. 21, paragraph 1, of Legislative Decree December 15, 2017 

no. 231, through the application of an administrative penalty of Euro 6,000.00. The dispute was 

settled by a reduced payment of Euro 4,200.00; 

(v) a dispute report issued against Fruttital on September 23, 2019, in relation to the violation of 
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Regulation (EU) 543/2011 and subsequent amendments, for failure to comply with the minimum 

ripening characteristics provided for in the regulation, in relation to a consignment of kiwifruit, 

with the application of an administrative penalty of Euro 1,100.00. The dispute was settled by 

the payment of a reduced penalty of Euro 770.00; 

(vi) an inspection report against Cosiarma carried out on board the ship Cala Pedra on September 

9, 2015 at the Port of Vado, with the purpose of ascertaining some non-conformities related to: 

(a) prevention and protection service; (b) communal accommodation and associated hygiene 

facilities; (c) canteen service, all resolved within the assigned time limits; 

(vii) an inspection report against Cosiarma carried out on board the ship Cala Pino on September 7, 

2017, with the purpose of ascertaining some non-conformities related to: (a) failure to enter the 

CP Officer in recruitment agreements; (b) failure to display in an “obvious and conspicuous” 

place a copy of the DMLC Part I and II (Declaration of Maritime Labor Compliance); (c ) failure 

to use PPE by two members of the crew; (d) some minor irregularities found in the workshop in 

the machinery room (eye protection panel of a column drill found damaged and light positioned 

in correspondence with the grinding machine not of incandescent type), all resolved within the 

assigned terms. 

 

For the sake of completeness, it should be noted that, following an inspection carried out at the 

Fruttital warehouse in Porto San Giorgio (FM) on May 10, 2018, on June 1, 2018 the Azienda 

Sanitaria Unica Regionale Marche (“ASUR Marche”) issued a report against Fruttital for violation 

and prescription in relation to the failure to revise the risk assessment document and alleged 

incompleteness in the preparation and characteristics of the cold rooms in use in the warehouse. 

Fruttital completed compliance with the requirements of ASUR Marche on March 20, 2019. In relation 

to these circumstances, the Public Prosecutor's Office of Fermo (AP) recently notified, between 

October and November 2019, the persons who hold the role of employers in Fruttital - and, in 

particular, Alessandro Piccardo (Director and Senior Executive with the role of Chief Human 

Resources Officer of Orsero), Calogero Canalella (Senior Executive of Orsero with responsibility for 

coordinating Orsero's commercial activities) and Tommaso Cotto (Senior Executive of Orsero with 

responsibility for Chief Operative Officer) (see Paragraphs 12.1.1 and 12.1.3) - notice of conclusion 

of preliminary investigations pursuant to Art. 415 bis of the Italian Criminal Code, contesting (i) the 

methods for carrying out the assessment of risks in the workplace, as provided for by Legislative 

Decree no. 81/2008, and (ii) a contravention offense provided for by the same decree concerning 

the employer's obligations. With the notification of the aforementioned notice, the investigation 

activities of the Public Prosecutor's Office have been concluded and as of the Prospectus Date, 

those under investigation are carrying out further defensive activities in their favor. It should be noted 

that the offenses in question provide for the following penalties respectively: a fine from Euro 

2,192.00 to 4,384.00, and imprisonment from two to four months or a fine from Euro 1,096.00 to 

5,260.80 for which, pursuant to Art. 162-bis of the Criminal Code, it should be noted that 

imprisonment may be converted by oblation, with consequent extinction of the offense. 

Finally, it should be noted that the Group has undergone some tax audits by the tax authorities for 

insignificant amounts, the results of which are described below. 

With reference to 2019: 

(i) a tax audit was carried out on Simba S.p.A. with reference to the 2015 and 2016 tax years, 

essentially focused on Transfer Pricing, which did not give rise to any tax dispute;  

(ii) a general tax audit was carried out on AZ France S.A. with reference to the 2015 and 2016 tax 

years, resulting in a tax dispute on the “impôt sur les sociétés” for a total of approximately Euro 

148 thousand, plus interest of approximately Euro 4 thousand. AZ France SA has availed itself 
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of the spontaneous regularization procedure pursuant to Art. L62 of the “Livre des procédures 

fiscales” (tax code of practice) after the final closure and definition of the verification activity 

which, against the offsetting with available tax receivables, did not in fact involve any financial 

outlay;  

(iii) on December 16, 2019, Galandi (as at the Prospectus Date, a wholly-owned subsidiary of the 

Issuer) was accessed by the Florence Tax Police for a tax audit with reference to the 2014 tax 

period (a period during which the then GF Group held 50% of Galandi's share capital, please 

refer to Section 5, Point 5.3 of the Prospectus). According to the minutes of the Tax Police, the 

aforementioned access was made on the basis of documentation collected in the proceedings 

pending at the Public Prosecutor's Office of Genoa (for a description of the proceedings at the 

Public Prosecutor's Office of Genoa, please refer to Section 12, Point 12.1.1 of the Prospectus) 

and acquired by the Public Prosecutor's Office of Florence, in the context of proceedings 

pending for facts not constituting an offense. On the same date, a report was formalized of the 

transactions carried out in which alleged undeclared revenues (net of the related costs) of 

approximately Euro 235 thousand were contested, from which, on the basis of preliminary 

estimates made by the Company on the basis of the information available to it, should the 

dispute be confirmed and formalized in a notice of assessment, higher taxes of approximately 

Euro 90 thousand could emerge, plus penalties and interest. 

With reference to 2018 (i) a general tax audit was carried out on Cosiarma S.p.A. with reference to 

tax year 2016, which resulted in a tax dispute for IRAP purposes for a total of Euro 1 thousand, in 

addition to a higher taxable income for IRES purposes for approximately Euro 49 thousand, mainly 

relating to cost components considered non-deductible: in this last regard, the company in question, 

having tax losses, did not incur any financial outlay. Cosiarma S.p.A. availed itself of the institute of 

active repentance pursuant to Art, 13, paragraph 1, letter b-quater, of Legislative Decree no. 

472/1997 at the definitive closure and definition of the verification activity; (ii) a partial tax audit was 

carried out on Fruttital S.r.l. (as the merging company of Nuova Banfrutta S.r.l.) with reference to the 

2014 tax year, which was verified by means of a questionnaire, which did not give rise to any tax 

dispute; (iii) a general tax audit was carried out on Eurofrutas S.A. with reference to tax year 2014, 

which resulted in a tax dispute on the “Corporate Income Tax” of higher untaxed revenues for Euro 

1,677 thousand (rectius lower tax losses since the company is in loss and therefore higher taxes not 

due) and VAT (including interest) for Euro 111 thousand, regarding which the company appealed. 

For further information please refer to Section I, Section 18, Paragraph 18.6 of the Prospectus. 

With reference to 2017, (i), a partial tax audit of Siter Trasporti S.r.l. (liquidated company) was carried 

out, with reference to the 2014 tax period, verification carried out by means of a questionnaire, which 

did not give rise to any tax dispute; (ii) a tax audit was carried out on Bella Frutta S.A. with reference 

to the tax period from 2010 to 2014, essentially focused on the Transfer Pricing, which resulted in a 

dispute on income tax for a total of approximately Euro 67 thousand (including penalties), as well as 

the imposition of a formal penalty for Euro 200 thousand, a penalty related to the failure to submit 

TP documentation within the terms of law. Legal proceedings have been initiated by the company in 

question to recover the latter amount because the local consultants consider the penalty applied to 

be unlawful.   
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SECTION 10 INFORMATION ON EXPECTED TRENDS  

Point 10.1 Significant production, sales and inventory trends and trends in costs and sale 

prices from June 30, 2019 to the Prospectus Date.  

The performance of production, sales and stocks or the evolution of costs and sales prices from 

June 30, 2019 to the Prospectus Date did not show any significant changes capable of affecting, 

positively or negatively, the Issuer's business. 

In the Issuer's opinion, from June 30, 2019 to the Prospectus Date, there have been no significant 

changes in the Group's financial results. 

It should also be noted that there were no inconsistencies between the operating performance in the 

period between July 1 and September 30, 2019 and the Issuer's Business Plan forecasts for the 

same period. 

Point 10.2 Information on known trends, uncertainties, demands, commitments or facts 

that could reasonably be expected to have a significant impact on the Issuer's 

prospects at least for the current year 

As of the Prospectus Date, the Company is not aware of any known trends, uncertainties, demands, 

commitments or facts that could reasonably be expected to have a significant impact on the 

prospects of the Issuer and the Group at least for the current year. 

Finally, it should be noted that as regards the Group's revenues expected for the year ended 

December 31, 2019, overall there are no deviations from the forecasts of the Issuer's Business Plan 

for the same period. With reference to the Import & Shipping business unit, there is expected to be 

a minimal decrease in revenues compared to the Business Plan forecasts (due to the slight reduction 

in freight rates due to the application of the BAF clause which leads to a reduction in revenues at a 

lower level of fuel costs than estimated). As regards the Distribution Business Unit, revenues are 

expected to be in line with the forecasts of the Business Plan. 
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SECTION 11 PROFIT FORECASTS OR ESTIMATES  

No profit forecasts or estimates are included in the Prospectus. 
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SECTION 12 ADMINISTRATIVE, MANAGEMENT OR SUPERVISORY BODIES AND SENIOR 

MANAGEMENT  

Point 12.1 Information on administrative, management and supervisory bodies and senior 

management 

Point 12.1.1  Board of Directors 

Pursuant to Art. 15 of the Articles of Association, the management of the Company is entrusted to a 

Board of Directors consisting of between 3 and 9 directors, appointed by the Shareholders' Meeting 

and selected also among non-shareholders. The Shareholders' Meeting, from time to time, before 

proceeding with the appointment, determines the number of directors. Pursuant to Art. 13 of the New 

Articles of Association, approved by the Issuer's Shareholders' Meeting held on October 25, 2019, 

the management of the Company is entrusted to a Board of Directors consisting of between 3 and 9 

directors. The Shareholders' Meeting, from time to time, before proceeding with the appointment, 

determines the number of directors. 

The Board of Directors of the Issuer in office as of the Prospectus Date is composed of 9 members, 

was appointed by the Ordinary Shareholders' Meeting of the Issuer on November 30, 2016 (effective 

from February 13, 2017, the effective date of the Merger), subsequently integrated on September 

15, 2017 and will remain in office until the date of approval of the financial statements as of December 

31, 2019. It should be noted that, following the resignation of Director Luca Fabio Giacometti, the 

Issuer's Shareholders' Meeting of October 25, 2019, upon proposal of the Board of Directors, 

appointed Laura Soifer as a member of the Board of Directors, with effect from the Trading Start 

Date. 

The Issuer's Board of Directors, which met on February 13, 2017 and September 30, 2019 (the latter 

date with reference to Director Laura Soifer) verified that its Directors met the requirements of 

integrity and professionalism required by Art. 147 quinquies of the TUF and the implementing 

regulation adopted by Decree of the Ministry of Justice no. 162/2000. 

For information on the shareholders' agreements on the basis of which the Board of Directors was 

appointed, please refer to Section 16, Point 16.4 of the Prospectus below. 

It should be noted that the rules concerning gender requirements as well as the rules concerning list 

voting for listed companies will be applicable to the Issuer from the first renewal of the corporate 

bodies following the Trading Start Date. Moreover, it should be noted that the Company has already 

voluntarily complied with the rules on gender balance, since as of the Prospectus Date, it will already 

have 1/5 directors belonging to the less represented gender, and since as of the Trading Start Date, 

it will have 1/3 of directors belonging to the less represented gender. In any case, the three 

mandates, for which according to law there must be a gender balance in the composition of the 

Board of Directors, will be those subsequent to the Trading Start Date. 

The members of the Board of Directors are indicated in the table below. 

Name and surname Office Place and date of birth 

Paolo Prudenziati* Chair and Managing Director Milan, May 31, 1956 

Raffaella Orsero* Deputy Chair and Managing Director Savona, September 12, 1966 

Matteo Colombini* Managing Director Bologna, October 23, 1983 



 

219 

Armando Rodolfo de Sanna** Director Milan, September 6, 1962 

Vera Tagliaferri** Director Milan, April 19, 1973 

Gino Lugli Director Modena, May 20, 1953 

Luca Fabio Giacometti Director (resigning, effective as of the 

Trading Start Date) 

Milan, October 2, 1960 

Alessandro Piccardo Director  Albenga, January 19, 1964 

Carlos Fernandez Ruiz Director Barcelona (Spain), October 20, 

1976  

Laura Soifer** Director (in office with effect from the 

Trading Start Date) 

Buenos Aires (Argentina), 

December 10, 1974 

* Managing Director. Paolo Prudenziati will no longer hold the position of Managing Director on the Trading Start Date. In 

this regard, please refer below to the description of the proxies that will come into force on the Trading Start Date. Again 

with reference to Paolo Prudenziati, it should be noted that he no longer holds the position of Senior Manager of the Issuer 

as from July 31, 2019, due to his retirement. 

** Independent Director pursuant to Art. 148, paragraph 3 of the TUF, as referred to in Art. 147-ter, paragraph 4 of the 

TUF, and pursuant to Art. 3 of the Corporate Governance Code.  

All Directors of the Company are domiciled for the office at the Company's registered office in Milan, 

Via G. Fantoli 6/15, with the exception of the Directors Paolo Prudenziati, Matteo Colombini, Luca 

Fabio Giacometti, Alessandro Piccardo, Carlos Fernandez Ruiz, Gino Lugli domiciled for the office 

in Milan, Via San Francesco d'Assisi 17, in Milan, Corso Sempione 9, Via Giuseppe Avezzana 1 

Pietra Ligure (SV), Viale Riviera 39, in Castelldefels (ES), c/ Avet number 2, floor 1 puerta, Viale 

Caduti in Guerra 1, in Modena. 

The Board of Directors assessed the independence of its directors at the meetings held on February 

13, 2017 and September 30, 2019, verifying the presence of an adequate number of non-executive 

and independent directors in order to comply with the recommendations of the Corporate 

Governance Code and Art. IA.2.10.6 of the Instructions to the Stock Exchange Regulations. In 

particular, (i) in accordance with the Board resolution of February 13, 2017, the directors Vera 

Tagliaferri and Armando de Sanna were deemed to meet the independence requirements relevant 

at the time for the Company pursuant to its Articles of Association and, specifically, pursuant to Art. 

148, paragraph 3, of the TUF. This appointment was made by the Shareholders' Meeting of the then 

Glenalta Food on November 30, 2016, in accordance with the provisions of the Master Agreement, 

on the basis of the appointment proposals made by the Board of Directors of the then Glenalta Food 

and accompanied by information about the proposed candidates and their declarations regarding 

the possession of independence requirements (with regard to the Master Agreement please refer to 

Section 16, Point 16.4 of the Prospectus), and (ii) by resolution dated September 30, 2019, the 

independence of the directors Vera Tagliaferri and Armando de Sanna was confirmed, as well as 

the independence of the candidate Laura Soifer, appointed by the Shareholders' Meeting of Orsero 

on October 25, 2019 as new Director of the Company as from the Trading Start Date; this 

assessment was made in accordance with Art. 148, paragraph 3 of the TUF and Art. 3 of the 

Corporate Governance Code, applicable to the Company as from the Trading Start Date. In 

accordance with Art. 3.C.5 of the Corporate Governance Code, the Board of Statutory Auditors shall 



 

220 

verify, within the scope of the tasks assigned to it by law, the correct application of the assessment 

criteria and procedures adopted by the Board of Directors to assess the independence of Directors. 

It should be noted that this verification was carried out on the occasion of the Board of Directors' 

meeting of September 30, 2019 and the Board's assessment of the existence of the independence 

requirements for Vera Tagliaferri, Armando de Sanna and Laura Soifer. 

It should also be noted that no independent Director has been in existence as of the Prospectus 

Date and/or has had, in the last three years, directly or indirectly, through third-party companies or 

professional firms, any consulting duties with regard to the Issuer, its subsidiaries or the Issuer's 

shareholders. 

The members of the Board of Directors in office as of the Prospectus Date meet the requirements of 

integrity and professionalism set forth in the applicable laws. 

Below is a brief curriculum vitae of the members of the Board of Directors of the Company from 

which, in the opinion of the Issuer, it emerges that all the members of the Board of Directors are 

endowed with adequate expertise and professionalism and, with particular reference to non-

executive directors, that the same, by virtue of their different work and administrative/management 

experience, are able to bring specific and suitable skills in terms of scope and professionalism to 

allow a careful and timely judgment in taking board decisions. 

Paolo Prudenziati. Born in Milan on Thursday, May 31, 1956. In 1980, he graduated in Agricultural 

Sciences. Since February 13, 2017 he has been President of Orsero. He began his professional 

career in 1981 at the Sales Office of Veneta Mineraria, a leading Italian company in the market for 

the treatment of mining products, raw materials and laboratory services. From 1981 to 1989, he 

worked for Cargill, a US multinational company, a leader mainly in the food commodities sector, 

starting out as a Trainee at Cargill Albion Ltd (UK), continuing as a salesman and subsequently 

holding various positions including Assistant to Sales Manager, Sales Manager for FCOJ Europe 

(Cargil Citrus) in Brazil and becoming, once back in Italy, Assistant to the General Manager. In 1987, 

he finally took up the position of General Manager at the San Marco plant in Ferrara. He held this 

position until 1989. In 1989, he began his career at Chiquita Brands International as Sales Director 

North Italy until 1995, when he became Sales Director Italy. From 1999 to 2000, he was General 

Manager of Chiquita Italia and in 2000, he became Vice President South Europe. In 2003, he was 

appointed Managing Director and General Manager of Chiquita Italia, also assuming the positions 

of Vice President South Europe, Med (2005-2008), Vice President South Europe, Med, Middle East 

(2008-2012) and Vice President & General Manager Banana Europe (2012-2013). From 2013 to 

2015, he was Senior Vice President Trading & Emerging Markets. 

Raffaella Orsero. Born in Savona on September 12, 1966. Since February 13, 2017, she has been 

Deputy Chair and Managing Director of Orsero. During her law studies in 1993, she began her 

professional career at Simba, a Group company that deals with the import and distribution of 

bananas and pineapples on behalf of the US multinational Del Monte Fresh Produce Inc., where she 

gained experience in the commercial area. In 2002, she took on the position of Managing Director 

of SIMBA, which she held until 2012. From 2003 to 2007, she also took on the role of Managing 

Director of Reefer Terminal S.p.A., a company operating in the port terminal sector where she 

expanded her professional experience in the field of work organization and trade union relations. 

From 2007 until July 2019, she was President of Cosiarma S.p.A. where she expanded her 

knowledge in shipping. In September 2006, following the untimely death of her father, Cav. Lav. 

Raffaello Orsero, founder of the GF Group, together with her brother Antonio, appointed Chair of the 

Board of Directors and Managing Director, she took the position of Managing Director of GF Group, 

a position she held until July 2015. From September 2013 to March 2018, she was Chair of the 



 

221 

Board of Directors and Managing Director of Fruttital. From 2006 to 2015, she was a member of the 

Port Committee of the Savona Port Authority. From April 2012 to October 2013, she was Deputy 

Chair of the Board of Directors of Banca Carisa S.p.A. Since 2014, she has been a director of CPR 

System, a cooperative company that associates over 1,000 companies covering the entire 

production and distribution chain of fruit and vegetables. From May 2016 to March 2018, she was a 

director of Invitalia Ventures SGR S.p.A.. 

Matteo Colombini. Born in Bologna on October 23, 1983. From 2003 to 2008, he attended 

Università Commerciale Luigi Bocconi obtaining a Bachelor's degree in General Management and a 

Master of Science in Law and Business Administration. In 2008, he was in Madrid where he 

participated in the exchange program at the Universidad Carlos III de Madrid obtaining a Majors in 

Corporate Finance & Accounting. In 2007, he was Analyst at Bank of Ireland in both Dublin and 

London. From 2008 to 2015, he was Associate Consultant, Consultant and Case Team Leader at 

Bain & Company Inc. in Milan where he developed expertise in Extraordinary Finance (M&A and 

Restructuring), corporate strategy, industrial and financial planning and corporate organization. From 

2015 to 2017, he held the position of Group Chief Financial Officer at GF Group, assuming 

responsibility for the Administration, Finance and Control Area, extraordinary finance operations, 

strategic and financial planning, Investment Planning and also Corporate Development. He has been 

Managing Director and Chief Financial Officer of Orsero since February 13, 2017. 

Armando de Sanna. Born in Milan on September 6, 1962, he graduated in Economics and Business 

at Bocconi University in Milan. From 1988 to 1990, he was Analyst M&A for Incapital, the Benetton 

Group's financial advisor. Subsequently and until 1997, he worked as Investment Director at 

Eurosuez, a private equity fund worth about Euro 400 million where he managed investments in Italy. 

From 1997 to 2001, he was Managing Director M&A for Crédit Agricole Indosuez/Calyon where he 

was co-head of the Italian-French M&A consulting team. In 2001, he moved to Rabobank 

international where he worked as a strategic consultant in the M&A sector until 2011, and was head 

of the Wine & Spirits sector and member of the executive committee of the Rabobank-Rotschild 

Cooperation in the Food & Beverage sector. He worked in Italy, United States and Holland, where 

from 2009 to 2011, he was European Head of M&A.  

From 2012 to 2015, he was Managing Director M&A at DGPA & Co., a consulting boutique and in 

2015, he founded De Sanna & Partners, of which he is Sole Director, which deals with strategic 

consulting in relation mainly to national and transnational M&A operations. Since 2018, he has also 

been Managing Director of De Sanna & Pardolesi, a strategic consulting and M&A company. Since 

February 13, 2017, he has held the position of independent director of Orsero SpA. 

Vera Tagliaferri. Born in Milan on April 19, 1973. In 1998, she graduated in Law at the University of 

Milan. In 2004, she obtained her doctorate in civil law at the University of Turin. She practiced the 

profession of Notary Public at the Firms of Crema (CR) and Milan (Mi). Since 2009, she has been 

collaborating with the University of Milan as Professor in charge of the module “Marriage Law - 

Family Law”. Since 2001, she has collaborated with the School of Specialization for Legal 

Professions of the University of Milan as Professor of Civil Law. Since 2014, she has been a member 

of the Board of Directors of the Community Foundation for the Province of Cremona (issued by the 

Cariplo Foundation). From June 2015 until today, she has been a member of the Scientific 

Committee of the online portal Il familiarista Giuffrè publisher. Since 2017, she has been a member 

of the Civil Law Firms Office of the National Council of Notaries. Since 2016, she has held the 

position of teacher responsible for the course Obligations and contracts at the School of Notaries of 

Lombardy. She has been an independent director of Orsero SpA since February 13, 2017.  

Gino Lugli. Born in Modena on May 20, 1953. He graduated in Law with specialization in industrial 

x-apple-data-detectors://2/
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and commercial law in 1978 at the University of Modena. From 1978 to 1982, he began his 

professional career as head of marketing and customer development at Credito Romagnolo in 

Bologna, then the largest private bank in Italy, merged into the Unicredit Group. Between 1982 and 

1984, he worked with the Inalca-Cremonini Group's major clients and then moved on to the Giglio 

Group, where he spent nine years of his career and where he was General Manager of Giglio Trading 

S.p.A. from 1991 to 1993. From 1993 to 1996, he was Sales and Marketing Director within the 

Parmalat Group and then moved to the Ferrero Group in 1996 where he held numerous positions 

and where he started as General Manager of Belgium and Holland and then joined the CEO Giovanni 

Ferrero as Central Sales Director of Ferrero International and finally returned to Italy as Managing 

Director of Ferrero S.p.A. In 2015, he was Director of Ferrero S.p.A. and Deputy Chair of Ferrero 

Food Service Luxembourg. He has been a director of Orsero SpA since February 13, 2017. 

Luca Fabio Giacometti (Director resigned as of the Trading Start Date). Born in Milan on 

Sunday, October 2, 1960. He graduated in International Finance from Università Commerciale Luigi 

Bocconi in Milan and began his professional career in 1986 at Citibank becoming head of the 

Syndication Dept., working with his team on the syndication of senior and subordinated loans to 

service the buy-out operations carried out by Citicorp in Italy and Europe. In 1991, he joined the new 

Merchant Banking division of Banca Commerciale Italiana (BCI, now Banca Intesa Sanpaolo S.p.A.) 

as Deputy Director to start the corporate finance activity for the BCI Group, with particular focus on 

private equity, privatizations and acquisitions with or without financial leverage. His work at BCI was 

essentially focused on origination, structuring equity investments, and the various relationships with 

entrepreneurs, directors and intermediaries. From 1996 to 2002, he worked with GE Capital (GE 

Equity) as Managing Director for Italy creating the first local division of the company (Milan) and was 

also elected director on the majority of the boards of the investee companies. In September 2003, 

Luca Fabio Giacometti was co-founder and Managing Director of the start-up Nutequity, a European 

investment fund promoted by the Ferrero family and dedicated to investments in consumer goods, 

particularly food products. Since 2008, he has been a partner of the co-investment funds of Capital 

Dynamics, a London-based private equity fund of Swiss nationality. Luca Fabio Giacometti was co-

founder and executive director of 4 Spac under Italian law with financial instruments admitted to 

trading on AIM Italia, Made in Italy 1 which merged with SESA, S.p.A., Italian leader in the value 

distribution of IT for small and medium enterprises today listed on the MTA, IPO Challenger S.p.A. 

now become Italian Wine Brands listed from January 2015 in AIM Italia, Glenalta Food S.p.A. 

merged with Orsero and finally Glenalta S.p.A. merged with CFT S.p.A. Since February 13, 2017, 

he has been a director of Orsero SpA. And since 2014, he has been an independent director on the 

board of Digital Magics, the first digital start-up incubator in Italy listed on the AIM. 

Alessandro Piccardo. Born in Albenga on January 19, 1960. He obtained a degree in History at 

the University of Genoa with a mark of 110/110 cum laude. From 1998 to 2015, he was employed 

by Reefer Terminal S.p.A., initially as Assistant to the Commercial Director (1998-1999), then as 

Operations Director (1999-2003), continuing as General Manager (2004-2006) and finally, in 2007, 

he took on the role of Chair and Managing Director. From 2003 to 2009, President of the Savona-

Vado Port Operators Association. From 2006 to 2008, he was Deputy Chair of Assiterminal. From 

2009 to 2012, he was Chair and Managing Director of the company Interporto di Vado I.O. S.p.A. 

From 2011 to 2015, he was Deputy Chair of the Port Savona Vado Users' Association. From 2013 

to 2015, he was engaged as Deputy Chair of the Industrial Union of Savona - Infrastructures Section, 

while from 2015 to date, he has been Member of the Council of the Industrial Union of Savona. Since 

2005 he has held the position of Manager at GF Group, currently in relation to the position of Group 

Human Resources Manager. During the same period, he was Managing Director at Fruttital with the 

role of Head of Human Resources and Work Organization, carrying out management and 

supervision of processes concerning the planning and acquisition of personnel (recruitment, 

selection and placement), management of industrial relations, management of relations with external 



 

223 

bodies, trade unions and trade associations and management of contracts relating to cooperatives 

employed at all company sites. He has been a director of Orsero since September 15, 2017.  

Carlos Fernandez Ruiz. Born in Barcelona on October 20, 1976, Carlos Fernández Ruiz holds a 

3.75% stake in the share capital of Grupo Fernández S.A. and is a member of the Fernandez family. 

He has been responsible for the general supervision of all the companies of the Fernández Group 

and member of the management committee of Hermanos Fernández López, S.A. since 2014, and 

director since September 25, 2017. He also holds the position of Director in the following companies 

of Grupo Fernández: Grupo Fernandez SA (Spain), Risfer SL (Spain), Kykocons SL (Spain), Magia 

da Fruta Ltda (Portugal). He has been a director of Orsero since September 15, 2017. 

Laura Soifer. Born in Buenos Aires (Argentina) on December 10, 1974. In 1998, she graduated in 

Business Economics at the Università Luigi Bocconi. From 1999 to 2001, she was a consultant at 

Sap Italia S.p.A., with tasks related to the development, design and implementation of management 

control systems. From 2001 to 2006, she was Senior Consultant at Eos Management Consulting 

S.r.l.. From 2006 to 2009, she was Financial Director at Cordea Savills SGR S.p.A.. Since 2009, she 

has been part of Studio Commercialisti Fumagalli and Codega. Since 2010, she has been registered 

with the Milan Register of Chartered Accountants and Auditors.  

 

* * * 

The following table indicates all companies or partnerships, other than the Issuer, in which the 

members of the Board of Directors are and/or have been members of the administrative, 

management or supervisory bodies, or shareholders, in the last 5 years from the Prospectus Date. 

Name and surname Company Position in the 

company or equity 

investment held 

Status as of the 

Prospectus Date  

Raffaella Orsero Argentina S.r.l. in 

liquidazione 

Liquidator In office 

CPR System Soc. 

Coop 

Director In office 

Invitalia Ventures 

SGR S.p.A. 

Director Terminated 

Quires S.r.l. Chair of the Board of 

Directors 

Terminated 

Blau Meer S.r.l. Director Terminated 

Ponente Immobiliare 

S.r.l. 

Director Terminated 

GF Property S.r.l. Chair Terminated 

La Falesia S.r.l. Chair Terminated 
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Immobiliare Ranzi 

S.p.A. 

Chair 

Shareholder (33% full 

ownership; 17% bare 

ownership) 

Terminated 

Current 

Blau Borgio S.r.l. Director 

Shareholder 

Terminated 

Terminated 

Cassa di Risparmio di 

Savona S.p.A. 

Deputy Chair Terminated 

AZ France SAsu Shareholder  Current 

FIF Holding S.p.A. Shareholder Current 

Nuova Beni 

Immobiliari S.r.l. 

Shareholder Current 

GFMC S.r.l. Shareholder Terminated 

GF Group S.p.A. Shareholder Terminated 

Paolo Prudenziati 
Cosiarma S.p.A. Director In office 

SIMBA S.p.A. Chair of the Board of 

Directors 

In office 

GF Group S.p.A. Managing Director Terminated 

Chiquita italia S.p.A. Managing Director Terminated 

Gino Lugli  
G.L.P. S.r.l. Sole Director 

Shareholder 

In office 

Current 

Bellei & Figli S.r.l. Director 

Shareholder 

In office 

Current 

Imm. Gemelli S.r.l. Director In office 

CFT S.p.A. Director In office 

Cerealdocks S.p.A. Director In office 

Oleificio Zucchi S.p.A. Director Terminated 

FMAV – Fondo 

Modena Artiv. 

Chair of the Board of 

Directors 

In office 
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Glenalta Food S.p.A. Chair of the Board of 

Directors 

Terminated 

Glenalta S.p.A. Director Terminated 

CFT Group S.p.A. Shareholder Terminated 

Kaleidos S.r.l. Shareholder Current 

Luca Fabio 

Giacometti 
Digital Magics S.p.A. Independent director In office 

Galileo Acquisition 

Corp. 

Chair and Managing 

Director 

In office 

Gaburo S.r.l. Shareholder Current 

Glenalta S.p.A. Executive Chair 

Shareholder 

Terminated 

Resigned 

Italian Wine Brands 

S.p.A. 

Director Terminated 

Sesa S.p.A. Director Terminated 

Matteo Colombini 
Cosiarma S.p.A. Director In office 

Fruttital Firenze 

S.p.A. 

Director In office 

Armando Rodolfo 

de Sanna 
De Sanna & Partners 

S.r.l. 

Sole Director 

Shareholder 

In office 

Current 

De Sanna& Pardolesi 

S.r.l. 

Director 

Shareholder 

In office 

Current 

Vera Tagliaferri 
Community 

Foundation for the 

Province of Cremona 

Director In office 

MBCredit Solutions 

S.p.A. 

Director In office 

Oleandro S.S. Shareholder Current 

Alessandro 

Piccardo 
Orsero S.p.A. Director In office 

Fruttital S.r.l. Chair of the Board of 

Directors 

In office 
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Vado Container 

Service S.r.l. 

Director In office 

Orsero Servizi S.r.l. Sole Director In office 

GF Produzione S.r.l. Director In office 

Immobiliare Ranzi 

S.r.l. 

Director In office 

Fruport Tarragona 

S.L. 

Director In office 

Fer.Net S.r.l. Director Terminated 

GF Porterm S.r.l. Director Terminated 

Tecnolog Director Terminated 

Reefer Terminal 

S.p.A. 

Chair of the Board of 

Directors 

Terminated 

VIO Interporto di 

Vado Intermodal 

Operator 

Managing Director Terminated 

Carlos Fernandez 

Ruiz 
Grupo Fernandez 

S.A. 

Director 

Shareholder 

In office 

Current 

Hermanos Fernandez 

Lopez S.A. 

Director In office 

Cultifruit S.L. Director In office 

Sevimpor 

Distribuidora de 

Frutas de Importacion 

S.L. 

Director In office 

Risfer S.L. Director 

Shareholder 

In office 

Current 

Kykocons S.L. Director In office 

Magic de Fruta Ltda Director 

Shareholder 

In office 

Current 

Villa Sistemi Medicali Statutory Auditor Terminated 
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Laura Soifer 

S.p.A. 

Technologies for 

Water Services S.p.A. 

Statutory Auditor In office 

Sanimet S.p.A. Alternate Auditor In office 

Maj Servizi 

Amministrativi S.r.l. 

Sole Director In office 

MGR Management 

Retail S.r.l. 

Alternate Auditor In office 

Iniziativa Immobiliare 

C.A. S.r.l. 

Alternate Auditor In office 

Capri Due Outlet S.r.l. Alternate Auditor In office 

Pali Campion S.r.l. Alternate Auditor In office 

Except as indicated below, none of the members of the Board of Directors has a family relationship 

pursuant to Book I, Title V of the Italian Civil Code with the other members of the Board of Directors 

or with the members of the Issuer's Board of Statutory Auditors and/or with the Issuer's Senior 

Executives. 

The Deputy Chair of the Board of Directors Raffaella Orsero and the Director Alessandro Piccardo 

are married. 

As far as the Issuer is aware, the following should also be noted.  

The Deputy Chair and Managing Director of the Company, Raffaella Orsero, together with some 

other shareholders of GF Group (which as at the Prospectus Date are some of the FIF Shareholders, 

indicated below) and former shareholders of GF Group (as at the Prospectus Date, merged by 

incorporation into Orsero), has been subject to investigation by the Public Prosecutor's Office of 

Genoa as from 2015. The Company also learned of investigations following a search of the offices 

in September 2016.  

According to the Issuer's knowledge, at the time, the investigation alleged a possible crime of fraud 

to the detriment of a bank (or of embezzlement to the detriment of the GF Group), allegedly 

committed as part of the leveraged buy-out transaction with which, in 2008, the investment of some 

outgoing shareholders was liquidated. 

On July 27, 2018, the Public Prosecutor's Office at the Court of Genoa notified to the Issuer, to some 

of its subsidiaries, and to the Issuer's knowledge, also to other companies previously outside the 

Group's scope and currently third parties to the Group, as well as to the Genoa Revenue Agency 

“the information to the person offended by the offense of the right to exercise the right to bring a 

complaint (Art. 12, paragraph 2, of Legislative Decree 36/2018)”. The notified deed did not mention 

the accusatory assumptions relating to the leveraged buy-out transaction in 2008 and, with it, the 

involvement of that bank in the case. 

As communicated to the market on July 30, 2018, the Issuer learned from said disclosure that 

Raffaella Orsero was under investigation, in conjunction with others, in relation to the following 
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offenses: conspiracy to commit fraudulent appropriation to the detriment of the Company (of other 

Group companies and third parties), aggravated misappropriation, fraudulent declarations pursuant 

to Art. 3 of Legislative Decree 74/2000 and fictitious appropriation of sums pursuant to Art. 12 

quinquies of Decree Law 306/1992.  

In October 2018, Raffaella Orsero informed the Issuer that the aforementioned preliminary 

investigations had been concluded with the notification of the relevant notice against, among others, 

the Issuer, without any change in the alleged charges and the persons involved.  

Subsequently, as announced to the market in a press release issued by the Company on July 31, 

2019, the Issuer and the aforementioned subsidiaries (as well as third-party companies) were 

notified of the notice to the parties concerned of the fixing by the Judge for Preliminary Investigations 

of the preliminary hearing pursuant to Art. 419 of the Italian Criminal Code in relation to the request 

for indictment ordered by the Public Prosecutor on July 5, 2019, which was notified at the same time 

as the aforementioned notice, inter alias, to the injured parties. The preliminary hearing has been 

scheduled for November 8, 2019. 

 

In the aforementioned indictment, certain FIF Shareholders, i.e., Raffaella Orsero, Antonio Orsero, 

Anna Chiara Orsero and Pierangelo Ottonello, in conjunction with each other and with other third 

parties outside the Group (including former shareholders of GF Group), were contested the following 

cases, which are allegedly based on the same conduct and alleged facts, prior to the Business 

Combination. (i) alleged misappropriation of sums of money due to GF Group and other Group 

companies (in addition to third-party companies) (part b); (ii) alleged fraudulent declarations, 

pursuant to Articles 3 and 4 of Legislative Decree no. 74/2000 in personal annual tax returns (part 

c); (iii) alleged fraudulent transfer of assets (part d). In addition, within the same proceedings, Daniele 

Gazzano (an employee of Orsero with the status of manager and duties related to legal and 

corporate affairs) is charged, together with other third parties outside the Group, with alleged money 

laundering (part e). The Public Prosecutor's Office also contested, within the same proceedings 

pending before the Court of Genoa, to the aforementioned persons (including Daniele Gazzano and 

the FIF Members indicated above), together with other third parties and outside the Group (including 

former GF Group shareholders), the alleged criminal association (chapter a) in the conduct of the 

aforementioned charges.  

 

To the best of the Issuer's knowledge and according to the records of the proceedings, with reference 

to the allegation of fraudulent appropriation (referred to above under (i)), according to the 

reconstruction of the allegation, the aforementioned FIF Shareholders and former shareholders of 

GF Group, in their capacity as shareholders, allegedly committed fraudulent appropriation of money 

by means of the following alleged conduct: the collection in the form of cash of proceeds from 

unaccounted-for sales, sea freight reversals and/or over-invoicing operations carried out to the 

detriment of the companies allegedly injured parties to the proceedings. 

In the indictment request, the Public Prosecutor indicated, as the total amount of the profit that would 

have been achieved by all the defendants through the appropriation of the above contested conduct, 

the sum of approximately Euro 127 million. In this regard, it should be noted that the indication of 

such sum would be based on a presumptive logic, since the Judicial Police, with a note filed in the 

proceedings, assumed that the entire assets held (over several decades) abroad by the same 

defendants - including, by way of example, large amounts subject to the so-called  “tax shield” carried 

out in 2009 by certain defendants - was to be considered as the result of fraudulent appropriation 

carried out over time. Furthermore, the investigation has not reconstructed - if at all - the manner 

and timing of the alleged appropriation, nor has it identified for any of the companies concerned, as 

injured parties, the amount allegedly appropriated. The Public Prosecutor's objection contained in 
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the indictment refers to unspecified dates and indicates only the time of the alleged distribution of 

the sums between the FIF Shareholders and the former shareholders of the GF Group accused, 

between 2007 and 2016; moreover, as regards the documents filed in the proceedings, the last 

conduct of the alleged misappropriation dates back to 2014. With regard to the overall quantification 

of the sum indicated above, the Issuer learned, on the basis of the documents filed in the 

proceedings, that the Preliminary Investigation Judge, by order of June 29, 2018, rejected the 

request for preventive seizure of the alleged profit from the offenses made by the Public Prosecutor 

on February 12, 2018, finding that the amount reconstructed by the Judicial Police appeared to be 

uncertain and based on insufficient reconstruction that was only minimally supported by apparent 

evidence. As far as the Issuer is aware on the basis of the documents filed in the course of the 

proceedings, this order of rejection of preventive seizure has not been challenged by the Public 

Prosecutor nor has the Public Prosecutor subsequently filed further requests for seizure. 

 
In relation to the allegation of fraudulent transfer of valuables (referred to above under (iii)), according 

to the public prosecution, the aforementioned FIF Shareholders and former GF Group shareholders 

fictitiously attributed ownership of sums of money belonging to them, subject to contextual (or prior) 

appropriation and subsequent money laundering, to shield companies, created by third parties, at 

the request of the aforementioned shareholders (indicated above), and having offices mainly abroad, 

in order to obtain the profits of the crimes of fraudulent appropriation and declaration, as well as to 

facilitate the conduct of money laundering (indicated above). It should be noted that the Public 

Prosecutor's Office's objection does not specify the amount of the sums deemed to be the subject 

of the fraudulent transfer of valuables. 

 
With reference to the allegation of money laundering made against Mr. Daniele Gazzano (who at the 

time of the contested facts held the position of Administrative Director of GF Group) according to the 

reconstruction of the Public Prosecutor's Office, he, jointly with other third parties external to the 

Group, acted as an intermediary between some professionals and between the aforementioned FIF 

Shareholders and former shareholders of GF Group and the same professionals, who carried out, 

through the use of bank accounts in the name of shield companies, various transfers of money in 

favor of the aforementioned shareholders resulting from the alleged misappropriation conduct 

described above. According to the prosecution, said operations were carried out in such a way as to 

make it difficult to identify the criminal origin of the sums. Such conduct were also been perpetrated 

during the same period indicated with reference to the alleged misappropriation indicated above, 

without specifying the place and amount.  

 
On the basis of the information received by the Issuer, during the preliminary hearing of November 
8, 2019, at the specific request of the Preliminary Hearing Judge for clarification of the charge, the 
Public Prosecutor excluded the challenge of trans-nationality, in relation to the alleged crimes of 
fraudulent transfer of valuables, money laundering and conspiracy. In the course of the same 
hearing, the Judge, having noted the documentation filed from which the need emerged to acquire 
further elements, adjourned the hearing to December 12, 2019. This hearing was further postponed 
to January 23, 2020. 

It should be noted that - as indicated in the press release of July 31, 2019 - as at the Prospectus 

Date, neither the Company nor any of its subsidiaries are involved as defendants in the proceedings 

in question (being instead indicated, in the aforementioned indictment, as “injured parties”) and that 

the Company, as at the Prospectus Date, is not aware of any measures, sanctions or fines issued 

against it or its subsidiaries. 

In the Issuer's opinion, on the basis of the opinions received from the consultants appointed: (i) the 
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cases contested to all the defendants in the indictment, as they were not committed in the interest 

or to the advantage of the Company and/or its subsidiaries, are not to be considered relevant under 

Legislative Decree 231 and (ii) as of the Prospectus Date, to the Issuer's knowledge, there are no 

investigations or proceedings in place pursuant to Legislative Decree 231 against the Company 

and/or its subsidiaries for facts in any way connected with those contested to those under 

investigation by the Genoa Public Prosecutor's Office in the indictment.  

It should also be noted that only if the proceedings are concluded with an irrevocable (i.e. final) 

sentence for Raffaella Orsero or applying the penalty at the request of the parties, except for any 

effects deriving from the application of the conditional suspension of the penalty also due to the 

outcome of the proceedings, this could lead, in accordance with the applicable legislation, to the 

termination of the office of the current Deputy Chair and Managing Director. In this regard, it should 

be noted that the Company has adopted a succession plan for the executive Directors, a description 

of which is provided in Section 14, Paragraph 14.3 of the Prospectus .  

With regard to the aforementioned proceedings, it is also noted that the Issuer's Board of Directors, 

also in its capacity as parent company, on the basis of the information available to it and following 

the appropriate investigations and assessments carried out also with the support of its consultants, 

has decided not to exercise the right to file a complaint for the crime of fraudulent appropriation 

referred to in the aforementioned notice of the Public Prosecutor's Office of July 27, 2018 against all 

those under investigation (including Raffaella Orsero), reserving the right, if necessary, to assess 

any civil claims against the parties involved. This in consideration, in particular, of the state of the 

proceedings, the high degree of uncertainty as to the timing, conduct and extent of the alleged claims 

that are the subject of the charges and, consequently, the Issuer's potential creditworthiness (both 

in an and quantum), as well as the fact that this decision does not prejudice the possibility of a claim 

for damages to protect any financial interests of the Issuer. A similar decision has been taken by the 

aforementioned subsidiaries of the Issuer, and, to the Issuer's knowledge, none of the other 

companies to which the above information is addressed has filed a complaint. 

Finally, it should be noted that the Issuer, through the issue of its own press releases on July 30, 

2018,  January 2, 2019 and November 8, 2019 and available, in accordance with the applicable 

legislation, on its website, denied the truth of certain news published in some newspapers, 

reaffirming on those occasions, the extraneousness of the Company and the Group to the 

investigations. 

** ** ** 

On June 1, 2018, following an inspection of Fruttital's warehouse in Porto San Giorgio (FM) in May 

2018, the Azienda Sanitaria Unica Regionale Marche (“ASUR Marche”) issued a report against 

Fruttital for the contravention and prescription regarding the failure to revise the risk assessment 

document and the alleged incompleteness of the equipment and characteristics of the cold rooms in 

use in the warehouse. Fruttital completed compliance with the requirements of ASUR Marche on 

March 20, 2019. In relation to these circumstances, the Public Prosecutor's Office of Fermo recently 

notified Alessandro Piccardo (Director and Senior Manager of Orsero as Chief Human Resources 

Officer and Managing Director of Fruttital) between October and November 2019, Calogero 

Canalella (Senior Executive of Orsero with responsibility for coordinating commercial activities and 

Managing Director of Fruttital) and Tommaso Cotto (Senior Executive of Orsero with responsibility 

for Chief Operative Officer and Director with responsibility for Fruttital) (see Paragraphs 12.1.1 and 

12.1.3) - as employers of Fruttital, notice of conclusion of preliminary investigations pursuant to Art. 

415 bis of the Italian Criminal Code, contesting the methods for carrying out the assessment of risks 

in the workplace, as provided for by Legislative Decree no. 81/2008, as well as a contravention 
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offense provided for by the same decree concerning the employer's obligations. With the notification 

of the aforementioned notice, the investigation activities of the Public Prosecutor's Office have been 

concluded and those under investigation are in turn carrying out and will carry out further defensive 

activities on their behalf. It should be noted that the offenses in question provide for the following 

penalties respectively: a fine from Euro 2,192.00 to 4,384.00, and imprisonment from two to four 

months or a fine from Euro 1,096.00 to 5,260.80 for which, pursuant to Art. 162-bis of the Criminal 

Code, it should be noted that imprisonment may be converted by oblation, with consequent extinction 

of the offense 

To the best of the Company's knowledge, in the last 5 years, with the exception of the above, none 

of the members of the Board of Directors (i) has reported convictions in relation to crimes of fraud or 

bankruptcy; (ii) has been declared bankrupt or subjected to bankruptcy proceedings or has been 

associated with bankruptcy, receivership or liquidation proceedings; (iii) has been officially indicted 

and/or has been subject to sanctions by public or regulatory authorities (including designated 

professional associations) in the performance of related duties, nor has been disqualified from 

holding the office of administration, management or supervision of the Issuer or from holding the 

office of management of other companies. 

** ** ** 

Powers of attorney in effect as of the Prospectus Date 

On February 13, 2017, the Board of Directors of the Company granted the Chair Paolo Prudenziati, 

the Deputy Chair Raffaella Orsero and the Managing Director Matteo Colombini the following powers 

and attributions, to be exercised separately (unless otherwise indicated): 

A. General 

(a) implement the decisions of the Shareholders' Meeting and the Board of Directors to the 

extent of their competence; 

(b) implement the corporate and Group strategies, within the framework of the directives 

established by the Board, and exercise the delegated powers, and in particular those 

listed herein, in accordance with such strategies and directives; 

(c) propose to the Board all the initiatives that it deems useful in the interest of the Company, 

and of the Group, and make proposals in matters reserved for the Board's competence; 

(d) prepare the annual budget to be submitted to the Board of Directors; 

(e) define the functional structures of the Company and its subsidiaries, within the framework 

of the general organizational guidelines established by the Board, establish the criteria 

for hiring and managing personnel in compliance with the annual budget;  

(f) adopt, as a matter of urgency, any decision falling under the jurisdiction of the Board of 

Directors, with the joint signature of the Chair and another Managing Director, notifying 

the Board of Directors at its next meeting; 

B. Representation 

Without prejudice to the powers of representation granted by the Articles of Association of the 

Company: 

(a) represent the Company in dealings with individuals and legal entities, private individuals, 

banks, other companies carrying out credit or other financial activities, Public 

Administrations, supervisory authorities, Chambers of Commerce, state, para-state and 

social security institutions, trade unions and employers' associations; 
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(b) represent the Company in actions and proceedings of any kind before the courts of the 

state (at any civil, criminal and administrative level and venue, even before higher courts) 

or of foreign countries, before Italian and foreign supervisory authorities, or in extra-

judicial, trade union and/or arbitration proceedings, institute legal disputes and resist 

them, appoint and dismiss lawyers, litigation attorneys and technical consultants, signing 

petitions and appeals for any subject, proposing and supporting actions, both 

administrative and judicial, of knowledge and enforcement, completing the formalities 

relating thereto and therefore also issuing powers of attorney and special mandates to 

lawyers, general and special litigation attorneys, also electing the domicile of the 

Company for the above purposes; refer and compromise in arbitration proceedings, 

including amicable arbitration proceedings, any dispute either on the basis of an 

arbitration clause or on the basis of separate acts of compromise, appointing arbitrators 

and providing for all the formalities inherent in and related to the resulting arbitration 

decisions, including the election of domicile and authorization for any extension and 

determination of the term for the award; 

(c) represent the Company in bankruptcy proceedings of any kind provided for by law with 

all necessary powers, participate in creditors' meetings, act as a member of creditors' 

committees in the event the Company is called upon to serve on them, make statements 

of claims establishing the amount of such claims, accept and reject proposals for 

composition with creditors, collect sums on account or in settlement, issue receipts, and 

perform all necessary or required acts in connection with such proceedings; 

(d) represent the Company at the Shareholders' Meetings of legal individuals and entities in 

which it holds interests, shares, units or investments with the exercise of all rights relating 

to such shares, investments or units; 

(e) represent the Company, exercising its rights, in associations (including industrial or trade 

associations), joint ventures, ATI (Temporary Business Associations), GEIE (European 

Economic Interest Grouping), consortia and other bodies, and set up new ones 

representing the Company; 

(f) collect from post offices, couriers and companies transporting valuables, parcels, 

telegrams, letters, including registered and insured letters, various items, as well as 

ordinary postal money orders and telegraphs at post offices and telegraphs, issuing a 

release receipt. 

C. Management activities   

(a) purchase and sell shares, units, investments, companies and business units of 

companies of legal entities operating on the market for the import and distribution of fruit 

and vegetables, with the limit (a) of Euro 5,000,000.00 (five million/00) for each individual 

transaction carried out by a single Managing Director; and (b) of Euro 15,000,000.00 

(fifteen million/00) for each individual transaction carried out with the joint signature of 

another Managing Director; 

(b) perform the following acts of ordinary administration of the Company, with the limit (a) of 

Euro 2,000,000.00 (two million) for each single transaction carried out by a single 

Managing Director; (b) of Euro 5,000,000.00 (five million) for each individual transaction 

carried out with the joint signature of another Managing Director: 

(i) enter into, amend and terminate on behalf of the Company agreements and 

contracts with suppliers, customers, consultants and collaborators, as well as any 

other agreement and contract consistent with the corporate purpose; 

(ii) enter into, amend and terminate contracts for the purchase, exchange, supply and 
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sale of all types of products, services and tangible (including registered) and 

intangible movable property relating to the management of the Company; 

(iii) enter into, amend and terminate any further contracts for the purchase, supply and 

provision of services of any kind to the Company; 

(iv) grant, under authorized contracts, discounts or other payment facilities in 

accordance with the approved trade policy; 

(v) enter into, amend and terminate insurance contracts, and agree, in the event of a 

claim, on the indemnity payable by the insurer, issuing receipts for the amount 

collected, without any limit of value; 

D. Banking and financial transactions , payments, collections and transactions 

(a) open, modify and terminate bank and postal current accounts, in Italy and abroad, in any 

currency, carrying out any operation permitted; 

(b) make payments relating to the fulfillment of obligations undertaken by the Company, or 

due as a result of obligations already undertaken by the Company, acts already approved 

by the Board of Directors, or in any case due by law, with a limit (a) of Euro 2,000,000.00 

(two million) for each single transaction carried out by a single Managing Director; (b) of 

Euro 5,000,000.00 (five million) for each single transaction carried out with the joint 

signature of another Managing Director; 

(c) draw bank cheques, request bank drafts, arrange for transfers and in any case carry out 

any operation on the Company's bank and postal current accounts, including for the use 

of overdrawn amounts within the limits of the credit lines granted to the Company, with 

a limit (a) of Euro 2,000,000.00 (two million) for each single transaction carried out by a 

single Managing Director; (b) of Euro 5,000,000.00 (five million) for each single 

transaction carried out with the joint signature of another Managing Director; 

(d) negotiate and stipulate with banks and other financial intermediaries the granting of loans 

and credit lines, not backed by collateral on the Company's assets, with a limit (a) of Euro 

10,000,000.00 (ten million/00) for each loan or credit line stipulated with the signature of 

an individual Managing Director; (b) of Euro 20,000,000.00 (twenty million/00) for each 

loan or credit line stipulated with the joint signature of another Managing Director; 

(e) use loans and credit lines granted to the Company, within the limits allowed by the same, 

and in any case with the limit (a) of Euro 10,000,000.00 (ten million/00) for each use with 

the signature of a single Managing Director; (b) of Euro 20,000,000.00 (twenty million/00) 

for each use with the joint signature of another Managing Director; 

(f) enter into loan agreements with subsidiaries, with a limit of (a) Euro 10,000,000.00 (ten 

million/00) for each loan granted with the signature of an individual Managing Director; 

(b) of Euro 20,000,000.00 (twenty million/00) for each loan granted with the joint 

signature of another Managing Director; 

(g) purchase and sell Italian or foreign shares and bonds, government securities of foreign 

or supranational Italian issuers, as well as other financial products, including structured 

products, and securities of any kind, with a limit of Euro 2,000,000.00 (two million) for 

each single signature transaction; 

(h) carry out any active and passive financial transaction, bills of exchange discounts signed 

by the Company, discounts on invoices and trade receivables, and repurchase 

operations at any bank, including the issuing bank, taking on the necessary commitments 

and fulfilling the necessary formalities; 
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(i) manage factoring relationships, sign all the required deeds, such as the assignment of 

receivables, mandates for collection, advance and discount transactions, the 

establishment of guarantees and carry out any operation of use of the factoring 

relationship, with the right also to delegate these powers to third parties; 

(j) issue sureties, deposits and any kind of guarantee in the interest of the Company and its 

subsidiaries in favor of the Public Administration; 

(k) issue letters of patronage, sureties and any kind of guarantee (but excluding guarantees 

relating to shares, equity investments or quotas owned by the Company for which prior 

approval by the Board of Directors is required) in favor and on behalf of subsidiaries up 

to a maximum amount of Euro 5,000,000.00 (five million/00) for each guarantee with 

single signature; 

(l) arrange for payments, withdrawals and endorsements of cheques, issue and endorse 

bills of exchange, withdraw, accept and endorse drafts and other negotiable bearer 

securities or instruments; 

(m) demand and collect any receivable and sum due to the Company for any reason 

whatsoever, including through the issue of bills of exchange or drafts, issuing the relevant 

receipts and related both on account and in full; 

(n) buy and sell treasury shares, to the extent permitted by law, in order to implement stock 

plans approved by the competent corporate bodies. 

(o) promote and accept transactions and negotiate, reconcile and settle disputes of any 

nature whatsoever between the Company and third parties, including by accepting the 

auditing of accounts and items, which also involve the waiver of receivables, for amounts 

not exceeding Euro 2,000,000.00 (two million/00) with single signature; 

(p) request declarations of bankruptcy and promote bankruptcy proceedings in general, 

involving debtors of the Company, with all the inherent powers, none excluded or 

excepted, including those of instituting claims, declare them true and real, accept or 

reject proposals from debtors or the bodies of the proceedings, waive and settle. 

E. Property management  

(a) carry out deeds of purchase and sale of real estate, with a limit of Euro 500,000.00 (five 

hundred thousand/00) for each deed with single signature; 

(b) enter into property lease contracts, both as lessor and tenant, with the limit, only for 

contracts in which the Company is the tenant, that the total costs and charges for the 

Company from each contract signed individually may not exceed the amount of Euro 

500,000.00 (five hundred thousand/00) for each financial year of the duration of the 

contract. 

F. Personnel Management   

(a) hire, transfer and dismiss employees, establishing their classification, determining their 

duties and salaries, varying the conditions inherent to the aforementioned employment 

relationships, and managing them from every managerial, organizational and disciplinary 

point of view, with the limit for Paolo Prudenziati and Matteo Colombini to take the above 

measures exclusively with reference to middle managers, white collars and blue collars; 

(b) direct the activities of the General Manager (if appointed), according to the strategic, 

industrial and financial objectives of the Company, verifying their punctual and correct 

execution; 

(c) exercise all the necessary powers for the management of trade union negotiations, for 
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any opening of staff reduction procedures (mobility), ordinary and extraordinary 

redundancy and earnings, for the signing of any agreements, missed agreements and/or 

minutes of meetings, with the trade unions, or at the labor offices, for the signing of the 

resulting letters of termination of employment relations, for the signing of individual 

settlement agreements, communications to the bodies and whatever else may be 

necessary for the management of the negotiations and the above procedures; 

(d) enter into contracts for the granting of loans to Company employees, determining the 

amount of interest and how the loans are to be repaid. 

(e) represent the Company and in any case make complaints, statements, claims and 

anything else necessary to the competent offices, such as by way of example: INAIL, 

INPS, ASL, Labor Inspectorate, Territorial Labor Directorate;  

(f) request the issue of documentation relating to employment relationships, pay salaries, 

wages and liquidations, taxes, contributions and social security; 

(g) represent the Company before the labor courts at every venue and level, as well as out-

of-court, in trade unions or at the public offices in charge, in arbitration and any other 

competent venue in labor disputes, with all the broadest powers including those to 

reconcile and settle disputes, ensure the execution of the judgments and to do whatever 

else is necessary and appropriate for the complete and better definition and settlement 

of such disputes; 

G. Taxes, duties in general, social security contributions and other compulsory contributions: 

(a) comply with all procedures and any compulsory payment related to all types of direct or 

indirect taxes, duties, contributions and tariffs, sign direct and indirect tax statements 

(including the statements and declarations required by regulations on value added tax), 

forms and questionnaires; accept or refuse assessments, reach agreed upon definitions, 

appeal against notices and acts relating to taxes and duties; submit applications, 

petitions, appeals, disputes, information and documents to any tax office or tax 

commission, including the Court of Cassation, receive refunds, compensation and 

interest and issue receipts; 

(b) represent the Company in relation to any local and central tax office, including abroad, 

with the power to appoint and revoke delegates and special attorneys and to grant 

powers to legal attorneys and accountants. 

H. Special attorneys  

(a) appoint special attorneys for the execution of specific deeds or sets of deeds, within the 

limits of the powers conferred. 

*.*.* 

In addition, for the sake of completeness, it should be noted that, by public deed dated February 15, 

2017, in view of the role of Director Alessandro Piccardo, a special power of attorney has been 

conferred with the following powers: 

A. manage any dispute in labor matters at any stage and in particular, represent the 

principal company before the labor courts at any venue and level, as well as in extra-

judicial, trade union, arbitration and any other competent venue in labor disputes, with 

all the broadest  powers including those to reconcile and settle disputes, ensure the 

execution of final judgments and do whatever else is necessary and appropriate for the 

full and better definition and settlement of such disputes; 

B. powers of ordinary administration, to be exercised with single signature, which must be 
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exercised in accordance with any annual budgets approved by the competent corporate 

bodies within the scope of the functions assigned:  

C. Personnel management:  

(a) operate as an employer and therefore manage, organize and administer the 

employees, as well as manage the quality and safety system of the work 

environment and accident prevention;  

(b) hire and fire non-managerial employees, establishing their classification, 

determining their duties, remuneration; varying the conditions inherent to the 

aforementioned employment relationships; 

(c) exercise the disciplinary hierarchical power and impose the disciplinary 

sanctions, including suspension, provided for by law and applicable collective 

agreements;  

(d) appoint and dismiss agents, sales representatives, agents and commissioners, 

establish and modify their remuneration and powers; conclude and terminate 

the relevant contracts;  

(e) stipulate contracts for work, self-employment, collaboration, as well as 

consultancy contracts; vary the conditions inherent to the aforementioned 

relationships;  

(f) manage work relationships from every further management, organizational and 

disciplinary point of view;  

(g) consequently carry out any activity provided for by law (Legislative Decree 

81/08 as amended II) for the correct management in safety of work relations 

and for the prevention of accidents, with the right to delegate to third parties in 

accordance with Art. 18 Legislative Decree 81/08 as amended II within the limits 

of the powers vested herein;  

(h) represent the company and in any case make complaints, statements, claim 

and anything else necessary at the competent offices, such as: INAIL, INPS, 

ASL, labor inspectorate, territorial labor management;  

(i) apply for work permits, pay wages, salaries and liquidations;  

(j) all the necessary related powers for the management of trade union 

negotiations, for any opening of staff reduction procedures (mobility), ordinary 

and extraordinary redundancy and earnings, for the signing of any agreements, 

disagreements and/or minutes of meetings, with the trade unions, for the signing 

of the resulting letters of termination of employment, for the signing of individual 

settlement agreements with the limit amount of Euro 100,000.00 (one hundred 

thousand/00), for communications to bodies and whatever else may be 

necessary for the management of these negotiations and procedures;  

(k) represent the company before the labor courts at any venue and level, as well 

as in extra-judicial, trade union, arbitration and any other competent venue in 

labor disputes, with all the broadest powers, including the power to reconcile 

and settle disputes with the limit amount of Euro 100,000.00 (one hundred 

thousand/00), supervise the execution of final judgments and to do whatever 

else is necessary and appropriate for the complete and better definition and 

settlement of such disputes.  

D. Management activities:  
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(a) enter into, amend and terminate on behalf of the company works, service and/or 

supply contracts, signing the related deeds and contracts for amounts not 

exceeding Euro 100,000.00 (one hundred thousand);  

(b) establish the consideration and payment terms for the execution of the works, 

services and/or supplies covered by contracts;  

(c) manage relations with contractors for all that is necessary for the execution of 

the relevant contracts, in particular assuming the role of reference manager for 

any communication, need or problem relating to the activities covered by the 

contracts concluded from time to time.  

E. Infrastructure and plant management:  

(a) stipulate, modify and terminate, in the name and on behalf of the company, 

supply, service and supply contracts and any other contract necessary to carry 

out all ordinary and extraordinary maintenance activities concerning all 

Fruttital's distribution platforms, structures and plants used in them;  

(b) enter into, amend and terminate contracts for the purchase, exchange, supply 

and sale of all types of products, services and tangible (including registered) 

and intangible movable property, including machinery and plant, relating to the 

management of the company's distribution platforms. 

** ** ** 

Delegations in effect on the Trading Start Date 

On December 5, 2019, the Issuer's Board of Directors approved the assignment of the powers 

described below in favor of Raffaella Orsero and Matteo Colombini. It should be noted that these 

proxies will come into effect, in place of those existing as of the Prospectus Date (and described 

above), with effect from the Trading Start Date. On this Trading Start Date, therefore, the directors 

with management powers will be Raffaella Orsero and Matteo Colombini.  

Director Raffaella Orsero is vested with the broadest powers to manage the Company, without 

prejudice to the spending limits indicated below and the powers vested in the Board of Directors 

pursuant to law and/or the Articles of Association and with regard to transactions with related parties 

provided for by the regulations and the procedure adopted by the Company. Among the powers 

conferred on the Director Raffaella Orsero are the following, indicated by way of example: 

A. General 

(a) implement the decisions of the Shareholders' Meeting and the Board of Directors to the 

extent of their competence; 

(b) implement the corporate and Group strategies, within the framework of the directives 

established by the Board, and exercise the delegated powers, and in particular those 

listed herein, in accordance with such strategies and directives; 

(c) propose to the Board all the initiatives that it deems useful in the interest of the Company, 

and of the Group, and make proposals in matters reserved for the Board's competence; 

(d) prepare the annual budget to be submitted to the Board of Directors; 

(e) define the functional structures of the Company and its subsidiaries, including the 

corporate bodies and key figures, establish the criteria for the recruitment and 

management of personnel also with regard to the subsidiaries; 
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(f) adopt, as a matter of urgency, with the joint signature of the Chair and another Director 

with delegated powers, any decision falling within the competence of the Board of 

Directors, notifying the Board at its first subsequent meeting; 

B. Management activities 

(a) purchase and sell shares, units, investments, companies and business units of 

companies of legal entities operating in the fruit and vegetable import and distribution 

market, with the limit (a) of Euro 5,000,000.00 (five million/00) for each individual 

transaction; and (b) of Euro 15,000,000.00 (fifteen million/00) for each individual 

transaction carried out with the joint signature of another Director with delegated powers; 

(b) perform the following acts of ordinary administration of the Company, with the limit (a) of 

Euro 2,000,000.00 (two million) for each single transaction; (b) of Euro 5,000,000.00 (five 

million) for each individual transaction carried out with the joint signature of another 

Director with delegated powers: 

(i)  enter into, amend and terminate on behalf of the Company agreements and contracts 
with suppliers, customers, consultants and collaborators, as well as any other 
agreement and contract consistent with the corporate purpose; 

(ii)  enter into, amend and terminate contracts for the purchase, exchange, supply and 
sale of all types of products, services and tangible (including registered) and 
intangible movable property relating to the management of the Company; 

(iii)  enter into, amend and terminate any further contracts for the purchase, supply and 
provision of services of any kind to the Company; 

(iv) grant, under authorized contracts, discounts or other payment facilities in accordance 
with the approved trade policy; 

(v)  enter into, amend and terminate insurance contracts, and agree, in the event of a 

claim, on the indemnity payable by the insurer, issuing receipts for the amount 

collected, without any limit of value; 

C. Banking and financial transactions , payments, collections and transactions 

(a) open, modify and terminate bank and postal current accounts, in Italy and abroad, in any 

currency, carrying out any operation permitted; 

(b) make payments relating to the fulfillment of obligations undertaken by the Company, or 

due as a result of obligations already undertaken by the Company, acts already approved 

by the Board of Directors, or in any case due by law, with a limit of (a) Euro 2,000,000.00 

(two million/00) for each individual transaction; (b) Euro 5,000,000.00 (five million/00) for 

each individual transaction carried out with the joint signature of another Director with 

delegated powers; 

(c) draw bank cheques, request bank drafts, arrange for transfers and in any case carry out 

any operation on the Company's bank and postal current accounts, including for the use 

of overdrawn amounts within the limits of the credit lines granted to the Company, with 

a limit of (a) Euro 2,000,000.00 (two million/00) for each single transaction; (b) of Euro 

5,000,000.00 (five million/00) for each single transaction carried out with the joint 

signature of another Director with delegated powers; 

(d) negotiate and stipulate with banks and other financial intermediaries the granting of loans 

and credit lines, not backed by collateral on the Company's assets, with a limit of (a) Euro 

10,000,000.00 (ten million/00) for each loan or credit line; (b) of Euro 20,000,000.00 
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(twenty million/00) for each loan or credit line stipulated with the joint signature of another 

Director with delegated powers; 

(e) use loans and credit lines granted to the Company, within the limits allowed by the same, 

and in any case with the limit (a) of Euro 10,000,000.00 (ten million/00) for each use with 

single signature; (b) of Euro 20,000,000.00 (twenty million/00) for each use with joint 

signature of another Director with delegated powers; 

(f) enter into loan agreements with subsidiaries, with the limit (a) of Euro 10,000,000.00 (ten 

million/00) for each loan granted with individual signature; (b) of Euro 20,000,000.00 

(twenty million/00) for each loan granted with joint signature of another Director with 

delegated powers; 

(g) buy and sell Italian or foreign shares and bonds, government securities of foreign or 

supranational Italian issuers, as well as other financial products, including structured 

products, and securities of any kind, with a limit of Euro 2,000,000.00 (two million/00) for 

each single signature transaction; 

(h) carry out any active and passive financial transaction, bills of exchange discounts signed 

by the Company, discounts on invoices and trade receivables, and repurchase 

operations at any bank, including the issuing bank, taking on the necessary commitments 

and fulfilling the necessary formalities; 

(i) manage factoring relationships, sign all the required deeds, such as the assignment of 

receivables, mandates for collection, advance and discount transactions, the 

establishment of guarantees and carry out any operation of use of the factoring 

relationship, with the right also to delegate these powers to third parties; 

(j) issue sureties, deposits and any kind of guarantee in the interest of the Company and its 

subsidiaries in favor of the Public Administration; 

(k) issue letters of patronage, sureties and any kind of guarantee (but excluding guarantees 

relating to shares, equity investments or quotas owned by the Company for which prior 

approval by the Board of Directors is required) in favor and on behalf of subsidiaries up 

to a maximum amount of Euro 5,000,000.00 (five million/00) for each guarantee with 

single signature; 

(l) arrange for payments, withdrawals and endorsements of cheques, issue and endorse 

bills of exchange, withdraw, accept and endorse drafts and other negotiable bearer 

securities or instruments; 

(m) demand and collect any receivable and sum due to the Company for any reason 

whatsoever, including through the issue of bills of exchange or drafts, issuing the relevant 

receipts and related both on account and in full; 

(n) buy and sell treasury shares, to the extent permitted by law, in order to implement 

incentive compensation plans that provide for the assignment/subscription of shares 

(such as stock options and stock grants) approved by the competent corporate bodies; 

(o) promote and accept transactions and negotiate, reconcile and settle disputes of any 

nature whatsoever between the Company and third parties, including by accepting the 

auditing of accounts and items, which also involve the waiver of receivables, for amounts 

not exceeding Euro 2,000,000.00 (two million/00) with single signature; 

(p) request declarations of bankruptcy and promote bankruptcy proceedings in general, 

involving debtors of the Company, with all the inherent powers, none excluded or 
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excepted, including those of instituting claims, declare them true and real, accept or 

reject proposals from debtors or the bodies of the proceedings, waive and settle. 

D. Management of property, plant, machinery and equipment 

(a) carry out deeds of purchase and sale of real estate, with a limit of Euro 500,000.00 (five 

hundred thousand/00) for each deed with single signature; 

(b) enter into property lease contracts, both as lessor and tenant, with the limit, only for 

contracts in which the Company is the tenant, that the total costs and charges for the 

Company from each contract signed individually may not exceed the amount of Euro 

500,000.00 (five hundred thousand/00) for each financial year of the duration of the 

contract. 

(c) perform deeds of purchase, sale and exchange or enter into rental and lease contracts 

relating to plant, machinery and equipment and, in general, movable and immovable 

property registered with a limit of Euro 500,000.00 (five hundred thousand/00) for each 

deed signed individually; 

E. Personnel management 

(a) hire, transfer and dismiss employees, including executives, establishing their classification, 

determining their duties and remuneration, varying the conditions inherent to the 

aforementioned employment relationships, and managing them from every managerial, 

organizational and disciplinary point of view; 

(b) direct the activities of the General Manager (if appointed), according to the strategic, 

industrial and financial objectives of the Company, verifying their punctual and correct 

execution; 

(c) exercise all the necessary powers for the management of trade union negotiations, for 

any opening of staff reduction procedures (mobility), ordinary and extraordinary 

redundancy and earnings, for the signing of any agreements, missed agreements and/or 

minutes of meetings, with the trade unions, or at the labor offices, for the signing of the 

resulting letters of termination of employment relations, for the signing of individual 

settlement agreements, communications to the bodies and whatever else may be 

necessary for the management of the negotiations and the above procedures; 

(d) enter into contracts for the granting of loans to Company employees, determining the 

amount of interest and how the loans are to be repaid. 

(e) represent the Company and in any case make complaints, statements, claims and 

anything else necessary to the competent offices, such as by way of example: INAIL, 

INPS, ASL, Labor Inspectorate, Territorial Labor Directorate; 

(f) request the issue of documentation relating to employment relationships, pay salaries, 

wages and liquidations, taxes, contributions and social security; 

(g) represent the Company before the labor courts at every venue and level, as well as out-

of-court, in trade unions or at the public offices in charge, in arbitration and any other 

competent venue in labor disputes, with all the broadest powers including those to 

reconcile and settle disputes, ensure the execution of the judgments and to do whatever 

else is necessary and appropriate for the complete and better definition and settlement 

of such disputes. 

F. Health and Safety 
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(a) operate as an “Employer” designated pursuant to (and within the limits of the provisions 

of) Legislative Decree April 9, 2008, no. 81, as amended and supplemented, with the 

broadest decision-making and signing powers and with autonomy - and without limits - of 

expenditure, including, without limitation, the powers (i) to identify risk factors and 

measures for the safety and health of the workplace, (ii) to prepare the Workplace Risk 

Assessment Document and to designate a person in charge of the prevention and 

protection service and (iii) to delegate functions in accordance with the provisions and 

within the limits set out in the aforementioned legislative decree 81/2008, and in any case, 

comply with all the provisions and obligations set out in the regulations applicable from 

time to time, it being understood that the qualification of “Employer” is understood as 

referring only to obligations arising from Legislative Decree April 9, 2008, no. 81, as 

amended and supplemented, and is not intended to refer to the management and 

hierarchical powers relating to employees, which are referred (pursuant to Articles 2086 

and 2380-bis paragraph 3 of the Italian Civil Code) to the Board of Directors; 

G.  Personal data 

(a) powers of representation, management, decision making and spending - none excluded 

- necessary or functional to the organization of the Company and the fulfillment of the 

obligations and duties imposed by law (of any rank and source, constitutional, primary, 

secondary, national, European and international) regarding the processing of personal 

data; 

H. Taxes, duties in general, social security contributions and other compulsory contributions: 

(a) comply with all procedures and any compulsory payment related to all types of direct or 

indirect taxes, duties, contributions and tariffs, sign direct and indirect tax statements 

(including the statements and declarations required by regulations on value added tax), 

forms and questionnaires; accept or refuse assessments, reach agreed upon definitions, 

appeal against notices and acts relating to taxes and duties; submit applications, 

petitions, appeals, disputes, information and documents to any tax office or tax 

commission, including the Court of Cassation, receive refunds, compensation and 

interest and issue receipts; 

(b) represent the Company in relation to any local and central tax office, including abroad, 

with the power to appoint and revoke delegates and special attorneys and to grant 

powers to legal attorneys and accountants. 

I. Special attorneys 

(a) appoint special attorneys for the execution of specific deeds or sets of deeds, within the 

limits of the powers conferred; 

L. Representation 

(a) the powers of representation granted by the Articles of Association of the Company 

within the limits of the powers conferred on it.  

Director Matteo Colombini is vested with the following powers and within the spending limits 

indicated below: 

I. General 

(a) implement the decisions of the Shareholders' Meeting and the Board of Directors to the 

extent of their competence; 
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(b) implement the corporate and Group strategies, within the framework of the directives 

established by the Board, and exercise the delegated powers, and in particular those 

listed herein, in accordance with such strategies and directives; 

(c) collaborate in the preparation of the annual budget to be submitted to the Board of 

Directors; 

J. Management activities 

(a) purchase and sell shares, units, investments, companies and business units of 

companies of legal entities operating in the fruit and vegetable import and distribution 

market, with the limit (a) of Euro 2,500,000.00 (two point five million/00) for each 

individual transaction; and (b) of Euro 15,000,000.00 (fifteen million/00) for each 

individual transaction carried out with the joint signature of another Director with 

delegated powers; 

(b) perform the following acts of ordinary administration of the Company, with the limit (a) of 

Euro 1,000,000.00 (one million) for each single transaction; (b) of Euro 5,000,000.00 

(five million) for each individual transaction carried out with the joint signature of another 

Director with delegated powers: 

(i) enter into, amend and terminate on behalf of the Company agreements and contracts 
with suppliers, customers, consultants and collaborators, as well as any other 
agreement and contract consistent with the corporate purpose; 

(ii) enter into, amend and terminate contracts for the purchase, exchange, supply and 
sale of all types of products, services and tangible (including registered) and 
intangible movable property relating to the management of the Company; 

(iii) enter into, amend and terminate any further contracts for the purchase, supply and 
provision of services of any kind to the Company; 

(iv) grant, under authorized contracts, discounts or other payment facilities in accordance 
with the approved trade policy; 

(v) enter into, amend and terminate insurance contracts, and agree, in the event of a 

claim, on the indemnity payable by the insurer, issuing receipts for the amount 

collected, without any limit of value; 

K. Banking and financial transactions , payments, collections and transactions 

(a) open, modify and terminate bank and postal current accounts, in Italy and abroad, in any 

currency, carrying out any operation permitted; 

(b) make payments relating to the fulfillment of obligations undertaken by the Company, or 

due as a result of obligations already undertaken by the Company, acts already approved 

by the Board of Directors, or in any case due by law, with a limit of (a) Euro 1,000,000.00 

(one million/00) for each individual transaction; (b) Euro 5,000,000.00 (five million/00) for 

each individual transaction carried out with the joint signature of another Director with 

delegated powers; 

(c) draw bank cheques, request bank drafts, arrange for transfers and in any case carry out 

any operation on the Company's bank and postal current accounts, including for the use 

of overdrawn amounts within the limits of the credit lines granted to the Company, with 

a limit of (a) Euro 1,000,000.00 (one million/00) for each single transaction; (b) of Euro 

5,000,000.00 (five million/00) for each single transaction carried out with the joint 

signature of another Director with delegated powers; 



 

243 

(d) negotiate and stipulate with banks and other financial intermediaries the granting of loans 

and credit lines, not backed by collateral on the Company's assets, with a limit of (a) Euro 

5,000,000.00 (five million/00) for each loan or credit line; (b) of Euro 20,000,000.00 

(twenty million/00) for each loan or credit line stipulated with the joint signature of another 

Director with delegated powers; 

(e) use loans and credit lines granted to the Company, within the limits allowed by the same, 

and in any case with the limit (a) of Euro 5,000,000.00 (five million/00) for each use with 

single signature; (b) of Euro 20,000,000.00 (twenty million/00) for each use with joint 

signature of another Director with delegated powers; 

(f) enter into loan agreements with subsidiaries, with the limit (a) of Euro 5,000,000.00 (five 

million/00) for each loan granted with individual signature; (b) of Euro 20,000,000.00 

(twenty million/00) for each loan granted with joint signature of another Director with 

delegated powers; 

(g) buy and sell Italian or foreign shares and bonds, government securities of foreign or 

supranational Italian issuers, as well as other financial products, including structured 

products, and securities of any kind, with a limit of Euro 1,000,000.00 (one million/00) for 

each single signature transaction; 

(h) carry out any active and passive financial transaction, bills of exchange discounts signed 

by the Company, discounts on invoices and trade receivables, and repurchase 

operations at any bank, including the issuing bank, taking on the necessary commitments 

and fulfilling the necessary formalities; 

(i) manage factoring relationships, sign all the required deeds, such as the assignment of 

receivables, mandates for collection, advance and discount transactions, the 

establishment of guarantees and carry out any operation of use of the factoring 

relationship, with the right also to delegate these powers to third parties; 

(j) issue sureties, deposits and any kind of guarantee in the interest of the Company and its 

subsidiaries in favor of the Public Administration; 

(k) issue letters of patronage, sureties and any kind of guarantee (but excluding guarantees 

relating to shares, equity investments or quotas owned by the Company for which prior 

approval by the Board of Directors is required) in favor and on behalf of subsidiaries up 

to a maximum amount of Euro 2,500,000.00 (two point five million/00) for each guarantee 

with single signature; 

(l) arrange for payments, withdrawals and endorsements of cheques, issue and endorse 

bills of exchange, withdraw, accept and endorse drafts and other negotiable bearer 

securities or instruments; 

(m) demand and collect any receivable and sum due to the Company for any reason 

whatsoever, including through the issue of bills of exchange or drafts, issuing the relevant 

receipts and related both on account and in full; 

(n) buy and sell treasury shares, to the extent permitted by law, in order to implement 

incentive compensation plans that provide for the assignment/subscription of shares 

(such as stock options and stock grants) approved by the competent corporate bodies; 

(o) promote and accept transactions and negotiate, reconcile and settle disputes of any 

nature whatsoever between the Company and third parties, including by accepting the 

auditing of accounts and items, which also involve the waiver of receivables, for amounts 

not exceeding Euro 1,000,000.00 (one million/00) with single signature; 
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(p) request declarations of bankruptcy and promote bankruptcy proceedings in general, 

involving debtors of the Company, with all the inherent powers, none excluded or 

excepted, including those of instituting claims, declare them true and real, accept or 

reject proposals from debtors or the bodies of the proceedings, waive and settle; 

L. Property management 

(a) enter into property lease contracts, both as lessor and tenant, with the limit, only for 

contracts in which the Company is the tenant, that the total costs and charges for the 

Company from each contract signed individually may not exceed the amount of Euro 

100,000.00 (one hundred thousand/00) for each financial year of the duration of the 

contract. 

M. Personnel Management 

(a) hire, transfer and dismiss employees, excluding executives, establishing their 

classification, determining their duties and remuneration, varying the conditions inherent 

to the aforementioned employment relationships, and managing them from every 

managerial, organizational and disciplinary point of view; 

N. Taxes, duties in general, social security contributions and other compulsory contributions: 

(a) comply with all procedures and any compulsory payment related to all types of direct or 

indirect taxes, duties, contributions and tariffs, sign direct and indirect tax statements 

(including the statements and declarations required by regulations on value added tax), 

forms and questionnaires; accept or refuse assessments, reach agreed upon definitions, 

appeal against notices and acts relating to taxes and duties; submit applications, 

petitions, appeals, disputes, information and documents to any tax office or tax 

commission, including the Court of Cassation, receive refunds, compensation and 

interest and issue receipts; 

(b) represent the Company in relation to any local and central tax office, including abroad, 

with the power to appoint and revoke delegates and special attorneys and to grant 

powers to legal attorneys and accountants; 

O. Representation 

(a) The powers of representation granted by the Articles of Association of the Company within 
the limits of the powers conferred on it.  

** ** ** 

Finally, it should be noted that, on December 5, 2019, the Board of Directors of the Company, in the 

context of the procedure for the listing of Orsero shares on the MTA, STAR Segment, also taking 

into account the recommendations of the Corporate Governance Code, approved a succession plan 

for the Managing Directors of Orsero in the event of early termination of office (the “Succession 

Plan”); said Plan, upon completion of this procedure, will be submitted to the Remuneration and 

Appointments Committee of the Company. 

In particular, the Succession Plan defines a set of functional rules to ensure the continuity and 

stability of the Company's management, even if, before the natural expiry of the term of office and 

for any reason whatsoever, the presence of a Managing Director, from time to time in office at the 

Company and, in the event of such circumstance, the timely redefinition of the management powers. 

The Plan takes into account the governance and the powers granted to two Directors, the 
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characteristics of the business, the structure of the Group and the role of parent company and holding 

company held by Orsero within the Group.  

In particular, the Succession Plan provides that, in the event of the termination of a Managing 

Director or the loss of the powers granted, the Managing Director who will remain in office will be 

granted, in addition to the powers already granted, any other, different and/or further and/or broader 

powers granted to the Managing Director terminated up to that moment. Any powers granted to the 

CEO terminated jointly with the remaining CEO will fall within the competence of the Board of 

Directors. In any case, the Board of Directors has the right to make any changes to the allocation 

and distribution of the powers provided for above in the context of the related resolutions to be taken 

to implement the Plan, provided that they do not substantially change the provisions of the Plan. 

Furthermore, the Succession Plan defines the parties responsible for its implementation and 

revision, in line with the Corporate Governance Code and taking into account the Company's 

governance structure. In particular, in accordance with Art. 2381 Civil Code and Art. 5.C.2 of the 

Corporate Governance Code, the Board of Directors of Orsero is the body responsible for approving 

the Succession Plan, as well as for its evaluation and, if necessary, its revision, and the body required 

to take the necessary resolutions to implement the succession as indicated above.  

Moreover, in accordance with the provisions of the Corporate Governance Code, the Remuneration 

and Appointments Committee is the entity competent to carry out the preliminary investigation for 

the definition of the Plan and the proposal to the Board of Directors regarding its possible 

updating/redefinition. The aforementioned Committee is also responsible for the concrete 

implementation of the Succession Plan, if the conditions for its activation are met. 

Point 12.1.2 Board of Statutory Auditors 

Pursuant to Art. 23 of the Articles of Association, the Board of Statutory Auditors is composed of 3 

standing auditors and 2 alternate auditors who, in accordance with the law, remain in office for three 

financial years, expiring on the date of the Ordinary Shareholders' Meeting called to approve the 

financial statements for the third year of office and may be re-elected. Pursuant to Art. 22 of the New 

Articles of Association, the Board of Statutory Auditors is composed of 3 standing auditors and 2 

alternate auditors who, in accordance with the law, remain in office for three financial years, expiring 

on the date of the Ordinary Shareholders' Meeting called to approve the financial statements for the 

third year of office and may be re-elected. 

It should be noted that the rules concerning gender requirements as well as the rules concerning list 

voting for listed companies will be applicable to the Issuer from the first renewal of the corporate 

bodies following the Trading Start Date. 

The Issuer's Board of Statutory Auditors was appointed by the Shareholders' Meeting on November 

30, 2016 (with effect from February 13, 2017, the effective date of the Merger) and will remain in 

office until the date of the Shareholders' Meeting called to approve the financial statements as at 

December 31, 2019. 

The Issuer's Board of Statutory Auditors, which met on September 5, 2019, verified that its members 

meet the requirements of eligibility, integrity, professionalism and independence set forth in Art. 148 

TUF and in the combined provisions of articles 3 and 8 of the Corporate Governance Code. 

For information on the shareholders' agreements on the basis of which the Board of Statutory 

Auditors was appointed, please refer to Section 16, Point 16.4 of the Prospectus below. 
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As of the Prospectus Date, the Board of Statutory Auditors is composed as indicated in the table 

below.  

Name and surname Office Place and date of birth 

Michele Paolillo Chair of the Board of Statutory 

Auditors 

Milan, May 16, 1953 

Guido Riccardi Statutory Auditor Milan, December 12, 1955 

Paolo Rovella Statutory Auditor Milan, April 11, 1965 

Elisabetta Barisone Alternate Auditor Genoa, December 27, 1967 

Giovanni Tedeschi Alternate Auditor Milan, June 7, 1954 

The members of the Board of Statutory Auditors are domiciled for the office in Milan, Via San Pietro 

all'Orto 17.  

All members of the Board of Statutory Auditors meet the eligibility requirements set forth in Art. 2399 

of the Italian Civil Code. In addition, all members of the Board of Statutory Auditors meet the 

requirements of independence required by Art. 148, paragraph 3 of the TUF, and the Corporate 

Governance Code, as well as the requirements of integrity and professionalism required by Art. 148 

of the TUF and the Implementing Regulation adopted by Decree of the Minister of Justice no. 

162/2000. These requirements were verified on September 5, 2019. 

As far as the Issuer is aware, all members of the Board of Statutory Auditors comply with the 

provisions of Art. 144-terdecies of the Issuers' Regulations on limits to the number of positions held. 

This requirement was verified on  September 5, 2019. 

Except as described below, no member (standing and alternate) of the Board of Statutory Auditors 

has been in office as of the Prospectus Date and/or has had, during the last three years, either 

directly or indirectly, through third-party companies or professional firms, any consulting role in 

relation to the Issuer, its subsidiaries or shareholders of the Issuer. In 2017, the Statutory Auditor 

Paolo Rovella provided tax consulting services to the Issuer for a total consideration of approximately 

Euro 13,500. 

Below is a brief curriculum vitae of the members of the Board of Statutory Auditors. 

Michele Paolillo. Born in Milan on May 16, 1953. Graduated in business administration in 1979 from 

the L. Bocconi University of Milan, registered in the Milan Register of Chartered Accountants since 

1988 and in the Register of Auditors pursuant to Ministerial Decree 04/12/1995 published in the 

Official Gazette no. 31 bis of April 21, 1995 IV Special Series progressive no. 43077. After a 

professional experience of about 6 years at Arthur Andersen, he moved in 1985 to the Law and Tax 

Consultancy Firm - Andersen Legal, becoming Equity Partner in 1991. After the integration in 2003 

with the Deloitte network, he joined Studio Tributario e Societario, where he remained until the end 

of 2015. In the course of his work at the Firms, he held various positions: head of the “Global 

Financial Services Industry” business sector, area manager (Milan office), head of the “Quality & 

Risk Management” department. Specialization in tax law with consolidated experience in the banking 

and financial sector and in the extraordinary operations of medium and large corporate groups 

(reorganizations, acquisitions, etc.). He holds or has held positions in control bodies (as Statutory 
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Auditor or Chair) of companies operating in the financial and manufacturing sectors. Formerly an 

expert in “Banking Technique” at the Faculty of Economics of the University of Udine and in 

“Economics of Financial Intermediaries” at the Faculty of Economics of the University of Verona. He 

has taught and trained in seminars organized by SDA Bocconi, Milan. 

Guido Riccardi. Born in Milan on December 12, 1955, he graduated in Business Economics from 

Università Bocconi of Milan in 1980. Employed at Peat, Marwick, Mitchell & Co from 1980 to 1983. 

Registered in the Register of Chartered Accountants and Accounting Experts of Milan since 1983 

and registered in the Register of Auditors no. 49248. He has been a founding partner of Studio 

Riccardi-Salom-Tedeschi in Milan since 1984. In 1999, he held a lecture at Università Bocconi at the 

Training School for the State Examination organized by the Foundation of Chartered Accountants, 

provided for by the law on internship; mono-thematic courses on commercial law and professional 

practice. 

Paolo Rovella. Born in Milan on April 11, 1965. After obtaining a degree in Business Sciences from 

the Politecnico di Studi Aziendali of Lugano (Private University), he graduated in Legal Services 

Sciences, a three-year course at the Faculty of Law at the University of Marconi. Since 1991, he has 

been registered in the Milan Register of Chartered Accountants and Accounting Experts Section A 

under no. 3073. He is also Legal Auditor, registration no. 51181. He attended the specialization 

course, at the State University of Milan, for magistrates and professionals qualified to practice before 

tax courts and a Master's degree in Tax Law at Università Bocconi of Milan, as well as the 

introductory Master's degree in the profession of Chartered Accountant at SDA Bocconi. Since 1991, 

he has worked as a freelance professional at Studio Commercialisti Associati Rovella in Milan, Via 

Cesariano 10, where he has developed experience in corporate and tax consultancy for small and 

medium-sized companies, dealing with the preparation and analysis of financial statements, 

extraordinary transactions, preparation of tax returns, preparation of appraisal reports, preparation 

of tax appeals and assistance to tax commissions and the tax authorities. Since 1991, he has also 

worked as Statutory Auditor in various Boards of Statutory Auditors of companies belonging to 

various sectors and for some companies; he also acts as a statutory auditor. 

Elisabetta Barisone. Born in Genoa on December 27, 1967. In 1991, she graduated in Economics 

and Business at the University of Genoa; in 1994, she passed the State Examination for the exercise 

of the profession of Chartered Accountant and registered in the relevant Register. Since 1999, she 

has been registered with the Register of Auditors at the Ministry of Justice. From 1992 to 2005, she 

worked with Studio Tributario e Societario (Deloitte Touche Tohmatsu network, previously part of 

the Arthur Andersen network) since 1999, as an associate (at the time of termination of the 

relationship as Senior Manager), at the Turin-Genoa office and, in the period 1997-1999, at the Milan 

office. Since May 2005, she has collaborated with Studio Fasce (Paolo and Francesca Fasce) and 

has been practicing her profession on her own, also holding positions as Sole Auditor, member of 

Boards of Statutory Auditors, Sole Director of joint-stock companies. She also provides tax and 

corporate consulting services to companies belonging to different sectors, prepares appraisals for 

the valuation of companies and shareholdings in extraordinary transactions, advises on tax litigation 

and prepares tax due diligence. 

Giovanni Tedeschi. Born in Milan on June 7, 1954. He graduated in Economics and Commerce in 

1980 from Università Cattolica del Sacro Cuore in Milan, worked for the auditing firm KPMG between 

1980 and 1983, and has been registered in the Register of Chartered Accountants of the District 

Court of Milan and Lodi from May 15, 1985. He is a partner of Studio Riccardi - Salom - Tedeschi, a 

firm active in assisting private equity operators, both in advising various advisory companies and in 

structuring the acquisition, establishment and management of new-companies and any related 

extraordinary transactions. He is registered in the Register of Official Auditors with Ministerial Decree 
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of March 11, 1994 and is registered in the Register of Auditors with Ministerial Decree April 12, 1995 

published in the Official Gazette bis of April 21, 1995. 

* * * 

The following table indicates all companies or partnerships, other than the Issuer, in which the 

members of the Board of Statutory Auditors are and/or have been members of the administrative, 

management or supervisory bodies, or shareholders, in the last 5 years from the Prospectus Date. 

 

Name and surname Company Position in the 

company or equity 

investment held 

Status as of the 

Prospectus Date 

Guido Riccardi Pro Inks S.r.l.  Director  In office 

Hydra S.p.A. Director In office 

Stemgen S.p.A. Director In office 

Tiemme Raccorderie 

S.p.A. 

Director In office 

Grizzly Holding S.r.l. Statutory Auditor In office 

S.L.M.K. S.r.l. Director In office 

MM Tyre S.r.l. Sole Director In office 

Agras Delic S.r.l. Chair Board of 

Statutory Auditors 

In office 

Alberto Giacomini 

Holding SAPA 

Chair Board of 

Statutory Auditors 

In office 

Alteria S.r.l Chair Board of 

Statutory Auditors 

In office 

CFT S.p.A. Chair Board of 

Statutory Auditors 

In office 

Elettromnes S.p.A. Chair Board of 

Statutory Auditors 

In office 

Elettromnes 2 S.p.A. Chair Board of 

Statutory Auditors 

In office 

Elettromnes 3 S.p.A. Chair Board of 

Statutory Auditors 

In office 

Elva S.p.A. Chair Board of 

Statutory Auditors 

In office 
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Ese Asiago Holding 

S.p.A. 

Chair Board of 

Statutory Auditors 

In office 

Giacomini S.p.A. Chair Board of 

Statutory Auditors 

In office 

Giuseppe Zanotti Chair Board of 

Statutory Auditors 

In office 

Grizzly Italia S.p.A. Chair Board of 

Statutory Auditors 

In office 

Mipharm S.p.A. Chair Board of 

Statutory Auditors 

In office 

MG1 S.r.l. Chair Board of 

Statutory Auditors 

In office 

Newronika S.p.A. Chair Board of 

Statutory Auditors 

In office 

Repower Renewable 

S.p.A. 

Chair Board of 

Statutory Auditors 

In office 

Arcadia S.r.l Sole Auditor In office 

Caredent Italia S.r.l. Sole Auditor In office 

Carapelli Firenze 

S.p.A. 

Statutory Auditor In office 

Cicli Pinarello Srl Statutory Auditor In office 

G Tre SpA Statutory Auditor In office 

Indaco SGR SpA Statutory Auditor In office 

Insec Equity Partners 

SpA 

Statutory Auditor In office 

Investintile SpA Statutory Auditor In office 

Ladurner Srl Statutory Auditor In office 

Ladurner Ambiente 

SpA 

Statutory Auditor In office 

Mater Biotech SpA Statutory Auditor In office 

Mater-BI S.p.A. Statutory Auditor In office 



 

250 

Mecaer Meccanica 

Aereonautica S.p.A 

Statutory Auditor In office 

Materbiopolymer SpA Statutory Auditor In office 

Moody's Italy Srl Statutory Auditor In office 

Novamont S.p.A. Statutory Auditor In office 

Odissea SpA Statutory Auditor In office 

UBS Fiduciaria SpA Statutory Auditor In office 

VER Capital 

S.G.R.P.A 

Statutory Auditor In office 

Adhesive Based 

Chimical Srl 

Chair of the Board of 

Statutory Auditors 

Terminated 

Aiace Srl Chair of the Board of 

Statutory Auditors 

Terminated 

Archimica Srl Chair of the Board of 

Statutory Auditors 

Terminated 

Atlantyca SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Calligaris SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Cigierre SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Elettrostudio Energia 

Infrastrutture SpA 

Chair of the Board of 

Statutory Auditors 

Terminated 

Fossadello RE SpA Chair of the Board of 

Statutory Auditors 

Terminated 

F.p.E. SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Glenalta 5 Srl in 

liquidazione 

Chair of the Board of 

Statutory Auditors 

Terminated 

Industrie Chimiche 

Forestali SpA 

Chair of the Board of 

Statutory Auditors 

Terminated 

Inmotel Inversiones 

Italia Srl 

Chair of the Board of 

Statutory Auditors 

Terminated 
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Investitori Associati Srl Chair of the Board of 

Statutory Auditors 

Terminated 

Lauro Cinquantasette 

SpA in liquidazione 

Chair of the Board of 

Statutory Auditors 

Terminated 

Matisse Srl Chair of the Board of 

Statutory Auditors 

Terminated 

Ode Srl Chair of the Board of 

Statutory Auditors 

Terminated 

Pharmazone SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Sesa SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Signature flight 

Support Italy Srl 

Chair of the Board of 

Statutory Auditors 

Terminated 

Simmel Difesa SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Sinterama SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Sol Melià Italia SpA Chair of the Board of 

Statutory Auditors 

Terminated 

Tamerice Immobiliare 

Srl in liquidazione 

Chair of the Board of 

Statutory Auditors 

Terminated 

Waverton Italy Srl Chair of the Board of 

Statutory Auditors 

Terminated 

AMGP in liquidazione 

SpA 

Statutory Auditor Terminated 

Apache SpA Statutory Auditor Terminated 

Discipline Srl Statutory Auditor Terminated 

Ecoinvest Srl Statutory Auditor Terminated 

Fidea Finance SpA Statutory Auditor Terminated 

Futuris Srl Statutory Auditor Terminated 

Pinarello Holding SpA Statutory Auditor Terminated 
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Provinco Italia SpA Statutory Auditor Terminated 

June 2001 Srl Shareholder Current 

La Serena Srl Shareholder Current 

Cielo Azzurro Srl Shareholder Current 

Tradinvest Italia Srl Shareholder Current 

Stemgen SpA Shareholder Current 

Giovanni Tedeschi Arc Linea Arredamenti 

S.p.A: 

Auditor In office 

Mater-Bi S.p.A. Chair Board of 

Directors 

In office 

Artexe S.p.A. Chair Board of 

Statutory Auditors 

In office 

Atlantyca S.p.A. Chair Board of 

Statutory Auditors 

In office 

B. M. S.r.l. Chair Board of 

Statutory Auditors 

In office 

Era S.p.A. Chair Board of 

Statutory Auditors 

In office 

LKQ Italia Bondco 

S.p.A. 

Chair Board of 

Statutory Auditors 

In office 

LKQ Italia S.r.l. Chair Board of 

Statutory Auditors 

In office 

Motorparts S.p.A. Chair Board of 

Statutory Auditors 

In office 

Carapelli Firenze 

S.p.A. 

Auditor In office 

Cicli Pinarello S.r.l. Auditor In office 

Gemelli S.p.A. Chair Board of 

Statutory Auditors 

In office 

Alteria S.r.l. Statutory Auditor In office 

Cogisen S.r.l. Statutory Auditor In office 
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Ellamp S.p.A. Statutory Auditor In office 

Cisalfa Sport S.p.A. Statutory Auditor In office 

Elva S.p.A. Statutory Auditor In office 

Elettromnes S.p.A. Statutory Auditor In office 

Elettromnes 2 S.p.A. Statutory Auditor In office 

Elettromnes 3 S.p.A. Statutory Auditor In office 

Giacomini S.p.A. Statutory Auditor In office 

Grizzly Italia S.p.A. Statutory Auditor In office 

Immobiliare.it S.p.A: Statutory Auditor In office 

Industrie Ilpea S.p.A. Statutory Auditor In office 

Maps Healtcare S.r.l. Statutory Auditor In office 

Milano Distribuzione 2 

S.r.l. 

Statutory Auditor In office 

Rhiag S.r.l. Chair Board of 

Statutory Auditors 

In office 

MG 1 S.r.l. Statutory Auditor In office 

Rhino Bidco S.p.A. Chair Board of 

Statutory Auditors 

In office 

Toscana Investimenti 

S.p.A. in liquidazione 

Chair Board of 

Statutory Auditors 

In office 

Newronika S.p.A. Statutory Auditor In office 

Orologeria Luigi Verga 

S.p.A. 

Statutory Auditor In office 

Neri Depositi Costieri Statutory Auditor In office 

Quantyx SIM S.p.A. Statutory Auditor In office 

S.c. Evolution S.p.A. Statutory Auditor In office 

Stemgen S.p.A. Statutory Auditor In office 

Tiemme Raccorderie 

S.p.A. 

Statutory Auditor In office 
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Tomasoni Topsail 

S.p.A. 

Statutory Auditor In office 

Ambra Nuova S.p.A. 

Cetra Edelfimi S.r.l. 

Alternate Auditor In office 

CFT S.p.A. Alternate Auditor In office 

Ese Asiago Holding 

S.p.A. 

Alternate Auditor In office 

Fancy One S.p.A. Alternate Auditor In office 

Fondiaria per Imprese 

Agrarie S.p.A. 

Alternate Auditor In office 

Fondiaria per Iniziative 

Immobiliari S.p.A. 

Alternate Auditor In office 

Giuseppe Zanotti Alternate Auditor In office 

Investintile S.p.A. Alternate Auditor In office 

Mecaer Aviation 

Group S.p.A. 

Alternate Auditor In office 

Mesdan S.p.A. Alternate Auditor In office 

Mipharm S.p.A. Alternate Auditor In office 

Neodecortech S.p.A. Alternate Auditor In office 

Odissea S.p.A. Alternate Auditor In office 

Pavan S.r.l. Alternate Auditor In office 

Repower Renewable 

S.p.A. 

Alternate Auditor In office 

   

Progressio SGR 

S.p.A. 

Chair Board of 

Statutory Auditors 

In office 

Remazel Engineering 

S.p.A. 

Alternate Auditor In office 

Savio Macchine Tessili 

S.p.A. 

 Alternate Auditor In office 

Twin Set S.r.l. Alternate Auditor In office 
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Zamak S.p.A. Alternate Auditor In office 

Feris S.r.l. Sole Director Terminated 

Montecrediti Srl Director 

Managing Director 

Terminated 

Terminated 

Piazza Sempione 

S.p.A. 

Director Terminated 

B&B S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Biemme Licensing 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

Terminated 

Bruno Magli S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Discipline S.r.l. Chair of the Board of 

Statutory Auditors 

Terminated 

Fidea Finance S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

UBS Fiduciaria S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Al Monte S.r.l. Statutory Auditor Terminated 

Apache S.p.A. Statutory Auditor Terminated 

Bertolotti S.p.A. Statutory Auditor Terminated 

Alteria S.r.l. Statutory Auditor Terminated 

Driade S.p.A. Statutory Auditor Terminated 

Durini 14 S.p.A. Statutory Auditor Terminated 

Ecoacciai S.p.A. Statutory Auditor Terminated 

Ecoinvest S.p.A. Statutory Auditor Terminated 

Electa Financial 

Engineering S.p.A. 

Statutory Auditor Terminated 

Fratelli Iupoli S.r.l. Statutory Auditor Terminated 

Fancy One S.p.A. Statutory Auditor Terminated 
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FPE S.p.A. Statutory Auditor Terminated 

Kermotion Italia 

Holding S.r.l. 

Statutory Auditor Terminated 

Investitori Associati 

SGR S.p.A. 

Statutory Auditor Terminated 

Pinarello Holding 

S.p.A. 

Statutory Auditor Terminated 

Pro-face Italia S.p.A. Statutory Auditor Terminated 

Tiemme Raccorderie 

S.p.A. 

Statutory Auditor Terminated 

Waverton Italy S.r.l. Statutory Auditor Terminated 

June 2001 S.r.l. Shareholder Current 

La Serena S.r.l. Shareholder Current 

Cielo Azzurro  Shareholder Current 

Stemgen S.p.A. Shareholder Current 

Paolo Rovella 
GF Group SpA Statutory Auditor Terminated 

Fruttital Srl Statutory Auditor In office 

Simba SpA Statutory Auditor Terminated 

GF Distribuzione Srl Statutory Auditor Terminated 

GF Porterm S.r.l. Statutory Auditor Terminated 

Ciesd S.r.l. Chair of the Board of 

Statutory Auditors 

In office 

F.B.S. Real Estate 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

F.B.S. S.p.A. Statutory Auditor Terminated 

Fachini – Gears S.r.l. Statutory Auditor In office 

Giavazzi S.r.l. Statutory Auditor In office 

Italferro S.p.A. Statutory Auditor In office 

Ninive Casseformi Statutory Auditor In office 
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S.r.l. 

Sentoscrivo Società 

Cooperativa 

Statutory Auditor In office 

GBH S.p.A. Alternate Auditor Terminated 

COFIMO Fiduciaria Alternate Auditor Terminated 

Cofimo Fiduciaria 

S.p.A. 

Statutory Auditor Terminated 

Copafin Snc of Rovella 

Paolo e C.  

Ownership 95.00% 

Director  

Current 

In office 

GEMI S.S. Director 

Shareholder 5.00% 

In office 

Current 

Panis S.r.l. Shareholder Terminated 

Michele Paolillo 
Filivivi S.r.l. Auditor In office 

Fabbrica D’armi Pietro 

Beretta S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

Beretta Industrie 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

Perfetti Van Melle 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

Cairo Communication 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

Fiditalia S.p.a. Auditor In office 

Unicredit Services 

S.c.p.A. 

Auditor In office 

Societé Generale 

Mutui Italia S.p.A. 

Chair of the Board of 

Statutory Auditors 

In office 

Finanziaria Canova 

S.r.l. 

Chair of the Board of 

Directors 

In office 

Crossfid S.p.A. Auditor In office 

Visconti S.r.l. Auditor In office 

Salvaterra S.p.A: Auditor In office 
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Koelliker S.p.A: Auditor In office 

Perfetti Van Melle 

Italia S.r.l. 

Chair of the Board of 

Statutory Auditors 

In office 

Creditras 

Assicurazioni S.p.A. 

Auditor Terminated 

C.G.F. S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Mascioni S.p.A: Chair of the Board of 

Statutory Auditors 

Terminated 

Marzotto S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

European Finance 

S.r.l. in liquidazione 

Chair of the Board of 

Statutory Auditors 

Terminated 

Buddy Servizi 

Molecolari S.p.A. 

Auditor Terminated 

Licana S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Ratti S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Istifid S.p.A. Auditor Terminated 

UniCredit Leasing 

S.p.A. 

Chair of the Board of 

Statutory Auditors 

Terminated 

Pioneer Investment 

Management S.G.R. 

S.p.A. 

Auditor Terminated 

ES Shared Service 

Center S.p.A. 

Chair of the Board of 

Statutory Auditors 

Terminated 

Mascioni S.p.A. Chair of the Board of 

Statutory Auditors 

Terminated 

Elisabetta Barisone 
Altore S.r.l. Sole Director In office 

 

None of the members of the Board of Statutory Auditors has any relationship as per Book I, Title V 

of the Italian Civil Code with the other members of the Board of Statutory Auditors, nor with the 
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members of the Issuer's Board of Directors and/or the Issuer's Senior Executives. 

To the best of the Company's knowledge, in the last 5 years, none of the members of the Board of 

Statutory Auditors (i) has reported convictions in relation to crimes of fraud or bankruptcy; (ii) has 

been declared bankrupt or subjected to bankruptcy proceedings or has been associated with 

bankruptcy, receivership or liquidation proceedings; (iii) has been officially indicted and/or has been 

subject to sanctions by public or regulatory authorities (including designated professional 

associations) in the performance of related duties, nor has been disqualified from holding the office 

of administration, management or supervision of the Issuer or from holding the office of management 

of other companies. 

Point 12.1.3 Senior Executives  

The table below shows the information concerning the Senior Executives of the Group as of the 

Prospectus Date. 

Name and surname Office Place and date of birth 

Raffaella Orsero Executive - Corporate Development 

and Strategic Planning 

Savona (SV), September 12 

1966 

Giacomo Ricca Executive responsible for preparing 

the Company's financial reports (as of 

the Trading Start Date) 

Savona, May 22, 1958 

Calogero Canalella Executive - Commercial activity 

coordination 

Alassio, June 5, 1971 

Matteo Colombini  Chief Financial Officer Bologna, October 23, 1983 

Tommaso Cotto Chief Operative Officer Biella, July 1, 1986 

Alessandro Piccardo Chief Human Resources Officer Albenga, January 19, 1964 

Joao Mendes Managing Director Eurofrutas Setubal (Portugal), January 8, 1961 

Luca Tarabella Managing Director Bella Frutta Mesagne (Bari), August 19, 1971 

Manlio Ginocchio Managing Director Cosiarma Camogli (Genoa), September 20, 

1967 

Luis Fernandez Lopez Managing Director HFL Albox (Almeria), August 14, 1946 

Sebastien Postifferi Managing Director AZ France SASU Avignon (France), June 02, 1976 

Below is a brief curriculum vitae of the Issuer's Senior Executives. For the curriculum vitae of 

Raffaella Orsero, Matteo Colombini and Alessandro Piccardo please refer to Point 12.1.1 above. 

Calogero Canalella. Born in Alassio (SV) on June 5, 1971. After obtaining a degree in Economics 

and Commerce at the University of Genoa in 2000, he attended the courses “Negotiating with 

Buyers”, “The Middle Manager” and “Sales Negotiation” at the Palo Alto Business School. In 2001, 

he began his professional career at Simba S.p.A., a Group company involved in the import and 
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distribution of bananas and pineapples. Since 2012, he has worked for GF Group and has been 

appointed Executive in relation to the coordination of commercial activities. Since February 13, 2017, 

he has been Executive of Orsero SpA. Since 2013, he has also been the first Managing Director of 

Fruttital, and since March 2018, he has been Managing Director of the Company, for which he carries 

out the following activities: commercial management of the company as a whole, including the 

branches; hierarchical responsibility of the central and peripheral commercial office, supervision of 

procurement activities and relations with suppliers, coordination of the management of relations with 

the GDO, participation in the definition of marketing policies, design of promotional initiatives, 

development of product strategies. He also holds the position of Managing Director at SIMBA, 

carrying out activities of representation, general and commercial management of the company.  

Tommaso Cotto. Born in Biella on July 1, 1986. In 2008, he graduated from the Politecnico di Torino 

in Production and Logistic Engineering. In 2011, he obtained a Master in Management held in three 

countries (London, Paris, Turin) obtaining a Master Degree “with honors”. In the same year, he 

completed his Master's degree at the Politecnico di Torino in Business Engineering with a mark of 

110/110. In 2008, he worked at Basicnet S.p.A. (Kappa, Robe di Kappa and Superga) in the supply 

chain department (Production planning) dealing with relations with supply and system analysis 

centers. In 2009, he was employed by Burberry Ltd in the supply chain and product development 

department, dealing with product planning and developing expertise in ERP, solutions and 

production planning, as well as outsourcing management (relations with Italian and Chinese 

suppliers). From 2010 to 2015, he was a consultant at Bain & Company Inc, where he took part in 

projects related to the transformation of company operations (monitoring and efficiency improvement 

of inbound and outbound stock levels, mapping of logistics and distribution networks, operational 

efficiency processes). He is also interested in projects related to business plans and strategic 

planning, with objectives focused on performance improvement and corporate turnaround. Lastly, 

he has participated in projects relating to cost reduction and organizational development initiatives, 

debt restructuring and bank portfolio strategies (de-leveraging/de-risking). Since November 2015, 

he has held the position of Chief Operating Officer C.O.O., first in GF Group SpA, then in Orsero 

SpA, dedicated to the coordination and optimization of operational activities at Group level, 

operations planning, strategic planning of the Group in collaboration with top management (business 

plan definition, investment plans, monitoring and control) as well as support and implementation of 

M&A processes. 

Giacomo Ricca. Born in Savona on May 22, 1958. Married, one daughter. He graduated in 

Economics & Commerce at the University of Genoa in November 1982. After various work 

experiences, he joined the Orsero Group in 1998, dealing with reporting / management control and 

in particular with the preparation of the consolidated financial statements, for which he is now 

responsible. 

Previously a member of the Board of Directors of the Portuguese company of the Eurofrutas SA 

Group, he still holds this position in the Greek company Bella Frutta SA. 

Sébastien Postifferi. Born in Avignon on June 2, 1976, French nationality. In 1994, he obtained his 

high school diploma at the Lycée Ismael in Cavaillon (France), while in 1996, he obtained his BTS 

in International Trade at the Lycée Perier in Marseille. After having worked for Fruttica Sas for 5 

years in the commercial office with functions of purchase and sale of mainly Italian products, he took 

over the management of the Company as Chair of Fruttica Sas and of the holding company Postifruit 

Sas until May 2019, when the Company was acquired by Orsero SpA. He is currently Chair of AZ 

France SA, a subsidiary of Orsero SpA. 

Luis Fernandez López. Born in Albox (Almería) on August 14, 1946, Spanish nationality. Holds a 
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58.73% stake in the share capital of Grupo Fernández S.A. and is a member of the Fernandez family. 

He holds the position of Chair of the Board of Directors and is responsible for the general strategy 

of all the companies of the Fernández Group. Luis Fernández López holds 48.51% of the share 

capital of Risfer, S.L. and 10.09% of the share capital of Sociedad Agraria de Transformación 

Orovales (Canarias). He has been a member of the Board of Directors of Hermanos Fernández 

López, S.A. since September 25, 2017. He also holds the position of Director in the following 

subsidiaries of HFL: Sevimpor Distribuidora de Frutas de Importación, S.L. (Spain) GF Solventa S.L. 

(Spain), Fruttital España S.A.U.; Bonaoro, S.L.(Spain); Isa Plátanos,S.L. (Spain). He also holds the 

position of Director in the following investee companies of Grupo Fernández, S.A: Fersotrans, S.L. 

(Spain), Risfer SL (Spain), Kykocons SL (Spain), Euro Trade Flooring, S.L. (Spain), Supro Novo, 

S.L. (Spain), Cultifruit, S.L. (Spain), GF La Jordana S.L. (Spain), Keyverasol (Spain), Agricola el 

Teide S.L. (Spain), Herdade Dona Joana Ltda (Portugal), Fruti Medi Ltda (Portugal). 

Manlio Ginocchio Born in Camogli (GE) in 1967. He started very young in 1990, after his scientific 

diploma, his career in the container world, with experience in both container Maintenance&Repair 

services and the CONTSHIP Group terminal services. After a two-year experience in Genoese 

shipping agency for an international container carrier as Maintenance&Repair Supervisor, in 1997, 

he joined the Group at COSTA CONTAINER LINES Spa as Maintenance&Repair Manager first and 

Container Division Manager later. In 2007, he was appointed CEO of VADO CONTAINER 

SERVICES Srl, a Group company operating in the field of maritime container repair and port 

services. In 2014, he was appointed Managing Director of COSIARMA Spa. Since August 2019, he 

has been Chair and Managing Director of COSIARMA Spa. 

Luca Tarabella. Born in Mesagne (BR) on 19-08-1971, he graduated in Economics at the University 

of Genoa in 1997. Luca Tarabella speaks Italian, Greek, English, Spanish, French, Russian. From 

June 1999 to May 2000, he held the position of Sales Executive at Selonda Aquaculture SA based 

in Athens, a leading producer and exporter of farmed fish in Greece. He joined the Group in May 

2000 as Sales Manager Greece based in Athens. In October of the same year, he was appointed 

Chair of the Board of Directors of Bella Frutta and worked on the development of the sales of the 

group's historic trademarks, as well as developing the entire range offered and the customer 

portfolio. He has been CEO of Bella Frutta since September 2012.  

Joao Mendes Born in Setubal in 1961, Portuguese nationality. Graduated in Business 

Administration from Stonehill College, Massachusetts in 1984. After various experiences in 

companies in the sector in 2006, he was Managing Director of Chiquita Portugal, a position he left 

in 2012 to become Deputy Managing Director of Bargosa Fruit Company. In 2015, he joined the 

Group as Managing Director Eurofrutas Lda. 

* * * 

The following table indicates all companies or partnerships, other than the Issuer, in which the Senior 

Executives of the Issuer have been and/or are members of the administrative, management or 

supervisory bodies, or shareholders, in the last 5 years from the Prospectus Date.  

With reference to the Senior Executives Raffaella Orsero, Matteo Colombini and Alessandro 

Piccardo, please refer to Point 12.1.1 above.  

 

Name and surname Company Office or investment  Status 
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Calogero Canalella Fruttital S.r.l. Managing Director In office 

SIMBA S.p.A. Managing Director In office 

GF Produzione S.r.l. Chair of the Board of 

Directors 

In office 

Hermanos Fernandez 

Lopez S.A. 

Vocal In office 

Bella Frutta AE Deputy Chair In office 

Eurofrutas S.A. Director In office 

GF Distribuzione S.r.l. Director Terminated 

Cosiarma S.p.A. Director Terminated 

Tommaso Cotto Fruttital S.r.l. Director In office 

Giacomo Ricca Bella Frutta S.A. Director In office 

AZ France S.A.S. Shareholder Current 

Luca Tarabella - - - 

Manlio Ginocchio Vado Container Services 

Srl 

Chair 

Managing Director 

In office 

In office 

Cosiarma S.p.A. Chair 

Managing Director 

In office 

In office 

Sébastien Postifferi 

Postifruits S.a.s. Chair of the Board of 

Directors 

Terminated  

Fruttica S.a.s. Chair of the Board of 

Directors 

Terminated 

GP Frutta Srl Shareholder Current 

SCI Semca Gerant In office 

SCI Postfamily Gerant In office 

HPC Transports Logistique Chair In office 

Carrara ‘Co Tresorier In office 

HPC Shareholder Current 

Joao Mendes Hiberia Meridianos SL Managing Director Terminated 



 

263 

Shareholder Current 

Bargosa Fruit Company 

SA 

Deputy Managing Director 

Director 

Terminated 

 

Terminated 

Hermanos Fernandez 

Lopez SA 

Director In office 

Luis Fernandez Lopez Grupo Fernandez S.A. Chair of the Board of 

Directors 

Shareholder 

In office. 

 

Current 

Hermanos Fernandez 

Lopez S.A. 

Director In office 

Sevimpor Distribuidora de 

Frutas de Importacion SL 

Director In office 

GF Solventa SL Director In office 

Fruttital Espana S.A.U. Director In office 

Bonaoro SL Director In office 

Isa Platanos SL Director In office 

Fersotrans SL Director In office 

Risfer SL Chair of the Board of 

Directors 

Shareholder 

In office 

 

Current 

Kykocons SL Chair of the Board of 

Directors 

In office 

Euro Trade Flooring SL Sole Director In office 

Supro Novo SL Sole Director In office 

Cultifruit SL Director In office 

GF La Jordana SL Director In office 

Keyverasol SL Director In office 

Agricola el Teide SL  Director In office 



 

264 

Except as indicated below, the Issuer's Senior Executives do not have any relationship as per Book 

I, Title V of the Italian Civil Code, either among themselves or with the members of the Issuer's Board 

of Statutory Auditors and/or Board of Directors.  

Raffaella Orsero and Alessandro Piccardo are married. 

** ** ** 

It should be noted that in 2013, the Public Prosecutor's Office at the Court of Genoa carried out an 

investigation into Manlio Ginocchio (Senior Executive of Orsero), in execution of a request for 

rogatory sent by the Public Prosecutor's Office of the Kingdom of Morocco in relation to investigations 

begun in 2007. Review of the annexes to the request for rogatory showed that Manlio Ginocchio was 

under investigation by the Prosecutor's Office of the Kingdom of Morocco, in his capacity as legal 

representative of Costa Container Lines S.p.A. (at that time a company of the GF Group operating 

in the container cargo transport sector, and as at the Prospectus Date outside the Group, whose 

activities were outside the GF Group's scope in December 2007), for cases relating to the presence 

of illicit substances found between February and March 2007 in the port of Dakhila in containers 

previously used by that company. In compliance with the request for rogatory, in October 2013, 

Manlio Ginocchio filed pleadings and defensive documents. Since then, no further action has been 

notified to the Issuer or, according to the aforementioned manager represented to the Issuer, to the 

same. 

Except as indicated with reference to Raffaella Orsero (for which reference should be made to Point 

12.1.1 above) and the Fruttital procedure involving Calogero Canalella and Tommaso Cotto (for 

which reference should be made to Point 12.1.1 above) to the best of the Company's knowledge, in 

the last 5 years, none of the Issuer's Senior Executives (i) has reported convictions in relation to 

crimes of fraud or bankruptcy; (ii) has been declared bankrupt or subjected to bankruptcy 

proceedings or has been associated with bankruptcy, receivership or liquidation proceedings; (iii) 

has been officially indicted and/or has been subject to sanctions by public or regulatory authorities 

(including designated professional associations) in the performance of related duties, nor has been 

disqualified from holding the office of administration, management or supervision of the Issuer or 

from holding the office of management of other companies. 

Point 12.2 Conflicts of interest of members of the Board of Directors, members of the 

Board of Statutory Auditors and Senior Executives 

Point 12.2.1 Conflicts of interest of members of the Board of Directors 

Without prejudice to the following, as far as the Company is aware, as of the Prospectus Date, no 

member of the Board of Directors has any private interests in conflict with related obligations arising 

from the office held within the Issuer. 

As of the Prospectus Date: (i) Raffaella Orsero, who holds the position of Deputy Chair and Managing 

S.A.T. Orovales Chair of the Board of 

Directors 

Shareholder 

In office 

 

Current 

Herdade Dona Joana Ltda Director In office 

Fruti Meda Ltda Director In office 
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Director of the Issuer, holds 33,333 stock grants (equal to 0.36% of the Issuer's share capital), 

exercisable after the approval of the financial report for the financial year ended December 31, 2019 

and an investment equal to 30.31% of the share capital of FIF Holding, which in turn holds 5,664,400 

Ordinary Shares (equal to 32.03% of the Issuer's share capital) (for information on FIF Holding 

please refer to Section 16, Points 16.1 and 16.4 of the Prospectus); (ii) Paolo Prudenziati, who holds 

the position of Chair of the Board of Directors and Managing Director, holds 1,500 Ordinary Shares 

(equal to 0.0085% of the Issuer's share capital) and 16,667 stock grants (equal to 0.181% of the 

Issuer's share capital), exercisable 15 days after the approval of the financial report for the year 

ended December 31, 2019; (iii) Matteo Colombini, who holds the position of Chief Financial Officer 

and Managing Director of the Issuer, holds 1,000 Ordinary Shares (equal to 0.01% of the Company's 

share capital), and 46,667 stock grants (equal to 0.51% of the Issuer's share capital), exercisable 15 

days after the approval of the financial report for the year ended December 31, 2019; (iv) Luca Fabio 

Giacometti, who holds the position of director of the Issuer, as at the Prospectus Date, holds 299,656 

Ordinary Shares (equal to 1.5% of the Issuer's share capital), of which 169,719 Ordinary Shares 

held through the company Gaburo S.r.l, of which Luca Fabio Giacometti holds 90% of the share 

capital; (v) Alessandro Piccardo, who holds the position of director of the Issuer, holds 16,667 stock 

grants (equal to 0.181% of the Issuer's share capital), exercisable 15 days after the approval of the 

financial report for the year ended December 31, 2019; (vi) Gino Lugli, who holds the position of 

director of the Issuer, holds 282,000 Ordinary Shares (equal to 1.5% of the Issuer's share capital).  

As a result of the equity investments held, the parties indicated above have their own interests.  

It should be noted that Raffaella Orsero holds an investment in Nuova Beni Immobiliari equal to 

approximately 34.3% of the share capital, which she has entered into lease contracts for instrumental 

properties with the Issuer and its subsidiaries. For information on Nuova Beni Immobiliari and its 

shareholding structure, please refer to Section 17, Point 17.2.2 of the Prospectus. 

It should also be noted that since the Prospectus Date Alessandro Piccardo, Matteo Colombini, and 

Raffaella Orsero have an employment contract with the Issuer.  

For information on the shareholders' agreements on the basis of which the Board of Directors was 

appointed, please refer to Section 16, Point 16.4 of the Prospectus below. 

No independent director (i.e. Vera Tagliaferri, Armado de Sanna and Laura Soifer) has as of the 

Prospectus Date and/or has had, during the last three years, either directly or indirectly, through 

third-party companies or professional firms, any consulting role in relation to the Issuer, its 

subsidiaries or shareholders of the Issuer. 

Point 12.2.2 Conflicts of interest of the members of the Board of Statutory Auditors 

Without prejudice to the following, as far as the Company is aware, as of the Prospectus Date, no 

member of the Issuer's Board of Statutory Auditors has any private interests in conflict with related 

obligations arising from the office held within the Issuer. 

As of the Prospectus Date, Paolo Rovella, who holds the position of Statutory Auditor in the Issuer, 

holds 500 Ordinary Shares (equal to approximately 0.000002% of the Issuer's share capital) and 

has provided tax consulting services to the Issuer in 2017 for a total consideration of approximately 

Euro 13,500; as a result of the above, this party has its own interests. 

Without prejudice to as described below, no member of the Board of Statutory Auditors has as of the 

Prospectus Date and/or has had, during the last three years, either directly or indirectly, through 

third-party companies or professional firms, any consulting role in relation to the Issuer, its 
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subsidiaries or shareholders of the Issuer. 

For information on the shareholders' agreements on the basis of which the Board of Statutory 

Auditors was appointed, please refer to Section 16, Point 16.4 of the Prospectus below. 

Point 12.2.3 Conflicts of interest of Senior Executives 

Without prejudice to the following, as far as the Company is aware, as of the Prospectus Date, none 

of the Issuer's Senior Executives has any private interests in conflict with related obligations arising 

from the office held within the Issuer. 

As of the Prospectus Date: (i) Tommaso Cotto, who holds the position of Chief Operating Officer of 

the Issuer, holds, as of the Prospectus Date, 1,000 Ordinary Shares (equal to approximately 0.01% 

of the Issuer's share capital) and 30,000 stock grants (equal to 0.33% of the Issuer's share capital), 

exercisable as from the approval of the financial report for the year ended December 31, 2019; and 

(ii) Calogero Canalella holds, as at the Prospectus Date, 16,667 stock grants (equal to 0.181% of 

the Issuer's share capital), exercisable as from the approval of the financial report for the year ended 

December 31, 2019. As a result of the equity investments held, the parties indicated above have 

their own interests.  

It should be noted that Tommaso Cotto, who holds the position of Chief Operative Officer of the 

Issuer, Giacomo Ricca, who holds the position of Executive responsible for preparing the Company's 

financial reports, and Calogero Canalella have an employment contract with the Issuer. 

With reference to the Senior Executives Raffaella Orsero, Alessandro Piccardo and Matteo 

Colombini, who also hold the position of Managing Directors of the Issuer, reference should be made 

to as outlined above.  

Point 12.2.4 Any agreements or understandings with the Issuer's main shareholders, 

customers, suppliers or other agreements pursuant to which the members of 

the Board of Directors, the Board of Statutory Auditors and the Senior 

Executives have been appointed 

The Issuer is not aware of any agreements or understandings with the main shareholders, 

customers, suppliers or others, as a result of which the members of the Board of Directors, the Board 

of Statutory Auditors and the Senior Executives have been appointed, with the exception of the 

provisions of the Shareholders' Agreement of FIF Holding, the Shareholders' Agreement of Grupo 

Fernández and the Master Agreement, for a description of which reference should be made to 

Section 16, Points 16.4.1, 16.4.2 and 16.4.3. 

Point 12.2.5 Any restrictions by virtue of which the members of the Board of Directors, the 

Board of Statutory Auditors and the Senior Executives agreed to limit their 

rights to sell and transfer, for a certain period of time, the Issuer's financial 

instruments held by them 

As of the Prospectus Date, the Company is not aware of any restrictions under which the members 

of the Board of Directors, the Board of Statutory Auditors and/or the Senior Executives have agreed 

to limit their rights to sell or transfer, for a certain period of time, the Issuer's shares directly held by 

them. For information on the lock up agreements entered into by FIF Holding and FIF Shareholders, 

as well as Grupo Fernández and the shareholders of Grupo Fernández, please refer to Section Two, 

Section 7, Point 7.4 of the Prospectus. 
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SECTION 13 REMUNERATIONS AND BENEFITS  

Point 13.1 Remuneration and benefits for members of the Board of Directors, the Board of 

Statutory Auditors and Senior Executives of the Issuer 

Point 13.1.1 Amount of remuneration and benefits paid to members of the Board of Directors  

The remuneration owed by the Issuer, for any reason and in any form whatsoever, to the members 

of the Board of Directors and Senior Executives of the Company, including in subsidiary companies, 

for the year ended December 31, 2018, is shown in the table below. 

Name and 

Surname 

Office Issuer's remuneration (in Euro) Remuneratio

n from 

Issuer's 

subsidiaries 

(in Euro) 

Bonu

s 

Non-

monetar

y 

benefits 

Total 

(includin

g non-

monetar

y 

benefits) 

Director Participation 

in committees 

Employee 

Paolo 

Prudenziati 

Chair and 

Managing 

Director 

45,000 - 290,000 N.A. 53,00

0 

2,936 391,536 

Raffaella 

Orsero 

Deputy 

Chair and 

Managing 

Director 

85,000 - 100,000 150,000 53,60

0 

3,321 391,921 

Matteo 

Colombini 

Managing 

Director 

65,000 - 200,000 10,000 88,00

0 

4,151 367,151 

Armando 

De Sanna 

Director 15,000 10,000 N.A. N.A. N.A. N.A. 25,000 

Vera 

Tagliaferri 

Director 15,000 10,000 N.A. N.A. N.A. N.A. 25,000 

Gino Lugli Director 15,000 5,000 N.A. N.A. N.A. N.A. 20,000 

Luca Fabio 

Giacometti 

Director 15,000 5,000 N.A. N.A. N.A. N.A. 20,000 

Alessandro 

Piccardo 

Director 15,000 - 110,000 80,000 38,00

0 

4,416 248,416 

Carlos 

Fernandez 

Ruiz 

Director 15,000 - 50,000 N.A. 50,00

0 

N.A. 115,000 

The Company's Shareholders' Meeting of November 30, 2016 approved, for the entire Board of 

Directors, a total gross annual compensation of Euro 300,000.00, (in addition, the Board of Directors 

approved a resolution awarding additional compensation to Directors who perform special functions, 

including participation on the Board Committees, for which reference should be made below), in 
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addition to reimbursement of expenses incurred in the performance of their duties. 

Following the appointment of the Board of Directors on November 30, 2016 (which took effect on 

February 13, 2017), the Board of Directors met on February 13, 2017 and, with the favorable opinion 

of the Board of Statutory Auditors, awarded the Chair and Managing Director, Paolo Prudenziati, the 

gross annual remuneration of Euro 30,000.00, to the Deputy Chair and Managing Director Raffaella 

Orsero the gross annual remuneration of Euro 70,000.00 and to the Managing Director Matteo 

Colombini the gross annual remuneration of Euro 50,000.00 (in addition to Euro 15,000.00 as 

remuneration already attributed to each director), as directors holding special offices. 

The Board of Directors' meeting of February 13, 2017 also awarded each member of the Related 

Parties Committee and the Remuneration Committee a gross annual emolument of Euro 5,000.00 

(in addition to Euro 15,000.00 as remuneration already attributed to each director). It should also be 

noted that on September 30, 2019, the Board of Directors granted, for each member of the 

Remuneration and Appointments Committee, a one-off fee of Euro 2,000.00 and, for each member 

of the Control, Risks and Related Parties Committee, a one-off fee of Euro 2,500.00, in consideration 

of the additional functions assigned to these committees by the Board (for a description of which see 

Section 14, Point 14.3 of the Prospectus). 

For information on the variable remuneration provided for directors holding particular offices, please 

refer to Section 15, Point 15.2, of the Prospectus. 

For information on equity investments and incentive plans, please refer to Section 15, Point 15.2, of 

the Prospectus. 

Finally, it should be noted that no additional remuneration is envisaged either for Directors or Senior 

Executives in the event of a successful admission to trading of the Shares on the MTA. 

Point 13.1.2 Amount of remuneration and benefits paid to members of the Board of Statutory 

Auditors 

The table below shows the remuneration paid to the members of the Issuer's Board of Statutory 

Auditors for the year ended December 31, 2018.  

 

Name and Surname Office Issuer's 

remuneration (in 

Euro) 

Remuneration from Issuer's 

subsidiaries (in Euro) 

Total  

Michele Paolillo Chair of the Board of 

Statutory Auditors 

35,000 N.A. 35,000 

Guido Riccardi Statutory Auditor 20,000 N.A. 20,000 

Paolo Rovella Statutory Auditor 20,000 20,200 40,200 

Giovanni Tedeschi Alternate Auditor - - - 

Elisabetta Barisone Alternate Auditor - - - 

On November 30, 2016, the Shareholders' Meeting of the Company established the gross annual 



 

269 

compensation of the Board of Statutory Auditors appointed on the same date (and taking office on 

February 13, 2017) at Euro 35,000.00 per year for the Chair and Euro 20,000.00 for each Statutory 

Auditor. 

 

Point 13.1.3 Amount of remuneration and benefits paid to Senior Executives 

The fees paid, for whatever reason and in whatever form, by the Issuer to the Senior Executives in 

office as at the Prospectus Date during the financial year ended December 31, 2018 amounted to a 

total of Euro 1,402,528 (it should be noted that this also includes the Managing Directors Raffaella 

Orsero and Matteo Colombini who also hold the position of Executives of the Issuer as at the 

Prospectus Date). 

Please note that the remuneration illustrated above refers to the Issuer's Senior Executives as at 

December 31, 2018. For more information on Senior Executives, please refer to Section 12, Point 

12.1.3. 

 

Point 13.1.4 Incentive systems 

The Group's management remuneration system is designed to attract, motivate and retain key 

resources and is defined in such a way as to align the interests of management with those of 

shareholders, pursuing the priority objective of creating sustainable value in the medium to long term, 

through an effective and verifiable link between remuneration on the one hand and individual and 

Group performance on the other. 

Subsequent to the Trading Start Date, the Company will adopt the remuneration policy in accordance 

with the regulations applicable to listed companies. The relevant information will be provided in the 

remuneration report to be submitted by the Shareholders' Meeting called to approve the financial 

statements for the year ended December 31, 2019. 

As of the Prospectus Date, the management remuneration system consists of three main elements: 

- a fixed component; 

- an annual variable component (Management by Objectives plan or MBO); 

- a medium/long-term variable component through the adoption of a stock grant plan; 

as well as providing certain benefits, including non-monetary ones, such as, for example, a company 

car and accommodation. 

MBO Plan 

The Issuer's Board of Directors, in the meetings held on June 22, 2017, July 26, 2018 and March 

21, 2019, after consulting the Remuneration Committee also pursuant to the Related Parties 

Procedure, approved the recognition of a variable component of annual remuneration, linked to 

annual performance targets for the financial years 2017, 2018 and 2019, respectively. MBO Plan, in 

favor of Paolo Prudenziati, Raffaella Orsero and Matteo Colombini and some key managers of the 

Company, namely Tommaso Cotto, Alessandro Piccardo and Calogero Canalella. This is in line with 

the provisions of the relevant employment contracts and with the best practices of listed companies, 
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in order to adequately balance the fixed and variable component of the remuneration of top 

management, so that the remuneration of executive directors and key managers of the Company is 

linked to the performance of the Company and the Group on the basis of predetermined and 

measurable performance objectives. 

Each MBO Plan provides that the annual target to which the recognition of variable remuneration is 

linked is established annually by the Board of Directors of the Company, subject to the opinion of 

the Remuneration Committee. In particular: 

- the payment of the bonus provided for in the MBO Plan is conditional on the achievement of the 

“Consolidated Adjusted EBITDA” objective determined on the basis of the Group budget 

approved by the Company's Board of Directors; 

- “consolidated Adjusted EBITDA” must be calculated as “the Group's operating result (EBIT) net 

of amortization and depreciation, provisions and non-recurring costs/income, including any 

notional costs of incentive plans” (net financial expenses, taxes, pro-rata profit/loss from the 

application of the equity method for associates and joint ventures are therefore not considered); 

- there is a mechanism for calculating the variable remuneration to be paid to the person 

concerned under the MBO Plan which provides for a minimum access threshold for the payment 

of the bonus equal to 90% of the target and a maximum compensation payable equal to 120% 

of the base bonus, obtainable in the event of over-performance, i.e. if 110% of that target is 

reached or exceeded. 

The following table shows the beneficiaries of the MBO Plan for the years 2017 and 2018 and the 

bonuses paid as of the Prospectus Date. Please note that the beneficiaries indicated are also 

beneficiaries of the MBO Plan for 2019. 

In this regard, it should be noted that: (i) as regards 2017, the reference target is the Consolidated 

Adjusted Ebitda set at Euro 31.7 million based on the 2017 budget. This objective was achieved as 

the Issuer achieved a consolidated Adjusted EBITDA of Euro 31.9 million in 2017; (ii) as at 2018, 

the reference target is consolidated Adjusted EBITDA set at Euro 34.5 million on the basis of the 

2018 budget. This objective was achieved as the Issuer achieved a consolidated Adjusted EBITDA 

of Euro 33.1 million in 2018. 

Beneficiaries (**) 2017 MBO Award (in Euro, paid as 

of the Prospectus Date) 

2018 MBO Award (in Euro, paid as 

of the Prospectus Date) 

Raffaella Orsero 67,000 53,600 

Paolo Prudenziati 67,000 53,000 

Matteo Colombini 110,000 88,000 

Alessandro Piccardo 47,500 38,000 

Tommaso Cotto 45,000 36,000 

Calogero Canalella 50,000 40,000 

Total 386,500 308,600 
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(**) It should be noted that the persons indicated have been identified as beneficiaries of the MBO Plans because of their 

managerial status. 

Stock Grant Plan 

Following the completion of the Business Combination, and as provided for in the contractual 

agreements governing this transaction, on May 16, 2017, the Company's Shareholders' Meeting, on 

the proposal of the Board of Directors and subject to the favorable opinion of the Remuneration 

Committee (also in its capacity as Related Parties Committee pursuant to and for the purposes of 

the Related Parties Procedure), approved an incentive and retention plan reserved to the persons 

who (i) hold the office of Director with executive positions in the Company, and (ii) have an permanent 

employment relationship with Orsero with managerial status, as identified by the Board of Directors 

among the persons holding strategically important roles or functions in the Company, to be 

implemented through the free assignment of ordinary shares of the Issuer (the “Stock Grant Plan”). 

The beneficiaries of the Stock Grant Plan were identified by the Board of Directors during the meeting 

held on June 22, 2017 in the persons of Raffaella Orsero, Paolo Prudenziati, Matteo Colombini, 

Tommaso Cotto, Alessandro Piccardo, Calogero Canalella and Daniele Gazzano. 

The Company believes that the Stock Grant Plan is a useful and suitable tool to incentivize the key 

resources of the Company, fostering their loyalty through the allocation of Shares which, by their 

nature, favor the alignment of the beneficiaries' interests with those of the Issuer's shareholders, as 

well as an incentive and stimulus to entrepreneurship of the top management in the medium-long 

term, all with the aim of maintaining adequate management standards and performance of the 

Company and the Orsero Group, increasing competitiveness and creating value for the shareholders 

in the medium-long term. 

In particular, under the Stock Grant Plan and the related regulations approved by the Board of 

Directors of the Issuer, each beneficiary of the Stock Grant Plan has the right to receive, subject to 

the achievement of the conditions set out below, free of charge, 1 share for every 1 right accrued 

and held by the beneficiary. Except as provided below, the delivery of the Issuer's shares will take 

place no later than 15 trading days after the approval of the Company's financial statements for the 

year ended December 31, 2019; the Stock Grant Plan will therefore end with the delivery of the 

shares. 

The number of ordinary shares to service the Stock Grant Plan has been fixed at 500,000; therefore 

the aforementioned plan has a maximum of 500,000 rights; the shares to service the Stock Grant 

Plan are in the portfolio of the Company, therefore the Stock Grant Plan does not involve dilution 

effects for the shareholders. 

The Stock Grant Plan provides for a three-year performance period, corresponding to the financial 

years of the Issuer which will close on December 31, 2017, 2018 and 2019 respectively, during which 

the annual, predetermined and measurable performance objectives must be achieved, and 

specifically the Consolidated Adjusted Ebitda, to which the accrual of the rights under the Stock 

Grant Plan and, therefore, the delivery of the Company's Ordinary Shares is subject. These 

objectives are determined by the Board of Directors of the Company on the basis of the Group budget 

approved for each financial year. 

In particular, the Stock Grant Plan provides that: 

(i) the rights allocated under the plan shall be divided into three tranches, each comprising an 

equal number of rights; 
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(ii) each of these tranches accrues at the end of the three-year performance period in 

accordance with the achievement of each annual target; 

(iii) within each of these tranches, for the purposes of determining the number of rights accrued 

under the Stock Grant Plan, the latter provides for a calculation system that takes into account 

the negative deviation from each annual target. In particular, this calculation mechanism 

provides for: 

(a) a minimum limit of 90% of each annual target, below which all the rights allocated in 

the relevant tranche will not accrue; 

(b) that, where the annual reference target is achieved within a range between said 

minimum limit and the achievement, or exceeding, of the annual reference target, the 

rights of the relevant tranche will accrue in a range between 90% and 100% according 

to the proportions indicated in the appropriate “deviation grid”. 

The Stock Grant Plan also provides that, in the event that during the three-year performance period, 

at the end of one or more financial years, the relative annual target is exceeded to such an extent 

as to compensate for the failure, or partial failure, to achieve the reference annual target in one or 

more of the other financial years included in the performance period, the Board of Directors of the 

Company has the power, after consulting the Remuneration Committee, to allow all or part of the 

rights not accrued to accrue. 

The Stock Grant Plan also provides that the rights to be granted under the Stock Grant Plan shall 

be personal, non-transferable and not available inter vivos and may not be pledged or provided as 

guarantee in favor of the Company, the other companies of the Group or third parties, nor - in general 

- may they be the subject of contracts of any kind, including derivative contracts (in the event of 

violation of said provision, the rights shall be deemed to have lapsed and shall be null and void). 

The Stock Grant Plan also provides for acceleration of the recourse to which the beneficiary of the 

rights will have the right to receive the relevant shares in advance (i.e. change of control of the Issuer 

even if this does not result in the obligation to promote a public offer, the promotion of a public offer 

on the Company's shares and resolutions which may result in the delisting of the Company). 

Finally, the Stock Grant Plan also provides, as a condition to receive the shares, the maintenance of 

the executive directorship relationship with the Company or the permanent employment relationship 

with managerial status between the beneficiary and the Company (the “Relationship”). In particular, 

the Plan provides that: (i) in the event of termination of the Relationship due to a “Bad Leaver” 

hypothesis (i.e. the hypotheses of termination of the Relationship due to: (a) dismissal of the 

beneficiary, or revocation of the office held by the beneficiary, for just cause; (ii) voluntary resignation 

by the beneficiary not justified by the recourse to a Good Leaver hypothesis) all rights held by the 

beneficiary will automatically lapse and will be devoid of any effect and validity, with consequent 

release of the Company from any obligation or responsibility towards the beneficiary in relation to 

the rights deriving from the Stock Grant Plan; (ii) in the event of termination of the Relationship due 

to a Good Leaver hypothesis (i.e. the assumptions of termination of the Relationship due to: (i) 

dismissal of the beneficiary, or revocation of the office held by the beneficiary, without just cause; (ii) 

termination of the Relationship as a result of any of the following: (a) permanent physical or mental 

incapacity of the beneficiary - due to illness or accident - leading to incapacity for work exceeding 

50%; (b) death of the beneficiary) the beneficiary or related heirs, shall retain the right, subject to the 

achievement of the annual objectives, in accordance with the Stock Grant Plan, as well as the terms 

and conditions set out therein, to receive the shares, the amount of which shall be determined, on a 

pro rata temporis basis, according to the period of time elapsed between the grant date and the 
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termination of the Relationship, if actually worked by the beneficiary, in relation to the performance 

period. 

The following table shows the beneficiaries of the Stock Grant Plan and the shares to which they are 

entitled in accordance with the objectives set for 2017 and 2018.  

In this regard, it should be noted that: (i) as regards 2017, the reference target is the Consolidated 

Adjusted Ebitda set at Euro 31.7 million based on the 2017 budget. This objective was achieved as 

the Issuer achieved a consolidated Adjusted EBITDA of Euro 31.9 million in 2017; (ii) as at 2018, 

the reference target is consolidated Adjusted EBITDA set at Euro 34.5 million on the basis of the 

2018 budget. This objective was achieved as the Issuer achieved a consolidated Adjusted EBITDA 

of Euro 33.1 million in 2018. 

 

Beneficiaries (**) Number of Shares to be allocated 

(Stock Grant) 2017 

Number of Shares to be allocated 

(Stock Grant) 2018 

Raffaella Orsero 33,333 30,667 

Paolo Prudenziati 16,667 15,333 

Matteo Colombini 46,667 42,933 

Alessandro Piccardo 16,667 15,333 

Tommaso Cotto 30,000 27,600 

Calogero Canalella 16,667 15,333 

Daniele Gazzano 6,667 6,133 

Total 166,667 153,333 

(**) It should be noted that the persons indicated have been identified as beneficiaries of the Stock 

Grant Plan because of their managerial status. 

2020-2022 monetary incentive plan based also on the Company's financial instruments 

In compliance with the regulations of Borsa Italiana for the purposes of qualification as a STAR 

issuer, the Board of Directors of the Issuer, pursuant to the third paragraph of Art. 2389 of the Italian 

Civil Code, on September 30, 2019, approved the guidelines relating to the “2020-2022 monetary 

Incentive Plan based also on financial instruments of Orsero S.p.A.”, which were subsequently 

proposed and approved by the Issuer's Shareholders' Meeting, pursuant to Art. 114-bis of the 

Consolidated Law on Finance, held on October 25, 2019 (respectively the “Guidelines” and the 

“Plan”). The resolution of the Board of Directors was passed with the abstention of the executive 

directors of Orsero (i.e. Raffaella Orsero and Matteo Colombini) since, as indicated below, they are 

among the recipients of the Plan, and subject to the favorable opinion of the Remuneration 

Committee (which also expressed its opinion as Related Parties Committee pursuant to and for the 

purposes of the Related Parties Procedure). 

Please note that the Guidelines will enter into force on the Trading Start Date and, in accordance 
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with Borsa Italiana's regulations for the purposes of qualifying as a STAR issuer, will be implemented 

within three months of the same date. Therefore, as at the Prospectus Date, the Plan has not been 

implemented and, in particular, the relevant beneficiaries (within the categories of recipients of the 

Plan) and the target of the objectives to be achieved have not been identified. These decisions as 

well as the approval of the regulations governing the Plan will be implemented in accordance with 

the deadline indicated above. 

Thanks to this Plan, the Company intends to pursue objectives of strengthening the alignment of the 

interests of shareholders and management respectively in the medium-long term, the loyalty of key 

corporate resources, and attract important professional and managerial figures. 

The main provisions of the Plan as set out in the Guidelines are described below.  

The Plan will be intended for (i) managing directors of the Company and executive directors of its 

subsidiaries, and (ii) persons having an employment relationship (or in any case a comparable 

relationship pursuant to the regulations applicable from time to time) with the Company or its 

subsidiaries - who are executives with strategic responsibilities of the Company, top management 

and/or significant managerial figures of the Issuer or its subsidiaries. The beneficiaries will be 

identified by the Issuer's Board of Directors in a specific regulation, in accordance with the resolution 

adopted by the Issuer's Shareholders' Meeting held on October 25, 2019. 

The Plan, as provided for in the Guidelines, is an instrument designed to foster the loyalty of key 

resources, which are one of the factors of strategic interest for the Company and/or the Group, as 

well as to provide incentives for the beneficiaries of the Plan to improve the performance of the 

Company and/or the Group, benefiting from a monetary incentive to achieve corporate and Group 

performance in the medium to long term, in line with widespread and consolidated practices, 

including at international level. 

For each beneficiary, the amount of the individual assignment (i.e. the potential right to receive the 

monetary incentive under the Plan when the conditions are met, as well as according to the terms 

and conditions set out therein) will be determined, defined in consideration of the relative 

responsibilities, the criticality of the role held for the Company and/or the Group, as well as the 

benchmarks of reference for each role and as a percentage of the gross annual fixed remuneration 

of each beneficiary, in a range between 10% and 100%; this will be valid for the entire “Performance 

Period” of the Plan (i.e. 2020-2022 financial years). 

Once the allocation of each beneficiary has been determined, the actual disbursement of the same, 

subject to the maintenance of the Relationship until the date of disbursement of the monetary 

incentive, as well as conditional on (i) the achievement of the company's performance objectives, in 

terms of “Adjusted Annual Consolidated EBITDA”, and any multi-year performance targets that may 

be set by the Board of Directors, subject to the opinion of the Remuneration and Appointments 

Committee, and (ii) the performance of the Share on the Stock Exchange (in terms of “Total 

Shareholder Return”), on the basis of which the amount of the monetary incentive accrued by the 

beneficiary is determined for each beneficiary (the “Monetary Incentive”). 

With regard to the Company's performance objectives, the Guidelines provide for a system for 

calculating the Monetary Incentive that takes into account the difference (positive or negative) 

between the results actually achieved by the Company (as shown in the consolidated financial 

statements approved by the Board of Directors from time to time) and the reference target 

predetermined by the Board of Directors, in any case in a range between 90% (which represents the 

minimum limit of reaching the target below which the beneficiaries do not accrue the Monetary 

Incentive) and 110% (which represents the maximum limit of reaching the target above which the 
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Monetary Incentive will in any case be equal to 110% of the Allocation, without prejudice to the 

indexing to the performance of the share). This calculation system provides for a more than 

proportional decrease in case of negative deviation (under-performance) and a proportional increase 

in case of positive deviation (over-performance). 

The Monetary Incentive, determined as indicated above, will be paid in two different ways and terms 

depending on the type of beneficiary and precisely: 

(i) for the beneficiaries who are executive directors, executives with strategic responsibilities or 

top management of the Issuer, the Monetary Incentive shall be paid (a) for 50% within and no 

later than 30 days from the date of approval by the Shareholders' Meeting of the financial 

statements for the financial year of reference of the Performance Period (so-called “up-front” 

component, which therefore represents the short-term incentive remuneration so-called MBO, 

also in place of any MBO plans in place as at the Prospectus Date) and (b) for the remaining 

50% on a deferred basis, and therefore with the application of a retention and indexation period 

with respect to the return on the Orsero Shares calculated in terms of Total Shareholder 

Return, in accordance with as will be accurately established in the regulations of the Plan); 

(ii) for beneficiaries who are top executives of the Issuer (who as at the Prospectus Date are 

already beneficiaries of MBOs), top executives of Subsidiaries or managerial figures of the 

Issuer or Subsidiaries, considering that as at the Prospectus Date they are already 

beneficiaries of MBO plans, the Monetary Incentive will be entirely paid out on a deferred basis, 

and therefore with the application of a retention and indexation period with respect to the return 

on the Orsero Shares (calculated in terms of Total Shareholder Return, as will be accurately 

established in the Plan regulations). 

The Monetary Incentive to be paid on a deferred basis (the “Deferred Monetary Incentive”), as 

indexed as indicated above, will be paid in two equal tranches, the first within and no later than 30 

days of the date of approval by the Shareholders' Meeting of the financial statements for the year 

ended December 31, 2022 and the second tranche within and no later than 30 days of the date of 

approval by the Shareholders' Meeting of the financial statements for the year ended December 31, 

2023. 

The tranches of the Deferred Monetary Incentive will be indexed to the Total Shareholder Return, in 

accordance with the Plan's regulations. 

Also, the Guidelines: (i) provide for the so-called claw back (i.e. the right for the Company to request 

the return, in whole or in part, of the Monetary Incentive actually paid when certain events and 

conditions occur; (ii) provide for a mechanism to accelerate the disbursement of the Monetary 

Incentive in favor of the beneficiaries (up-front and/or deferred) upon the occurrence of certain 

hypotheses (change of control, promotion of a public offer to purchase and exchange the Shares of 

the Company and resolutions involving the delisting of the Shares from the MTA), (iii) establish that 

the disbursement of the Monetary Incentive is subject to the maintenance of a relationship (of 

administration/employment within the Group), with the exception of cases of interruption/resolution 

of such relationship by (a) mutual consent, (b) access to an old-age/salary retirement pension, (c) 

good leaver, upon which the beneficiary (or related heirs, as the case may be) will be entitled to 

receive, in any case, all or part of the Monetary Incentive to the extent established by the Board of 

Directors, subject to the opinion of the Remuneration and Appointments Committee as far as it is 

concerned, based on when the interruption/termination of the relationship with respect to the 

Performance Period occurred and, where deemed necessary, taking into account the level of 

achievement of the performance objectives; all according to modalities and terms that will be 

accurately established in the rules of the Plan.  
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The execution of the Plan and the decisions provided for therein (including the adoption of the related 

regulations) will be the responsibility of the Board of Directors, and of its delegates, subject to the 

opinion/proposal of the Remuneration and Appointments Committee with regard to executives with 

strategic responsibilities and it being understood that any decision relating to and/or pertaining to a 

beneficiary of the aforementioned Plan who is also Managing Director of the Company will remain 

the exclusive responsibility of the Board of Directors. 

The Board of Directors is granted the power, subject to the opinion of the Remuneration and 

Appointments Committee, to update the performance objectives and/or targets in the event of 

significant extraordinary transactions by the Company, or to modify such performance objectives 

and/or targets when necessary from a management point of view in order to make them consistent 

with subsequently approved performance objectives and/or when changes occur in the structural 

conditions of the Company and/or the Group and/or the business or in the presence of extraordinary 

and unforeseeable events that may affect the markets in which the Company and/or the Group 

operate. In general, the Board of Directors will have the power, subject to the opinion of the 

Remuneration and Appointments Committee as far as it is concerned, to make any changes or 

additions to the Plan Regulations, once approved, in the most appropriate manner, that it deems 

useful or necessary for the best pursuit of the purposes of the Plan in accordance with the Guidelines, 

taking into account the interests of the Beneficiaries and the Company. In any case, any changes to 

the essential terms and conditions of the Plan, as governed by the Guidelines that entail a change 

to the Plan, must be submitted to Shareholders for approval. 

 

Point 13.2 Total amounts set aside or accumulated for the payment of pensions, 

severance payments or similar benefits 

At June 30, 2019, for the payment of pensions, severance indemnities or similar benefits, taken 

together, to members of the Board of Directors, the Board of Statutory Auditors and Senior 

Executives, the Issuer has set aside a total amount of Euro 379 thousand.  
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SECTION 14 PRACTICE OF THE BOARD OF DIRECTORS  

Point 14.1 Term of office of members of the Board of Directors and members of the Board 

of Statutory Auditors 

The Board of Directors of the Issuer in office as of the Prospectus Date was appointed on November 

30, 2016 (with effect from February 13, 2017), subsequently integrated on September 15, 2017, and 

will remain in office until the Shareholders' Meeting called to approve the financial statements for the 

year ended December 31, 2019. 

It should be noted that, following the resignation of Director Luca Fabio Giacometti, the Issuer's 

Shareholders' Meeting of October 25, 2019, upon proposal of the Board of Directors, appointed 

Laura Soifer as a member of the Board of Directors, with effect from the Trading Start Date. Director 

Laura Soifer will remain in office until the Shareholders' Meeting called to approve the financial 

statements for the year ended December 31, 2019. 

The following table shows the dates on which the members of the Board of Directors were first 

appointed: 

Name and surname Date of first appointment (*) 

Paolo Prudenziati January 28, 2016 (GF Group S.p.A.) 

Raffaella Orsero April 30, 1999 (Simba S.p.A.) 

Matteo Colombini February 13, 2017 (Orsero S.p.A.) 

Armando Rodolfo de Sanna October 28, 2016 (GF Group S.p.A.) 

Vera Tagliaferri February 13, 2017 (Orsero S.p.A.) 

Gino Lugli February 13, 2017 (Orsero S.p.A.) 

Luca Fabio Giacometti (resigning Director with effect 

from the Trading Start Date) 

February 13, 2017 (Orsero S.p.A.) 

Alessandro Piccardo April 26, 2007 (Reefer Terminal S.p.A.) 

Carlos Fernandez Ruiz September 15, 2017 (Orsero S.p.A.) 

Laura Soifer (in office as of the Trading Start Date) October 25, 2019 (Orsero S.p.A.) 

(*) The Group company of the first appointment of the relevant person from time to time is indicated in parentheses. 

The Issuer's Board of Statutory Auditors in office as of the Prospectus Date was appointed on 

November 30, 2016 (with effect from February 13, 2017) and will remain in office until the 

Shareholders' Meeting called to approve the financial statements for the year ended December 31, 

2019. 

The following table shows the dates of first appointment of the members of the Board of Statutory 

Auditors in office as of the Prospectus Date: 
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Name and surname Date of first appointment(*) 

Michele Paolillo February 13, 2017 (Orsero S.p.A.) 

Guido Riccardi February 13, 2017 (Orsero S.p.A.) 

Paolo Rovella May 31, 1989 (Fruttital S.p.A.) 

Elisabetta Barisone February 13, 2017 (Orsero S.p.A.) 

Giovanni Tedeschi February 13, 2017 (Orsero S.p.A.) 

(*) The Group company of the first appointment of the relevant person from time to time is indicated in parentheses. 

 

Point 14.2 Employment contracts entered into by members of the Board of Directors and 

members of the Board of Statutory Auditors with the Issuer or with other Group 

companies that provide for severance indemnities 

As of the Prospectus Date, except as indicated below, there are no employment contracts entered 

into by members of the Board of Directors, Senior Executives and members of the Board of Statutory 

Auditors with the Issuer or its subsidiaries that provide for severance indemnity or indemnity in the 

event of resignation or dismissal without just cause or if the employment relationship terminates 

following a public offer. 

The employment contract signed on June 3, 2015 between GF Group and Chief Financial Officer 

Matteo Colombini provides that: (i) in the event of a reduction in the duties of a significant nature or 

a change of control of GF Group or the GF Group resulting in a change in the manager's duties, the 

manager may resign with the right to receive from GF Group an indemnity equal to 24 months of the 

last gross annual salary, without notice charges; and (ii) in the event of dismissal without just cause 

or subjective justification, shall be entitled to receive from GF Group an indemnity of an amount equal 

to 24 months of the last gross annual salary, including the notice required pursuant to the National 

Collective Bargaining Agreement for Trade Managers.  

Mr. Cotto's contract of employment states that: (A) if a Change of Control of the Group or Orsero 

leads to changes in the working position of Mr. Cotto or a significant reduction of the latter, Mr. Cotto 

may terminate the employment relationship with the right to a total sum equal to 18 months' gross 

annual salary (resulting from the 12 months prior to termination) and without notice; (B) in the event 

of dismissal without just cause pursuant to Art. 2119 of the Italian Civil Code or the requirement of 

subjective justification, Mr. Cotto will be entitled to a total sum equal to 12 months' gross annual 

salary (resulting from the pay slips of the 12 months prior to termination) including the period of 

notice required by law. 

 

Point 14.3 Information on the Internal Committees of the Board of Directors 

On the effective date of the Business Combination between Glenalta Food and GF Group (February 

13, 2017), the Issuer's Board of Directors established the Remuneration Committee and the Related 

Parties Committee with a duration equal to the Board mandate. These Committees, in office as of 

the Prospectus Date, are briefly described below. 
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- Remuneration Committee: is composed of 3 non-executive Directors, 2 of which are 

independent in the persons of the non-executive Director Gino Lugli (as Chair) and the 

independent Directors Vera Tagliaferri and Armando de Sanna. In this regard, please refer to 

Section 16, Point 16.4 of the Prospectus. On February 13, 2017, the Issuer's Board of Directors 

assigned to the Remuneration Committee propositional and advisory functions regarding the 

remuneration of the members of the Board of Directors and other Executives with strategic 

responsibilities of the Company, including any incentive plans in favor of such persons, 

substantially in line with the provisions of the Corporate Governance Code and taking into 

account the status of the Company as at the date of establishment of the Remuneration 

Committee and as at the Prospectus Date of companies with shares traded on AIM Italia.  

 Related Parties Committee: is made up of 3 non-executive Directors, 2 of which are independent 

in the persons of the non-executive Director Luca Fabio Giacometti (as Chair) and the 

independent Directors Vera Tagliaferri and Armando de Sanna. In this regard, please refer to 

Section 16, Point 16.4 of the Prospectus. On February 13, 2017, the Issuer's Board of Directors 

assigned the Related Parties Committee the functions provided for by the Company's Related 

Parties Procedure (for further information, please refer to Point 14.4 below) and, in particular, 

the task of giving its opinion on transactions with Related Parties of greater or lesser importance, 

by participating in negotiations and issuing a specific prior opinion on the transaction from time 

to time concerned.  

** ** ** 

Remuneration and Appointments Committee and Control, Risks and Related Parties Committee 

In view of the Listing and in the context of the governance adjustment procedure for obtaining the 

status of STAR Issuer, on September 30, 2019 the Issuer's Board of Directors resolved to modify 

and integrate, with suspensive effect from the Trading Start Date, the structure and powers of its 

current Committees, in order to implement the provisions of the Corporate Governance Code.  

In particular, the Issuer's Board of Directors passed a resolution on September 30, 2019: (a) to 

assign to the Remuneration Committee, renamed Remuneration and Appointments Committee (the 

“Remuneration and Appointments Committee”), the functions in terms of remuneration referred 

to in Art. 6.C.5 of the Corporate Governance Code, as well as the functions in terms of appointment 

referred to in Art. 5.C.1 of the Corporate Governance Code (b) to integrate the composition and 

responsibilities of the Related Parties Committee, renamed the Control, Risks and Related Parties 

Committee (the “Control, Risks and Related Parties Committee”), and in particular to assign to 

the Related Parties Committee, in addition to the responsibilities regarding transactions with related 

parties (as established by the new procedure adopted by the Company, for which see below) the 

function and responsibilities regarding control and risks as per Art. 7.C.2 of the Corporate 

Governance Code. 

Below is a brief description of the composition, tasks and internal functioning of these committees. 

Remuneration and Appointments Committee 

The Remuneration and Appointments Committee is entrusted with the following tasks:  

• with regard to appointments (Application Criterion 5.C.1 of the Corporate Governance Code): 

a) express opinions to the Board of Directors regarding the size and composition of the Board 

and make recommendations about the professional figures whose presence on the Board 
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of Directors is considered appropriate; 

b) make recommendations to the Board of Directors regarding the maximum number of 

offices as director or statutory auditor in companies listed on regulated markets (including 

foreign markets), in financial, banking, insurance or large companies that may be 

considered compatible with the effective performance of the role of director of the Issuer, 

taking into account the participation of directors in committees established within the Board 

of Directors; 

c) make recommendations to the Board of Directors on any issues related to the application 

of the non-competition clause provided for by Art. 2390 of the Italian Civil Code if the 

Issuer's Shareholders' Meeting, for organizational reasons, has authorized exceptions to 

this clause in general and in advance; 

d) propose to the Board of Directors candidates for the office of director in cases of co-option, 

if necessary replace independent directors; and 

e) carry out a preliminary investigation into the preparation of a succession plan for the 

Company's executive directors, if the Board of Directors decides to adopt such a plan. 

• with regard to remuneration (Application Criterion 6.C.5 of the Corporate Governance Code): 

a) formulate proposals to the Board of Directors for the implementation of policies regarding 

the remuneration of directors and executives with strategic responsibilities; 

b) periodically assess the adequacy, overall consistency and concrete application of the 

remuneration policy of Directors and Key Executives, availing itself, in this latter context, 

of the information provided by the Managing Directors. To this end, the Remuneration and 

Appointments Committee formulates proposals to the Board of Directors in this regard; 

c) submit proposals or express opinions to the Board of Directors on the remuneration of 

Executive Directors and other Directors who hold specific offices and also on the 

establishment of performance targets related to the variable component of said 

remuneration; 

d) monitor the implementation of decisions taken by the Board of Directors, verifying, in 

particular, the actual achievement of performance targets. 

On September 30, 2019, the Board of Directors appointed as members of the Remuneration and 

Appointments Committee the directors Armando Rodolfo de Sanna (in the role of Chair), Gino Lugli 

and Vera Tagliaferri. All appointments were resolved with suspensive effect on the Trading Start 

Date. The Issuer believes that these appointments are in line with the provisions of the Corporate 

Governance Code, due to the specific knowledge possessed by the appointed persons, i.e. adequate 

knowledge and experience in financial matters or remuneration policies, and the possession by two 

of them (directors Armando de Sanna and Vera Tagliaferri) of the independence requirements set 

out in the Corporate Governance Code. 

Control, Risks and Related Parties Committee 

The Control, Risks and Related Parties Committee is entrusted with the following tasks:  

• on internal control and risk management: 
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a) support, by means of adequate preliminary activities, the assessments and decisions of 

the Board of Directors relating to the internal control and risk management system, as well 

as those relating to the approval of periodic financial reports (Principle 7.P.3 of the 

Corporate Governance Code). In particular, the Control, Risks and Related Parties 

Committee, in compliance with the provisions of the Corporate Governance Code, in 

assisting the Board of Directors: (i) assesses, together with the Executive responsible for 

preparing the Company's financial reports, after consulting the Independent Auditors and 

the Board of Statutory Auditors, the correct use of the accounting standards and their 

uniformity for the purposes of preparing the consolidated financial statements; (ii) 

expresses opinions on specific aspects relating to the identification of the main corporate 

risks; (iii) examines the periodic reports on the assessment of the internal control and risk 

management system and those of particular importance prepared by the internal audit 

function; (iv) monitors the autonomy, adequacy, effectiveness and efficiency of the internal 

audit function; (v) may request the internal audit function to carry out checks on specific 

operating areas, at the same time notifying the Chair of the Board of Statutory Auditors; 

(vi) reports to the Board, at least once every six months, when the annual and half-year 

financial reports are approved, on the activities carried out and on the adequacy of the 

internal control and risk management system; (vii) supports the Board of Directors' 

assessments and decisions relating to the management of risks deriving from prejudicial 

facts of which the Board of Directors has become aware, by means of adequate 

investigation activities (Application Criterion 7.C.2 of the Corporate Governance Code). 

b) issue its prior opinion to the Board of Directors (i) on the definition of the guidelines for the 

internal control and risk management system, so that the main risks relating to the Issuer 

and its subsidiaries are correctly identified, as well as adequately measured, managed 

and monitored, also determining the degree of compatibility of such risks with 

management of the company consistent with the strategic objectives identified; (ii) the 

adequacy of the internal control and risk management system with respect to the 

characteristics of the company and the risk profile assumed, as well as its effectiveness; 

(iii) the activity carried out and the work plan prepared by the head of the internal audit 

function; (iv) the description, in the corporate governance report, of the main 

characteristics of the internal control and risk management system and the methods of 

coordination between the parties involved in it, including their own assessment of its 

adequacy; (v) the results set out by the Independent Auditors in the letter of suggestions, 

if any, and in the report on the fundamental issues that emerged during the statutory audit; 

(vi) the proposal regarding the appointment, dismissal and remuneration of the head of 

the internal audit function, as well as the adequacy of the resources assigned to the latter 

for the performance of related duties (Criterion 7.C.1 of the Corporate Governance Code); 

• with regard to transactions with related parties, the Control, Risks and Related Parties 

Committee is responsible for the functions provided for in the RPT Procedure (for further 

information, see Point 14.4 below) and, in particular, the task of providing an opinion on 

transactions with Related Parties of greater or lesser importance, by participating in 

negotiations and issuing a specific prior opinion on the transaction from time to time concerned. 

On September 30, 2019, the Board of Directors appointed Vera Tagliaferri (in the role of Chair), 

Armando de Sanna and Laura Soifer as members of the Control, Risks and Related Parties 

Committee. All appointments were resolved with suspensive effect on the Trading Start Date. The 

Issuer believes that these appointments are in line with the provisions of the Corporate Governance 

Code due to the specific knowledge possessed by the persons appointed and their compliance with 

the independence requirements set out in the Corporate Governance Code. 



 

282 

Pursuant to the provisions of Art. 19, paragraph 2, of Legislative Decree no. 39/2010 (as 

subsequently amended and supplemented), the Board of Statutory Auditors was also assigned the 

functions of the Audit Committee. 

Point 14.4 Transposition of corporate governance rules 

The Company operates in accordance with the provisions applicable to it and in force under Italian 

law.  

With reference to the corporate governance system adopted by the Issuer, the following is noted. 

The Company certifies that it complies with the provisions of the TUF on Corporate Governance, 

and that it adheres to the Corporate Governance Code by adopting the necessary resolutions. In 

particular, in order to bring its corporate governance system in line with the applicable regulations, 

the Issuer's Shareholders' Meeting held on October 25, 2019 has submitted for examination and 

approval, among other things, the adoption of the New Articles of Association, which will enter into 

force on the Trading Start Date, in order to bring the Company's corporate governance system in 

line with the laws applicable to companies with financial instruments admitted to trading on a 

regulated market, as well as with the principles contained in the Corporate Governance Code and 

the provisions of the Stock Exchange Regulations for the MTA, with specific reference to the STAR 

segment. 

In particular, the Issuer's New Articles of Association: 

(i) implements the provisions of Legislative Decree no. 27/2010 implementing Directive 2007/36/EC 

and regulating the exercise of certain rights of shareholders of listed companies, the corrective 

decree referred to in Legislative Decree no. 91/2012, as well as the provisions of Legislative 

Decree 49/2019 implementing EU Directive 2017/828 amending the above provisions; 

(ii)  provides, in compliance with the provisions of Art. 147-ter of the TUF, for the mechanism of the 

so-called “list voting” for the appointment of the members of the Board of Directors; 

(iii) provides, in compliance with the provisions of Art. 147-ter, paragraphs 1 and 3, of the TUF, for 

the presence of independent directors; 

(iv) provides, in compliance with the provisions of Art. 147-ter, paragraph 3, of the TUF, for the 

presence of minority directors; 

(v) provides, in compliance with the provisions of Art. 148 of the TUF, for the mechanism of the so-

called “list voting” for the appointment of the members of the Board of Statutory Auditors and in 

compliance with the provisions of Art. 148, paragraph 2-bis, of the TUF the assignment of Chair 

of the Board of Statutory Auditors to the Statutory Auditor of the minority; 

(iv) provides that the allocation of the members of the Board of Directors and the Board of Statutory 

Auditors to be elected shall be made on the basis of a criterion that ensures gender balance in 

compliance with the applicable provisions of law and regulations in force at the time; 

(v)  provides, in compliance with the provisions of Art. 154-bis of the TUF, for the appointment of a 

manager responsible for preparing the company's financial reports and fulfilling the duties 

provided for by the aforementioned Art. 154-bis of the TUF. 

For further information on the contents of the Issuer's New Articles of Association, please refer to 

Section 19, Point 19.2 of the Prospectus. 

Moreover, in order to bring the corporate governance system in line with the laws and regulations 

applicable to companies with shares listed on a regulated market and with the principles contained 

in the Corporate Governance Code, the Issuer passed the following resolutions on September 9, 

2019 and September 30, 2019, effective from the Trading Start Date: 
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i. subject to the favorable opinion expressed by the Board of Statutory Auditors on the same 

date, appoint Giacomo Ricca as the Executive responsible for preparing the company's 

financial reports pursuant to Art. 154-bis of the TUF, with effect from the Trading Start Date; 

ii. appoint Edoardo Dupanloup as Head of Investor Relations pursuant to Art. 9 of the Corporate 

Governance Code and Art. 2.2.3, paragraph 3, letter j) of the Stock Exchange Regulations; 

iii. appoint, with effect from the Trading Start Date, Matteo Colombini as director in charge of 

the internal control system and risk management pursuant to Art. 7, principle 7.P.3 (a)(i), of 

the Corporate Governance Code; 

iv. appoint Matteo Colombini as information contact person in relations with Borsa Italiana 

pursuant to Art. 2.6.1, paragraph 4 of the Italian Stock Exchange Regulations and Edoardo 

Dupanloup as deputy. 

It should be noted that on September 9, 2019, pursuant to Art. 70, paragraph 8 and 71, paragraph 

1-bis, of the Issuers' Regulations, the Company's Board of Directors resolved on September 9, 2019 

to adhere to the opt-out regime provided for in the aforementioned articles, availing itself of the right 

to derogate from the obligations to publish the information documents provided for in Annex 3B of 

the Issuers' Regulations on the occasion of significant mergers, demergers, capital increases 

through contributions in kind, acquisitions and disposals. 

The subsidiaries (a) Comercializadora de Frutas S.A.C.V., a company incorporated under Mexican 

law with registered office in Tinguindin, (b) Orsero Costa Rica S.r.l., a company incorporated under 

Costa Rican law with registered office in San Jose de Costa Rica, (c) Hermanos Fernandez Chile 

S.p.A, a company incorporated under Chilean law with registered office in Las Condes, (d) Irrigar 

S.A., a company incorporated under Argentine law with registered office in Buenos Aires, (e) 

Productores Aguacate Jalisco S.A.C.V., a company incorporated under Mexican law with registered 

office in Ciudad Guzman, (f) R.O.S.T. Fruit S.A., a company incorporated under Argentinian law with 

registered office in Buenos Aires, (g) Simbacol S.A.S., a company incorporated under Colombian 

law with registered office in Medellin, and (h) Simbarica S.r.l., a company incorporated under Costa 

Rican law with registered office in San Jose de Costa Rica, are not significant pursuant to art. 15 of 

Consob Regulation no. 20249 of December 28, 2017. As of the Prospectus Date, the Issuer does 

not control other companies incorporated and regulated by the law of countries outside the European 

Union. 

For information on the guidelines of the corporate incentive plan, also based on financial instruments, 

approved by the Issuer's Board of Directors, subject to the favorable opinion of the Remuneration 

Committee of September 27, 2019, on September 30, 2019 and subsequently approved by the 

Issuer's Shareholders' Meeting of October 25, 2019, please refer to this Section I, Section 13, Point 

13.1 of the Prospectus. 

 

** ** ** 

Corporate procedures 

As of the Prospectus Date, the following procedures are in force as adopted by the Issuer as of the 

effective date of the Business Combination between Glenalta Food and GF Group (February 13, 

2017), in accordance with the regulations in force and applicable to the Company on that date:  

(a) the “Procedure for public disclosure of inside information”; 

(b) the “Procedure for managing the register of persons with access to inside information”; 
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(c) the “Procedure for transactions with Related Parties”; and 

(d) the “Procedure for compliance with internal dealing obligations”. 

These procedures were amended by the Company's Board of Directors (and as regards the 

Procedure for transactions with Related Parties subject to the favorable opinion of the independent 

directors in office) which met on September 30, 2019, in particular to bring them in line with the 

regulatory framework applicable to companies with shares listed on a regulated market. These 

procedures that will take effect on the Trading Start Date are briefly described below. 

Procedure for public disclosure of inside information 

The procedure for the disclosure to the public of inside information (the “Inside Information 

Procedure”) establishes the principles and rules to which the Issuer and the other companies of the 

Orsero Group adhere in internal management and processing, as well as in the external 

communication of information of a privileged nature pursuant to Art. 7 of the MAR, i.e. any information 

of a precise nature, which has not been made public, concerning, directly or indirectly, the Company 

or its financial instruments, and which, if made public, could have a significant effect on the prices of 

such financial instruments or on the prices of related derivative financial instruments (the “Inside 

Information”).  

For information on the Inside Information Procedure, please refer to the same Procedure available 

on the Issuer's website  www.orserogroup.it, “Governance” Section “Corporate Procedures”. 

Procedure for managing the register of persons with access to inside information 

The procedure for the management of the register of persons who have access to privileged 

information (the “Insider Register Procedure”) regulates the establishment and maintenance by 

the Company of the register in which all those who, by reason of their work or professional activity 

or the performance of certain tasks, have access to Inside Information (the “Insider Register”). In 

particular, the Insider Register Procedure illustrates the provisions that Orsero follows in managing 

the Insider Register, regulating specifically: (i) the identification of the persons responsible for 

keeping the aforementioned Register; (ii) the criteria for identifying the persons to be entered in the 

Register; (iii) the procedures and functioning of the Register; (iv) the content of the registration; (v) 

the updating of the Register. 

For information on the Insider Register Procedure, please refer to the same Procedure available on 

the Issuer's website  www.orserogroup.it, “Governance” Section “Corporate Procedures”. 

Procedure for transactions with Related Parties 

The Related Parties Procedure most recently approved by the Board of Directors on December 5, 

2019, as subsequently updated at the Board meeting held on December 5, 2019, is aimed at 

regulating transactions with related parties carried out by the Company, including through 

subsidiaries pursuant to Art. 2359 of the Italian Civil Code or in any case subject to management 

and coordination activities, in order to ensure their substantial and procedural correctness, as well 

as their correct disclosure to the market. The main forecasts and aspects of this Procedure are 

summarized below: 

- the Related Parties Procedure does not make use of the exemption from the simplifications 

provided for newly listed companies and regulates two separate approval procedures for 

Related Parties Transactions, depending on whether they are considered “less significant” or 

http://www.orserogroup.it/
http://www.orserogroup.it/


 

285 

“more significant”. In this regard, it should also be noted that the Issuer believes that the choice 

to have provided that (i) with reference to transactions of greater significance, in the absence of 

a reasoned favorable opinion of the Control, Risks and Related Parties Committee, the Board 

of Directors cannot resolve to carry out the related party transaction in question, while (ii) with 

reference to transactions of lesser significance, the Board of Directors must obtain the non-

binding reasoned opinion of said Committee for the resolution on the related party transaction 

in question; 

- the Control, Risks and Related Parties Committee (for a description of which please refer to 

Point 14.3 above) is called upon to examine in advance and issue an opinion on the various 

types of transactions with related parties, with the exception of those transactions which, 

pursuant to the Related Parties Procedure, are excluded from the application of the procedures 

regulated therein;  

- they provide that the procedure described therein does not apply with reference to (a) 

transactions of small amounts and the threshold is defined as (i) Euro 250,000 per single 

transaction where the counterparty is a legal entity or Euro 100.000.00 if the counterparty is an 

individual; in addition (ii) in the case of several transactions forming part of the same project but 

carried out at different times not exceeding a total of Euro 300,000.00 during a single financial 

year if the counterparty is a legal entity or Euro 150,000.00 if the counterparty is an individual 

(b) compensation plans based on financial instruments approved by the shareholders' meeting 

in accordance with Art. 114-bis of the TUF and the related executive transactions; (c) 

resolutions, other than those indicated in Art. 13, paragraph 1, of the Related Parties Regulation, 

concerning the remuneration of directors holding special offices as well as other executives with 

strategic responsibilities, in compliance with the conditions set out in Art. 13, paragraph 3, letter 

b); (d) ordinary transactions that are concluded at conditions equivalent to market or standard 

conditions; (e) transactions with or between subsidiaries and transactions with associated 

companies, if there are no interests qualified as “significant” in the aforementioned companies. 

For further information on the Related Parties Procedure, please refer to the same Procedure 

available on the Issuer's website  www.orserogroup.it, “Governance” Section “Corporate 

Procedures”. 

Procedure for compliance with internal dealing obligations 

The procedure for the fulfillment of internal dealing obligations (the “Internal Dealing Procedure”) 

governs, among other things, disclosure obligations to Consob, the Company and the public and 

restrictions on the execution of transactions involving shares, debt instruments, derivatives and 

financial instruments linked to shares and debt instruments issued by the Company by Significant 

Parties (as defined in the Procedure) and persons closely related to them, whose total amount 

reaches a certain threshold within a calendar year (the “Significant Transactions”). In compliance 

with the provisions of the relevant legislation in force, and in particular Art. 19 of Regulation (EU) no. 

596/2014 and the related implementing rules, as well as Art. 114, paragraph 7 of the TUF and Art. 

152-quinquies.1 et seq. of the Issuers' Regulations, the procedure provides that the disclosure 

obligation applies when the total amount of Significant Transactions carried out by the same 

Significant Party or by the same Closely Related Party is equal to or greater than Euro 20,000. 

For information on the Internal Dealing Procedure, please refer to the same Procedure available on 

the Issuer's website  www.orserogroup.it, “Governance” Section “Corporate Procedures”. 

** ** ** 

http://www.orserogroup.it/
http://www.orserogroup.it/
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Organizational, Management, and Control Model 

By resolution of the Board of Directors of the Company dated February 13, 2017, the Issuer adopted 

an Organizational, Management and Control Model (the “Model”) designed to create a system of 

rules to prevent the commission of unlawful conduct by top management, executives or however 

persons with decision-making powers and by persons subject to the management and supervision 

of persons in top positions, in accordance with the provisions of Legislative Decree 231.  

As of the Prospectus Date, the Italian companies of the Group have adopted the Model. 

It should be noted that, in the opinion of the Issuer,  based on the opinions received from the 

appointed consultants, as of the Prospectus Date, to the best of the Issuer's knowledge, there are 

no investigations or proceedings in place pursuant to Legislative Decree 231 against the Company 

and/or its subsidiaries for facts in any way connected with those alleged against those under 

investigation in the criminal proceedings at the Genoa Public Prosecutor's Office, for which reference 

should be made to Section 12, Point 12.1.1 of the Prospectus.  

The Issuer's Supervisory Body currently in office, which will be in office on the Trading Start Date, 

was appointed by resolution of the Company's Board of Directors on February 13, 2017, subject to 

the favorable opinion of the Board of Statutory Auditors, and is composed of Emanuela Baj (Chair), 

Carlo Golda and Serafino Oscarino. It should be noted that the Group's non-European companies, 

as well as those based in France, Spain, Portugal and Greece, do not have organizational models 

similar to those provided for in the aforementioned Legislative Decree 231 and in certain foreign 

countries where the Group operates, the adoption of such model is not provided for and/or required 

by local legislation.  

On February 13, 2017, the Company's “Code of Ethics and Conduct” was also adopted. 

* * * 

It should also be noted that, as at the Prospectus Date, the Issuer qualifies as an “SME” within the 

meaning of Art. 1, paragraph 1, letter w-quater.1 of the TUF. It should be noted that the Issuer 

considers that it qualifies as “SME” within the meaning of the aforementioned provision since, on the 

basis of the audit carried out on the financial statements for the year ended December 31, 2018, the 

simple average of daily capitalizations calculated with reference to the official price, recorded during 

the annual financial year, as provided for by Art. 2-ter, point 1, letter (a) of the Issuers' Regulations, 

is below the threshold of Euro 500 million, since the aforementioned capitalization is equal to 

approximately Euro 140,800 thousand. 

 

Point 14.5 Potential significant impacts on corporate governance 

Without prejudice to Point 14.4 above, as of the Prospectus Date, there are no potential significant 

impacts on the Company's corporate governance that could result from resolutions already passed 

by the Shareholders' Meeting and/or the Board of Directors of the Company.  
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SECTION 15 EMPLOYEES  

Point 15.1 Group Employees 

The table below shows the changes in the Group's workforce in the six months ended June 30, 2019, 

as well as in the financial years ended December 31, 2018, December 31, 2017 and, as at December 

31, 2016, as far as the GF Group is concerned37. 

Category June 30, 2019 December 31, 

2018 

December 31, 2017 December 31, 2016 

Executives 19 18 19 12 

Managers 114 110 95 80 

White collars 594 555 526 362 

Blue collars 680 658 643 410 

Maritime 86 88 87 89 

Other (*) 101 33 23 30 

Total 1594 1462 1393 983 

(*) The category “Other” includes apprentices, interns, seasonal workers and collaborators. 

From June 30, 2019 until the Prospectus Date, there were no significant changes with respect to the 

above figures. 

Below is a breakdown of Group employees in the six months ended June 30, 2019, as well as in the 

financial years ended December 31, 2018, December 31, 2017 and December 31, 2016 for the 

group of GF Group38 by geographical area. 

Total employees December 31, 2016 December 31, 2017 December 31, 2018 June 30, 2019 

Italy  422 494 505 526 

Spain  327 372 416 

France 314 302 304 365 

Mexico 118 141 142 142 

Portugal 67 67 75 73 

Costa Rica 38 39 41 42 

Greece 20 19 20 27 

Colombia 4 4 3 3 

Overall total 983 1393 1462 1594 

 

37 Which was merged by incorporation into Glenalta Food (Orsero as of the Prospectus Date) with effect from 

February 13, 2017. 

38 Which was merged by incorporation into Glenalta Food (Orsero as of the Prospectus Date) with effect from 

February 13, 2017. 
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Point 15.2 Equity investments and stock options  

On the Trading Start Date, certain members of the Issuer's Board of Directors and certain Senior 

Executives of the Issuer hold Shares in the Company. For further information, please refer to Section 

One, Point 12.2.1 of the Prospectus.  

On May 16, 2017, the Shareholders' Meeting of the Company approved the Stock Grant Plan aimed 

at incentivizing and retaining employees and executive directors of the Issuer, including the Chair of 

the Board of Directors Paolo Prudenziati, the Deputy Chair and Managing Director Raffaella Orsero 

and the Managing Director Matteo Colombini.  

For further information on the Stock Grant Plan, please refer to Section 13, Point 13.2, of the 

Prospectus. 

 

Point 15.3 Employee share capital participation agreements  

Without prejudice to the provisions of Section 13, Point 13.2 of the Prospectus, as of the Prospectus 

Date, there are no contractual agreements or provisions of the Articles of Association providing for 

forms of employee participation in the Issuer's share capital or profits.  
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SECTION 16 MAIN SHAREHOLDERS  

Point 16.1 Issuer's main shareholders 

As of the Prospectus Date, on the basis of the information received in accordance with the applicable 

legislation (and in particular the regulatory provisions on significant shareholders of AIM issuers 

applicable to the Company), as well as the results of the shareholders' register, the composition of 

the share capital of Orsero is as follows:  

Shareholder Number of Shares Percentage of share 

capital 

FIF Holding S.p.A. 5,664,400 32.03% 

Grupo Fernàndez S.A. (1) 1,000,000 5.66% 

Praude Asset Management Ltd. (2) 1,515,118 8.57% 

Global Portfolio Investments S.l. (3) 996,500 5.64% 

Treasury shares 755,637 4.27% 

Market 7,750,845 43.83% 

(1) Grupo Fernandez is controlled by Mr. Luis Fernández López and his family.39 

(2) Praude Asset Management is a Malta-based fund management company (asset manager) that holds the equity 

investment in Orsero through a number of managed funds: (a) 1,063,567 shares representing 6.01% of the share 

capital held by Hermes Linder Fund SICAV Plc.,(b) 403,751 shares representing 2.28% of the share capital held by 

Praude Fund SICAV (within two sub-funds: Praude Total Return Fund and Praude Pure Equity Fund), and c) 47,800 

shares representing 0.27% of the share capital held by Altinum Funds Sicav Plc. 

(3) The company is an investment vehicle controlled by Wilmington Capital S.L., a company incorporated under Spanish 

law, in turn controlled by Indumenta Pueri S.L. with an investment of just over 95%. It should be noted that, based on 

the information available to the Issuer, Indumenta Pueri S.L. is not controlled by any person pursuant to Art. 93 of the 

Consolidated Law on Finance. 

 

Point 16.2 Different voting rights of the Issuer's main shareholders 

As of the Prospectus Date, the Issuer has issued only ordinary shares; therefore, there are no shares 

with voting or other rights other than ordinary shares. 

 

 

39 The following is the company structure of Grupo Fernandez: (a) Luis Fernandez Lopez: 60,670 shares (58.73% of the 

share capital); (b) Rosa Ruiz: 33,848 (32.77% of the share capital); (c) Carolina Fernandez: 3,872 (3.75% of the share 

capital); (d) Carlos Fernandez: 3,872 (3.75% of the share capital); and (e) Feliciano Freira: 1,033 (1.00% of the share 

capital). 
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Point 16.3 Issuer's controlling entity  

As at the Prospectus Date, the Issuer is de facto controlled by FIF Holding pursuant to Art. 2359, 

paragraph 1, no. 2, of the Italian Civil Code, whose share capital is divided as follows:  

 

Shareholder  Number of ordinary shares Percentage of share capital  

Anna Chiara Orsero 1,970,594 30.32% 

Raffaella Orsero 1,970,594 30.32% 

Pierangelo Ottonello 882,340 13.57% 

Antonio Orsero 750,000 11.54% 

Lorenzo Ighina 463,236 7.13% 

Leonardo Ighina 463,236 7.13% 

Total 6,500,000 100% 

In relation to the FIF Holding shareholders represented above, it should be noted that Anna Chiara 

Orsero and Antonio Orsero are respectively sister and brother of Raffaella Orsero; in addition, the 

shareholders of FIF are mostly attributable to the founding families of the Company. For further 

information on FIF Holding, please also refer to Section 16, Point 16.4 of the Prospectus. 

It should be noted that, as of the Prospectus Date, FIF Holding does not exercise management and 

coordination activities pursuant to Art. 2497 of the Italian Civil Code with respect to the Issuer since: 

(i) the Company operates in conditions of corporate and entrepreneurial autonomy, having 

autonomous negotiating capacity in relations with customers and suppliers and in the definition of its 

own strategic, organizational and development guidelines without any interference from parties 

outside the Company, (ii) FIF Holding does not exercise centralized functions at group level involving 

the Company (e.g., strategic planning, control, corporate affairs and group legal affairs); (iii) the 

Company's Board of Directors operates in full managerial autonomy; (iv) the Company is not subject 

to any treasury service or other financial assistance or coordination functions by FIF Holding; and 

(v) FIF Holding limits itself, vis-à-vis the Issuer, to exercising the administrative and financial rights 

deriving from its shareholder status (such as, for example, voting rights). 

 

Point 16.4 Arrangements that may result in a change in the Issuer's control structure 

Except as indicated below, as of the Prospectus Date, to the Issuer's knowledge, there are no 

significant shareholders' agreements or arrangements within the meaning of Art. 122 of the TUF. 

Point 16.4.1 The FIF Holding Shareholders' Agreement 

On June 20, 2016, Anna Chiara Orsero, Antonio Orsero, Raffaella Orsero, Leonardo Ighina, Lorenzo 

Ighina and Pierangelo Ottonello (the “FIF Holding Shareholders”), GF Group and Nuova Beni 

Immobiliari entered into a shareholders' agreement concerning, inter alia, Orsero, as well as FIF 

Holding (following the effectiveness of the transfer of the shares then held by FIF Holding 
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Shareholders in GF Group) (the “FIF Holding Shareholders' Agreement”). The Shareholders' 

Agreement between FIF Holding Societies, to the extent applicable and relevant in relation to FIF 

Holding and GF Group (as of the Prospectus Date merged by incorporation into the Company), 

governs, inter alia, (i) the appointment of an independent director to the administrative body of FIF 

Holding, Orsero and Nuova Beni Immobiliari, respectively, and (ii) the manner in which decisions of 

FIF Holding Shareholders regarding the Company, FIF Holding and Nuova Beni Immobiliari are 

made, all as summarized below. 

As far as FIF Holding is concerned, the Shareholders' Agreement provides, for the entire duration of 

the Shareholders' Agreement, for the commitment of FIF Holding Shareholders to ensure that the 

Shareholders' Meeting of FIF Holding appoints as a director of the company the person previously 

indicated by Antonio Orsero, who must meet the requirements of independence pursuant to Art. 148, 

paragraph 3, of the TUF. To this end, the FIF Holding Shareholders' Agreement governs the 

procedures and terms for the presentation by Antonio Orsero of his candidate for the position of 

director, specifying that in any case, the candidate indicated by Antonio Orsero must be deemed 

suitable by the majority of the Shareholders and that, should the independent director appointing 

Antonio Orsero cease for any reason to hold the position of director of FIF Holding, the FIF Holding 

Shareholders will do everything in their power to co-opt a director appointed by Antonio Orsero in 

accordance with the above. 

As far as the Company is concerned, the FIF Holding Shareholders' Agreement recognizes Antonio 

Orsero's right to indicate one of the Issuer's independent directors; to this end, Antonio Orsero has 

the right to indicate a trio of candidates, who meet the applicable independence requirements and 

at least one of whom is female, from which FIF Holding will identify an independent director of the 

Issuer. This right is recognized as long as FIF Holding is able to express a number of directors of 

the Issuer such as to exceed the statutory and resolution majorities required by law and the Articles 

of Association (excluding from the relevant calculation the independent director indicated by Antonio 

Orsero). 

The Shareholders' Agreement also provides for a voting syndicate, applicable to FIF Holding shares 

held by FIF Holding Shareholders, by virtue of which the latter are required to vote at the Orsero 

Shareholders' Meeting, in accordance with decisions taken by an absolute majority of the syndicated 

shares. To this end, the establishment is envisaged of the Shareholders' Meeting, the Chair of the 

Shareholders' Meeting (a role that FIF Holding shareholders have agreed to assign to Raffaella 

Orsero), as well as the granting of an irrevocable mandate to participate in Orsero's Shareholders' 

Meetings, voting in accordance with the decisions taken by the Union's Meeting and the execution 

of the activities connected with and resulting from such decisions. The FIF Holding Shareholders' 

Agreement also provides that, should any of the FIF Holding Shareholders default on the obligation 

to comply with the decisions taken by the Shareholders' Meeting, the other FIF Holding Shareholders 

may purchase the shares owned by the defaulting shareholder. 

The Shareholders' Agreement is valid for a period of 5 years from the date of signing (i.e. June 20, 

2021) and is tacitly renewable for a period of equal duration, unless terminated with 6 months' notice, 

without prejudice to the maximum duration of the law (3 years) applicable from the Trading Start 

Date. 

It should also be noted that the Articles of Association of FIF Holding, in force as of the Prospectus 

Date, provide, among other things, for (i) the first refusal right in the event of transfer, by deed 

between living persons and for consideration, of shares of FIF Holding (also applicable to option 

rights in the event of capital increases), (ii) the transfer right in the event that a third party manifests 

to one or more shareholders the intention to acquire the entire share capital or investments totaling 
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more than 50% of said capital (with among other things, the redemption power by the company in 

the event of default by the shareholder against whom the transfer right was exercised) and (iii) the 

co-sale right in the event that one or more shareholders with investments totaling more than 50% of 

the share capital intend to transfer their investments in the share capital of FIF Holding to one or 

more third parties and the first refusal right and the transfer right have not been exercised or have 

been waived. 

Point 16.4.2 The Grupo Fernández Shareholders' Agreement 

In the context of the transaction for the acquisition of 50% of the share capital of HFL, as a result of 

which, inter alia, Grupo Fernández became the owner of 1,000,000 ordinary shares of Orsero, equal 

to 5.66% of the share capital, on July 27, 2017, a shareholders' agreement was signed between FIF 

Holding and Grupo Fernández (the “Grupo Fernández Shareholders' Agreement”) designed, 

among other things, to regulate certain aspects of governance and, in particular, to define the parties' 

commitments so that Grupo Fernández can appoint a non-executive member of the Orsero Board 

of Directors for the entire duration of the Grupo Fernández Shareholders' Agreement. For further 

information on the acquisition of HFL, please refer to Section 20, Point 20.1.3 of the Prospectus. In 

accordance with the provisions of the Grupo Fernández Shareholders' Agreement, the Shareholders' 

Meeting of Orsero was held on September 15, in addition to adopting the resolutions necessary for 

the acquisition of 50% of the share capital of HFL, partly through the contribution by Grupo 

Fernandez of HFL shares in the Issuer and thus through a capital increase of the latter to be paid up 

with the contribution, resolved, subject to the effectiveness of the aforementioned transaction, to 

integrate the Board of Directors of Orsero from 7 to 9 directors and appoint two directors, including 

Carlos Fernández Ruiz, as the person designated by Grupo Fernández. For further information on 

the current composition of the Issuer's Board of Directors, please refer to Section 12, Point 12.1.1 of 

the Prospectus above. 

Grupo Fernández is bound by the Grupo Fernández Shareholders' Agreement for all the shares of 

Orsero, from time to time held by the shareholders (including all the Orsero shares that each party 

may purchase during the term of the Grupo Fernández Shareholders' Agreement) and therefore, as 

of the Prospectus Date, for Grupo Fernández the aforementioned 1,000,000 ordinary shares and for 

FIF Holding 5,664,400 ordinary shares, equal to approximately 32.03% of the share capital). As of 

the Prospectus Date, the total number of Shares contributed to the Shareholder Agreement is 

6,664,400, equal to 37.69% of the share capital. The Grupo Fernández Shareholders' Agreement 

gives FIF Holding the right to withdraw from the agreement if the Grupo Fernández investment 

becomes at any time less than a number of Shares representing 5% of the share capital of Orsero. 

The Grupo Fernández Shareholders' Agreement regulates certain aspects of governance and, in 

particular, provides that FIF Holding (i) shall exercise the rights and powers associated with its status 

as a shareholder of the Issuer so that Grupo Fernández may designate, for the entire period of 

validity of the Grupo Fernández Shareholders' Agreement, a non-executive director of Orsero and 

(ii) votes with all the Shares it holds from time to time in favor of the appointment of the non-executive 

member of the Orsero Board of Directors appointed by Grupo Fernandez in accordance with point 

(i) above. The Grupo Fernández Shareholders' Agreement also provides for a commitment by Grupo 

Fernandez to vote with all the Shares it holds from time to time in favor of the appointment of the 

members of the Board of Directors of Orsero appointed by it. 

In addition, the Grupo Fernández Shareholders' Agreement provides, in the event of the listing of 

Orsero on the MTA (and consequent adoption of articles of association providing for the mechanism 

for appointing the Board of Directors by list voting) that: 
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(i) FIF Holding shall include in its list of candidates for the office of members of the Board of 

Directors of Orsero the candidate appointed by Grupo Fernández, with the function of non-

executive director, in a suitable position to facilitate appointment by the Shareholders' 

Meeting of Orsero, however in any case in a position subordinate to the candidates indicated 

by FIF Holding and destined to be appointed to management positions; 

(ii) Grupo Fernández (a) designates the candidate for inclusion in the list submitted by FIF 

Holding, (b) communicates to FIF Holding the name of the candidate designated by it by the 

10th (tenth) day before the deadline for submission of lists of candidates for the office of 

members of the Board of Directors, (c) refrains from independently submitting its own list of 

candidates for the office of members of the Board of Directors of Orsero and (d) votes with 

all the shares of Orsero held by it from time to time in favor of the list submitted by FIF 

Holding; 

(iii) in the event that Grupo Fernández's candidate is not appointed as provided for in paragraph 

(i) above, Grupo Fernández shall be entitled to withdraw from the Grupo Fernández 

Shareholders' Agreement with immediate effect. 

The Grupo Fernández Shareholders' Agreement also provides for the commitment of the parties to 

consult each other in good faith, without any obligation or binding effect, in relation to any resolutions 

concerning transactions on the share capital of Orsero or of an extraordinary nature (such as, by 

way of example, mergers, demergers, disposals, or transactions involving a substantial change in 

the activities of Orsero and other transactions of a similar nature or with similar effects) regarding 

which the Orsero Shareholders' Meeting is convened by the Orsero Board of Directors to resolve in 

an extraordinary session. 

Finally, the Grupo Fernández Shareholders' Agreement provides that the parties must inform each 

other of any transactions that they intend to carry out (including indirectly and jointly with other parties 

pursuant to Art. 109 of the TUF), which may result in an increase in their respective shareholding in 

Orsero.  

In addition, the Grupo Fernández Shareholders' Agreement provides that any threshold that Grupo 

Fernández or FIF Holding may exceed for the purposes of the obligation to make a full public offer 

that is, alternatively, the result of a voluntary purchase made by one of the parties that has the effect 

of determining the obligation to make a public offer, or failure to comply with the disclosure 

obligations indicated above regarding the circulation of the Issuer's shares, will result in the 

termination of the Grupo Fernández Shareholders' Agreement. 

The Grupo Fernández Shareholders' Agreement has a duration of 5 years from the date of issue of 

the new shares resulting from the capital increase approved to service the Contribution on 

September 25, 2017 and therefore until September 25, 2022, without prejudice to the fact that, in 

the event of the Company's listing on the MTA during the term of the Grupo Fernández Shareholders' 

Agreement, its residual duration may not exceed 3 years from the date of admission to listing of the 

Orsero shares on the MTA. 

Point 16.4.3 Shareholders' agreements contained in the Master Agreement 

For the sake of completeness, the following is a description of FIF's shareholder commitments 

contained in the Master Agreement that were terminated as of the Prospectus Date by mutual 

consent between the parties on December 5, 2019. 

The Master Agreement signed on October 27, 2016 between Glenalta Food, GF Group and FIF 
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Holding in order to regulate the Business Combination between Glenalta Food and GF Group (for a 

description of which reference should be made to Section 5, Point 5.3 of the Prospectus) contains 

certain shareholder agreements aimed at regulating the governance of the Company, as resulting 

from the Business Combination, also in line with the practice consolidated in the context of Business 

Combination operations, taking into account the peculiarity of the same that is characterized by the 

integration between an operating company so-called target (in the case of GF Group) and a special 

purpose acquisition company - SPAC (in the case of Glenalta Food), negotiated on AIM and 

promoted by shareholders, the so-called promoting shareholders, holders of special shares and 

whose main activity consists in the search and identification of a target with which to carry out these 

integration operations to be submitted for examination and approval by the SPAC investor 

shareholders. 

In particular, the Master Agreement provides for the obligation of FIF Holding (as a shareholder of 

Orsero as a result of the Business Combination) to exercise its rights and prerogatives so that, as 

from the effective date of the Merger (i.e. February 13, 2017) and for the three financial years 

following that in which the Merger took effect, the Board of Directors of Orsero is composed of 7 

members (2 of whom meet the independence requirements of Art. 148, paragraph 3, of the TUF) of 

which: (i) 5 directors appointed by FIF Holding (including the independent directors in the persons of 

Armando de Sanna and Vera Tagliaferri) and (ii) 2 directors appointed by the promoters of the then 

Glenalta Food in the persons of Gino Lugli and Luca Giacometti. The Master Agreement also 

provides that the Chair of the Board of Directors, the Deputy Chair of the Board of Directors and the 

Managing Director (all with management powers) will be appointed by FIF Holding, initially in the 

persons of Paolo Prudenziati, Raffaella Orsero and Matteo Colombini. 

The Master Agreement also provides for the establishment, within the Board of Directors, of the 

Committee for Transactions with Related Parties and the Remuneration Committee, composed of 

the independent directors Armando de Sanna and Vera Tagliaferri and one of the directors appointed 

by the promoters of Glenalta Food to act as Chair of the Committee. 

With regard to the composition of the Board of Statutory Auditors of Orsero, pursuant to the Master 

Agreement FIF Holding has undertaken to exercise its rights and prerogatives so that for the three 

financial years following the one in which the Merger took effect, the Board of Statutory Auditors of 

Orsero is composed of 3 standing members and 2 alternates, of which (i) one standing member and 

one alternate member appointed upon designation of the promoters of Glenalta Food and (ii) two 

standing members and one alternate member appointed upon designation of FIF Holding.  

The Master Agreement, taking into account the expected listing of Orsero's shares on the MTA, 

specifies in any case that the composition of the corporate bodies remains subject to any limits or 

provisions of law and regulations, applicable to the Company by reason of such listing; among other 

things, it is also provided that, in the event that Orsero's shares are listed on the MTA and in the 

event a director is appointed from minority lists pursuant to the TUF, the promoters of Glenalta Food 

have the right to appoint only one director. 
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SECTION 17 TRANSACTIONS WITH RELATED PARTIES  

Point 17.1 Transactions with Related Parties of the Orsero Group 

This Point illustrates the transactions carried out by Group companies (and with reference to 2016, 

by the GF Group) with Related Parties, as defined by IAS 24, referring to the six-month period ended 

June 30, 2019 and the consolidated financial statements for the years ended December 31, 2018, 

2017 and 2016 (the “Related Party Transactions”).  

It should be noted that the companies of the Group have (and the GF Group had) commercial and 

financial relationships with their Related Parties which consist of transactions falling within the scope 

of ordinary operations and concluded at normal market conditions, taking into account the 

characteristics of the goods and services provided. 

The following points show the income statement figures for the six months ended June 30, 2019, as 

well as the balance sheet figures at December 31, 2018, 2017 and 2016, of Related Party 

Transactions. 

This information was extracted from the condensed consolidated half-yearly financial statements for 

the six months ended June 30, 2019 and from the consolidated financial statements for the years 

2018 and 2017 of the Orsero Group and for the year 2016 of the GF Group.  

In compliance with the regulations on transaction with related parties applicable to the Issuer, Orsero 

adopted a conduct procedure related to transactions with related parties, in order to monitor and 

trace the necessary information regarding transactions in which directors and executives have 

interests, as well as transactions with related parties for the purpose of their control and possible 

authorization (the “RPT Procedure”). The Procedure identifies the subjects required to report the 

above information, defines what transactions should become the subject of communication, and sets 

the deadlines to submit the information, specifying its content. For a description of the RPT 

Procedure, please refer to Section 14, Point 14.3, of the Prospectus. 

The table below summarizes the incidence of Related Party Transactions on the Issuer's 

consolidated turnover: 

Transactions with Related Parties June 30 December 31 

(in thousands of Euro) 2019 2018 2017 2016 

Consolidated turnover 492,895 952,756 819,124 684,970 

- third parties 486,189 940,655 781,946 635,155 

- associated and related companies 6,706 12,101 37,178 49,815 

% of total 1.4% 1.3% 4.5% 7.3% 

 

Finally, with reference to the period between June 30, 2019 and the Prospectus Date, no 

transactions with Related Parties other than those falling within the ordinary course of the Company's 

business were carried out. 

Point 17.1.1 Description of the main Related Party Transactions carried out by the Orsero 



 

296 

Group and as at 2016 by the GF Group 

The Orsero Group maintains relations with the following Related Parties: 

• Associated companies: 

— Fruttital Firenze (until June 30, 2017); 

— Galandi (until June 30, 2017); 

— Hermanos Fernàndez López (until June 30, 2017); 

— Fruttital Cagliari; 

— Moncada Frutta S.r.l.; 

— Citrumed S.A.; 

— Simba Spain S.L.; 

— Fruport S.A.; 

— Bonaoro S.L.U. (from July 2018); 

— Decofruit S.L.; 

— Moño Azul S.A. (since October 2018, first related company). 

• Related companies: 

— Nuova Beni Immobiliari; 

— Business Aviation (GF Aviation S.r.l. in liquidazione and K-air S.r.l. in liquidazione); 

— Immobiliare Ranzi S.r.l.; 

— Quires S.r.l. (until November 2018); 

— Argentina S.r.l; 

— FIF Holding. 

Transactions with associated and related companies are essentially of a commercial nature and 

linked to specific sectors of activity.  

The tables on the following pages illustrate the receivable and payable, cost and revenue 

relationships with the Group's associated and related companies. Attention is drawn to the presence 

in 2016 and 2017, among associates, of the companies Fruttital Firenze, Galandi and Hermanos 

Fernandez Lopez, which no longer appear in 2018 and 2019 following their acquisition in 2017, as 

well as the positioning of the company Mono Azul, included as related companies in 2017 and as 

associated companies in 2018 and 2019 following the aforementioned restructuring/settlement of 

the Group's assets in Argentina in October 2018 (for which reference should be made to Section I, 

Section 5, Point 5.3 of the Prospectus). It should also be noted that most of the associated and 

related companies refer to the distribution sector (Fruttital Firenze, Galandi, Fruttital Cagliari, 
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Moncada Frutta, Hermanos Fernandez Lopez, Bonaoro), therefore with balances mainly 

represented by trade receivables and sales revenues, while Citrumed and Mono Azul are producers, 

whose balances therefore mainly relate to trade payables and supply costs. Lastly, Fruport is a 

company that provides services of embarkation/disembarkation of fruit and vegetables and 

containers active in the port of Tarragona (Spain). 

The following table provides a brief indication of transactions with related parties (other than 

associated companies), the results of which are shown on the following pages. 

Company Name Re Fees - characteristics 
Date of subscription - 

duration 

Nuova Beni 
Immobiliari 

Lease of  
warehouses and 
offices In Italy and 
France 

Euro 2.9 million per year with annual revaluation 
by Istat. Contract without possibility of early 
withdrawal with the aim of ensuring the use of 
warehouses and offices in the medium term. 

October 2015 - October 2035 
 

Nuova Beni 
Immobiliari 

Assistance 
services  
 

Provision of technical and administrative 
assistance at market rates. 

Renewable annual contracts 

Nuova Beni 
Immobiliari 

Purchase of 
warehouse in 
Solgne (France) 

Purchase by AZ France of the warehouse 
already leased for Euro 1.980 million.  

December 2019 

Mono Azul  
Supply of pears 
and apples 

Fruit purchases, at market conditions Annual fruit campaigns 

Mono Azul 
Campaign 
advance 

 
Grant to Mono Azul of a campaign advance of 
USD 2,000,000.00. 
 

March 2017 

Mono Azul Brand purchase USD 5.4 million supported by expertise December 2016 

Mono Azul 
Land Purchase 
(Chacra 23) 

Approximately USD 4.3 million settled by 
offsetting against Group receivables 
 

May 2018 

Mono Azul 
Guarantee Banco 
Patagonia 

Banco Patagonia's exclusion of the stand-by 
letter of credit provided in its favor by Intesa 
Sanpaolo S.p.A. in 2009 and reimbursement of 
the related amount by Orsero in July 2018. The 
related receivable due from Orsero from Moño 
Azul was sold to Fruttital, which used it to 
subscribe in October 2018 through a capital 
increase a 19.2% investment in Moño Azul, 
following the acquisition of the entire share 
capital of Moño Azul by Prima Fruits S.A. (third 
party) 
 

June-October 2018 

Argentina 
Disposal of 
investment  
Mono Azul 

Acceptance with release effect by Argentina of 
GF Produzione's debt exposure to Intesa 
Sanpaolo 
 
 

February 2017  

Argentina Guarantee Intesa 

Issue by GF Group in favor of Intesa Sanpaolo 
of a first demand surety of Euro 8 million (as a 
result of which the previous surety of Euro 30 
million issued in 2009 by GF Group in favor of 
the same bank has ceased to exist), as a 
guarantee for the repayment by December 31, 
2017 by Argentina of the debt of GF Produzione 
S.r.l. taken over by Argentina. In view of 
Argentina's failure to repay the debt by the due 
date, Intesa Sanpaolo requested Orsero to 
ensure payment of the surety, which Orsero 
made on January 30, 2018. 
Orsero has the right to demand the refund of the 
amount paid to Intesa Sanpaolo S.p.A. in the 
event that Argentina sells its equity investment 

February 2017 
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in Moño Azul and the amounts received in this 
respect exceed the amount due to Intesa 
Sanpaolo to reimburse the debt taken over by 
Argentina S.r.l. Orsero has entirely discounted 
its credit. 
  

FIF Holding 
Disposal of Acorsa 
investments 

Disposal to FIF Holding for Euro 20,160,284.00 
of the equity investment held by GF Produzione 
in Acorsa S.A. (equal to 50% of its share 
capital), in execution of the call option granted 
on January 23, 2017 pursuant to the Master 
Agreement and in execution of the same. 
 

December 2017 

K-air 
Assistance 
services  

IT and administrative support services at market 
rates 

Renewable annual contracts 

With regard to the figures shown in the table above, it should be noted that the lease fees were 

determined in the context of the restructuring of the GF Group in 2015. Commercial relationships are 

aligned to market values and the values of the assets of Mono Azul acquired by the Group were 

supported by a special appraisal. 

 

Situation at June 30, 2019 

(in thousands of Euro) 

Situation of Related Parties at June 30, 2019 

Long-term 
receivables 

Trade 
receivables 

Other 
receiva
bles2 

Trade 
payables 

Trade 
revenues 

Financia
l income 

Trade 
costs 

Associated companies 
      

Moño Azul S.A. 320 319 - (190) - 5 (1,815) 

Frt Cagliari S.r.l.  - 1,099 - (65) 2,418 - (14) 

Moncada Frutta S.r.l. - 2,350 - (1) 3,877 - (1) 

Citrumed S.A. 947 2 - (29) 78 12 (763) 

Simba Spain S.L. - (1) - - - - - 

Bonaoro S.L. - 59 - (39) 294 - (291) 

Decofruit S.L. - 2 - (25) 13 - (125) 

Fruport S.A. - 7 - (601) 7 - (1,719) 

Relationship vs. 
associates 

1,267 3,836 
- 

(949) 6,686 17 (4,728) 

        

Related companies 
       

Nuova Beni Immobiliari - 233 - (891) 113 - - 

Business Aviation1 - 87 - (60) 5 - - 

Immobiliare Ranzi S.r.l. - - - - - - - 
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Argentina S.r.l. - 1 - - - - - 

Fif Holding S.p.A. - 4 - - 1 - - 

Relationship vs. 
related parties 

-  326 - (951) 119 - - 

Total associates and 
related parties 

1,267 4,162 0 (1,900) 6,805 17 (4,728) 

Total financial 
statement item 

6,448 136,964 11,586 124,131 492,895 153 (453,353) 

% of total financial 
statement item 

19.6% 3.0% 0.0% (1.5)% 1.4% 11.1% 1.0% 

1 Referring to all the companies GF Aviation S.r.l., K-Air S.p.A. 

2 It should be noted that the item “Other receivables” includes Euro 8,000 thousand of receivables from Argentina S.r.l. 
entirely written down.  

 

The item “Long-term receivables” from associated companies is equal to Euro 1,267 thousand at 

June 30, 2019, and refers to the loan from the Tunisian subsidiary Citrumed for the development of 

the business (production of oranges for the French market), while as regards Mono Azul, it 

represents the discounted value of the receivable of USD 400 thousand payable in the next few 

years as agreed in the aforementioned transaction of October 2018. 

The item “Trade receivables” from associated companies, amounting to Euro 3,836 thousand as at 

June 30, 2019, refers to normal receivables for the supply of fruit and vegetables from Italian 

associated companies (Fruttital Cagliari and Moncada), while as regards Mono Azul, these are 

receivables for the payment of royalties for the use of the “Mono Azul” trademark expiring on June 

30, 2019, in addition to normal advances to be settled at the end of the 2019 fruit campaign. 

The item “Trade receivables” from related parties amounted to Euro 326 thousand at June 30, 2019. 

The item “Trade payables” to associated companies of Euro 949 thousand at June 30, 2019 derives 

from normal service and/or supply relationships with companies operating mainly in the distribution 

and services sectors. The transactions in question are carried out at market conditions. 

The item “Trade payables” to related companies of Euro 951 thousand at June 30, 2019 derives 

from normal service and/or supply relationships with companies operating mainly in the distribution 

and services sectors. The transactions in question are carried out at market conditions. 

The item “Trade revenues” from associated companies amounted to Euro 6,686 thousand at June 

30, 2019 and is related to the sale of fruit. 

The item “Trade revenues” from related parties amounted to Euro 119 thousand for the year to June 

30, 2019 and referred mainly to revenues for consultancy services provided to related companies.  

The item “Trade costs” to associated companies amounted to Euro 4,728 thousand at June 30, 2019 

and mainly referred to costs for the purchase of fruit and terminal services. 

The item “Trade costs” to related parties amounted to Euro 0 thousand at June 30, 2019, having 
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reclassified as amortization and financial expenses in accordance with IFRS 16 lease costs totaling 

Euro 1,487 thousand to the related company Nuova Beni Immobiliari. 

Transactions with related parties are governed by specific contracts, the conditions of which are in 

line with those of the market. 

Situation at December 31, 2018 

(in thousands of Euro) 

Situation Related Parties at December 31, 2018 

Long-
term 

receivabl
es 

Trade 
receivables 

Other 
receiva
bles 2 

Trade 
payables 

Trade 
revenues 

Financial 
income 

Trade 
costs 

Associated companies 
      

Moño Azul S.A.3 320 882 - 0 189 11 (2,821) 

Frt Cagliari S.r.l.  0 306 - (103) 4,519 0 (4) 

Moncada Frutta S.r.l. - 1,495 - - 7,223 - (21) 

Citrumed S.A. 935 37 - - 92 24 (1,079) 

Simba Spain S.L. - 5 - - 20 - (1) 

Fruport S.A. - 3 - (1,098) - - (3,807) 

Relationship vs. 
associates 

1,255 2,728 - (1,201) 12,043 34 (7,733) 

        

Related companies 
       

Nuova Beni Immobiliari - 178 - (78) 277 - (2,951) 

Business Aviation 1-3 - 81 - (1,151) 95 - (58) 

Immobiliare Ranzi S.r.l. - 58 - - 32 - - 

Argentina S.r.l. - 1 - - - - - 

Fif Holding S.p.A. - 2 - - - - - 

Relationship vs. related 
parties 

- 320 - (1,229) 355 - (3,010) 

Total associates and 
related parties 

1,255 3,048 0 (2,430) 12,398 34 (10,743) 

Total financial statement 
item 

6,080 109,360 8,995 112,751 952,756 186 (874,801) 

% of total financial 
statement item 

20.6%  2.8%  0.0%  (2.2)%  1.3%  18.3%  1.2%  
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1 With reference to all the companies GF Aviation S.r.l. in liquidazione and K-air S.p.A. in liquidazione (please note that 
K-air S.r.l. incorporated K-Fleet S.r.l. with effect from April 13, 2018). 

2 It should be noted that the item “Other receivables” includes Euro 8,000 thousand of receivables from Argentina S.r.l. 
entirely written down. 

3 Net of the bad debts provision  

Situation at December 31, 2017 

(in thousands of Euro) 

Situation of Related Parties at December 31, 2017 

Long-
term 

receivab
les 

Trade 
receivable

s 

Other 
receiv
ables 6 

Trade 
payables 

Trade 
revenues 

Financi
al 

income 

Trade 
costs 

Associated companies 
      

Fruttital Firenze S.p.A.1 - - - - 10,433 - - 

Galandi S.p.A.1 - - - - 602 - - 

Hermanos Fernández López S.A. 
1 

- - - - 1,352 - - 

Frt Cagliari S.r.l. 5 - 595 - (168) 5,004 - - 

Moncada Frutta S.r.l. - 1,611 - - 7,138 - (1) 

Citrumed S.A. 23 63 - (50) 120 23 (743) 

Simba Spain S.L. - 798 - (20) 12,245 - (63) 

Fruport S.A. - 6 - (617) - - (3,190) 

Relationship vs. associates 23 3,074 - (854) 36,894 23 (3,998) 
        

Related companies 
       

Moño Azul S.A.3-4  - 3,179 74 - 250 67 (2,412) 

Nuova Beni Immobiliari S.r.l. - 890 - (878) 269 - (2,950) 

Business Aviation 2 - 509 - (1,987) 113 - (99) 

Immobiliare Ranzi S.r.l. - 50 - - 30 - - 

Quires S.r.l. - 199 - - 34 - - 

Relationship vs. related parties - 4,828 74 (2,865) 697 67 (5,462) 

Total associates and related 
parties 

23 7902 74 (3719) 37591 89 (9460) 

Total financial statement item 1,489 112,898 8,949 103,395 819,124 226 (750,663) 

% of total financial statement 
item 

1.5%  7.0%  0.8%  (3.6)%  4.6%  39.4%  1.3%  
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1 50% of the Companies were acquired by the Group with effect from July 1, 2017, therefore the trade revenues accrued 
during the first half of 2017 are shown below 

2 Refers to all the companies GF Aviation S.r.l., K-air S.p.A., K-Fleet S.r.l.    

3 Euro 74 thousand indicated under “Other” in the table above are recorded under “Trade receivables”, more precisely 
Receivables from related parties 

4 Euro 250 thousand indicated under “trade” revenues in the table above are recorded under “Other operating 
revenues”, more precisely “Recovery of expenses, insurance reimbursements” 

5 Euro 5,004 thousand indicated of “trade” revenues in the table above include Euro 26 thousand recorded under “Other 
operating revenues”, more precisely “Recovery of expenses, insurance reimbursements” 

6 It should be noted that the item “Receivables and other current assets” includes Euro 8,000 thousand of receivables 
from Argentina S.r.l. entirely written down. 

Situation at December 31, 2016 

(in thousands of Euro) 

Situation of Related Parties at December 31, 2016 

Trade 
receivables 

Trade 
payables 

Trade 
revenues 

Trade costs 

Associates and joint ventures 
    

Fruttital Cagliari S.r.l. 318 (116) 6,179 (15) 

Fruttital Firenze S.p.A. 1,110 (648) 16,880 (10) 

Galandi S.p.A. 247 (6) 994 (50) 

Moncada Frutta S.r.l. 1,686 (122) 7,141 (196) 

Hermanos Fernandez Lopez S.A. 156 (101) 2,488 (1,100) 

Citrumed S.A. 89 (50) 251 (1,043) 

Simba Spain S.L. 1,584 (36) 15,595 (49) 

Fruport S.A. - (435) 8 (3,216) 

Total exposure vs. associates/JV 5,190 (1,514) 49,536 (5,679) 

 
    

Related companies 
    

Moño Azul S.A. 1,970 (363) - (3,573) 

Nuova Beni Immobiliari S.r.l. 1,000 (1,338) 350 (2,892) 

Business Aviation 1 154 (1,644) 237 (115) 

Total exposure to related parties 3,124 (3,345) 587 (6,580) 

Total associates and related parties 8,314 (4,859) 50,123 (12,259) 

Total financial statement item        80,528         75,841        684,970       (612,317)  

% of total financial statement item 10.3%  (6.4)%  7.3%  2.0%  
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1 Refers to all the companies GF Aviation S.r.l., K-air S.p.A., K-Fleet S.r.l.  

The item “Trade receivables” from associated companies equal to Euro 2,728 thousand, Euro 3,074 

thousand, Euro 5,190 thousand, respectively at December 31, 2018, 2017 and 2016 refer to normal 

supply receivables. 

The item “Trade receivables” from related companies amounted to Euro 320 thousand, Euro 4,828 

thousand, Euro 3,124 thousand, respectively at December 31, 2018, 2017 and 2016. 

With regard to relations with the company Argentina, on January 30, 2018, Orsero paid Intesa 

Sanpaolo S.p.A. the amount of Euro 8,000 thousand, in fulfillment of the first request surety granted 

by GF Group on February 6, 2017 to guarantee the repayment by Argentina S.r.l. of the debt 

originally owed to GF Produzione S.r.l. taken over by Argentina S.r.l. The economic and financial 

effect of this disbursement on the accounts in 2018 was nil, given already fully reflected in the 

previous Orsero 2017 financial statements based on the prudent evaluation of the directors. 

The item “Trade payables” to associated companies amounted to Euro 1,201 thousand, Euro 854 

thousand and Euro 1,514 thousand at December 31, 2018, 2017 and 2016 respectively and derive 

from normal service and/or supply relationships with companies operating mainly in the distribution 

and services sectors. The transactions in question are carried out at market conditions. 

The item “Trade payables” to related companies amounted to Euro 1,229 thousand, Euro 2,865 

thousand and Euro 3,345 thousand at December 31, 2018, 2017 and 2016 respectively and derive 

from normal service and/or supply relationships with companies operating mainly in the distribution 

and services sectors. The transactions in question are carried out at market conditions. 

The item “Trade revenues” from associated companies is equal to Euro 12,043 thousand, Euro 

36,894 thousand, Euro 49,536 thousand, respectively at December 31, 2018, 2017 and 2016 and is 

related to the sale of fruit. The decrease in the three-year period mainly relates to the acquisition of 

the companies Fruttital Firenze, Galandi and Hermanos Fernandez Lopez, which had sales 

revenues for the entire year 2016, for only the first half of 2017 prior to their acquisition, for zero in 

2018 as they were consolidated on a line-by-line basis. 

The item “Trade revenues” from related parties amounts to Euro 355 thousand, Euro 697 thousand, 

Euro 587 thousand at December 31, 2018, 2017 and 2016 respectively and mainly refers to 

revenues from consulting services provided to related parties.  

The item “Trade costs” to associated parties amounts to Euro 7,733 thousand, Euro 3,998 thousand, 

Euro 5,679 thousand at December 31, 2018, 2017 and 2016 respectively and mainly refers to costs 

for the purchase of fruit and terminal services. 

The item “Trade costs” to related parties amounts to Euro 3,010 thousand, Euro 5,462 thousand and 

Euro 6,580 thousand respectively at December 31, 2018, 2017 and 2016 and mainly refer to costs 

for the purchase of fruit and lease of warehouses and offices. 

Transactions with related parties are governed by specific contracts, the conditions and terms of 

which are in line with those of the market. 

Point 17.1.2 Executives with Strategic Responsibilities 

With reference to executives with strategic responsibilities pursuant to Consob regulations on related 

party transactions, it should be noted that (i) in financial year 2016, GF Group had not identified 
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executives with strategic responsibilities, since this company is not subject to the aforementioned 

Consob regulations on related party transactions, (ii) the executives with strategic responsibilities of 

the Company as of the Prospectus Date are the Directors with delegated powers Raffaella Orsero, 

Matteo Colombini and Paolo Prudenziati, as resolved by the Board of Directors following the 

effectiveness of the Business Combination which took place on February 13, 2017, and (iii) as from 

the Trading Start Date, subject to the attribution of the powers that will take effect on the same date 

(for a description of which please refer to Section 12, Point 12.1.1 of the Prospectus, the executives 

with strategic responsibilities of the Company will be the Directors with delegated powers Raffaella 

Orsero and Matteo Colombini. 

The table below summarizes the relationships with members of the Board of Directors (including, 

with reference to 2017 and 2018 and the first half of 2019, the executives with strategic 

responsibilities referred to in point (ii) above) and the Board of Statutory Auditors.  

(in thousands of Euro) June-19 2018 2017 2016 

Office fees (1) (3) 297 555 555 220 

Bonuses and other incentives  283 292 190 

Board of Auditors' fees (2)  80 76 27 

Employment compensation (3) 375 750 712 700 

Provision for employee 
severance indemnities and 
other supplementary pension 
funds 

73 134 110 105 

Non-monetary benefits 8 15 13 11 

Other compensations     

Total 753 1,817 1,758 1,253 

(1) Include: (a) compensation for office / participation in committees; (b) compensation for offices pursuant to Art. 2389, 

Section 3, of the Italian Civil Code; and (c) compensation for subsidiaries and associated companies; 

(2) The Board of Statutory Auditors was appointed on November 30, 2016 with effect from February 13, 2017. In 2016, the 

compensation of a Statutory Auditor (Paolo Rovella) who was formerly a Statutory Auditor of GF Group was included; 

(3) The following were added: (a) Alessandro Piccardo was appointed Director of Orsero on September 15, 2017, the data 

entered before his appointment refer to the employment relationship in Orsero and remuneration as director in 

subsidiaries and associates; (b) Carlos Fernandez Ruiz was appointed Director of Orsero on September 15, 2017, the 

employment relationship at Hermanos Fernández López started on October 6, 2017 and the data are subsequent to 

October 5, 2017. 

 

Point 17.2 Transactions with Related Parties of the company Orsero and, as at 2016, of the 

company GF Group 

With regard to the main activities of Orsero (and in 2016 GF Group) with related parties (i.e. 

subsidiaries and related companies), regulated at market prices and conditions, it should be noted 

that these have developed through contractual relationships that concerned in particular: 

- management of investments; 
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- regulation of financial flows through centralized treasury and intra-group loans; 

- sharing of general, administrative and legal services; 

- assistance related to IT services; 

- trade agreements. 

There is, however, a tax relationship with the parent company on the part of almost all of the Italian 

subsidiaries that participate in the National Tax Consolidation system under the terms of Articles 117 

et seq. of the Consolidated Income Tax Act (TUIR). 

In 2016, the GF Group adhered to the GF Group's VAT regime, in accordance with Art. 73, 3rd 

paragraph of Presidential Decree 633/72.  

It is noted that receivables and payables arising from such tax relations are not interest-bearing. 

Transactions between the companies included in the scope of consolidation have been eliminated 

from the consolidated financial statements and have not been highlighted. 

This Point therefore illustrates the Related Party Transactions carried out by Orsero with Related 

Parties in relation to the Company's separate financial statements for the years ended December 

31, 2018, 2017 and by GF Group in relation to its separate financial statements for the year ended 

December 31, 2016.  

Below are the income statement figures for the years ended December 31, 2018 and 2017, as well 

as the balance sheet figures as at December 31, 2018 and 2017, of the Related Party Transactions 

carried out by Orsero for the years ended December 31, 2018 and 2017. In addition, the income 

statement figures for the year ended December 31, 2016, as well as the balance sheet figures as at 

December 31, 2016, of the Related Party Transactions carried out by GF Group for the years ended 

December 31, 2016 are shown below. 

Point 17.2.1 Description of the main transactions with Related Parties carried out by Orsero 

and, as at 2016, by GF Group 

With regard to the Parent Company's transactions with the subsidiaries described below, the 

following table provides a summary of the main transactions whose economic and financial results 

are shown in the following pages.  

 

Company Name Re Fees - characteristics 
Date of 

subscription - 
duration 

Fruttital - Fruttital Firenze - 
Galandi - Simba - Cosiarma 
- Fresco - Orsero Servizi - 
Vado Container Service - 
GFB - GF Produzione - GF 
Distribuzione - GF Porterm 
- GF Trasporti - Siter 
Trasporti in liquidazione 

Cash Pooling 

Centralized treasury system covering almost all 
Italian subsidiaries. The system provides for the 
daily transfer to the Parent Company of the 
current account balances of the subsidiaries 
participating in the system. Due to the low level 
of current interest rates, the system does not 
currently provide for any interest payments on 
balances of assets and liabilities of the various 
companies. 

In existence since 
2002. A new cash 
pooling 
agreement was 
signed on May 
31, 2019 

AZ France - Simba France - 
Reefer terminal Sete 

Loans 

A loan receivable with AZ France for Euro 5 
million for the acquisition of Gruppo Fruttica, 
fixed rate 0.75%.  
Settled during 2017 previous loans receivable 
from Reefer Terminal Sete and payable to 
Simba France. 

May 2019 for a 
lump sum refund 
in May 2024 (AZ 

France) 
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Fruttital - Fruttital Firenze - 
Galandi - Simba - Cosiarma 
- Fresco - Orsero Servizi - 
Vado Container Service - 
GFB - GF Produzione - GF 
Distribuzione - GF Porterm 
- GF Trasporti - Siter 
Trasporti in liquidazione 

National Tax 
Consolidation 

As of the Prospectus Date, GF Distribuzione 
and GF Porterm have been incorporated into 
Orsero while GF Trasporti and Siter Trasporti 
have been liquidated. 

In existence since 
2008  

Fruttital – Fruttital Firenze – 
Galandi – Simba – 
Cosiarma – Fresco – 
Orsero Servizi – Vado 
Container Service – GFB – 
GF Produzione – GF 
Distribuzione – GF Porterm 
– GF Trasporti - Bella 
Frutta – AZ France – 
Eurofrutas 

Provision of 
services 

The Parent Company institutionally provides 
managerial, administrative and financial 
assistance services to its subsidiaries, as well 
as reversing amounts incurred for tax and legal 
assistance provided to Group companies. 

Always been in 
existence  

Cosiarma - GF Distribution 
- GF Porterm - Hermanos 
Fernandez 

Dividends 
Dividends are the Parent Company's main 
source of revenue (Euro 8.0 - 24.8 - 9.3 million 
in 2018, 2017 and 2016, respectively). 

N/A 

 

With regard to the Parent Company's transactions with related parties, as explained below, reference 

is made essentially to transactions with Nuova Beni Immobiliari, Mono Azul, FIF Holding and 

Argentina.  

The table below provides a brief indication of the main transactions whose economic and financial 

results are shown on the following pages. 

Company Name Re Fees - characteristics 
Date of subscription - 

duration 

Nuova Beni 
Immobiliari 

Rental offices 
Albenga* 

Euro 137 thousand per year with annual 
revaluation by Istat. Contract without possibility 
of early withdrawal with the aim of ensuring the 
use of the offices in the medium term.  

October 2015 - October 2035 
 

Nuova Beni 
Immobiliari 

Assistance 
services  

Provision of administrative assistance at market 
rates  

Renewable annual contracts 

Mono Azul 
Guarantee Banco 
Patagonia 

Banco Patagonia's exclusion of the stand-by 
letter of credit provided in its favor by Intesa 
Sanpaolo S.p.A. in 2009 and reimbursement of 
the related amount by Orsero in July 2018. The 
related receivable due from Orsero from Moño 
Azul was sold to Fruttital, which used it to 
subscribe in October 2018 through a capital 
increase a 19.2% investment in Moño Azul, 
following the acquisition of the entire share 
capital of Moño Azul by Prima Fruits S.A. (third 
party). 
 

June-October 2018 

Argentina Guarantee Intesa 

Issue by GF Group in favor of Intesa Sanpaolo 
of a first demand surety of Euro 8 million (as a 
result of which the previous surety of Euro 30 
million issued in 2009 by GF Group in favor of 
the same bank has ceased to exist), as a 
guarantee for the repayment by December 31, 
2017 by Argentina of the debt of GF Produzione 
S.r.l. taken over by Argentina. In view of 
Argentina's failure to repay the debt by the due 

February 2017 
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date, Intesa Sanpaolo requested Orsero to 
ensure payment of the surety, which Orsero 
made on January 30, 2018. 
Orsero has the right to demand the refund of the 
amount paid to Intesa Sanpaolo S.p.A. in the 
event that Argentina sells its equity investment 
in Moño Azul and the amounts received in this 
respect exceed the amount due to Intesa 
Sanpaolo to reimburse the debt taken over by 
Argentina S.r.l. Orsero has entirely discounted 
its credit. 
 

FIF Holding 
Disposal of Acorsa 
investment 

Disposal to FIF Holding for Euro 20,160,284.00 
of the equity investment held by GF Produzione 
in Acorsa S.A. (equal to 50% of its share 
capital), in execution of the call option granted 
on January 23, 2017 pursuant to the Master 
Agreement and in execution of the same. 
 

December 2017 

*The lease fees were determined in the context of the Group's restructuring in 2015. 

 

Below is a summary of the items in the statement of financial position and income statement for 

transactions between the Company and other Related Parties in 2018, 2017 and 2016.  

The table shows financial receivables and payables related to financing and/or cash pooling 

transactions with companies as well as trade and tax receivables and payables. 

 

(in thousands of Euro) Situation of Related Parties at December 31, 2018 

 
Financial receivables Trade receivables Tax receivables 

Other 
receivables 

Subsidiaries 
    

Bella Frutta S.A - 48 - - 

Cosiarma S.p.A. - 124 131 - 

Fresco S.r.l. - 11 173 - 

Fruttital S.r.l. 4,418 881 1,037 - 

Fruttital Firenze S.p.A. - - 293 - 

Galandi S.p.A. - - 81 - 

GFB S.r.l. 93 8 3 - 

GF Distribuzione S.r.l. 45,350 11 20 1 

GF Porterm S.r.l. - 8 - 1 

GF Produzione S.r.l. - 8 - - 

GF Servizi S.r.l. 2,090 25 14 - 
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GF Trasporti S.r.l. 1 - - 1 

Simba S.p.A. 19,459 1,403 - - 

Vado Container Service 
S.r.l. 

- 3 11 - 

Total exposure to 
subsidiaries 

71,411 2,530 1,763 3 

     

Related companies 
    

Nuova Beni immobiliari 
S.r.l. 

- 79 - - 

Business Aviation (*) - 39 - - 

Fif Holding S.p.A. - 2 - - 

Argentina S.r.l. (**) - 1 - - 

Total exposure to 
related parties 

- 121 - - 

Total subsidiaries and 
related parties 

71,411 2,651 1,763 3 

Total financial 
statement item 

71,411 2,669 5,021 430 

% of total financial 
statement item 

100.0%  99.3%  35.1%  0.7%  

(*) With reference to all the companies GF Aviation S.r.l. in liquidazione and K-air S.r.l. in liquidazione (please note that 
K-air S.r.l. incorporated K-Fleet S.r.l. with effect from April 13, 2018). 

(**) Other receivables include a receivable of Euro 8,000 thousand, entirely written down and relating to the amount of 
the guarantee enforced by Intesa Sanpaolo S.p.A. to Orsero on the loan of Argentina S.r.l 

 

(in thousands of 
Euro) 

Situation of Related Parties at December 31, 2017 

 
Financial receivables 

Trade 
receivables 

Tax receivables 
Other 

receivables 

Subsidiaries 
    

AZ France S.A.S. - 57 - - 

Cosiarma S.p.A. - 176 397 - 

Eurofrutas S.A. - 37 - - 

Fresco S.r.l. - 8 75 - 

Fruttital S.r.l. - 753 2,171 - 

GFB S.r.l. 88 7 1 - 



 

309 

GF Distribuzione 
S.r.l. 

21,259 10 - - 

GF Porterm S.r.l. - 9 - - 

GF Produzione S.r.l. - 9 - - 

GF Servizi S.r.l. 2,532 23 11 - 

GF Trasporti S.r.l. - 2 - - 

Simba S.p.A. 11,061 2,021 - - 

Siter Trasporti in 
liquidazione S.r.l. 

- - 5 - 

Vado Container 
Service S.r.l. 

- 2 50 - 

Total exposure to 
subsidiaries 

34,940 3,113 2,709 - 

Associated 
companies 

    

Related companies 
    

Nuova Beni 
immobiliari S.r.l. 

- 64 - - 

Business Aviation 
(*) 

- 49 314 - 

Argentina S.r.l. (**) - - - - 

Quires S.r.l. - 92 - - 

Total exposure to 
related parties 

- 205 314 - 

Total subsidiaries 
and related parties 

34,940 3,318 3,023 - 

Total financial 
statement item 

34,940 28,318 6,809 385 

% of total financial 
statement item 

100.0%  11.7%  44.4%  0.0%  

(*) With reference to all the companies GF Aviation S.r.l. in liquidazione and 
K-air S.r.l. in liquidazione (please note that K-air S.r.l. incorporated K-Fleet 
S.r.l. with effect from April 13, 2018). 

  

(**) Other receivables include a receivable of Euro 8,000 thousand, entirely written down and relating to the amount of the 
guarantee enforced by Intesa Sanpaolo S.p.A. to Orsero on the loan of Argentina S.r.l 

 

(in thousands of Euro) Situation of Related Parties at December 31, 2016 

 Financial 
receivables 

Trade 
receivables 

Tax 
receivables 

Other 
receivables 
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Subsidiaries 
    

AZ France S.A.S. - 57 - - 

Cosiarma S.p.A. - 143 1,288 - 

Fresco S.r.l. - 10 106 - 

Fruttital S.r.l. - 562 497 - 

GFB S.r.l. 74 5 - - 

GF Distribuzione S.r.l. 9,690 8 - - 

GF Porterm S.r.l. - 8 - - 

GF Produzione S.r.l. 4,412 8 - - 

GF Servizi S.r.l. 1,935 5 120 - 

GF Trasporti S.r.l. - 3 - - 

Nuova Banfrutta S.r.l. 1,428 23 251 - 

Simba S.p.A. 13,880 1,977 - - 

Simba France S.A. 10 - - - 

Siter Trasporti in liquidazione S.r.l. - 1 - - 

Bella Frutta S.A. - 47 - - 

Reefer Terminal Sete S.A.  - - - 8,351 

Vado Container Service S.r.l. - 1 61 - 

Total exposure to subsidiaries 31,429 2,857 2,322 8,351 

Related companies 
    

Nuova Beni immobiliari S.r.l. - 290 - - 

Business Aviation* - 40 60 - 

Quires S.r.l. - 92 - - 

Total exposure to related parties - 422 60 - 

Total subsidiaries and related parties 31,429 3,279 2,382 8,351 

Total financial statement item 31,429 3,286 5,228 8,546 

% of total financial statement item 100%  100%  46%  98%  

* Refers to all the companies GF Aviation S.r.l., K-air S.p.A., K-Fleet S.r.l. 
  

 

(in thousands of Euro) Situation of Related Parties at December 31, 2018 

 
Financial payables Trade payables Tax payables Other payables 
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Subsidiaries 
    

Cosiarma S.p.A. 7,322 - 6 8 

Fresco S.r.l. 2,421 - 69 - 

Fruttital S.r.l. - 46 524 - 

GF Distribuzione S.r.l. - 7 - - 

GF Porterm S.r.l. 9,566 - - - 

GF Produzione S.r.l. 1,271 - 359 - 

GF Servizi S.r.l. - 157 46 - 

GF Trasporti S.r.l. 56 - - - 

Simba S.p.A. - 3 77 - 

     

VCS S.r.l. 566 - 15 9 

Total exposure to subsidiaries 21,202 213 1,096 17 

Related companies 
    

Business Aviation (*) -  - - 1,151 

Total exposure to related parties -  - - 1,151 

Total subsidiaries and related parties 21,202 213 1,096 1,168 

Total financial statement item 111,260 1,836 1,411 2,963 

% of total financial statement item 19.1%  11.6%  77.7%  38.8%  

(*) Refers to all the companies GF Aviation S.r.l., K-air S.r.l. and K-Fleet S.r.l. 

 

 

     

(in thousands of Euro) Situation of Related Parties at December 31, 2017 

 
Financial payables Trade payables Tax payables Other payables 

Subsidiaries 
    

Bella Frutta S.A - 1 - - 

Cosiarma S.p.A. 3,767 - 14 - 

Fresco S.r.l. 4,002 - 72 - 

Fruttital S.r.l. 5,570 29 545 - 

Fruttital Firenze S.p.A. - 3 - - 
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GFB S.r.l. - - 5 - 

GF Distribuzione S.r.l. - - 639 - 

GF Porterm S.r.l. 7,745 - 505 - 

GF Produzione S.r.l. 363 - 925 - 

GF Servizi S.r.l. - 178 109 - 

GF Trasporti S.r.l. 23 - 34 - 

Simba S.p.A. - 1 311 - 

Siter Trasporti in liquidazione S.r.l. 2,311 - 231 - 

Vado Container Service S.r.l. 562 - 62 - 

Total exposure to subsidiaries 24,344 211 3,452 - 

Related companies 
    

Nuova Beni immobiliari S.r.l. - - 19 
 

Business Aviation (*) - 71 318 1,597 

Total exposure to related parties - 71 337 1,597 

Total subsidiaries and related parties 24,344 282 3,789 1,597 

Total financial statement item 101,194 1,732 4,212 3,164 

% of total financial statement item 24.1%  16.3%  90.0%  50.5%  

(*) Refers to all the companies GF Aviation S.r.l., K-air S.p.A., K-Fleet S.r.l. 

 

(in thousands of Euro) Situation of Related Parties at December 31, 2016 
 

 
Financial payables Trade payables Tax payables Other payables 

Subsidiaries 
    

GF Distribuzione S.r.l. - - 66 - 

Cosiarma S.p.A. 7,142 - 14 - 

Fresco S.r.l. 3,462 - 98 - 

Fruttital S.r.l. 6,415 22 523 - 

GF Porterm S.r.l. 12,828 - - - 

GF Produzione S.r.l. - - 35 - 

GF Servizi S.r.l. - 90 46 - 

GF Trasporti S.r.l. 25 - 4 - 

Nuova Banfrutta - - 2 - 
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Simba S.r.l. - - 376 - 

Siter S.r.l. 2,363 - 96 - 

Vado Container Service S.r.l. 394 - 23 - 

Az France S.A.S. - 4 - - 

Simba France S.A. 2,486 - - - 

Total Payables to subsidiaries 35,115 116 1,284 - 

Related companies     

Nuova Beni Immobiliari S.r.l. - 170 - - 

Business Aviation (*) - 6 22 1,629 

Total Payables to related parties - 176 22 1,629 

Total subsidiaries and related parties 35,115 292 1,306 1,629 

Total financial statement item 136,941 3,410 1,782 2,865 

% of total financial statement item 25.6%  8.6%  73.3%  56.9%  

(*) Refers to all the companies GF Aviation S.r.l., K-air S.p.A., K-Fleet S.r.l. 

 

(in thousands of Euro) Situation of Related Parties at December 31, 2018 

 Trade 
revenues 

Trade costs 
Financial 

income/expenses 
Dividends 
collected 

Subsidiaries 
    

Az France S.A.S. 1 - - - 

Bella Frutta S.A 158 - - - 

Cosiarma S.p.A. 251 - - - 

Fresco S.r.l. 111 - - - 

Fruttital S.r.l. 996 (35) - - 

GFB S.r.l. 8 - - - 

GF Distribuzione S.r.l. 11 - - 7,316 

GF Porterm S.r.l. 7 - - - 

GF Produzione S.r.l. 7 - - - 

GF Servizi S.r.l. 27 (316) - - 

GF Trasporti S.r.l. 1 - - - 

Hermanos Fernandez S.A. - - - 684 



 

314 

Simba S.p.A. 1,618 - - - 

Vado Container Service S.r.l. 3 - - - 

Total exposure to subsidiaries 3,199 (351) - 8,000 
     

Related companies 
    

Nuova Beni immobiliari S.r.l. 79  (139) -  -  

Business Aviation (*) 35  (43) -  -  

Total exposure to related parties 114  (182) -  -  

Total subsidiaries and related parties 3,313 (533) -0 8,000 

Total financial statement item 3,314 (10,648) (1,196) 8,000 

% of total financial statement item 100.0%  5.0%  0.0%  100.0%  

(*) Refers to all the companies GF Aviation S.r.l., K-air S.r.l. 

 

(in thousands of Euro) Situation of Related Parties at December 31, 2017 

 Trade 
revenues 

Trade costs 
Financial 

income/expenses 
Dividends 
collected 

Subsidiaries 
    

Bella Frutta S.A 138 - - - 

Cosiarma S.p.A. 352 - - 10,000 

Fresco S.r.l. 109 - - - 

Fruttital S.r.l. 695 (14) - - 

GFB S.r.l. 7 - - - 

GF Distribuzione S.r.l. 48 - - 7,500 

GF Porterm S.r.l. 9 - - 7,350 

GF Produzione S.r.l. 9 - - - 

GF Servizi S.r.l. 20 (311) - - 

GF Trasporti S.r.l. 2 - - - 

Siter Trasporti in liquidazione S.r.l. 4 
 

- 
 

Simba S.p.A. 2,068 - - - 

VCS S.r.l. 2 - - - 

Total exposure to subsidiaries 3,461 (325) - 24,850 
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Related companies 
    

Nuova Beni immobiliari S.r.l. 64 (175) - - 

Business Aviation (*) 38 (69) - - 

Total exposure to related parties 102 (244) - - 

Total subsidiaries and related parties 3,563 (569) - 24,850 

Total financial statement item 3,863 (11,537) (1,385) 24,850 

% of total financial statement item 92.2%  4.9%  0.0%  100.0%  

(*) Refers to all the companies GF Aviation S.r.l., K-air S.r.l. 

 

(in thousands of Euro) Revenues/Costs vs. subsidiaries at December 31, 2016 

 Trade 
revenues 

Trade costs 
Financial 

income/expenses 
Dividends 
collected 

Subsidiaries - - - - 

GF Distribuzione S.r.l. 9 - - - 

Cosiarma S.p.A. 398 - - 9,256 

Fresco S.r.l. 111 - - - 

Fruttital S.r.l. 844 (17) - - 

GF Porterm S.r.l. 9 - - - 

GF Produzione S.r.l. 9 - - - 

GF Servizi S.r.l. 9 (258) - - 

GFB S.r.l. 1 - - - 

GF Trasporti 4 - - - 

Nuova Banfrutta S.r.l. 27 - - - 

Simba S.r.l. 2,215 - - - 

Siter S.r.l. 1 - - - 

Vado Container Service S.r.l. 1 - - - 

Az France S.A.S. 57 - - - 

Bella Frutta S.A. 114 - - - 

Total exposure to subsidiaries 3,807 (276) - 9,256 

Related companies     

Nuova Beni Immobiliari S.r.l. 69 (138) - - 
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Business Aviation (*) 167 (56) - - 

Total exposure to related parties 236 (194) - - 

Total subsidiaries and related parties 4,043 (470) - 9,256 

Total financial statement item 4,044 (9,712) 1,170 9,298 

% of total financial statement item 100.0%  4.8%  0.0%  100.0%  

(*) Refers to all the companies GF Aviation, K-air S.r.l. 

The item “Trade receivables from subsidiaries” of Euro 2,530 thousand, Euro 3,113 thousand and 

Euro 2,857 thousand at December 31, 2018, 2017 and 2016 respectively mainly refers to normal 

supply receivables. 

The item “Financial receivables from subsidiaries” amounting to Euro 71,411 thousand, Euro 34,940 

thousand and Euro 31,429 thousand at December 31, 2018, 2017 and 2016 respectively refers to 

treasury current accounts.  

The item “Tax receivables from subsidiaries” amounting to Euro 1,763 thousand, Euro 2,709 

thousand and Euro 2,322 thousand at December 31, 2018, 2017 and 2016 respectively refers mainly 

to receivables arising from the application of the National Tax Consolidation. 

The item “Other receivables from subsidiaries” for the financial year 2016, amounting to Euro 8,351 

thousand, refers to loans granted to the Company in liquidation Reefer Terminal Sete (for which an 

equal risk provision has been set aside in the financial statements of the subholding company GF 

Porterm, which makes this receivable neutral in terms of exposure).  

Receivables from related parties of Euro 121 thousand for the financial year 2018 are composed of: 

- Nuova Beni Immobiliari Euro 79 thousand, all trade in nature and resulting from invoices to 

be issued; 

- Business Aviation Sector Euro 39 thousand, trade receivables, of which Euro 35 thousand 

represented by invoices to be issued. 

- FIF Holding Euro 2 thousand, trade. 

- Argentina S.r.l. Euro 1 thousand, trade. 

Receivables from related parties of Euro 519 thousand for the financial year 2017 are composed of: 

- Nuova Beni Immobiliari Euro 64 thousand, all trade; 

- Business Aviation sector Euro 363 thousand, of which Euro 49 thousand trade and Euro 314 

thousand deriving from the application for the 2017 tax year of the national tax consolidation 

system and Group VAT; 

- Quires S.r.l. Euro 92 thousand, trade. 

Receivables for the year 2016 from related parties are broken down as follows: 
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- Nuova Beni Immobiliari Euro 290 thousand, all trade; 

- Business Aviation Sector Euro 100 thousand, of which Euro 40 thousand trade and Euro 60 

thousand deriving from the application for the 2016 tax year of the National Tax 

Consolidation; 

- Quires S.r.l. Euro 92 thousand, trade. 

The item “Trade payables to subsidiaries” of Euro 213, Euro 211 and Euro 116 thousand at 

December 31, 2018, 2017 and 2016 respectively relate to services received from the companies. 

The item “Financial payables to subsidiaries” amounting to Euro 21,202, Euro 24,344 and Euro 

35,115 thousand at December 31, 2018, 2017 and 2016 respectively refers mainly to treasury 

current accounts. 

The item “Taxes payable to subsidiaries” of Euro 1,096, Euro 3,452 and Euro 1,284 thousand at 

December 31, 2018, 2017 and 2016, respectively, refer to payables arising from the application of 

Group VAT, payables for IRAP refunds and payables for transactions related to the consolidated tax 

return. 

Payables to related parties for the year 2018 are broken down as follows: 

- Business Aviation Sector Euro 1,151 thousand (Euro 1,597 thousand in 2017), resulting from 

the sale of the sector during the year 2016. 

Payables to related parties for the year 2017 are broken down as follows: 

- Nuova Beni Immobiliari S.r.l.: Euro 19 thousand, all for taxes; 

- Business Aviation sector Euro 1,987 thousand, of which Euro 71 thousand for trade, Euro 

318 thousand deriving from the application of the national tax consolidation system and 

Group VAT for years prior to 2017, and Euro 1,597 thousand resulting from the sale of the 

sector carried out during the year 2016. 

Payables to related parties for the year 2016 are broken down as follows: 

- Nuova Beni Immobiliari Euro 170 thousand, all trade; 

- Business Aviation Sector Euro 1,657 thousand, of which Euro 6 thousand trade, Euro 22 

thousand deriving from the application for tax years 2015 and 2016 of the National Tax 

Consolidation and Euro 1,629 thousand resulting from the sale of the sector during the year 

2016. 

The item “Trade revenues from subsidiaries” of Euro 3,199 thousand, Euro 3,461 thousand and Euro 

3,807 thousand at December 31, 2018, 2017 and 2016, respectively, refer mainly to consulting 

services provided by Company employees in the administrative, tax, corporate and legal areas, 

royalties paid to Simba and Fruttital for the “F.lli Orsero” brand and the recovery of costs that the 

Company incurs on behalf of third parties in order to achieve economies of scale and control and, 

lastly, consulting services. 

Revenues with respect to related parties for 2018 consist of: 

Recovery of costs with respect to related parties: 
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- Business Aviation: Euro 1 thousand 

Consulting services:  

- Business Aviation: Euro 34 thousand 

- Nuova Beni immobiliari: Euro 79 thousand  

Revenues with respect to related parties for 2017 consist of: 

Recovery of costs with respect to related parties: 

- K-air S.r.l.: Euro 5 thousand; 

- K-Fleet S.r.l.: Euro 2 thousand; 

- Nuova Beni Immobiliari: Euro 4 thousand; 

- GF Aviation S.r.l.: Euro 1 thousand. 

Consulting services: 

- K-air S.r.l.: Euro 22 thousand; 

- K-Fleet S.r.l.: Euro 7 thousand; 

- GF Aviation S.r.l.: Euro 2 thousand; 

- Nuova Beni Immobiliari: Euro 60 thousand. 

Revenues with respect to related parties for 2016 consist of: 

Recovery of costs with respect to related parties: 

- K-air S.r.l.: Euro 132 thousand; 

- K-Fleet S.r.l.: Euro 4 thousand; 

- Nuova Beni Immobiliari: Euro 5 thousand; 

- GF Aviation S.r.l.: Euro 6 thousand. 

Consulting services: 

- K-air S.r.l.: Euro 20 thousand; 

- K-Fleet S.r.l.: Euro 5 thousand; 

- Nuova Beni Immobiliari: Euro 64 thousand. 

The item “Dividends received from subsidiaries” amounted to Euro 8,000 thousand, Euro 24,850 

thousand and Euro 9,256 thousand at December 31, 2018, 2017 and 2016 respectively. 

The item “Trade costs to subsidiaries” amounted to Euro 351 thousand, Euro 325 thousand, Euro 
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276 thousand at December 31, 2018, 2017 and 2016 respectively. 

Costs with respect to related parties for 2018 consist of: 

• Ordinary operating costs: 

- K-air S.p.A.: Euro 43 thousand 

- Nuova Immobiliari S.r.l.: Euro 139 thousand 

Costs with respect to related parties for 2017 consist of: 

•  Ordinary operating costs: 

- K-air S.p.A.: Euro 69 thousand; 

- Nuova Beni Immobiliari: Euro 175 thousand. 

Costs with respect to related parties for 2016 consist of: 

•  Ordinary operating costs: 

- K-air S.p.A.: Euro 56 thousand; 

- Nuova Beni Immobiliari: Euro 138 thousand. 

With regard to relations with Argentina S.r.l., it should be noted that, on February 6, 2017, GF Group 

granted a first demand surety in favor of Intesa Sanpaolo S.p.A. in the amount of Euro 8,000 

thousand, as a guarantee for repayment by Argentina S.r.l. by December 31, 2017 of the debt of GF 

Produzione S.r.l., which it has assumed as consideration for the sale in its favor of the entire 

investment (97.9%) held by GF Produzione S.r.l. in the company Moño Azul S.A., which took place 

pursuant to and in execution of the Master Agreement, as a preparatory operation for the Merger. 

On January 30, 2018, following the request of Intesa Sanpaolo S.p.A., Orsero paid the amount of 

Euro 8,000 thousand to the same, recording a corresponding receivable from the Related Party 

Argentina, already fully written down in the previous year on the basis of the prudent evaluation of 

the directors.  

For further information on the disposal of the aviation business companies (GF Aviation S.r.l., K-air 

S.r.l. and K-Fleet S.r.l.) to the shareholders of FIF Holding, please refer to Section 5, Point 5.3, of 

the Prospectus; for information on the merger by incorporation of GF Distribuzione and GF Porterm 

into the Issuer, please refer to Section 5, Point 5.3, of the Prospectus. For further information on the 

exercise of the option to purchase 50% of Acorsa S.A. by FIF Holding, please refer to Section 7, 

Point 7.2.1. For information on transactions involving Moño Azul, please refer to Point 17.2.2. below 

and to Section 5, Point 5.3, of the Prospectus. For information on the contribution by the GF Group 

to Nuova Beni Immobiliari of the investments previously held in companies in the real estate sector, 

please refer to Section 5, Point 5.3, of the Prospectus. For information on the lease agreements in 

place between Nuova Beni Immobiliari and Group companies, as well as on the proposed acquisition 

by Fruttital and AZ France of properties owned by Nuova Beni Immobiliari, please refer to Point 

17.2.2. below, as well as to Section 5, Point 5.3, of the Prospectus. For information on the cash 

pooling agreement in force as of the Prospectus Date, please refer to Section 20, Point 20.1.7 below 

of the Prospectus. 

Lastly, on December 20, 2018, Orsero and HFL sold their 66.66% equity investment held in Cultifruit 

to the related company Grupo Fernández S.A. for a price of Euro 700 thousand. This company was 
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the vehicle used to hold the equity investment in an agricultural production operation in Portugal, 

managed along with other Spanish industry operators, which is no longer aligned with the core 

business, as the Group’s focus no longer includes investments in land except in specific cases such 

as avocado production in Mexico. This disposal resulted in a small capital gain and improved the net 

financial position by more than Euro 3 million overall, counting the debt of the company sold. 

 

Point 17.2.2 Main contracts with Related Parties 

Further information is provided below on the most significant relationships between the Issuer and/or 

other Group companies with Related Parties. 

Relations with Nuova Beni Immobiliari  

The relationships with Argentina S.r.l., whose share capital is wholly owned by some FIF 

Shareholders (including Raffaella Orsero and her sister Anna Chiara Orsero), are described below, 

who also hold the entire share capital of FIF Holding (parent company of Orsero). 

During the 2015 financial year, in compliance with the restructuring plan of the then GF Group, the 

GF Group carried out a real estate spin-off operation concerning the entire real estate sector 

belonging to the then GF Group.  

This transaction was carried out through the establishment of a new company - Nuova Beni 

Immobiliari - initially capitalized by some of the FIF shareholders - which acquired from GF Group 

the investments in real estate companies owned by GF Group itself, directly or indirectly, for a 

consideration to be paid off by taking over a portion of GF Group's financial debt to its creditor banks, 

amounting to Euro 53 million, on the basis of ad hoc appraisals aimed at establishing the market 

values of the properties involved in the transaction. Following the purchase of the equity investments, 

the real estate companies wholly owned by Nuova Beni Immobiliari were then merged by 

incorporation into Nuova Beni Immobiliari, which, therefore, as a result of the real estate spin-off 

transaction, became the owner of a complex of properties (these were, in particular, properties 

instrumental to the GF Group's business, such as warehouses, logistics platforms and management 

offices, and other buildings not instrumental to the GF Group's business, which were the subject of 

previous real estate development initiatives launched by the Group) and additional equity 

investments in companies which, because they were not wholly owned by Nuova Beni Immobiliari, 

had not been merged into it.  

In this context, in October 2015, lease agreements were signed between Nuova Beni Immobiliari 

and Group companies for the properties used by the Group (at the time, the GF Group) for a total 

agreed consideration of Euro 2.9 million per year, subject to annual revaluation by ISTAT; these 

contracts, still in force as at the Prospectus Date, provide, inter alia, for expiry in 2035, do not provide 

for the possibility of early withdrawal (except for compensation for damages), with the aim of 

continuing to guarantee to the Group (at that time the GF Group) the use of the warehouses, logistics 

platforms and management offices in the medium term, do not contain penalties or provide for the 

possibility of renewal. These contracts were concluded at market conditions. Moreover, the lease 

contracts provide for the tenant's commitment to take out suitable insurance policies as well as the 

lessor's right to terminate the rental contract pursuant to Art. 1456 of the Italian Civil Code in case of 

non-payment, even partial, of the lease fee beyond 30 days with respect to the terms of the contract. 

The table below provides details of the lease agreements in place between Group companies and 

Nuova Beni Immobiliari. 
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Company Name Property Contract amount year 2018 Duration 

Fruttital  

  

Warehouse Milan, Verona, 

Rome, Molfetta (BA) and 

Albenga offices 

Euro 2,145 thousand 

October 2015 - October 2035 

 

Orsero  Albenga Offices Euro 139 thousand 

 Orsero Servizi  Albenga Offices Euro 74 thousand 

Simba  Albenga Offices Euro 40 thousand 

Cosiarma  Genoa offices Euro 186 thousand 

AZ France  Solgne Warehouse Euro 210 thousand 

 

For further information on the aforementioned transactions with Nuova Beni Immobiliari, please refer 

to Points 17.1.1 and 17.2.1 above of the Prospectus; for further information on the aforementioned 

real estate transaction, please refer to Section 5, Point 5.3, of the Prospectus. 

In this regard, it should be noted that, as at the Prospectus Date, the Issuer is considering the 

purchase, through the subsidiaries Fruttital and AZ France, of some of the properties owned by 

Nuova Beni Immobiliari in which the industrial activity (and related operating offices) is currently 

carried out by certain Group companies under the lease agreements in place with Nuova Beni 

Immobiliari as at the Prospectus Date. These concern, in particular, the following properties: (i) 

property located in Verona, Strada dell'Alpo 23; (ii) property located in Rome, via Affile; (iii) property 

located in Molfetta (BA), via degli Industriali 5; (iv) property located in Milan, via G. Fantoli 6/15; (v) 

property located in Solgne (France), rue J. Walgenwitz, Za du Cheval Blanc. In all cases, these are 

properties with an operational-logistic function (hereinafter referred to as “Properties”). It is not 

assumed instead to acquire the management offices, which would remain the property of Nuova 

Beni Immobiliari.  

In this regard, on April 16, 2019, Orsero sent Nuova Beni Immobiliari a preliminary, non-binding 

purchase proposal (for itself or other companies in the Group) concerning the properties as 

described above for a total consideration of Euro 19,000,000.00, to be paid upon signing the relevant 

purchase and sale agreement, which must take place no later than the end of 2019, subject to any 

extensions agreed between the parties. This proposal is, in any case, subject to the occurrence of 

certain conditions, including the consent of all Nuova Beni Immobiliari financial creditors, also for the 

purposes of the cancellation of the mortgage on the properties mentioned above, the stipulation of 

the agreement pursuant to Art. 67, paragraph 3, letter d), L.F. between Nuova Beni Immobiliari and 

its financial creditors, the obtainment of all authorizations and waivers required under the loan 

agreements in place as at the Prospectus Date and under the PO and the obtainment by the Group 

of a mortgage loan functional to the above purchase and for an amount corresponding to a 

preponderant part of the purchase price (as it is not the intention of the Orsero Group to support 

such an investment using short-term resources). Nuova Beni Immobiliari has shown informal support 

for the proposal in Orsero.  

In accordance with the RPT Procedure, on April 15, 2019, the Issuer's Related Parties Committee 

examined the possible terms of the potential transaction, as described above, and expressed its 
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opinion in favor of it, in view of the economic and financial advantage that would result for the Group. 

Moreover, since the possible transaction in question is a “transaction with related parties of greater 

significance” within the meaning of the law and the Company's RPT Procedure (for further 

information, please refer to Section 14, Point 14.3, of the Prospectus), the Issuer will publish an 

information document in compliance with the applicable legal provisions.  

By the end of the 2019 financial year, the deed through which AZ France will purchase from Nuova 

Beni Immobiliari the warehouse in Solgne (France) already leased is expected to be signed. The 

transaction was approved by the Board of Directors, subject to the favorable opinion of the Orsero 

Related Parties Committee, on December 5, 2019. This operation consists in the purchase of the 

aforementioned warehouse for a consideration of Euro 1,980 thousand financed in part (i.e. Euro 

1,650 thousand) through a ten-year fixed-rate mortgage loan (1.28%) granted by Lyonnaise de 

Banque. 

 

Relations with Argentina S.r.l. 

Described below are the relationships with Argentina S.r.l., whose share capital is wholly owned by 

FIF Shareholders, who also hold the entire share capital of FIF Holding (parent company of Orsero). 

On February 6, 2017, pursuant to and in execution of the Master Agreement, as a preparatory 

operation for the Merger, GF Produzione sold its investment in Moño Azul (equal to 97.9% of the 

share capital) to Argentina. As consideration for the sale of the investment, Argentina took over the 

entire bank debt of GF Produzione towards Intesa Sanpaolo S.p.A. and at the same time, took over 

the restructuring agreement with Intesa Sanpaolo S.p.A. concerning the debt of GF Produzione, 

releasing the latter from all obligations and commitments connected with and/or deriving from the 

debt exposure towards Intesa Sanpaolo.  

At the same time as the sale of the investment in Moño Azul, and as a condition for the consent of 

Intesa Sanpaolo (holder of the right of pledge on the investment), GF Group issued a first demand 

surety in favor of Intesa Sanpaolo in the amount of Euro 8 million (as a result of which the previous 

guarantee of Euro 30 million issued in 2009 by GF Group in favor of the same credit institution has 

ceased to exist), as guarantee for the repayment by December 31, 2017 by Argentina of the debt of 

GF Produzione S.r.l. taken over by Argentina. In view of Argentina's failure to repay the debt by the 

due date, Intesa Sanpaolo requested Orsero to ensure payment of the surety, which Orsero made 

on January 30, 2018. 

It should be noted that the Master Agreement provides that Orsero S.p.A. does not exercise its right 

of recourse against Argentina S.r.l. and waives its right to be indemnified in any way by Argentina 

S.r.l. for payments made to Intesa Sanpaolo S.p.A. Orsero has the right to demand the refund of the 

amount paid to Intesa Sanpaolo S.p.A. in the event that Argentina sells its equity investment in Moño 

Azul and the amounts received in this respect exceed the amount due to Intesa Sanpaolo to 

reimburse the debt taken over by Argentina S.r.l. Orsero has fully discounted its claim against 

Argentina on the basis of the directors' prudent assessment of the fulfillment of the above conditions. 

For further information in this regard, please refer to Section 5, Point 5.3 of the Prospectus above. 

It should be noted that, in execution of the agreements reached on September 10, 2018, Argentina 

S.r.l. transferred on October 31, 2018 the entire investment it held in Moño Azul (97.9% of the share 

capital) to Prima Fruits S.A., a third-party company with respect to the Group and a leading 

Argentinean operator in the agricultural sector, which also purchased, in the same context, the 

remaining share of Moño Azul's share capital held by Rost Fruit S.A., a third-party company with 

respect to the Group. Following the acquisition of the entire share capital of Moño Azul by Prima 

Fruits S.A., on October 31, 2018, Fruttital subscribed a capital increase in Moño Azul, using for this 

purpose the USD 4 million receivable from Orsero resulting from the enforcement by Banco 
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Patagonia on June 29, 2018 of the stand-by letter of credit granted in its favor in 2009 by Intesa 

Sanpaolo S.p.A. and the repayment of the related amount made by the Group to Intesa Sanpaolo 

on July 5, 2018. For more information on this, see the next point. 

Relations with Moño Azul  

Moño Azul S.A. is a leading Argentinean agricultural operator, active in the cultivation and export of 

apples and pears which represents for the Group (and previously for the GF Group) an important 

supplier of these products.  

Also in consideration of the above, as well as taking into account the peculiarities of the Argentine 

economy, characterized in recent years by an inflationary and problematic trend, the Group has 

realized, and realizes, a series of transactions with the Related Party Moño Azul; it is recalled that 

this company (as already illustrated in Section 5, Points 5.3, 5.5. and 5.7 above) was first acquired 

by GF Group in 2008 and, subsequently - in view of the Business Combination and in accordance 

with the relevant Master Agreement, subject to spin-off through the sale of the investment (equal to 

97.9% of its share capital) GF Produzione to Argentina S.r.l. (a company held by FIF Shareholders), 

which took place against the release by Argentina S.r.l. of the entire bank debt of GF Produzione 

S.r.l. towards Intesa Sanpaolo S.p.A. However, the sale of Moño Azul did not entail the termination 

of the Group's commercial relations with Moño Azul. 

In relation to Moño Azul and in order to identify the correlation relationship that exists from time to 

time, please note that: (i) originally GF Produzione (100% controlled by GF Group and, as at the 

Prospectus Date merged by incorporation into the Issuer) held a 97.9% investment in the share 

capital of Moño Azul; (ii) during 2016 and in view of the Business Combination, GF Produzione 

transferred this investment to Argentina S.r.l. a newly incorporated company whose share capital is 

held by FIF Shareholders (owners of the entire share capital of FIF Holding, the parent company of 

Orsero), (iii) subsequently, in October 2018 - as part of the restructuring of the Group's assets in 

Argentina - the Group, through Fruttital, repurchased a 19.2% investment in Moño Azul, which, 

therefore, from that moment and as of the Prospectus Date, is an associated company of Fruttital 

(the latter company is wholly owned by Orsero). 

The main transactions between the Group and 2017 as of the Prospectus Date are described below. 

(i) in 2017, after receiving a favorable opinion from the Orsero Related Parties Committee, 

pursuant to a contract signed on March 6, 2017, also with the aim of reducing the risk of 

interruptions in the delivery of fruit supplied by Moño Azul, Fruttital paid Moño Azul a 

campaign advance of USD 2,000,000.00 in advance of industry practice. In the agreement 

between the Parties, the payment of this advance was subject, inter alia, to the following 

conditions: (a) recognition of an interest rate of 5% on an annual basis and a default rate of 

8% on an annual basis; (b) repayment of the loan by October 31, 2017 (extendable until 

March 31, 2018), unless extended with 60 days' notice; and (c) establishment of a first 

mortgage on a plantation (Chacra 23 Chimpay) whose appraisal value was around USD 

4,000,000.00;  

(ii) on May 8, 2018, after receiving a favorable opinion from the Related Parties Committee, in 

order to protect the receivables accrued from Moño Azul, Fruttital purchased the “Chacra 23 

Chimpay” plantation owned by Moño Azul at a value of USD 4,280,700.00, realized through 

offsetting. This transaction was carried out by offsetting the receivables (which, at that date, 

amounted to a total of USD 3,380,000.00) claimed by Fruttital and were in line with the value 

of the plantation. It should be noted that, for the purposes of the positive evaluation of this 

transaction, account was taken, among other things, of the existence of strategic assets in 

Argentina that made the transaction convenient for the Issuer, such as (a) the “General Roca” 

property owned by Cosiarma; (b) the “Moño Azul” trademark owned by Fruttital and used by 

Moño Azul (for further information, please refer to point (iv) below and to Section 5, Points 
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5.5. and 5.7 of the Prospectus above); and (c) the stand-by letter of credit of USD 

4,000,000.00 issued by the GF Group on March 30, 2009 by Intesa Sanpaolo in favor of 

Banco Patagonia as a guarantee for the loan granted by the latter to Moño Azul; 

(iii) on October 31, 2018, Argentina S.r.l. transferred its investment in the share capital of Moño 

Azul to a leading Argentinean operator in the agricultural sector, Prima Fruits S.A., a third 

company with respect to the Group, which at the same time also acquired the remaining 

stake in the share capital of Moño Azul held by Rost Fruit S.A., a third company with respect 

to the Group. The acquisition by Prima Fruits S.A. of the entire share capital of Moño Azul 

was part of a broader project, on which the Related Parties Committee expressed a favorable 

opinion on September 29, 2018 pursuant to the RPT Procedure, which included: 

(a) the subscription by Fruttital of a capital increase of Moño Azul reserved for it, as a 

result of which it has become the holder of a 19.2% investment in the share capital of 

Moño Azul. The capital increase is subscribed by Fruttital by offsetting it against a 

receivable of USD 4,000,000.00 previously assigned to it by Orsero, which the latter 

claimed against Moño Azul by way of recourse, following the enforcement on June 

29, 2018 by Banco Patagonia of the stand-by letter of credit granted in its favor by 

Intesa Sanpaolo S.p.A. in 2009, already mentioned in point (ii) above, and the 

reimbursement of the related amount made by Orsero to Intesa Sanpaolo on July 5, 

2018. The subscription of the capital increase took place within the framework of an 

investment agreement signed between Fruttital and Prima Fruits SA, a third-party 

company to the Group: 

• a first offer right in favor of both Moño Azul shareholders to be exercised if one 

of them intends to transfer their investment to a third party (except for infra-

group transfers); 

• a mechanism of cross put&call options exercisable, respectively, by Fruttital and 

Prima Fruits S.A., starting from the 6th year following the closing, with an 

exercise window of 3 years, in a price range between USD 3,000,000.00 and 

5,000,000.00 as regards the put option and at a price of USD 4,000,000.00 as 

regards the call option; in case of simultaneous exercise of these option rights, 

the put option will prevail;  

• the commitment of Fruttital to ensure that, for as long as Fruttital maintains its 

investment in Moño Azul's share capital, the commercial relations between 

Mono Azul and Fruttital and the Group are maintained, for volumes and 

contractual terms similar to those of the last 3 years; 

• the commitment of Prima Fruits, for as long as Fruttital remains a shareholder 

of Mono Azul, to grant Mono Azul free use of (i) the “Chacra 23 Chimpay” 

plantation referred to in letter (d) below and (ii) the trademarks covered by the 

“disposal of the trademarks attributable to Mono Azul” referred to in letter (c) 

below. 

(b) the disposal of the “Mono Azul” trademarks and other trademarks owned by Fruttital 

to Prima Fruits S.A., pursuant to a contract signed on September 10, 2018, for a 

consideration equal to approximately USD 4,000,000.00, to be paid in 10 annual 

installments, the last of which - upon payment of which is conditional on the transfer 

of ownership of the trademarks - to be paid on October 31, 2028. It should be noted 

that this price has been defined for the purchase of the right to use the trademarks at 

a global level, without prejudice to the right to use the same in the markets of Southern 

Europe (i.e. Italy, France, Spain, Portugal, Greece and neighboring territories) which 

remain the property of the Group. The trademark disposal agreement, however, 
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grants the purchaser an option right, exercisable from October 31, 2028 for a period 

of 6 months, on the licenses pertaining to the markets of Southern Europe (i.e., Italy, 

France, Spain, Portugal, Greece and neighboring territories) for an additional amount 

of USD 1,000,000.00. In addition, the agreement provides that the use of the 

trademarks by Moño Azul in the period from January 1, 2018 to October 31, 2018 

shall be paid to Fruttital by Prima Fruits by means of a lump sum payment of USD 

225,000.00 by June 30, 2019, an amount partially paid by the debtor. For the period 

after November 1, 2018, the parties have agreed that Prima Fruits will grant Moño 

Azul the right to use the trademarks free of charge until Fruttital becomes a 

shareholder of Moño Azul. With regard to trademarks, please also refer to Section 5, 

Points 5.5. and 5.7 of the Prospectus above; Fruttital purchased the “Moño Azul” 

trademarks and other trademarks owned by Moño Azul in 2016 (effective as of 

December 31), for the amount of USD 5,350,000.00; these trademarks were licensed 

to Moño Azul for a royalty of USD 300,000.00 per year; the license agreement 

between Fruttital and Mono Azul expired on November 1, 2018; 

(c) the lease of the “Chacra 23 Chimpay” plantation of Fruttital, under a contract signed 

on September 10, 2018, at a deferred annual lease fee of USD 200,000.00 for a 

period of 10 years, in favor of Prima Fruits S.A, which was granted a call option on 

this plantation for a price of USD 4,000,000.00 (including any fees already paid in the 

medium term), without prejudice to the right Fruttital to transfer the land to third 

parties, without prejudice to the recognition in favor of Prima Fruits S.A. of a first 

refusal right with respect to the proposed disposal to third parties. The parties have 

agreed that Prima Fruits will grant Moño Azul the right to exploit the plantation free of 

charge, as long as Fruttital is a shareholder of Moño Azul; 

(d) the lease of the warehouse located in Argentina in General Roca (so-called “General 

Roca” property) by Cosiarma in favor of Moño Azul from January 1, 2019 for a period 

of four years, with an annual lease fee increasing from USD 50,000.00 up to USD 

200,000.00 and with a first refusal right in favor of the tenant if the lessor intends to 

sell the property to third parties. It should be noted that, as of the Prospectus Date, 

this lease agreement is, however, still subject to negotiation between the parties. 

Cosiarma purchased said property from Moño Azul in 2016 for the amount of USD 

5,000,000.00 even though, given the need for splitting operations involving part of the 

assets to be sold, the ownership of the latter was formally transferred definitively only 

by notarial deed on April 4, 2017. Cosiarma had granted Moño Azul the General Roca 

property on loan until December 31, 2018, against the assumption by Moño Azul of 

the costs of ordinary and extraordinary maintenance of the property and related taxes; 

(e) under a contract concluded on October 29, 2018, the rescheduling of a debt of USD 

400,000.00 of Moño Azul to Fruttital, deferred in annual payments of USD 100,000.00 

each. 

 

Option related to the investment of GF Produzione in Desarrollo Bananero Acorsa S.A. 

Pursuant to the Master Agreement and in execution of the same, on January 23, 2017, GF 

Produzione granted to the Related Party FIF Holding an option right to purchase the investment held 

by GF Produzione in Acorsa S.A. (equal to 50% of its share capital), at a total consideration equal 

to the value of the Acorsa investment value recorded in the financial statements of GF Produzione. 

On November 27, 2017, FIF Holding exercised its option to purchase the aforementioned equity 

investment. The transfer of the investment was completed on December 13, 2017 with the payment 
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to GF Produzione of a consideration of Euro 20,160,284. Through this transaction, the Group has 

definitively left the banana production sector.  
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SECTION 18 FINANCIAL INFORMATION CONCERNING THE ASSETS AND LIABILITIES, 

FINANCIAL POSITION AND PROFIT AND LOSS OF THE ISSUER  

Point 18.1 Financial information for the years ended December 31, 2018, December 31, 

2017 and December 31, 2016. 

Point 18.1.1 Audited financial information and audit reports. 

The consolidated equity, financial and economic information of the Orsero Group for the years ended 

December 31, 2018, December 31, 2017 and December 31, 2016, respectively, is contained in the 

consolidated financial statements as at December 31, 2018, December 31, 2017 and December 31, 

2016 in accordance with the International Financial Reporting Standards (IFRS) issued by the 

International Accounting Standards Board (IASB) and adopted by the European Commission in 

accordance with the procedure set out in Art. 6 of Regulation (EC) no. 1606/2002 of the European 

Parliament and of the Council of July 19, 2002. 

The Group annual financial statements as at December 31, 2017 represent the first consolidated 

financial statements prepared after the completion of the Significant Transaction; starting from 

February 13, 2017, GF Group merged by absorption into Glenalta Food and the latter took the name 

“Orsero”, becoming the Parent Company of the Group.  

The consolidated financial statements for the year ended December 31, 2018 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the Board 

of Directors of Orsero on March 21, 2019 and audited by the independent auditors KPMG, which 

issued its unqualified report on April 4, 2019. 

The consolidated financial statements for the year ended December 31, 2017 prepared in 

accordance with IFRS accounting standards applicable to financial reporting approved by the Board 

of Directors of Orsero on March 19, 2018 and audited by the independent auditors KPMG, which 

issued its unqualified report on April 3, 2018. 

The consolidated financial statements of GF Group as at December 31, 2016 (merged by 

incorporation into Glenalta Food, now Orsero) prepared in accordance with IFRS accounting 

standards applicable to financial reporting approved by the Orsero Board of Directors on April 12, 

2017 and audited by the independent auditors Deloitte, which issued its unqualified report on April 

28, 2017. 

 

Point 18.1.2 Accounting reference date 

The Issuer has not changed its accounting reference date during the period for which historical 

financial information is required.  

Point 18.1.3 Accounting standards 

The consolidated financial statements of Orsero S.p.A. at December 31, 2018, December 31, 2017 

and December 31, 2016 were prepared in accordance with international accounting standards 

(IAS/IFRS) issued by the International Accounting Standard Board (IASB) and endorsed by the 

European Union, including all International Financial Reporting Standards (IFRS) and the 

interpretations of the International Financial Reporting Interpretation Committee (IFRIC) and of the 

previous Standing Interpretations Committee (SIC). The Group’s consolidated financial statements 
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were prepared in accordance with IAS/IFRS pursuant to Regulation (EC) 1606/2002 issued by the 

European Parliament and the European Council in July 2002.  

With regard to the form and content of the financial statements, the Issuer has made the following 

choices: 

• statement of financial position, which classifies assets and liabilities as current and non-

current;  

• income statement, in which costs are presented using the “allocation” classification, a 

structure considered more representative than presentation by type;  

• comprehensive income statement, which reports revenue and cost items that are not 

recognized in profit (loss) for the year as required or permitted by IFRS;  

• cash flow statement presented using the “indirect method”;  

• statement of changes in equity reporting all the changes during the half year under review.  

The choice of these statements allows the Group’s equity, economic and financial situation to be 

represented in a truthful, correct, reliable and more relevant manner. The form chosen is, in fact, 

consistent with internal reporting and management. 

 

Point 18.1.4 Change in accounting discipline 

The audited historical financial information, containing comparative data with respect to the previous 

year, is presented and prepared in a form consistent with the accounting rules that will be adopted 

for subsequent annual financial statements published by the issuer taking into account the 

accounting standards, accounting practices and regulations applicable to such financial statements. 

 

Point 18.1.5 Completion of financial information with balance sheet, income statement, 

statement of changes in shareholders' equity, cash flow statement, accounting 

practices and explanatory notes, where missing. 

The Issuer believes that it omits from the Prospectus the financial and economic data referring to 

the separate financial statements of Orsero as, for the purposes of the Prospectus, it is considered 

that they do not provide significant additional information to that prepared on a consolidated basis. 

The financial and economic data referring to the consolidated financial statements of Orsero as at 

December 31, 2018, December 31, 2017 and December 31, 2016 are reported in paragraph 18.1.6 

of Chapter 18, First part of this Prospectus and include the following: 

— Consolidated statement of financial position; 

— Consolidated income statement and consolidated comprehensive income statement; 

— Consolidated cash flow statement; 

— Consolidated statement of changes in shareholders’ equity; 
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— Notes to the consolidated financial statements. 

 

Point 18.1.6 Consolidated financial statements 

Below is the consolidated equity, financial and economic information of the Orsero Group for the 

years ended December 31, 2018, December 31, 2017 and December 31, 2016, respectively. The 

information in question was substantially taken from the consolidated financial statements at 

December 31, 2018 in accordance with the International Financial Reporting Standards (IFRS) 

issued by the International Accounting Standards Board (IASB) and adopted by the European 

Commission in accordance with the procedure set out in Art. 6 of Regulation (EC) no. 1606/2002 of 

the European Parliament and Council of July 19, 2002. 

Consolidated statement of financial position 

  
December 31 

(in thousands of Euro) Par. 2018 2017 2016 

ASSETS 
    

Goodwill 18.1.6.3.1 32,975 33,103 3,834 

Other intangible assets 18.1.6.3.2 5,057 7,956 6,208 

Tangible assets 18.1.6.3.3 103,145 100,994 85,881 

Investments 18.1.6.3.4 8,919 7,959 39,221 

Other fixed assets 18.1.6.3.5 6,080 1,489 668 

Receivables for deferred tax assets 18.1.6.3.6 9,277 7,788 7,291 

Non-current assets 
 

165,453 159,290 143,103 

Inventories 18.1.6.3.7 35,838 33,498 24,114 

Trade receivables 18.1.6.3.8 109,360 112,898 80,528 

Tax receivables 18.1.6.3.9 17,210 15,564 13,918 

Receivables and other current assets 18.1.6.3.10 9,014 8,970 10,037 

Cash and cash equivalents 18.1.6.3.11 76,285 79,893 37,095 

Current assets 
 

247,706 250,823 165,691 

Assets held for sale  
 

- - - 

TOTAL ASSETS 
 

413,160 410,113 308,794 

Share capital 18.1.6.3.12 69,163 69,163 13,000 

Reserves 18.1.6.3.12 72,567 60,690 36,758 

Result of the period 18.1.6.3.12 7,974 12,809 18,215 

Group shareholders’ equity 
 

149,704 142,662 67,973 

Minorities’ shareholders’ equity 18.1.6.3.13 475 1,084 741 
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SHAREHOLDERS’ EQUITY 
 

150,178 143,746 68,714 

LIABILITIES 
    

Financial payables 18.1.6.3.14 82,984 76,208 74,706 

Other non-current liabilities 18.1.6.3.15 482 166 209 

Deferred taxes provisions 18.1.6.3.16 5,451 5,527 2,771 

Provisions for risks and charges 18.1.6.3.17 2,697 2,968 4,394 

Provision for liabilities for employee benefits  18.1.6.3.18 8,559 8,785 5,741 

Non-current liabilities 
 

100,173 93,655 87,821 

Financial payables 18.1.6.3.14 29,387 50,192 59,863 

Trade payables 18.1.6.3.19 112,751 103,395 75,841 

Tax payables and contributions 18.1.6.3.20 7,316 6,201 4,874 

Other current payables 18.1.6.3.21 13,354 12,923 11,680 

Current liabilities 
 

162,808 172,712 152,259 

Liabilities held for sale 
 

- - - 

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY 
 

413,160 410,113 308,794 

 

Consolidated income statement 

  
December 31 

(in thousands of Euro) Par. 2018 2017 2016 

Revenues 18.1.6.2.1 952,756 819,124 684,970 

Cost of goods sold 18.1.6.2.2 (874,801) (750,663) (612,317) 

Gross Margin 
 

77,956 68,461 72,653 

Overhead and administrative costs 18.1.6.2.3 (67,016) (59,602) (49,165) 

Other revenues and expenses 18.1.6.2.4 412 (978) (6,757) 

Operating result (EBIT) 
 

11,352 7,880 16,731 

Net financial expenses 18.1.6.2.5 (2,461) (2,579) (2,144) 

Equity/financial result 18.1.6.2.6 2,350 11,387 4,912 

Pre-tax result 
 

11,241 16,689 19,499 

Taxes 18.1.6.2.7 (3,239) (3,654) (2,031) 

Result for the period from continued operations 
 

8,002 13,035 17,468 

Result from discontinued operations 18.1.6.2.8 - - 844 

Result of the period 
 

8,002 13,035 18,312 
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pertaining to Minorities 
 

29 226 97 

pertaining to the Group 
 

7,974 12,809 18,215 

“Basic” earnings per share in Euro 18.1.6.2.9 0.470 0.885 1.407 

“Fully Diluted” earnings per share in Euro 18.1.6.2.9 0.462 0.800 1.134 

 

Consolidated comprehensive income statement  

(in thousands of Euro) 

December 31 

2018 2017 2016 

Result of the period  8,002 13,035 18,312 

Total gains/(losses) that will not be 

151 (300) (213) 

subsequently reclassified in the Result 

Total profit/(loss) that will be 

(1,340) (66) 4,003 

subsequently reclassified in the Result 

Result for the period net of taxes  6,813 12,669 22,101 

pertaining to Minorities 29 226 97 

pertaining to the Group 6,785 12,443 22,004 

 

Consolidated cash flow statement 

  December 31 
 

(in thousands of Euro) 2018 2017 2016 Par. 

A) Cash flows from operating activities (indirect method) 
    

 Profit (loss) for the period 8,002 13,035 18,312 
 

 Income taxes 3,239 3,654 2,031 18.6.1.2.7 

 Interest expenses/interest income 2,461 2,579 2,524 18.6.1.2.5 

 (Dividends) - - - 
 

 (Gains)/losses from disposal of assets - - - 
 

1. Profit (loss) for the period before income taxes, interest, 
dividends and gains/losses on disposals 

13,702 19,268 22,867 
 

Adjustments for non-monetary elements that had no 
balancing entry in net working capital 

    

Allocations to provisions 1,706 2,073 1,524 18.1.6.2.2 

Amortization/Depreciation of fixed assets 13,673 11,562 9,766 18.1.6.2.3 

Write-downs for impairment losses - - (83) 18.1.6.2.3 
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Other adjustments for non-monetary elements - - 12 
 

2. Cash flow before changes in net working capital (NWC) 29,081 32,903 34,086 
 

Changes in net working capital 
    

Decrease/(increase) in inventories (2,340) (1,764) (3,908) 18.1.6.3.7 

Decrease/(Increase) of customer receivables 1,833 414 (12,579) 18.1.6.3.8 

Increase/(decrease) in payables to suppliers 9,356 (6,201) 5,177 18.1.6.3.19 

Decrease/(increase) in other NWC changes (378) (5,539) (2,093) 
18.1.6.3.9/10 

18.1.6.3.20/21 

3. Cash flow after changes in NWC 37,552 19,813 20,683 
 

Other adjustments for non-monetary elements 
    

Interest collected/(paid) (2,461) (2,579) (2,524) 
 

(Income taxes paid) (3,239) (3,654) (2,031) 
 

Dividends collected - - - 
 

(Use of provisions) - - - 
 

4. Cash flow after other adjustments 31,851 13,580 16,128 
 

 Cash flow from operations (A) 31,851 13,580 16,128 
 

B) Cash flows from investment activities 
    

Tangible assets 
    

(Investments) (14,957) (15,747) (7,772) 18.1.6.2.3 

Selling price of divestments at net book value 491 5,226 744 18.1.6.2.3 

Intangible assets 
    

(Investments) (1,962) (30,625) (5,879) 18.1.6.2.2 

Selling price of divestments at net book value 3,631 - 63 18.1.6.2.2 

Financial assets 
    

(Investments) (4,604) (875) (6,416) 18.1.6.2.4 

Selling price of divestments at net book value 203 37,629 3,891 18.1.6.2.4 

Short-term financial assets 
    

(Investments) - - - 
 

Selling price of divestments at net book value (6,085) 702 4,126 
 

Acquisition or sale of subsidiaries or business units, net of cash 
and cash equivalents 

794 (20,927) 21,919 18.1.6.2.1 

Cash flow from investment activities (B) (22,489) (24,617) 10,676 
 

C) Cash flows from financing activities 
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Third-party assets 
    

Increase (decrease) in short-term bank borrowings (6,996) 7,994 (26,857) 18.1.6.2.14 

Effect of changes in scope - 9,923 - 18.1.6.2.1 

New loans 91,992 20,839 - 18.1.6.2.14 

Repayment of loans (96,396) (46,919) (9,215) 18.1.6.2.14 

Equity 
    

Paid capital increase/SFP 763 62,699 - 18.1.6.2.13 

Sale (purchase) of treasury shares (297) (701) - 18.1.6.2.13 

Dividends (and interim dividends) paid (2,036) 
   

Cash flow from financing (C) (12,971) 53,835 (36,072) 
 

Increase (decrease) in cash and cash equivalents (A+B+C) (3,608) 42,798 (9,268) 
 

Cash and cash equivalents January 1  79,893 37,095 46,363 18.1.6.2.11 

Cash and cash equivalents December 31  76,285 79,893 37,095 18.1.6.2.11 
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Consolidated statement of changes in shareholders’ equity 

(in thousands of Euro) 

Share 
capital (*) 

Treasu
ry 

shares 
(*) 

Equity 
investment 
acquisition 

costs reserve 
(*) 

Legal 
reserve 

Share 
premium 
reserve 

Other 
reserv

es 

Conversion 
reserve 

Equity 
financial 

instruments 
reserve 

Reserve for 
remeasurem

ent of 
defined 

benefit plans 

Cash 
flow 

hedge 
reserve 

M/L-term 
incentive plan 

reserve 

Profits/(l
osses) 
carried 
forward 

Result 
Total 

Sharehold
ers’ Equity 

Total 
Minorities’ 
Sharehold
ers’ Equity 

Value at December 31, 
2015 

11,650 - - - - 1,350 (2,294) 83,811 46 (851) - (61,543) 13,565 45,734 1,082 

Allocation of reserves - - - 200 - - - - - - - 13,365 (13,565) - - 

Capital increases 1,350 - - - - (1,350) - - - - - - - - - 

Contributions - - - - - - - - - - - - - - - 

SFP/Converting - - - - - - - - - - - - - - - 

IAS19 effect - - - - - - - - (215) - - - - (215) - 

Derivative reserve effect 
on bunkers 

- - - - - - - - - 851 - - - 851 - 

Purchase of treasury 
shares 

- - - - - - - - - - - - - - - 

Other changes - - - - - - 3,152 - - - - 236 - 3,388 (438) 

Result of the period - - - - - - - - - - - - 18,215 18,215 97 

Value at December 31, 
2016 

13,000 - - 200 - - 858 83,811 (169) - - (47,942) 18,215 67,973 741 

Allocation of reserves - - - - - - - - - - - 18,215 (18,215) - - 

Capital increases 4,663 - (153) - 8,556 - - - - - - - - 13,066 - 

Significant Transaction 51,500 (6,406) - (200) 72,000 13,246 - (83,811) - - - 1,979 - 48,308 - 

IAS19 effect - - - - - - - - (300) - - - - (300) - 

Derivative reserve effect - - - - - - - - - - - - - - - 
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on bunkers 

Derivative reserve effect 
on rates 

- - - - - - - - - (66) - - - (66) - 

Purchase of treasury 
shares 

- (702) - - - - - - - - - - - (702) - 

M/L-term incentive plan - - - - - - - - - - 2,328 - - 2,328 - 

Scope effect - - - - - - - - - - - - - - 261 

Other changes - - - - - (802) (2,468) - (116) - - 2,633 - (753) (144) 

Result for the year - - - - - - - - - - - - 12,809 12,809 226 

Value at December 31, 
2017 

69,163 (7,108) (153) - 80,556 12,444 (1,610) - (586) (66) 2,328 (25,115) 12,809 142,662 1,084 

Allocation of reserves - - - 119 - 230 - - - - - 10,423 (10,772) - - 

Capital increases - - - - - - - - - - - - - - - 

Loss coverage - - - - - (1,195) - - - - - 1,195 - - - 

Dividends - - - - - - - - - - - - (2,036) (2,036) - 

IAS19 effect - - - - - - - - 120 - - - - 120 - 

Derivative reserve effect 
on bunkers 

- - - - - - - - - (1,061) - - - (1,061) - 

Derivative reserve effect 
on rates 

- - - - - - - - - (214) - - - (214) - 

Purchase of treasury 
shares 

- (297) - - - - - - - - - - - (297) - 

M/L-term incentive plan - - - - - - - - - - 2,142 - - 2,142 - 

Scope effect - - - - - - - - - - - - - - (667) 

Other changes - - - - - (55) (18) - - - - 486 - 413 29 
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Result for the year - - - - - - - - - - - - 7,974 7,974 29 

Value at December 31, 
2018 

69,163 (7,405) (153) 119 80,556 11,424 (1,628) - (465) (1,340) 4,470 (13,011) 7,974 149,704 475 

(*) Expression of share capital in accordance with IAS 32 net of treasury shares and equity investment purchase costs. 
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Point 18.1.6.1 Group activities and main changes in the Group's structure during the three 

years under review 

Orsero is a company incorporated under Italian law. Orsero and its subsidiaries operate mainly in 

the sector of import and distribution of fruit and vegetables, alongside the activities in the sectors of 

transport and services over time.  

In particular, the Group's business is structured into three sectors:  

• the Distribution sector, with companies involved in the distribution of fresh fruit and vegetables 

from many countries around the world, at any time of the year, in the territories of competence. 

The Group’s distributing companies are located and operate on the markets of Mediterranean 

Europe (Italy, France, Iberian Peninsula and Greece) and Mexico. The widespread presence in 

the regions, with specialized platforms in the processing and storage of fresh products, allows 

the Company to serve both traditional wholesalers/markets and mass distribution (GDO), with 

different mixes in different Countries depending on the higher (e.g. France) or lower (e.g. Spain) 

incidence of GDO on these markets; 

• the Import & Shipping sector, whose import and sale of bananas and pineapples is one of the 

Group’s main activities as a whole because of the importance and weight of these items within 

the range of fruit and vegetables and the fact, not inconsiderable in terms of stability of the 

operational cycle, of their availability throughout the year. The Group supplies bananas and 

pineapples as a result of long-term relationships established with the most important producers 

based in the Central American countries and, for a portion of the banana product, in Africa. 

Bananas and pineapple are sold under the brands “F.lli Orsero” and “Simba”, in addition to 

numerous private labels. Maritime transport of bananas and pineapples of Central American 

production is carried out mainly with owned ships, the four reefer units “Cala Rosse” which 

connect, on the basis of a 28-day travel schedule, Central America with the Mediterranean, 

thereby allowing punctual arrival on a weekly basis of fresh fruit in European markets. It should 

be noted that during 2019, with a view to increasing fuel consumption efficiency, a revision of the 

voyage schedule was introduced which, with the help of a fifth ship chartered under a time charter 

contract (time charter), makes it possible to reduce the average speed of the ships, completing 

the round trip in 35 days in total instead of 28, while maintaining the weekly service of arrival in 

the ports of destination in South Europe (for further information, please refer to Section 5, Point 

5.1.1 of the Prospectus); 

• the “Services” sector, which includes the activities related to Orsero as well as the activities of 

providing services in customs, in the maintenance of containers and in the IT sector, carried out 

by some smaller companies. 

The Group is one of the leading players in Mediterranean Europe for the import and distribution of 

fruit and vegetables. 

The Group carried out the following transactions during the 2018 financial year 

Refinancing 

From a financial perspective, Orsero concluded overall refinancing of its medium/long-term debt, in 

order to rationalize the number of lenders, reconfigure the flow of repayments over the next 5 years 

and obtain the necessary cash flow reserves to adequately finance the Group’s growth/investment 

plan. 

The refinancing transaction by Orsero for an amount of Euro 30,000 thousand (Bond) and Euro 

60,000 thousand (Syndicated Loan, Euro 59,300 thousand net of transaction costs), used to pay off 
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previous loans for a total value of Euro 78,970 thousand held by Orsero and the sub-holding 

company GF Distribuzione. Please note that both new loans are subject to covenants calculated as 

the ratio between the net financial position and Adjusted EBITDA and the net financial position and 

shareholders' equity at the reporting date, which were fully respected. Please also note that Euro 78 

thousand was accounted for as implicit interest deriving from the recognition of the item with the 

amortized cost method. In addition, an interest rate hedge was taken out on 60% of the Euro 60 

million loan, which is added to the hedge previously activated on the GF Distribuzione loan, bringing 

the total hedge against interest rate risk to 80% at December 31, 2018. At the reporting date, the 

mark to market of those hedges is equal to Euro 367 thousand (negative). For further information in 

this regard, please refer to Section 20, Point 20.1, of the Prospectus. 

Acquisition of Bonaoro S.L.U. 

With respect to the changes that took place during the year, in line with the Group’s mission to focus 

its strategy on its core business, Hermanos Fernández López purchased a 50% stake in the share 

capital of the company Bonaoro S.L.U., through a dedicated share capital increase for a total of Euro 

689 thousand, of which Euro 400 thousand for share capital and Euro 289 thousand for the share 

premium reserve, with a view to strengthening its presence in the Canary Islands, where a type of 

banana particularly valued in Spain is produced. The company Bonaoro S.L.U., located in the Canary 

Islands, produces, stores, packages, markets, exports and imports the Canary banana. 

Acquisition of Sevimpor Distribuidora De Frutas De Importacion S.L. 

Hermanos Fernández López has signed an agreement to acquire the entire capital of Sevimpor, 

which is dedicated to the wholesale distribution of fresh fruit and vegetables and specialized in the 

ripening of bananas from the Canary Islands (for more information on this, please refer to Section 

20, Point 20.1.4 of the Prospectus). The price of the transaction was Euro 1.65 million and the 

contract was executed in January 2019, using exclusively its own financial resources. This 

transaction is of significant strategic value for the Group as, in the opinion of the Issuer, it strengthens 

its presence in the Spanish market, in which it has important growth outlooks, and will make it 

possible to develop commercial and logistical synergies that will allow for a more effective and 

efficient distribution of its products, also exploiting the proximity to the port of Algeciras.  For further 

information, please refer to Section I, Section 20, Point 20.1.4 of the Prospectus. 

Disposal of Cultifruit 

On December 20, 2018, Orsero and HFL sold a total equity investment of 66.66% held in Cultifruit 

to Grupo Fernández for a price of Euro 700 thousand. This company was the vehicle used to hold 

the equity investment in an agricultural production operation in Portugal, managed along with other 

Spanish industry operators, which is no longer aligned with the core business, as the Group’s focus 

no longer includes investments in land except in specific cases such as avocado production in 

Mexico. This disposal resulted in a small capital gain and improved the net financial position by more 

than Euro 3 million overall, counting the debt of the company sold. For further information, please 

refer to Section I, Section 17, Point 17.2.1 of the Prospectus. 

Acquisition of a 19.2% shareholding in Moño Azul S.A.  

In October 2018, as part of an operation aimed at protecting the Group's interests, a receivable of 

USD 4 million was valued, claimed by Orsero from Moño Azul as recourse, following Banco 

Patagonia's enforcement on June 29, 2018 of the stand-by letter of credit provided in its favor by 

Intesa Sanpaolo S.p.A. on March 30, 2009, using this receivable - previously transferred to Fruttital 

- to subscribe on October 31, 2018 a reserved share capital increase concerning a 19.2% investment 
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in Moño Azul, acquired by Prima Fruits S.A., a third-party company with respect to the Group and a 

leading Argentinean operator in the sector (for further information in this regard, please refer to 

Section 17, Point 17.2.2 of the Prospectus).  

With this transaction, approved by the Related Parties Committee, along with the investment in the 

share capital, various disposal and lease agreements were entered into relating to assets held in 

Argentina to ensure their fair valuation, while also supporting the purchaser in developing the 

activities of Moño Azul, due to its strategic importance as a supplier of pears and apples of significant 

interest for the Group. For further information in this regard, please refer to Section 17, Point 17.2.2, 

of the Prospectus. 

Liquidation of Tropical Frutas LDA and Solfrutas LDA, disposal of Natural Juice S.A. 

Finally, on a smaller scale, it should be noted that during 2018, the Portuguese company Eurofrutas 

liquidated its two investee companies Tropical Frutas LDA and Solfrutas LDA, both fully owned but 

now inactive due to the transfer of their operations directly to the parent company. Also to be noted 

is the completion of the liquidation phase of Siter Trasporti S.r.l. with the relative formation of the 

state of distribution of activities, as well as the sale of the equity investment in the Argentine company 

Natural Juice S.A., as part of the divestment of the Group's activities in the South American country. 

Payment of the first demand guarantee of Euro 8 million in favor of Intesa Sanpaolo S.p.A. 

On January 30, 2018, Orsero paid Intesa Sanpaolo S.p.A. the amount of Euro 8,000 thousand, in 

fulfillment of the first demand surety granted to guarantee the repayment by Argentina S.r.l. of the 

entire original debt of GF Produzione S.r.l. to Intesa Sanpaolo S.p.A., which Argentina S.r.l. has 

taken over with releasing effect for GF Produzione S.r.l., as consideration for the transfer to it of the 

entire equity investment (97.9%) held by GF Produzione S.r.l. in Moño Azul S.A. It should be noted 

that the transfer of the equity investment in Moño Azul S.A., the take-over by Argentina S.r.l. of GF 

Produzione S.r.l.'s exposure to Intesa Sanpaolo S.p.A. and the release of GF Produzione S.r.l. from 

the related debt took place pursuant to and in execution of the Master Agreement, as a preparatory 

operation for the Merger. The economic and financial effect of the payment of the surety on the 

accounts in 2018 was nil, given already fully reflected in the Orsero 2017 financial statements based 

on the prudent evaluation of the directors. For further information in this regard, please refer to 

Section 17, Point 17.2.2, of the Prospectus. 

REI litigation 

During 2018, the Group paid Euro 1,564 thousand to the Italian Customs Agency as part of the “REI” 

litigation. This disbursement also had no economic impact as it was fully provided for in previous 

years; the Group implemented all legal actions possible to protect its interests and attempt to recover 

a total of Euro 2.1 million paid out over time in relation to this dispute. 

Buy-Back Plan 

The Shareholders’ Meeting of April 20, 2018 resolved to authorize the Board of Directors of Orsero 

to purchase and dispose of ordinary treasury shares pursuant to articles 2357 and 2357-ter of the 

Italian Civil Code, based on prior revocation of the authorization conferred by the Ordinary 

Shareholders’ Meeting of Glenalta Food (now Orsero) on November 30, 2016 The objective of this 

Buy-Back Plan is to provide the Group with a useful strategic investment opportunity for all purposes 

permitted by the applicable provisions, including therein the purposes set out in Art. 5 of the MAR 

(Market Abuse Regulation), and in the practices permitted by law under Art. 13 of the MAR. The 

authorization was granted for the maximum period allowed, equal to 18 months, for the purchase, 
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including in several tranches, of a number of shares with a maximum value of Euro 5 million. 

Purchases can be made at a unit consideration of no lower than a minimum of 20% and no higher 

than a maximum of 10% of the arithmetic mean of the official prices recorded by Orsero shares on 

AIM Italia in the 10 open stock market days prior to the individual transaction. Subsequently, and in 

execution of the Orsero Board of Directors resolution of June 28, 2018, treasury shares were 

purchased for a total of 39,700 shares (Euro 297 thousand), augmenting the 712,687 shares held at 

December 31, 2017, of which 320,002 assigned to the Group’s top management based on 

achievement of the targets established for 2017 and 2018 in the medium/long-term incentive plan 

for management (for further information in this regard, please refer to Section 13, Point 13.1.4 of the 

Prospectus). 

The Orsero Group carried out the following transactions during 2017: 

Acquisition of the remaining 50% of Hermanos Fernández López 

In July 2017, the Group signed an agreement with Grupo Fernández and its controlling shareholder, 

Luis Fernández López, to acquire an investment equal to 50% of the share capital held by Grupo 

Fernández in Hermanos Fernández López, among the major players in the distribution of fresh fruits 

and vegetables in Spain. The remaining 50% of the latter’s share capital was already held by GF 

Distribuzione, a wholly owned subsidiary of Orsero (for further information in this regard, please refer 

to Section 20, Point 20.1.3 of the Prospectus)..  

The purchase value for 50% of the share capital of Hermanos Fernández López was Euro 19 million, 

and the transaction was carried out as described below:  

- purchase by GF Distribuzione of 15.79% of the company’s share capital for a cash consideration 

of Euro 6 million, thereby resulting in a stake of 65.79% in the company’s capital;  

- contribution in kind by Grupo Fernández to Orsero of the remaining investment, equal to 34.21% 

of share capital, in exchange for a reserved share capital increase with the issue of 1,000,000 

new Orsero shares at a subscription price of Euro 13 each, for a total of Euro 13 million.  

Following the subscription of the share capital increase, Grupo Fernández holds a stake of 5.655% 

in the share capital of Orsero. Note that the investment of Grupo Fernández in Orsero will be subject 

to a lock-up restriction vis-à-vis the Company until February 13, 2020, in line with the commitments 

undertaken by FIF Holding. Moreover, as of the Prospectus Date, FIF Holding and Grupo Fernández 

have signed a shareholders' agreement regulating certain aspects of the governance of Orsero and, 

in particular, defining the parties' commitments so that Grupo Fernández may appoint, for the entire 

duration of the aforementioned shareholders' agreement, a non-executive member of the Orsero 

Board of Directors (for further information in this regard, please refer to Section 16, Point 16.4.1, of 

the Prospectus). 

Acquisition of the remaining 50% of Fruttital Firenze and Galandi 

In July 2017, GF Distribuzione finalized the acquisition of 50% of the share capital held by companies 

of the Maestrelli family, in Fruttital Firenze and Galandi, in which GF Distribuzione already held the 

remaining 50% of the share capital. The transactions were carried out for a total value of Euro 14,377 

thousand, of which Euro 11,433 thousand for 50% of Fruttital Firenze and Euro 2,944 thousand for 

50% of Galandi. In addition to these payments, Euro 243 thousand is set as subsequent deferred 

payment to be made following the sale of land in Sicily owned by Galandi (which, as at the 

Prospectus Date, was not yet finalized) and Euro 223 thousand as an earn-out linked to a series of 

factors, including the company achieving a certain level of profitability. For further information please 
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refer to Section I, Section 5, Point 5.3. 

Exercise of purchase option for 50% of Acorsa S.A. by FIF Holding 

On November 27, 2017, FIF Holding exercised its option to purchase 50% of Desarollo Bananero 

Acorsa S.A., held by the Parent Company through its wholly-owned subsidiary GF Produzione, 

pursuant to the call option agreement concluded on January 23, 2017 in accordance with the Master 

Agreement. The transfer of the shareholding was finalized on December 13, 2017 with the payment 

to GF Produzione of the consideration provided for by the Call Option by FIF Holding, for an amount 

of Euro 20,160,284.00.  

As a result of this transaction, the Group has improved its net financial position, thereby ensuring 

that the Group's internal lines are more solid, putting it in a better position to make any new 

investments.  

Orsero Warrant 

Pursuant to the Company's Warrant Regulations, 1 warrant was assigned free of charge for every 2 

ordinary shares held to all those who owned ordinary shares in Glenalta Food on the day before the 

Merger’s effective date; therefore the total number of outstanding warrants amounted to 7,693,997. 

Furthermore, note that, also as a result of the Merger, 50,000 special shares were converted into 

ordinary shares, in the ratio of 6 ordinary shares for every 1 special share held. On March 7 and April 

18, 2017, all conditions set forth in Art. 6.4 of the Orsero Articles of Association in force at the time 

for the automatic conversion of 100,000 special shares in the ratio of 6 ordinary shares for each 1 

special share held were verified, without any change in the amount of share capital.  

On June 30, 2017, in accordance with the “Regulation of the Orsero S.p.A. Warrants” in force at the 

time, the “Acceleration Condition” defined therein was met, with the resulting conclusion of 

subscription of the “Converted Shares” on August 2, 2017 with an Exercise Ratio of 0.2879. By 

August 2, 2017, the Company had received requests to exercise 7,531,496 warrants and therefore 

issued 2,168,297 ordinary shares to service this exercise, for a total value of Euro 216,829.70; as a 

consequence of the above, at the closing date of the year on December 31, 2017, there was no 

longer any warrants outstanding. Following the conversion of the special shares into ordinary shares 

and the exercise of the warrant conversion following the triggering of the “Acceleration Condition”, 

the share capital amounted to Euro 64,719,250 divided into 16,682,500 ordinary shares with no par 

value.  

Medium/long-term incentive plan for management 

On May 16, 2017, the Orsero Shareholders’ Meeting approved a long-term incentive plan based on 

the Company’s ordinary shares, known as the “Incentive plan for Orsero management”. This plan 

envisages the allocation to beneficiaries, free of charge, of the rights to receive from Orsero S.p.A., 

again free of charge, Orsero ordinary shares held by the Company (up to a maximum of 500,000 

shares), subject to the achievement of pre-determined, measurable performance objectives, which 

will be set by the Orsero Board of Directors for each year of the Plan’s three-year performance period 

(2017, 2018, and 2019). The plan is reserved for executive directors of Orsero and certain executives 

who hold or perform strategically important roles or functions within the Company. The 2017 

objective was achieved and resulted in the assignment to the aforementioned individuals of 166,667 

shares, which will be delivered, free of charge, within and no later than 15 trading days from the 

approval by the Orsero Shareholders’ Meeting of the financial statements as at December 31, 2019, 

for a total amount of Euro 2,328 thousand. This represents the fair value, in accordance with IFRS 

2, at the assignment date, equal to a share price of Euro 13.97. Note that these shares are already 
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held by the Company, which allocated a portion of the shares owned, or 500,000 shares, specifically 

for the Stock Grant Plan. With respect to the implicit costs linked to the medium/long-term incentive 

plan for the management, a special reserve was created in shareholders’ equity.  

The 2018 objective was met, although not fully, triggering the assignment to beneficiaries of 153,335 

shares for an equivalent value of Euro 2,142 thousand. 

For further information in this regard, please refer to Section 13, Point 13.1.4, of the Prospectus. 

Buy-Back Plan 

On October 16, 2017, Orsero’s Board of Directors approved the launch of a treasury share buy-back 

program, with a duration of 18 months starting from the effectiveness of the Merger, as it was 

considered a strategic investment opportunity. The purchases involved, or will involve, Orsero 

ordinary shares, with no par value, for a maximum value set at Euro 2,000,000. These purchases 

are carried out at a price that is not greater than the highest price considering the last independent 

transaction and the highest current independent offer price in trading venues where the purchases 

are carried out. However, in any case, the unit price cannot be more than 20% lower and 10% higher 

than the arithmetic average of the official prices of the Orsero share in the ten trading days prior to 

each individual purchase transaction. Purchase volumes must be not more than 25% of the average 

daily trading volume of the Orsero shares in the trading venue where the purchase is made.  

At December 31, 2017, the Group had acquired 69,300 treasury shares at an average price of Euro 

10.12 for this treasury share buy-back program. 

The Orsero Group carried out the following transactions during 2016: 

Significant Transaction 

Below are the key steps in the transaction that led to the merger between GF Group and Glenalta 

Food  (“Significant Transaction”). 

Before the Merger, Glenalta Food was a Special Purpose Acquisition Company (SPAC) listed on the 

AIM Italia market managed by Borsa Italiana, having as its purpose the “search and selection of 

potential acquisitions of investments in other companies and other forms of potential aggregation of 

the company itself with other companies”. The share capital of Glenalta Food was spread among 

the public, consistent with the public company nature of a SPAC, with the result that no shareholder 

(either alone or jointly with others) was able to exercise control or a significant influence on the same. 

Glenalta Food had obtained a significant amount of liquidity on the market to be allocated to the 

realization of the aggregation of its own corporate purpose. 

GF Group was the holding company of the GF Group, operating mainly in the areas of production, 

import and distribution of fresh fruit and vegetables. Its share capital was entirely held by FIF Holding. 

Within the scope of the Significant Transaction, the GF Group agreed with the banks the purchase 

of the equity instruments already issued in 2015 by GF Group and those still to be issued for a total 

fixed price of Euro 25 million. 

On October 28, 2016, Glenalta Food, GF Group and FIF Holding then signed a framework 

agreement (the “Master Agreement”) to regulate the terms and conditions of the Merger. 

On the same date, the Board of Directors of GF Group and Glenalta Food approved the merger plan, 
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filed and registered on the same date at the Milan Register of Companies.  

Respectively on November 28 and November 30, 2016, the Shareholders’ Meetings of GF Group 

and Glenalta Food approved the Merger (which constituted a reverse takeover in accordance with 

Art. 14 of the AIM Italia Issuers’ Regulations). Subsequently, Glenalta Food ascertained non-

fulfillment of the Glenalta Food Statutory Resolution Condition in force at the time, as from the same 

disclosure to the market on December 28, 2016. On January 10, 2017, Glenalta Food also 

communicated that the exact number of Glenalta Food ordinary shares for which the right of 

withdrawal had been exercised was 817,005, equal to 10.21% of the ordinary shares of the company 

and of the capital represented by ordinary shares. Lastly, on February 1, 2017, Glenalta Food then 

announced that, in the context of the offer in option of 817,005 ordinary shares for which the right of 

withdrawal had been exercised, ending on January 27, 2017, as a result of the exercise of the option 

rights and associated first refusal rights, 228,618 shares of the offer were allocated. 

On January 31, 2017, the period provided for by Art. 2503 of the Italian Civil Code for opposition to 

the Merger expired, without any creditors exercising opposition. 

The Merger was carried out: (i) with Glenalta Food share capital increase for the nominal amount of 

Euro 55,000,000.00 with the issue for exchange of 5,590,000 new ordinary shares with no par value; 

(ii) with annulment of all shares representing the entire share capital of GF Group; (iii) with annulment 

without exchange of the equity financial instruments. 

The new ordinary shares of Glenalta Food were attributed to FIF Holding according to the exchange 

ratio of 43 ordinary shares of Glenalta Food for every 50 ordinary shares of GF Group. 

As a result of the effectiveness of the Merger, on February 13, 2017, Glenalta Food changed its 

corporate name to Orsero; on the same date, Orsero adopted new Articles of Association that 

include, among other things, as corporate purpose, the corporate purpose of GF Group. 

On February 13, 2017, the share capital of Orsero was equivalent to a nominal value of Euro 

64,500,000, divided into 13,590,000 ordinary shares and 150,000 special shares, all without 

indication of par value. At that date, the FIF Holding shareholder held 41.13% of the share capital 

(shares with voting right held equal to 5,590,000). At the Merger effective date, Orsero held 643,387 

ordinary treasury shares. Instead, as a result of the Merger, there were 7,693,997 “Orsero Warrants”.  

Since February 13, 2017, the Orsero ordinary shares and the “Orsero Warrants” have been traded 

on AIM Italia. For further information, please refer to Section I, Section 5, Point 5.3 of the Prospectus. 

It should also be noted that, from an accounting perspective, in light of the Merger’s characteristics, 

it cannot be considered to have caused a change in control of Orsero, nor do the conditions apply 

to consider that said transaction was an “acquisition”, and as a consequence that the valuation 

principles and criteria established by IFRS 3 for business combinations apply.  
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AZ France S.A.S. 

Cavaillon 

(France) - 56, 

Avenue JP 

Boitelet 

  100.00% 
GF Distribuzione 

S.r.l. 
3,360,000 € 

Bella Frutta S.A. 

Athens (Greece) - 

4, Tavrou Str., Ag. 

Ioannis Rentis 

  100.00% 
GF Distribuzione 

S.r.l. 
1,756,800 € 

Cosiarma S.p.A. 
Genoa (Italy) - via 

Operai 20 
100.00%     2,600,000 € 

Eurofrutas S.A. 

Alverca (Portugal) 

- Estrada principal 

Casal das Areias 

205 

  100.00% 
GF Distribuzione 

S.r.l. 
217,000 € 

Eurorticolas LDA 

Gradil (Portugal) - 

Quinta dos 

Besteiros 

  100.00% Eurofrutas S.A. 150,000 € 

Fresco Ships' A&F S.r.l. 

Via Trieste, 25 – 

17047 Vado 

Ligure (SV) 

  100.00% GF Porterm S.r.l. 258,000 € 

Fruttital S.r.l. 
Milan (Italy) - via 

C. Lombroso, 54 
  100.00% GF Distribuzione 5,000,000 € 

Fruttital Espana S.A. 

Barcelona (Spain) 

- MERCABARNA, 

Calle Longitudinal 

7, 83 

  100.00% 
Hermanos 

Fernández López 
84,142 € 

Fruttital Firenze S.p.A. 

Florence (Italy) - 

Via S. Allende 19 

G1 

  100.00% 
GF Distribuzione 

S.r.l. 
300,000 € 

Galandi S.p.A. 

Florence (Italy) - 

Via S. Allende 19 

G1 

  100.00% 
GF Distribuzione 

S.r.l. 
500,000 € 

GFB S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     10,000 € 

GF Distribuzione S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     20,000,000 € 

GF Porterm S.r.l. Milan (Italy) - via 100.00%     2,000,000 € 
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Fantoli 6 

GF Produzione 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

GF Servizi S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

GF Solventa S.L. 

Barcelona (Spain) 

- MERCABARNA, 

Calle Longitudinal 

7, 83 

  99.96% 
Hermanos 

Fernández López 
50,000 € 

GF Trasporti S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

Hermanos Fernández López S.A. 

Cox (Alicante) 

Poligono 

Industrial S. 

Fernando, Av. de 

la Industria s/n 

  100.00% 
GF Distribuzione 

S.r.l., Orsero S.p.A. 
258,911 € 

Isa Platanos S.A. 
Tenerife (Spain) - 

Carretera TF-217 
  100.00% 

Hermanos 

Fernández López 

S.A. 

641,430 € 

Kiwisol LDA 

Folgosa 

(Portugal) - Rua 

de Santo Ovidio 2 

1 

  99.75% Eurofrutas S.A. 523,738 € 

M.a.p. Servizi Generali S.r.l. 

Florence (Italy) - 

Via S. Allende 19 

G1 

  70.00% 
Galandi, Fruttital 

Firenze 
50,000 € 

Simba S.p.A 
Milan (Italy) - via 

Fantoli 6 
  100.00% 

GF Distribuzione 

S.r.l. 
3,100,000 € 

Vado Container Services S.r.l. 
Genoa (Italy) - via 

Operai 20 
  100.00% GF Porterm S.r.l. 10,000 € 

Fruttital Sicilia S.r.l. 

Santa Maria di 

Licodia (Italy) - 

Strada Cavaliere 

Bosco 58 

  50.10% 
GF Distribuzione 

S.r.l. 
100,000 € 

Latin America   
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Comercializadora de Frutas S.A.C.V. 

Tinguindin 

(Mexico) - 

Carretera 

Zamora-Los 

Reyes km. 37.5 

  100.00% AZ France S.A.S. 3,299,376 pesos 

Cosiarma Costa Rica S.r.l. 

San Jose de 

Costa Rica - 

Oficientro 

Ejecutico La 

Sabana Building 

tower 1 

  100.00% Cosiarma S.p.A. 10,000 colones 

Hermanos Fernández Chile S.A. 

Las Condes 

(Chile) - Avenida 

Vitacura 2909 

  100.00% 

Hermanos 

Fernández López 

S.A. 

70,000,000 pesos 

Productores Aguacate Jalisco 

S.A.C.V. 

Ciudad Guzman 

(Mexico) - 

Constitucion 501 

Centro C.P. 

49000 

  70.00% 
Comercializadora 

de Frutas S.A.C.V. 
12,646,666 pesos 

R.O.S.T. Fruit S.A. 

Buenos Aires 

(Argentina) - 

Corrientes 330 - 

6° 612 

  100.00% 
GF Distribuzione, 

GF Produzione 
24,096,320 pesos 

Simbacol S.A.S. 

Medellin 

(Colombia) - Carr. 

434 n. 1-50 Torre 

1 Of. 453 

S.Fernando Pl. 

  100.00% Simba S.p.A 50,172,500 pesos 

Simbarica S.r.l. 

San Jose de 

Costa Rica - 

Oficientro 

Ejecutico La 

Sabana Building 

tower 1 

  100.00% Simba S.p.A 100,001,000 colones 

Irrigar S.A 

Buenos Aires 

(Argentina) - 

Tucuman 117 

  99.92% R.O.S.T. Fruit S.A. 12,000 pesos 
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List of equity investments in subsidiaries at December 31, 2017 

Company Name  Registered office 

% shareholding of the Group 

Share Capital 

Direct Indirect Parent Company 

EUROPE             

AZ France S.A.S. 
Cavaillon (France) - 56, Avenue JP 

Boitelet 
  100.00% GF Distribuzione S.r.l. 3,360,000 € 

Bella Frutta S.A. 
Athens (Greece) - 4, Tavrou Str., 

Ag. Ioannis Rentis 
  99.82% GF Distribuzione S.r.l. 1,756,800 € 

Cosiarma S.p.A. Genoa (Italy) - via Operai 20 100.00%     2,600,000 € 

Cultifruit S.A. 

Barcelona (Spain) - 

MERCABARNA, Calle Longitudinal 

7, 83 

  66.66% 

Orsero S.p.A., 

3,000,000 € 
Hermanos Fernández 

Lopez S.A. 

Eurofrutas S.A. 
Alverca (Portugal) - Estrada 

principal Casal das Areias 205 
  100.00% GF Distribuzione S.r.l. 217,000 € 

Eurorticolas LDA 
Gradil (Portugal) - Quinta dos 

Besteiros 
  100.00% Eurofrutas S.A. 150,000 € 

Fresco Ships' A&F S.r.l. 
Via Trieste, 25 – 17047 Vado 

Ligure (SV) 
  100.00% GF Porterm S.r.l. 258,000 € 

Fruttital S.r.l. Milan (Italy) - via C. Lombroso, 54   100.00% GF Distribuzione S.r.l. 5,000,000 € 

Fruttital Espana S.A. 

Barcelona (Spain) - 

MERCABARNA, Calle Longitudinal 

7, 83 

  100.00% 
Hermanos Fernández 

López S.A. 
84,142 € 

Fruttital Firenze S.p.A. 
Florence (Italy) - Via S. Allende 19 

G1 
  100.00% GF Distribuzione S.r.l. 300,000 € 

Galandi S.p.A. 
Florence (Italy) - Via S. Allende 19 

G1 
  100.00% GF Distribuzione S.r.l. 500,000 € 

GFB S.r.l. Milan (Italy) - via Fantoli 6 100.00%     10,000 € 

GF Distribuzione Milan (Italy) - via Fantoli 6 100.00%     20,000,000 € 

GF Porterm S.r.l. Milan (Italy) - via Fantoli 6 100.00%     2,000,000 € 

GF Produzione Milan (Italy) - via Fantoli 6 100.00%     100,000 € 
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GF Servizi S.r.l. Milan (Italy) - via Fantoli 6 100.00%     100,000 € 

GF Solventa S.L. 

Barcelona (Spain) - 

MERCABARNA, Calle Longitudinal 

7, 83 

  99.96% 
Hermanos Fernández 

López S.A. 
50,000 € 

GF Trasporti S.r.l. Milan (Italy) - via Fantoli 6 100.00%     100,000 € 

Hermanos Fernández 

López S.A. 

Cox (Alicante) Poligono Industrial 

S. Fernando, Av. de la Industria s/n 
  100.00% 

GF Distribuzione S.r.l., 

Orsero S.p.A. 
258,911 € 

Isa Platanos S.A. Tenerife (Spain) - Carretera TF-217   100.00% 
Hermanos Fernández 

López S.A. 
641,430 € 

Kiwisol LDA 
Folgosa (Portugal) - Rua de Santo 

Ovidio 2 1 
  93.90% Eurofrutas S.A. 523,738 € 

M.a.p. Servizi Generali 

S.r.l. 

Florence (Italy) - Via S. Allende 19 

G1 
  70.00% 

Galandi S.p.A., Fruttital 

Firenze S.p.A. 
50,000 € 

Simba S.p.A Milan (Italy) - via Fantoli 6   100.00% GF Distribuzione S.r.l. 3,100,000 € 

Siter Trasporti S.r.l. (in 

liquidation) 
Milan (Italy) - via Fantoli 6 85.00%     260,000 € 

Solfrutas LDA 
Lisbon (Portugal) - MARL Lisboa, 

Pav. A05, box 022 
  100.00% Eurofrutas S.A. 339,182 € 

Tropical Frutas LDA 
Matosinhos (Portugal) - Rua D. 

Marcos da Cruz 1673 
  100.00% Eurofrutas S.A. 250,000 € 

Vado Container 

Services S.r.l. 
Genoa (Italy) - via Operai 20   100.00% GF Porterm S.r.l. 10,000 € 

Fruttital Sicilia Srl 
Santa Maria di Licodia (Italy) - 

Strada Cavaliere Bosco 58 
  50.10% GF Distribuzione S.r.l. 100,000 € 

Latin America   
    

  

Comercializadora de 

Frutas S.A.C.V. 

Tinguindin (Mexico) - Carretera 

Zamora-Los Reyes km. 37.5 
  100.00% AZ France S.A.S. 3,299,376 pesos 

Cosiarma Costa Rica 

S.r.l. 

San Jose de Costa Rica - Oficientro 

Ejecutico La Sabana Building tower 

1 

  100.00% Cosiarma S.p.A. 10,000 colones 

Hermanos Fernández 

Chile S.A. 

Las Condes (Chile) - Avenida 

Vitacura 2909 
  100.00% 

Hermanos Fernández 

López 
70,000,000 pesos 
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Productores Aguacate 

Jalisco S.A.C.V. 

Ciudad Guzman (Mexico) - 

Constitucion 501 Centro C.P. 

49000 

  70.00% 
Comercializadora de 

Frutas S.A.C.V. 
12,646,666 pesos 

R.O.S.T. Fruit S.A. 
Buenos Aires (Argentina) - 

Corrientes 330 - 6° 612 
  100.00% 

GF Distribuzione S.r.l., 

GF Produzione S.r.l. 
24,096,320 pesos 

Simbacol S.A.S. 

Medellin (Colombia) - Carr. 434 n. 

1-50 Torre 1 Of. 453 S.Fernando 

Pl. 

  100.00% Simba S.p.A 50,172,500 pesos 

Simbarica S.r.l. 

San Jose de Costa Rica - Oficientro 

Ejecutico La Sabana Building tower 

1 

  100.00% Simba S.p.A 1,000 colones 

Irrigar S.A 
Buenos Aires (Argentina) - 

Tucuman 117 
  99.92% R.O.S.T. Fruit S.A. 12,000 pesos 

 

List of equity investments in subsidiaries at December 31, 2016  

Company Name  Registered office 

% shareholding of the Group 

Share Capital 

Direct Indirect Parent Company 

EUROPE             

AZ France S.A.S. 
Cavaillon (France) - 56, Avenue 

JP Boitelet 
  100.00% GF Distribuzione S.r.l. 3,360,000 € 

Bella Frutta S.A. 
Athens (Greece) - 4, Tavrou Str., 

Ag. Ioannis Rentis 
  99.82% GF Distribuzione S.r.l. 1,756,800 € 

Cosiarma S.p.A. Genoa (Italy) - via Operai 20 100.00%     2,600,000 € 

Eurofrutas S.A. 
Alverca (Portugal) - Estrada 

principal Casal das Areias 205 
  100.00% GF Distribuzione S.r.l. 5,750,000 € 

Eurorticolas LDA 
Gradil (Portugal) - Quinta dos 

Besteiros 
  100.00% Eurofrutas S.A. 150,000 € 

Fresco Ships' A&F S.r.l. 
Via Trieste, 25 – 17047 Vado 

Ligure (SV) 
  100.00% GF Porterm S.r.l. 258,000 € 

Fruttital S.r.l. Milan (Italy) - via C. Lombroso, 54   100.00% GF Distribuzione S.r.l. 5,000,000 € 

GFB S.r.l. Milan (Italy) - via Fantoli 6 100.00%     10,000 € 
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GF Distribuzione S.r.l. Milan (Italy) - via Fantoli 6 100.00%     20,000,000 € 

GF Porterm S.r.l. Milan (Italy) - via Fantoli 6 100.00%     2,000,000 € 

GF Produzione S.r.l. Milan (Italy) - via Fantoli 6 100.00%     100,000 € 

GF Servizi S.r.l. Milan (Italy) - via Fantoli 6 100.00%     100,000 € 

GF Trasporti S.r.l. Milan (Italy) - via Fantoli 6 100.00%     100,000 € 

Kiwisol LDA 
Folgosa (Portugal) - Rua de 

Santo Ovidio 2 1 
  93.90% Eurofrutas S.A. 523,738 € 

Nuova Banfrutta S.r.l. 
Porto San Giorgio (Italy) - Via 

Morgagni 30 
  100.00% Fruttital S.r.l. 103,480 € 

Simba France S.A. 
Ivry sur Seine (France) - 12 Av 

enue Maurice Thorez 
  100.00% Simba S.p.A 1,050,000 € 

Simba S.p.A Milan (Italy) - via Fantoli 6   100.00% GF Distribuzione S.r.l. 3,100,000 € 

Siter Trasporti S.r.l. (in 

liquidation) 
Milan (Italy) - via Fantoli 6 85.00%     260,000 € 

Solfrutas LDA 
Lisbon (Portugal) - MARL Lisboa, 

Pav. A05, box 022 
  100.00% Eurofrutas S.A. 339,182 € 

Tropical Frutas LDA 
Matosinhos (Portugal) - Rua D. 

Marcos da Cruz 1673 
  100.00% Eurofrutas S.A. 250,000 € 

Vado Container Services 

S.r.l. 
Genoa (Italy) - via Operai 20   100.00% GF Porterm S.r.l. 10,000 € 

Fruttital Sicilia Srl 
Santa Maria di Licodia (Italy) - 

Strada Cavaliere Bosco 58 
  50.10% GF Distribuzione S.r.l. 100,000 € 

Latin America   
    

  

Comercializadora de 

Frutas S.A.C.V. 

Tinguindin (Mexico) - Carretera 

Zamora-Los Reyes km. 37.5 
  100.00% AZ France S.A.S. 3,299,376 pesos 

Cosiarma Costa Rica 

S.r.l. 

San Jose de Costa Rica - 

Oficientro Ejecutico La Sabana 

Building tower 1 

  100.00% Cosiarma S.p.A. 1,000 colones 

Productores Aguacate 

Jalisco S.A.C.V. 

Ciudad Guzman (Mexico) - 

Constitucion 501 Centro C.P. 

49000 

  70.00% 
Comercializadora de 

Frutas S.A.C.V. 
30,000,000 pesos 
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R.O.S.T. Fruit S.A. 
Buenos Aires (Argentina) - 

Corrientes 330 - 6° 612 
  100.00% 

GF Distribuzione S.r.l., GF 

Produzione S.r.l. 
24,096,320 pesos 

Simbacol S.A.S. 

Medellin (Colombia) - Carr. 434 n. 

1-50 Torre 1 Of. 453 S.Fernando 

Pl. 

  100.00% Simba S.p.A 2,000,000 pesos 

Simbarica S.r.l. 

San Jose de Costa Rica - 

Oficientro Ejecutico La Sabana 

Building tower 1 

  100.00% Simba S.p.A 1,000 colones 

Irrigar S.A 
Buenos Aires (Argentina) - 

Tucuman 117 
  99.92% R.O.S.T. Fruit S.A. 12,000 pesos 

Consolidation policies and procedures 

The Group's consolidated financial statements are presented in Euro, which is the functional 

currency in the economies in which the Group mainly operates, and are prepared in a consistent 

manner, except for the application of the new IFRS 9 and IFRS 15.  

The consolidated financial statements have been drawn up in accordance with the general historical 

cost principle, with the exception of financial assets, derivative instruments and inventories of fruit 

stock ripening, measured at fair value.  

The directors have prepared the consolidated financial statements in accordance with paragraphs 

25 and 26 of IAS 1 due to the strong competitive position, high profitability, and soundness of the 

equity and financial structure achieved. 

Use of estimates and valuations  

The preparation of the consolidated financial statements and related Notes in accordance with IAS-

IFRS requires management to make estimates and assumptions that have an impact on the value 

of revenues, costs of assets and liabilities of the financial statements and on the disclosure of 

contingent assets and liabilities at the reporting date. The estimates and assumptions used are 

based on experience, other relevant factors and the information available. Therefore, the actual 

results achieved may differ from said estimates. The estimates and assumptions may vary from one 

year to the next and they are therefore reviewed periodically; the effects of any changes made  to 

them are reflected in the income statement in the period in which the estimate is reviewed if the 

review only concerns that period, or possibly in subsequent periods if the review concerns both the 

current and future periods. 

The main estimates for which the use of subjective valuations by the management is most required 

were used, inter alia, for:  

• allocations for credit risks and write-down of assets;  

• the definition of the useful life of assets and related depreciation and amortization;  

• allocations for provisions for environmental risks and for liabilities related to litigation of a legal 

and fiscal nature; in particular, the valuation processes relate both to determining the degree of 
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probability of conditions that may entail a financial outlay and the quantification of the relevant 

amount;  

• deferred tax assets, the recognition of which is supported by the Group’s profitability prospects 

resulting from the expected profitability of the business plans and the forecast of composition of 

the “tax consolidation”;  

• the procedure for verifying the holding of value of intangible and tangible assets and other equity, 

described in the accounting standard implies - in the estimation of the value of use - the use of 

financial Plans of the investees that are based on a set of assumptions and hypotheses about 

future events and actions of the administrative bodies of the investees, which will not necessarily 

occur. Similar estimating processes are required when reference is made to the presumable 

realizable value due to the uncertainty inherent in each trading. 

Accounting standards, amendments and IFRS interpretations applied from January 1, 2018 

The following IFRS accounting standards, amendments and interpretations were applied for the first 

time by the Group starting from January 1, 2018:  

On May 28, 2014 (with a supplement on April 12, 2016), the IASB published the standard IFRS 15 

“Revenue from Contracts with Customers” which is destined to replace standards IAS 18 “Revenue” 

and IAS 11 “Construction Contracts”, as well as the interpretations of IFRIC 13 “Customer Loyalty 

Programmes”, IFRIC 15 “Agreements for the Construction of Real Estate”, IFRIC 18 “Transfers of 

Assets from Customers” and SIC 31 “Revenues-Barter Transactions Involving Advertising Services”.  

The standard establishes a new model of revenue recognition, which applies to all contracts 

stipulated with customers except those that fall within the scope of application of other IAS/IFRS 

such as leases, insurance contracts and financial instruments. The fundamental steps for the 

recognition of revenues according to the new model are: 

- identification of the contract and with the customer; 

- identification of the performance obligations of the contract; 

- determination of the price; 

- allocation of the price to the performance obligations of the contract; 

- criteria for recognition of revenues when the entity meets each performance obligation. 

The Group has adopted this standard, by conducting a detailed analysis of the contracts with 

customers and this led to an insignificant impact on the Group business focused on the sale of fruit 

and vegetable, which by their nature are quickly perishable. For this reason, revenue is recorded 

following delivery of the goods to the counterparty, with any returns quickly identified by the recipients 

so as to allow rapid “recognition” of revenues. Similarly, for revenues from shipping services, invoices 

and their related payments are very close to the time the service is rendered, thereby also in this 

case allowing the immediate “recognition” of revenues. 

On July 24, 2014, the IASB published the final version of IFRS 9 “Financial instruments”. The 

document contains the results of the IASB project designed to replace IAS 39:  

- it introduces new criteria for classifying and measuring financial assets and liabilities 

(together with the measurement of non-substantial changes to financial liabilities); 

- with reference to the impairment model, the new standard requires the estimate of losses on 

receivables to be made based on the model of expected losses (and not on the model of 
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incurred losses in IAS 39) using supportable information, available without unreasonable 

effort or expense that include historical, current and prospective data; 

- it introduces a new hedge accounting model (more types of transactions eligible for hedge 

accounting, change in the recognition method for forward contracts and options when they 

are in a hedge accounting relationship, changes to the effectiveness test). 

Based on the analyzes carried out, the adoption of this standard did not have a significant impact on 

the Group's accounts, and more specifically, depending on the different cases, note that: 

- the new classification criteria did not have a significant effect on the recognition of trade 

receivables, which, as specified above, arise and are settled rather rapidly, as a rule over not 

more than 60 days, and for which the impairment procedures already provide for the 

allocation of a provision for bad debts based on the customer’s effective risk, thus in line with 

the expected loss model indicated by the new standard; 

- in terms of hedging, the Group uses simple transactions on interest rates (typically fixed 

versus variable) in place for the medium-term loan, or to hedge the cost of bunker fuel. Given 

their nature, there is a perfect correlation between the hedge objective and its practical 

discounting, specifically aimed at setting the level of costs in advance at desired levels of 

profitability and margins. 

The new standard must be applied for financial statements beginning on or after January 1, 2018. 

Amendment to IFRS 2 “Classification and measurement of share-based payment transactions” 

(published on June 20, 2016), which contains some clarifications in relation to the recognition of the 

effects of vesting conditions in the presence of cash-settled, share-based payments, the 

classification of share-based payments with net settlement characteristics and the accounting of 

changes to the terms and conditions of a share-based payment, which alter their classification from 

cash-settled to equity-settled. The amendments are applicable starting from January 1, 2018. The 

Group analyzed this amendment which did not have any effects given that the applicable 

medium/long-term incentive plan for management, detailed in full in this report, makes provision for 

payment through the physical delivery of the Orsero shares on completion of the 2017-2019 three-

year period. 

Document “Annual Improvements to IFRSs: 2014-2016 Cycle”, published on December 8, 2016 and 

approved on February 7, 2018 (including IFRS 1 “First-Time Adoption of International Financial 

Reporting Standards - Deletion of short-term exemptions for first-time adopters”, IAS 28 

“Investments in Associates and Joint Ventures – Measuring investees at fair value through profit or 

loss: an investment-by-investment choice or a consistent policy choice”, and IFRS 12 “Disclosure of 

Interests in Other Entities – Clarification of the scope of the Standard”) which partially integrate the 

pre-existing standards. Most of the amendments are applicable starting from January 1, 2018. The 

Group analyzed the effects of these amendments on the business and believes that there are no 

impacts on the Group’s consolidated financial statements.  

Interpretation IFRIC 22 “Foreign Currency Transactions and Advance Consideration” (published on 

December 8, 2016 and approved on March 28, 2018). The purpose of the interpretation is to provide 

guidelines for foreign currency transactions where non-monetary advances or prepayments are 

recognized in the financial statements prior to the recognition of the related asset, cost or revenue. 

This document provides indications on how an entity must determine the date of a transaction and, 

consequently, the spot rate to be used for foreign currency transactions in which payment is made 

or received in advance. IFRIC 22 is applicable starting from January 1, 2018. The Group analyzed 

said interpretation, and did not identify any significant effects on the Group’s consolidated financial 
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statements.  

Amendment to IAS 40 “Transfers of Investment Property” (published on December 8, 2016). Said 

amendments clarify transfers of a property to or from property investment In particular, an entity must 

reclassify a property to, or from, property investments only when there is evidence that there has 

been a change in the use of the property. This change must be attributed to a specific event that has 

occurred and therefore not be limited to a change of intent by an entity’s management. The changes 

are applicable from January 1, 2018. The Group analyzed said interpretation, and did not identify 

any significant effects on the Group’s consolidated financial statements.  

IFRS and IFRIC accounting standards, amendments and interpretations approved by the 

European Union, whose application is not yet compulsory, and not adopted by the Group in 

advance at December 31, 2018. 

IFRS 16 - Leases (published on January 13, 2016), which is intended to replace IAS 17 - Leases, 

as well as the interpretations IFRIC 4 - Determining whether an Arrangement contains a Lease, SIC 

15 - Operating Leases - Incentives and SIC 27 - Evaluating the Substance of Transactions Involving 

the Legal Form of a Lease. Note that: 

 the new standard provides a new definition of lease and introduces a criterion based on 

control (right of use) of an asset to distinguish lease contracts from service contracts, 

identifying as discriminants: the identification of the asset, the right to replace the same, 

the right to obtain substantially all of the economic benefits arising from the use of the asset 

and the right to direct the use of the asset underlying the contract; 

- the standard establishes a single model of recognition and evaluation of lease agreements 

for the lessee, which involves registration of the leased asset to also operational in assets 

with financial debt counter-entry, while also providing the opportunity to not recognize as 

leases contracts concerning low-value assets and leases with a contract term equal to or 

less than 12 months. By contrast, the standard does not include significant changes for 

lessors. The standard is applicable as of January 1, 2019. However, earlier application is 

permitted only for companies that have already applied IFRS 15 “Revenue from Contracts 

with Customers”. The Company has completed its project for the preliminary assessment 

of potential impacts of the application of the new standard at the transition date (January 

1, 2019). This process is broken down into various phases, including the complete mapping 

of contracts that could potentially contain a lease and the analysis of such contracts to 

decide whether the main clauses are relevant for the purposes of IFRS 16. In particular, 

with respect to lease agreements previously classified as operating leases, the Company 

will account for: 

a) a financial liability, equal to the present value of residual future payments at the 

transition date, discounted using the incremental borrowing rate applicable at the 

transition date for each contract; 

b) a right of use equal to the value of the financial liability at the transition date. 

The impact in terms of the net financial position and Adjusted EBITDA is significant, given the 

existence of numerous warehouse and fruit and vegetable market point of sale concession and/or 

rental agreements, as well as operating leases on the fleet of reefer containers used by the maritime 

company, as represented in the table below, which reflects the opening balances as at January 1, 

2019 and the expected impact on Adjusted EBITDA for the year 2019.  
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January 1 

(in thousands of Euro) 2019 

IFRS 16 impact on intangible assets 
 

Right of use on land and buildings 51,306 

Right of use on plant and machinery 312 

Right of use on equipment 7,107 

Right of use on other assets 663 

Total value Rights of use 59,387 

Corresponding net financial position 59,387 

Expected effect on Adjusted Ebitda year 8,619 

 

It should be noted that the final effects of the adoption of this standard could be modified during the 

year depending on different interpretations that may arise until the presentation of the first 

consolidated financial statements according to this new standard.  

On June 7, 2017, IASB published the interpretation IFRIC 23 - Uncertainty over Income Tax 

Treatments. The document addresses the issue of uncertainties regarding the tax treatment to be 

adopted for income taxes. The document envisages that the uncertainties in determining liabilities 

or assets for taxes are reflected in the financial statements only when it is probable that the entity 

will pay or recover the amount in question. In addition, the document does not contain any new 

disclosure obligations, but emphasizes that the entity will have to establish whether it will be 

necessary to provide information on management’s considerations related to the uncertainty 

inherent in tax accounting, in accordance with IAS 1. This new interpretation is applicable from 

January 1, 2019; however, earlier application is permitted. The directors do not expect a significant 

impact on the Group’s consolidated financial statements from the adoption of this interpretation.  

Amendment to IFRS 9 - Prepayment Features with Negative Compensation (published on October 

12, 2017). This document specifies that instruments that provide for early repayment may comply 

with the “SPPI” test even if the “reasonable additional compensation” to be paid in the event of early 

repayment is a “negative compensation” for the lender. This change is applicable from January 1, 

2019; however, earlier application is permitted. The directors do not expect a significant impact on 

the Group’s consolidated financial statements from the adoption of said amendments.  

 

Accounting standards, IFRS and IFRIC amendments and interpretations not yet endorsed by 

the European Union at December 31, 2018 

At the date of reference of these notes, the EU competent authorities have not yet completed the 

standardization process required to adopt the accounting standards and amendments described 

below. 

Amendment to IAS 28 “Long-term Interests in Associates and Joint Ventures” (published on October 

12, 2017). This document clarifies the need to apply IFRS 9, including the requirements related to 
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impairment, to other long-term interests in associated companies and joint ventures for which the 

equity method is not applied. This change is applicable from January 1, 2019; however, earlier 

application is permitted. The directors do not expect a significant impact on the Group’s consolidated 

financial statements from the adoption of said amendments.  

Document “Annual Improvements to IFRSs: 2015-2017 Cycle”, published on December 12, 2017 

(including IFRS 3 “Business Combinations”, IFRS 11 “Joint Arrangements - Remeasurement of 

previously held interest in a joint operation”, IAS 12 “Income Taxes - Income tax consequences of 

payments on financial instruments classified as equity”, and IAS 23 “Borrowing Costs: Disclosure of 

Interests in Other Entities – Borrowing costs eligible for capitalization”), which implement the 

changes to certain standards as part of the annual improvement process. The changes are 

applicable from January 1, 2019; however, earlier application is permitted. The directors do not 

expect a significant impact on the Group’s consolidated financial statements from the adoption of 

said amendments. 

Amendment to IFRS 10 and IAS 28 “Sales or Contribution of Assets between an Investor and its 

Associate or Joint Venture” (published on September 11, 2014). The document was published in 

order to resolve the current conflict between IAS 28 and IFRS 10 related to the valuation of the profit 

or loss resulting from the sale or transfer of a non-monetary asset to a joint venture or associate in 

return for a portion in the capital of the latter. For the moment, the IASB has suspended the 

application of this amendment. 

On February 7, 2018, the IASB published the document “Plant Amendment, Curtailment or 

Settlement (Amendments to IAS 19)”. It clarifies how an entity must record a change (i.e. a 

curtailment or a settlement) of a defined benefit plan. The amendments require the entity to update 

its assumptions and remeasure the net liability or asset arising from the plan. The amendments 

also clarify that after the occurrence of that event, an entity should use updated assumptions to 

measure the current service cost and interest for the remainder of the reference period subsequent 

to the event. The directors do not expect a significant impact on the Group’s consolidated financial 

statements from the adoption of said amendments.  

On October 22, 2018, the IASB published the document “Definition of a Business (Amendments 

to IFRS 3)”. It provides some clarifications on the definition of a business to ensure the proper 

application of IFRS 3. In particular, the amendment clarifies that while a business usually produces 

an output, the presence of an output is not strictly necessary to identify a business in the presence 

of an integrated set of activities/processes and assets. However, to meet the definition of a 

business, an integrated set of activities/processes and assets should include, as a minimum, an 

input and a substantive process which together significantly contribute to the capacity to generate 

output. To that end, the IASB replaced the phrase “ability to create outputs” with “ability to 

contribute to create outputs” to clarify that a business may exist even without the presence of all 

the inputs and processes necessary to create outputs. The amendment also introduced a 

concentration test, which is optional for the entity, to determine whether a set of 

activities/processes and assets acquired is not a business. If the test provides a positive outcome, 

the set of activities/processes and assets acquired does not constitute a business and the standard 

does not require further verifications. If the test provides a negative outcome, the entity will need 

to conduct further analyses on the activities/processes and assets acquired to identify whether it 

is a business. To that end, the amendment added a number of illustrative examples to IFRS 3 to 

demonstrate the practical application of the new definition of business in specific cases. The 

amendments are applicable to all business combinations and acquisitions of assets starting from 

January 1, 2020. However, earlier application is permitted. Considering that this amendment will 

be applied on new acquisition transactions that will be concluded starting from January 1, 2020, 
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any effects will be recognized in the consolidated financial statements closed subsequent to that 

date and the directors do not expect the adoption of this amendment to have effects on the Group’s 

consolidated financial statements.  

On October 31, 2018, the IASB published the document “Definition of Material (Amendments to 

IAS 1 and IAS 8)”. It introduced an amendment to the definition of “material” contained in IAS 1 - 

Presentation of Financial Statements and IAS 8 – Accounting Policies, Changes in Accounting 

Estimates and Errors. This amendment aims to make the definition of “material” more specific and 

introduced the concept of “obscured information” alongside the concepts of omitted or incorrect 

information, already present in the two standards being amended. The amendment clarifies that 

information is obscured if it has been described in such a manner so as to produce a similar effect 

for the primary readers of the financial statements to that produced if such information had been 

omitted or incorrect. The directors do not expect a significant impact on the Group’s consolidated 

financial statements from the adoption of this amendment.  

On September 11, 2014, the IASB published an amendment to IFRS 10 and IAS 28 Sales or 

Contribution of Assets between an Investor and its Associate or Joint Venture. The document was 

published in order to resolve the current conflict between IAS 28 and IFRS 10. According to IAS 

28, the profit or loss resulting from the sale or transfer of a non-monetary asset to a joint venture 

or associate in return for a share in the capital of the latter is limited to the share held in the joint 

venture or associate by the other investors not involved in the transaction. However, according to 

IFRS 10, the entire profit or loss should be recognized in the event of loss of control over a 

subsidiary company, even if the entity continues to hold a non-controlling stake in it, with this case 

also including the sale or transfer of a subsidiary to a joint venture or associate. The amendments 

introduced specify that in a sale/transfer of an asset or a subsidiary to a joint venture or associate, 

the extent of the profit or loss to be recognized in the financial statements of the seller/transferor 

depends on whether the assets or the subsidiary sold/transferred constitute a business, in 

accordance with the definition set forth in IFRS 3. If the assets or the subsidiary sold/transferred 

represent a business, the entity should recognize the profit or loss on the entire share previously 

held; otherwise, the share of profit or loss relating to the share still held by the entity should be 

eliminated. For the moment, the IASB has suspended the application of this amendment. The 

directors do not expect a significant impact on the Group’s consolidated financial statements from 

the adoption of said amendments.  

Foreign currency 

Functional currency and presentation currency 

The individual financial statements of each company belonging to the Group are prepared in the 

currency of the primary economic context in which it operates (functional currency). The conversion 

in the consolidated financial statements of balance sheet items of financial statements denominated 

in currencies other than the Euro is carried out applying current exchange rates at the end of the 

year. The income statement items are instead converted at average exchange rates of the year. 

Exchange rate conversion differences resulting from the comparison of the initial equity converted 

at current exchange rates and the same converted at historical exchange rates, are recognized 

under equity item “Conversion reserve”. 

Foreign currency transactions 

Costs and revenues denominated in currencies other than the Euro, as well as investments in 

technical fixed assets and equity investments, are accounted for using the historical changes at the 

dates of the related transactions.  
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Receivables and payables in foreign currency are initially recorded based on historical exchange 

rates of the related transactions, with the exchange rate differences realized at the time of collection 

or payment recorded in the income statement; receivables and payables in foreign currency 

outstanding at the end of the year are valued at December 31. Related exchange rate gains and 

losses are recognized in the income statement. 

Conversion of financial statements of foreign companies  

The Consolidated financial statements of Orsero are prepared in Euro as it represents the functional 

currency of Orsero and of all the companies included in the scope of consolidation, with the exception 

of:  

• the Argentina-based company Rost Fruit S.A.; 

• the Costa Rica-based companies Simbarica S.r.l. and Cosiarma;  

• the Colombia-based company Simbacol S.A.S.;  

• the Chile-based company Hermanos Fernández Chile S.A.;  

• the Mexico-based companies Comercializadora de Frutas S.A.C.V. and Productores 

Aguacate Jalisco S.A.C.V.  

The individual financial statements of each company belonging to the Group are prepared in the 

currency of the primary economic context in which it operates (functional currency). The conversion 

of the items of financial statements denominated in currencies other than the Euro is carried out 

applying current exchange rates at the end of the year. The income statement items are instead 

converted at average exchange rates of the year. Exchange rate conversion differences resulting 

from the comparison of the initial equity converted at current exchange rates and the same converted 

at historical exchange rates, are recognized under equity item “Conversion reserve”.  

For the financial statements of companies valued using the equity method expressed in a currency 

other than the presentation currency (Euro), the exchange rate at the end of the year was applied to 

the individual items of the balance sheet. Exchange rate differences arising from the conversion of 

the items of initial equity at current exchange rates at year-end, compared to those at the end of the 

previous year, are recognized directly in consolidated equity.  

 

The exchange rates applied to the conversion of financial statements expressed in currencies that 

are not legal tender in the State are as follows: 
 

Euro 1 = currency x 12/31/2018 2018 12/31/2017 2017 12/31/2016 2016 

US Dollar 1.145 1.181 1.1993 1.1293 1.0541 1.1069 

Argentine Peso 43.159 32.909 22.931 18.726 16.7488 16.342 

Costa Rica Colon 694.775 681.444 682.845 640.871 580.809 601.952 

Colombian Peso 3,721.81 3,486.74 3,580.19 333.84 3,169.49 3,376.93 

Chilean Peso 794.37 756.94 737.29 732.19 704.95 748.48 

Mexican Peso 22.492 22.705 23.661 21.328 21.7719 20.6673 

Goodwill 

Goodwill is the difference between the price paid and the book value of the investments and/or 
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assets acquired; it is not subject to amortization and the recoverability of the recognized value is 

verified at least annually and in any case when events occur that may lead to an impairment, taking 

into account the criteria set out in IAS 36. Impairment is recognized in the income statement and is 

not subsequently reinstated.  

For the purpose of impairment testing, goodwill acquired in a business combination transaction is 

allocated, at the acquisition date, to each cash-generating unit, or groups of cash-generating units, 

that the Group expects will benefit from aggregation synergies. A cash-generating unit to which 

goodwill has been allocated is audited annually for impairment, and whenever there is an indication 

that the unit may have been subject to impairment, comparing the unit’s book value, which includes 

goodwill, with the recoverable value of the unit. If the unit’s book value exceeds the recoverable 

amount, the Group recognizes the impairment as reduction of the book value of the assets that are 

part of the unit (or Group of units) in the following order: 1.) first to reduce the book value of any 

goodwill allocated to the cash-generating unit (or groups of units); and 2.) then, to the other assets 

of the unit (or groups of units) in proportion to the book value of each asset that is part of the unit.  

In the event of disposal of a significant cash-generating unit with consequent loss of control, the 

goodwill attributable thereto is included in the calculation of gains or losses arising from disposal.  

Write-downs related to goodwill are not reversed.  

Goodwill, representing an intangible asset with indefinite useful life, is not amortized but is tested for 

impairment annually or more frequently whenever there is an indication that the asset may have 

been subject to impairment. 

Other intangible assets  

Intangible assets are assets that are not physical, identifiable, controlled by the Group, and that can 

produce future economic benefits.  

Intangible assets are recognized as assets in accordance with IAS 38 - Intangible assets, when they 

are identifiable, it is likely that their use will generate future economic benefits and the cost can be 

reliably determined. These assets are stated at purchase or production cost, inclusive of all ancillary 

expenses incurred, and amortized on a straight-line basis over their useful lives. Intangible assets 

with definite useful life are amortized systematically from the time the asset is available for use for 

the period of their expected usefulness. The useful life is reviewed annually and any changes, where 

necessary, are made with prospective application.  

The recoverability of their value is verified according to the criteria set forth in IAS 36.  

Costs incurred internally for the development of new products and services (mainly software costs) 

are intangible assets generated internally, recognized as assets only if all of the following conditions 

are met: existence of technical feasibility and intention to complete the asset so as to make it 

available for use or sale, the Group’s ability to use or sell the asset, existence of a market for products 

and services resulting from the asset or its usefulness for internal purposes, existence of adequate 

technical and financial resources to complete the development and sale or internal use of the 

products and services that result from it, reliability of the cost recognition attributable to the asset 

during its development.  

Capitalized development costs, where existing, include only expenses incurred that can be attributed 

directly to the development process and are amortized on a systematic basis from the beginning of 

production over the estimated product / service life.  
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Patents and intellectual property rights are mainly related to application software licenses, which are 

amortized on a straight-line basis over their contractual useful life.  

Concessions, licenses and trademarks are essentially related to the fees paid for the exercise of 

commercial activities located within the general markets and amortized on the basis of the duration 

of the concession, as well as the costs of using licensed software programs, amortized on average 

over a three-year period. These expenses are recognized as assets in accordance with IAS 38 

“Intangible assets”, when it is likely that their use will generate future economic benefits and when 

their cost can be reliably determined. 

Assets in progress and advances include the balance of investments in assets not yet in service at 

year-end and therefore not subject to amortization, but are subject to impairment testing, as required 

by IAS 36.  

Other intangible assets purchased or produced internally are recognized as assets, if existing, in 

accordance with IAS 38 (Intangible assets), when it is likely that their use will generate future 

economic benefits and when their cost can be reliably determined.  

Other intangible assets recognized as a result of the acquisition of a company are recognized 

separately from goodwill if their current value can be determined reliably. 

Tangible assets 

Tangible assets are assets that are physical, identifiable, controlled by the Group, and that can 

produce future economic benefits. Tangible assets purchased or produced internally are recognized 

as assets in accordance with IAS 16 - Property, Plant and Equipment, when it is likely that their use 

will generate future economic benefits and when their cost can be reliably determined. 

They are recorded at historical cost of purchase, production or transfer, including the ancillary 

expenses required to make the asset available for use deducted from the cumulative accumulated 

depreciation and any write-downs made to adjust their value to the expected lower future utility. 

Depreciation is calculated on the basis of economic/technical rates related to the expected useful 

life of the assets, the most representative of which are: 

Category Useful life 

Land Not depreciated 

Buildings 20 – 33 years 

Ships 24/25 years 

Plants 7 – 10 years 

Vehicles 4 – 5 years 

In the event there is an impairment, the asset is written down, regardless of the depreciation already 

recorded; in subsequent periods if the reasons for the write-down are no longer valid, it is restored 

to its original value, net of accumulated depreciation. 

The recoverability of its value is verified according to the criteria set forth in IAS 36. The residual 



 

361 

value and useful life of an asset and the accounting methods used are reviewed yearly and adjusted 

where necessary at the end of each financial year. 

The costs of routine maintenance are fully recognized in the income statement while costs of an 

incremental nature are allocated to the assets to which they refer and are depreciated in proportion 

to their residual useful life.  

If leasehold improvements meet the capitalization requirements, they are classified under tangible 

assets and depreciated on the basis of the duration of the lease contract.  

In the presence of legal or implied obligations for the dismantling and removal of assets from sites, 

the carrying amount of the asset includes the estimated (discounted) costs to be incurred at the time 

of abandonment of the structures, recognized in counter-entry under a specific provision.  

When tangible assets consist of several significant components with different useful lives, 

depreciation is calculated and carried out separately for each component. Costs relating to cyclical 

maintenance of ships are recorded as assets as separate component of the main asset in the year 

in which they are incurred and are included in the depreciation process, taking into account an 

appropriate useful life.  

Land is not subject to depreciation, even if purchased in conjunction with a building.  

Instrumental assets acquired through financial lease contracts have been accounted for in the 

consolidated financial statements in accordance with the International Accounting Standard IAS 17 

which requires recognition under assets of the value of the asset at “fair value” or, if lower, at the 

present value of the fees due for purchase, determined using the implied lease interest rate and its 

amortization as well as recognition of the payable as liability to the leasing company. Any direct costs 

incurred when defining the lease contract (e.g. negotiating costs and finalization of the financial 

lease) are recorded as an increase in the value of the asset. Leased assets are systematically 

depreciated using the depreciation criterion for assets of the same type. If there is no reasonable 

certainty that the asset will be purchased at the end of the lease, it is fully depreciated in the shortest 

term between the lease contract and its useful life.  

The periodic fee is divided into capital portions, charged as a reduction to debt, and interest, accrued 

to the consolidated income statement. Since Italian companies account for such contracts according 

to the “equity” method, i.e. by recording only the amount of the fee paid in the income statement, the 

necessary adjustments and additions have been made in the consolidated financial statements.  

Operating lease payments are recognized in the income statement on a straight-line basis allocated 

over the term of the contract. 

Impairment 

At each reporting date, the Group reviews the book values of its intangible and tangible assets to 

determine whether there is any indication of impairment. If they are found to be impaired, the asset’s 

recoverable value is estimated in order to determine the extent of the write-down. Should it be 

impossible to estimate the recoverable value of an individual asset, the Group estimates the 

recoverable value of the cash-generating unit to which the asset belongs. 

Intangible assets with indefinite useful life or not yet available for use are tested for impairment 

annually or more frequently, whenever there is an indication that the asset may have been subject 

to impairment. 
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The recoverable amount is the higher of the fair value net of selling expenses and the value in use. 

In calculating the value in use, estimated future cash flows are discounted to present value at a pre-

tax rate that reflects current market valuations of the value of capital and the specific risks connected 

to the asset. 

If the recoverable amount of an asset (or of a cash-generating unit) is estimated to be lower than the 

relative book value, it is reduced to the lower recoverable value. The impairment is recognized in the 

income statement. 

When it is no longer necessary to maintain an impairment, the carrying value of the asset (or cash-

generating unit), with the exception of goodwill, is increased to the new value deriving from the 

estimate of its recoverable value, but not exceeding the net book value that the asset would have 

had if it had not been written down for impairment. The write-back is immediately recognized in the 

income statement. 

Investments 

Investments consist of equity investments in non-consolidated subsidiaries, associates and other 

companies. 

They are recorded using either the equity method or historical cost of purchase or subscription, 

including any ancillary costs. 

Investments in joint ventures represent companies whose activities the Group has joint control over 

as defined in IFRS 11 – Joint Arrangements. The consolidated financial statements include the 

Group’s portion of the results of joint ventures, accounted for using the equity method, from the date 

on which joint control commences until the time it ceases to exist. Should the portion attributable to 

the Group of any losses of the joint venture exceed the carrying value of the investment in the 

financial statements, the value of the investment is set to zero, and the excess share of the additional 

loss is not recognized, except and to the extent in which the Group is responsible.  

Investments in associates are classified as non-current assets and are valued using the equity 

method, adjusted for any impairment.  

An associated company is a company that the Group does not control or jointly control but over 

which it has a significant influence by participating in decisions relating to the company’s financial 

and operating policies.  

Under the equity method, investments in associated companies are recognized in the balance sheet 

at acquisition fair value, adjusted to consider changes following the acquisition of net assets of 

associated companies, net of any impairment of individual investments. Any losses of associates 

that exceed the Group’s interest in the same are not recognized unless the Group has assumed an 

obligation to cover them.  

If valuation at purchase or subscription cost results in impairment losses and there are no 

foreseeable profits in the near future that can absorb the losses incurred, this value is written down. 

If in future years the reasons for the impairment no longer apply, the original value is restored.  

Investments in other companies not classified as held for sale are valued using the cost method, 

which is reduced for impairment. The original value is reinstated in subsequent years if the reasons 

for the write-down no longer apply. 
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Other fixed assets 

This item includes other non-current financial assets: typically medium-term financial receivables, 

contributions to be received, security deposits and similar assets, all valued at nominal value that 

normally coincides with the realizable value. 

Inventories 

Inventories of raw and ancillary materials and consumables are valued at the lower of the purchase 

cost, determined according to the FIFO configuration, and the corresponding replacement cost. 

Inventories of goods are recorded at the lower of purchase cost, determined in accordance with the 

FIFO method, including direct ancillary charges, and the corresponding realizable value expected 

from the market trend at the end of the year. The write-down value is eventually adjusted for a 

specific provision to account for write-downs for obsolescence and slow turnover that may affect 

packaging materials. 

Biological assets 

The item “Biological Asset” includes fruits in its ripening stage on the plant (bananas, avocados, 

pears, apples, etc.) that the Group produces in its agricultural areas. IAS 41 is applied for biological 

assets, which provides that inventories of fruit on plants are measured at fair value less estimated 

sales costs unless fair value can be determined reliably. IAS 41 assumes that fair value can be 

reliably measured for most biological assets. However, if, at the time of initial recognition of the asset, 

a price is not available on an active market and if the measurement of alternative fair value is deemed 

to be clearly unreliable, then the asset is valued at cost, net of accumulated depreciation and 

impairment. However, the entity must evaluate all other biological assets at fair value, net of sales 

costs. If the circumstances change and the fair value becomes reliably measurable, it is necessary 

to transition to fair value net of the sales costs. 

Financial assets 

All financial assets must be recognized only when the Group becomes party to the contractual 

clauses of the instrument and must be classified on the basis of the business model of the Group 

that holds them and considering the cash flows of these assets. IFRS 9 envisages the following 

types of financial instruments:  

• financial assets measured at amortized cost; 

• financial assets at fair value with changes recognized in the income statement;  

• financial assets at fair value with changes recognized in the comprehensive income 

statement.  

Initially, all financial assets are measured at fair value, increased in the case of assets other than 

those at fair value with changes in the income statement of ancillary charges. It should be noted that 

fair value means the value of the price of the instrument in an active market; in the absence of the 

latter, it is determined by using a valuation technique that establishes which price the transaction 

would have had at the valuation date in a free exchange based on normal commercial 

considerations. 

The Group determines the classification of its financial assets after initial recognition and, where 

appropriate and permitted, reviews said classification at the close of each financial year.  

The recoverability of their value is verified according to the criteria set forth in IFRS 9 and described 
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below.  

At the time of subscription, it is considered whether a contract contains implicit derivatives. 

Derivatives embedded in contracts where the primary element is a financial asset that falls under 

the field of application of IFRS 9 must never be segregated.  

The financial assets measured at amortized cost are those financial assets held within the framework 

of a business model whose objective is the ownership of financial assets targeted at the collection 

of contractual cash flows and whose contractual terms envisage, at given maturity dates, cash flows 

represented solely by payments of principal and interest on the amount of principal to be returned. 

The measurement of financial assets at amortized cost involves the application of the effective 

interest rate method net of any provision for impairment, taking into consideration foreseeable future 

losses. This calculation includes any discount or purchase premium and includes commissions that 

are an integral part of the effective interest rate and transaction costs. Therefore, interest is 

calculated in relation to the cash value over time and the credit risk associated to the instrument 

during that particular period of time.  

The financial assets at fair value with changes booked to the statement of comprehensive income 

are those financial assets held within the framework of a business model whose objective is achieved 

through both the ownership of financial assets targeted at the collection of contractual cash flows 

and through the sale of financial assets and whose contractual terms envisage, at given maturity 

dates, cash flows represented solely by payments of principal and interest on the amount of principal 

to be returned.  

The financial assets that are not measured at amortized cost and that are not designated at fair value 

with changes booked to the statement of comprehensive income are measured at fair value, but with 

changes booked to profit (loss).  

It should be noted that, at the moment of initial recognition, the entity can irrevocably designate the 

financial asset as measured at fair value booked to profit (loss) for the year.  

It should be noted that equity instruments must always be measured at fair value, given that as they 

are not characterized by secure and constant cash flows, they are not compatible with the amortized 

cost method. The financial instrument which represents principal and which is held for strategic 

reasons and not for trading purposes is therefore measured at fair value, whose variations are 

booked to the statement of comprehensive income. The dividends relating to said instruments are 

booked to the income statement, while changes booked to the comprehensive income statement 

cannot be reclassified to the income statement. 

Impairment of financial assets 

The Group must recognize a provision to cover losses for expected credit losses regarding financial 

assets measured at amortized cost or at fair value through comprehensive income/loss, receivables 

implicit in leases, assets deriving from contracts or commitments to disburse loans and financial 

guarantee contracts. For assets measured at fair value through comprehensive income/loss, the 

provision to cover losses must be booked to other comprehensive income and must not reduce the 

book value of the financial asset in the statement of financial position. 

At each reporting date, the Group must value the provision to cover losses relating to the financial 

instrument at an amount equal to the expected losses over the entire life of the receivable, if the 

credit risk of the financial asset has increased significantly following initial recognition, taking into 

consideration all reasonable and demonstrable information, including the information indicative of 
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expected developments. If, at the reporting date, the credit risk relating to a financial instrument has 

not increased significantly (low credit risk) following initial recognition, the Group must value the 

provision to cover losses for the financial instrument at an amount equal to the expected credit losses 

in the 12 subsequent months. At the time of the valuation, the entity must use the change in the risk 

of default over the expected life of the financial instrument rather than the change in the amount of 

expected credit losses. In order to carry out this valuation, the entity must compare the risk of default 

relating to the financial instrument at the reporting date with the risk of default relating to the financial 

instrument at the date of the initial recognition and consider reasonable and demonstrable 

information, that is available without excessive costs or efforts, indicative of significant increases in 

credit risk that are verified after initial recognition. Under IFRS 9, it is presumed that the credit risk of 

the financial asset has increased significantly after the initial recognition when the contractual 

payments have expired by more than 30 days. The credit risk must be revalued at the reporting date 

also for those financial assets whose cash flows have been renegotiated or modified.  

At each reporting date, the Group must recognize in the income statement as profit or loss due to 

impairment the accumulated changes in expected losses over the entire life of the receivable. This 

valuation must be made for trade receivables or assets deriving from contracts as defined by IFRS 

15, for receivables implicit in leases. The expected credit losses of the financial instrument must 

reflect a target or weighted amount, the time value of money and the reasonable and demonstrable 

information available. 

Cash and cash equivalents 

Cash and cash equivalents are stated at their nominal value, normally coinciding with the fair value.  

In accordance with IAS 7, cash equivalents include cash on hand, bank/postal current accounts 

(including assets and liabilities accrued at the reporting date), and short-term investments readily 

convertible into liquidity.  

They also include short-term investments whose redemption value is predetermined at the date of 

initial purchase/subscription. 

Non-current assets held for sale, disposal groups and discontinued operations 

Non-current assets held for sale, disposal groups and discontinued operations whose carrying 

amount will be recovered principally through sale rather than continuous use are measured at the 

lower of their carrying amount and fair value less costs to sell.  

A “disposal group” is a group of assets to be disposed of together as a group in a single transaction 

together with the liabilities directly associated with those assets that will be transferred in that 

transaction.  

Discontinued operations, on the other hand, consist of a significant portion of the Group, such as an 

important independent business division representing an activity or geographical area of activity, or 

a subsidiary bought exclusively for the purpose of reselling it.  

The figures for non-current assets held for sale, disposal groups and discontinued operations are 

shown on two specific lines in the balance sheet: non-current assets held for sale and liabilities 

directly associated with non-current assets held for sale. Non-current assets held for sale are not 

depreciated or amortized and are measured at the lower of carrying amount and fair value less costs 

to sell; any difference between carrying amount and fair value less costs to sell is recognized in the 

income statement as a write-down.  
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The net economic results arising from discontinued operations, and only discontinued operations, 

pending the disposal process, any gains or losses on disposal and the corresponding comparative 

figures for the previous year or period are recognized in a specific line of the income statement: 

“Result from discontinued operations”.  

On the other hand, any gains or losses recognized as the result of measuring non-current assets (or 

disposal groups), classified as “held for sale” in accordance with IFRS 5, at fair value less costs to 

sell are classified under “Equity/financial result”. 

Financial liabilities 

IFRS 9 envisages the classification of financial liabilities in the following categories:  

• financial liabilities measured at amortized cost; 

• financial liabilities at fair value with changes recognized in the income statement. Each liability, 

including derivatives that are liabilities can subsequently be measured at fair value; 

• financial liabilities that arise when a financial asset is not qualified for derecognition or when 

continuing involvement is applied; 

• financial guarantee contracts. Following initial measurement, the issuer can subsequently value 

the liability at the higher of:  

✓ the amount of the provision to cover losses determined in compliance with section 5.5 of IFRS 

9, and  

✓ the amount recognized initially, less, where appropriate, the accumulated amount of income 

recorded in compliance with IFRS 15. 

Derecognition of financial assets and liabilities 

A financial asset (or where applicable, part of a financial asset or part of a group of similar financial 

assets) is derecognized from the financial statements when:  

• the rights to receive cash flows from the asset no longer apply;  

• the Group retains the right to receive the future cash flows of the assets but has assumed a 

contractual obligation to pass them on to a third party internally without material delay;  

• the Group has transferred the right to receive the cash flows from the asset and (i) has transferred 

substantially all of the risks and rewards of ownership of the financial asset, or (ii) it has neither 

transferred nor retained substantially all of the risks and rewards of the asset but has transferred 

control of the asset.  

In the cases in which the Group has transferred the rights to receive financial flows from an asset 

and has neither transferred nor retained substantially all of the risks and rewards or has not lost 

control of the asset, it continues to recognize the asset in the financial statements of the Group to 

the extent of its continuing involvement in the asset.  

A financial liability is derecognized from the financial statements when the underlying obligation is 

either discharged or canceled or when it expires. 

Derivative financial instruments and hedging 

Derivative financial instruments are initially recognized at fair value on the date on which they are 

stipulated. Subsequently, said fair value is reviewed periodically. They are recognized as assets 

when the fair value is positive and as a liability when it is negative.  
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The Group carries out transactions with derivative instruments with a view to hedging the risk of 

fluctuations in the prices of raw materials, exchange rates and interest rates. 

Derivatives are classified, consistently with IFRS 9, as hedging instruments when: 

• the hedging relationship consists solely of admissible hedging instruments and admissible 

hedged elements; 

• At the inception of the hedging relationship there is a designation and formal documentation 

of the hedging relationship, the Group’s risk management objectives and the hedging 

strategy;  

• the hedging relationship satisfies all the requirements of effectiveness (existence of an 

economic relationship between the hedged element and the hedging instrument, credit risk 

that does not dominate the value changes that result from that economic relationship, the 

hedging relationship is the same as that determined by the quantity of the hedged element 

that the Group actually hedges and the quantity of the hedging instrument that the Group 

actually uses to hedge said quantity of hedged element). 

When derivatives hedge the risk of fluctuation in the fair value of the underlying hedged item (“fair 

value hedges”), they are measured at fair value through the income statement; consistent with this, 

the hedged items are adjusted to reflect variations in the fair value associated with the hedged risk. 

When derivatives hedge the risk of changes in the cash flows of the underlying hedged item (“cash 

flow hedge”), the initial fair value of the derivatives is initially recognized in equity as is the change 

in fair value at the end of the period, while the effective portions of the derivative are recognized in 

the income statement for the period.  

Changes in the fair value of derivatives that do not meet the formal requirements to qualify as 

hedging for IAS/IFRS purposes are recognized in the income statement. 

Treasury shares 

Shares are recognized as a reduction in equity. Their original cost and any economic effects from 

any subsequent sale are equally recorded as changes in equity. 

Provisions for risks and charges 

Provisions for risks and charges (current and non-current) are set aside when:  

• there is an actual, legal or implicit obligation with respect to third parties;  

• it is likely that the use of Group resources will be necessary to fulfill the obligation;  

• a reliable estimate of the amount of the obligation may be made.  

The allocations reflect the best possible estimate based on the information available.  

Changes in estimates are recorded in the income statement in the period in which the changes are 

made. 

When the financial effect of time is significant and the payment dates of the obligations can be 

estimated, the provision is discounted using a rate that reflects the current valuation of the cost of 

money in relation to time. The increase in the provision related to the time elapsed is recorded in the 

income statement under “Net financial expenses”.  
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When the liability relates to tangible assets (such as the dismantling and reclamation of sites), the 

provision is recognized as a counter-entry to the asset to which it refers and recorded in the income 

statement through the depreciation process.  

The Notes to the financial statements provide information on significant contingent liabilities 

represented by:  

• possible (but unlikely) obligations arising from past events whose existence will only be 

confirmed if one or more future events occur that are not entirely under the control of the 

company;  

• current obligations arising from past events whose amount cannot be estimated reliably or 

whose fulfillment may not be onerous.  

Employee benefits 

Short-term benefits  

Short-term employee benefits are accounted for in the income statement during the period in which 

they are employed.  

Post-employment benefits  

For Italian companies, with the introduction of Legislative Decree no. 252 of December 5, 2005, 

further supplemented and amended by Law no. 296 of December 27, 2006 (“2007 Financial Law”), 

which includes amendments to the severance indemnity provision, each employee determines the 

allocation of accrued severance indemnity, effective from January 1, 2007. In particular, for 

companies with more than 50 employees at the date the reform was introduced, the new provisions 

required that the severance indemnity be paid into the pension forms chosen by the employee or, if 

the employee opted to keep it at the company, to a treasury account at INPS. In fact, prior to this 

reform, the international accounting standards established the severance indemnity provision as 

“defined benefit plans”; instead now, the Parent Company and its domestic subsidiaries, based on 

information provided by the competent bodies must:  

• continue to recognize the obligation for the portions accrued at December 31, 2006 in 

accordance with the rules of defined benefit plans defined in IAS 19; in particular, the 

obligation for benefits accrued by employees was assessed using actuarial assumptions at 

the reference date. It is recognized throughout the period the benefit accrues; the 

assessment of the liability is carried out by independent actuaries. All actuarial effects are 

recognized in equity and included in the comprehensive income statement;  

• recognize the obligation for the portions maturing from January 1, 2007, due to the 

supplementary pension plan or the INPS Treasury fund, on the basis of the contributions due 

in each financial year. Contributions therefore represent the costs of the period in which they 

are due.  

For foreign companies, similar calculations have been carried out by the actuary with reference to 

the laws in force in the respective countries. 

Share-based payments 

With regard to the medium/long-term incentive plans for management in favor of directors and 

employees, the fair value of the shares assigned at the grant date was measured in accordance with 

the provisions of IFRS 2. This fair value is recognized in the income statement as a cost on the basis 
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of the vesting period, with a counter-entry in a dedicated equity reserve. 

Revenues and costs 

Revenues are generated primarily by three “core” sectors such as the Distribution sector (activities 

dedicated to the distribution of fruit and vegetables), the Import & Shipping sector (dedicated to the 

importing, selection and maritime transport of bananas and pineapples), and the Services sector 

(provision of services in the customs area, container maintenance, the IT sector and holding 

coordination activities).  

The Group must account for revenues from the sale of products and services if all the following 

criteria are met:  

• identification of the contract and with the customer;  

• identification of the performance obligations of the contract;  

• determination of the price;  

• allocation of the price to the performance obligations of the contract;  

• the contract has commercial substance;  

• it is likely that the Group will receive the consideration to which it is entitled in exchange for 

the goods and services that will be transferred to the customer. 

The Group must recognize revenues when (or gradually as) it fulfills the performance obligation by 

transferring the promised good or service to the customer. The asset is transferred when (or 

gradually as) the customer acquires control of it (capacity to decide the use of the asset and derive 

substantially all remaining benefits from it). 

Revenues are accounted for over time when the customer simultaneously receives and uses the 

rewards deriving from the service of the Group as the latter gradually provides it or the service of the 

Group creates or improves the asset which the customer gradually controls as the asset is created 

or improved or the service of the Group does not create an asset that presents an alternative use 

and the Group has an enforceable right to the payment of the service completed until the date 

considered. 

Transactions between goods and services of a similar nature and value, as they are not 

representative of sales transactions, do not determine the recognition of revenues and costs.  

According to IFRS 15, the Group must recognize as revenue the price of the transaction assigned 

to the performance obligation, considering all the terms of the contract and its commercial 

procedures. The price of the transaction is the amount of the consideration to which the Group 

expects to be entitled in exchange for the transfer of promised goods and services to the customer, 

excluding the amounts collected on behalf of third parties. The consideration may include fixed or 

variable amounts or both.  

Financial revenues are recognized on an accrual basis. Income and expenses are recorded in 

accordance with the accrual principle, with the appropriate recognition, where necessary, of the 

related accruals and deferrals.  
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The costs incurred in non-homogeneous or linear manner during the year are anticipated and/or 

deferred at the end of the half year only to the extent to which their anticipation and/or deferral 

complies with the accounting standards for the preparation of the annual financial statements. 

Contributions 

Contributions are recognized when it is reasonably certain that they will be received and that all 

conditions for attaining them will be met. Contributions to “capital account” are recognized in the 

balance sheet as an adjustment to the recognition value of the asset to which they relate. 

Contributions in “operating account” are recognized as income and are distributed systematically in 

the various years as compensation of the related costs.  

In order to ensure a correct economic representation, contributions are recognized in the income 

statement gradually, in relation to the dynamics of amortization relating to the investments made, for 

which the contributions are received. For the fixed assets covered by the loan, the correlation is 

respected each year between the cost represented by amortization and the portion of capital 

contribution recognized in the income statement in an amount equal to the amortization. 

Financial income and expenses 

Financial income includes interest on bank and postal deposits, exchange rate gains and differences 

and financial income deriving from the discounting of receivables related to sales deferred beyond 

the year. Interest income is recognized in the income statement at maturity, at the effective rate of 

return.  

Financial expenses include interest expense on financial payables, calculated using the effective 

interest method, exchange rate losses and differences. They are also recognized in the income 

statement at maturity. 

 

Dividends 

Dividends received are recognized when, after the resolution of the Shareholders’ Meeting is passed, 

the right to receive the payment is established, typically coinciding with the collection; dividends 

distributed by companies included in the scope of consolidation are reversed with counter-entry 

under “Profits/(Losses) carried forward”. 

Income taxes for the year 

Current taxes are determined on the basis of the estimate of taxable income in accordance with the 

provisions in force, taking into account the applicable exemptions, tax receivables and the effects of 

adherence to the “tax consolidation” by the Italian companies of the Group.  

Income taxes are recognized in the income statement, except when they pertain to items directly 

charged from or credited to an equity reserve, the tax effect of which is recognized directly as equity.  

The consolidated financial statements include the allocation of deferred assets and liabilities related 

to temporary differences connected to the adjustments made to the financial statements of 

consolidated companies for adjustment to the Group’s homogeneous accounting standards and to 

the temporary differences between the statutory results and the related taxable income.  

In addition, they include deferred assets and liabilities, if any, arising from temporary deductible and 
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taxable differences between the carrying amount of assets and liabilities and the resulting recognition 

for tax purposes, as well as consolidation adjustments.  

Deferred tax assets are recognized in the financial statements, calculated on the basis of the tax 

rates applicable in the period when the deferral is realized only if their future recovery is probable.  

Deferred tax assets and liabilities are classified as non-current assets and liabilities.  

All Italian subsidiaries participate in the “tax consolidation” system of Orsero, in accordance with arts. 

117 et seq. of the TUIR Tax Code. 

Earnings per share 

Earnings per share are calculated by dividing the Group’s net profit for the period attributable to the 

ordinary shareholders of the Parent Company by the weighted average number of ordinary shares 

outstanding during the reference period, excluding treasury shares.  

To calculate diluted earnings per share, the weighted average number of outstanding shares is 

adjusted by assuming the conversion of all potential shares having a dilutive effect. 

Acquisitions of subsidiaries, business units and minority investments 

Year ended December 31, 2018 

• Acquisition of Bonaoro S.L.U. 

With respect to the changes that took place during the year, in line with the Group’s mission to focus 

its strategy on its core business, Hermanos Fernández López purchased a 50% stake in the share 

capital of the company Bonaoro S.L.U., through a dedicated share capital increase for a total of Euro 

689 thousand, of which Euro 400 thousand for share capital and Euro 289 thousand for the share 

premium reserve, with a view to strengthening its presence in the Canary Islands, where a type of 

banana particularly valued in Spain is produced. The company Bonaoro S.L.U., located in the Canary 

Islands, produces, stores, packages, markets, exports and imports the Canary banana. 

• Acquisition of Sevimpor Distribuidora De Frutas De Importacion S.L. 

As per the press release to the public by the Issuer on September 20, 2018, Hermanos Fernández 

López entered into an agreement to acquire the entire share capital of the company Sevimpor, which 

handles the wholesale distribution of fresh fruit and vegetables and is specialized in the ripening of 

bananas from the Canary Islands.  The price of the transaction was Euro 1.65 million and the contract 

was executed in January 2019, using exclusively its own financial resources. This transaction is of 

significant strategic value for the Group as, in the opinion of the Issuer, it strengthens its presence 

in the Spanish market, in which it has important growth outlooks, and will make it possible to develop 

commercial and logistical synergies that will allow for a more effective and efficient distribution of its 

products, also exploiting the proximity to the port of Algeciras. For further information in this regard, 

please refer to Section 20, Point 20.1.4, of the Prospectus. 

• Acquisition of a 19.2% shareholding in Moño Azul S.A.  

In October 2018, as part of an operation aimed at protecting the Group's interests, a receivable of 

USD 4 million was valued, claimed by Orsero from Moño Azul as recourse, following Banco 

Patagonia's enforcement on June 29, 2018 of the stand-by letter of credit provided in its favor by 

Intesa Sanpaolo S.p.A. on March 30, 2009, using this receivable - previously transferred to Fruttital 
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- to subscribe on October 31, 2018 a reserved share capital increase concerning a 19.2% investment 

in Moño Azul, acquired by a leading Argentinean operator in the sector (for further information in this 

regard, please refer to Section 17, Point 17.2.2 of the Prospectus). 

With this transaction, approved by the Related Parties Committee, along with the investment in the 

share capital, various disposal and lease agreements were entered into relating to assets held in 

Argentina to ensure their fair valuation, while also supporting the purchaser in developing the 

activities of Moño Azul, due to its strategic importance as a supplier of pears and apples of significant 

interest for the Group. For further information in this regard, please refer to Section 17, Point 17.2.2, 

of the Prospectus.  

Year ended December 31, 2017 

• Acquisition of Fruttital Firenze and Galandi 

At the beginning of July, the subholding company GF Distribuzione acquired the remaining 50% of 

the capital of Fruttital Firenze and Galandi from companies belonging to the Maestrelli family. Fruttital 

Firenze and Galandi are companies operating in the distribution of fruit and vegetable products and 

related business activities, and until June 30, 2017, were managed by their respective joint boards 

of directors of the two shareholders, according to which the management was the responsibility of 

the directors and managers of the selling companies, which were classified as associate 

investments. For further information in this regard, please refer to Section 5, Point 5.3, of the 

Prospectus. 

Orsero Group has been a shareholder of Fruttital Firenze and Galandi since 2001, with a stake of 

50%. Following the transaction described above, the companies are 100% owned by the Group and 

consolidated on a line-by-line basis, effective from July 1. The two entities acquired represent a 

single business, from the economic and strategic point of view, as they are located in the same 

distribution center and are complementary in terms of operations: Fruttital Firenze is dedicated to 

banana ripening and the packaging and preparation of fresh fruit, with a specific focus on GDO. 

Galandi is a company that has been operating in Tuscany for 70 years and has a vast product 

portfolio, with a high proportion of vegetables and a focus on traditional retail.  

Consideration paid  

The following table summarizes the fair value at the acquisition date of the principal components of 

the consideration paid: 

 Fruttital 
Firenze 

S.p.A. 

Galandi 
S.p.A. 

(in thousands of Euro) 

Cash and cash equivalents 11,433 2,944 

Potential consideration -  466 

Total consideration transferred 11,433 3,410 

The consideration for the acquisition of Fruttital Firenze amounted to Euro 11,433 thousand, paid 

entirely with cash and cash equivalents.  

The consideration for the acquisition of Galandi amounted to Euro 3,410 thousand, of which Euro 

2,944 thousand was paid with cash and cash equivalents. The Group agreed to pay the former 

shareholders of Galandi a contingent consideration of Euro 466 thousand, related to, on one hand, 

the “earn-out” clause of Euro 223 thousand already paid in 2018 and Euro 243 thousand that must 
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be paid to the former shareholders following the sale of land of Galandi. As at December 31, 2017, 

the Issuer believes that the fair value of the contingent consideration related to these assumptions 

is estimated at Euro 466 thousand.  

Ancillary costs to the acquisition  

Costs incurred to complete the acquisition of Fruttital Firenze and Galandi were Euro 33 thousand 

and Euro 9 thousand, respectively, and related to notary fees and indirect taxes. These costs have 

been included in the income statement for the current year under the item “Other revenues and 

expenses”.  

Identifiable acquired assets and assumed liabilities  

The amounts recognized for the assets acquired and liabilities assumed at the acquisition date are 

summarized below: 

 
 Fruttital 

Firenze 
S.p.A. 

Galandi 
S.p.A. 

(in thousands of Euro) 

Trade receivables 5,904  4,473  

Cash and cash equivalents 4,079  4,662  

Tax receivables 1,236  210  

Tangible assets 1,123  572  

Inventories 878  132  

Receivables and other current assets 526  36  

Investments 300  1,966  

Other fixed assets 119  483  

Receivables for deferred tax assets 110  180  

Other intangible assets 2  -  

Provisions for risks (19) (338) 

Financial payables (174) -  

Tax payables and contributions (133) (338) 

Other current payables (159) (153) 

Employee severance indemnity provision (802) (650) 

Trade payables (7,423) (6,408) 

Total identifiable net assets 5,565  4,827  

 

Fair value measurement of identifiable acquired assets and assumed liabilities  

The measurement techniques used to determine the fair value of the principal assets acquired are 

described below.  

In particular, for Fruttital Firenze:  

Tangible assets  

The value was determined based on the book value at the acquisition date, as it was considered to 

be representative of market prices of similar items, if available, and replacement costs, if appropriate. 

The estimate of depreciated replacement costs reflects the adjustments for physical deterioration 
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and economic and functional obsolescence. The tangible assets consist of refrigeration systems, 

photovoltaic plants, units for bananas, and production machinery.  

Investments  

This item refers to an investment in an associated company, but mostly the classified minority 

interests in other companies whose fair value is approximated by cost.  

Trade receivables  

This item is related to the sale of fruit and vegetables, which include contractual amounts excluding 

any write-downs, for Euro 5,904 thousand.  

Inventories  

The fair value of inventories is calculated based on the estimated selling price under normal 

operating conditions, net of the estimated costs for completion as well as the estimated sales costs.  

Tax receivables  

This item refers to receivables from tax authorities, mainly linked to value-added tax.  

Trade payables  

This item relates to the purchase of fruit and vegetables. 

In particular, for Galandi:  

Tangible assets  

The value was determined based on the book value at the acquisition date, as it was considered to 

be representative of market prices of similar items, if available, and replacement costs, if appropriate. 

The estimate of depreciated replacement costs reflects the adjustments for physical deterioration 

and economic and functional obsolescence. Tangible assets consist of land, weighing plants, and 

equipment for carrying out the core business.  

Investments  

This item refers to two investments in associated companies, but mostly to the classified minority 

interests in other companies whose fair value is approximated by cost. Note that the fair value of 

investments includes an adjustment to the book value at the acquisition date of Euro 314 thousand, 

relating to an upward adjustment of 25% for the value of Fruttital Cagliari, recognized according to 

the equity method as at July 1, 2017.  

Trade receivables  

This item is related to the sale of fruit and vegetables, which include contractual amounts excluding 

any write-downs, for Euro 4,473 thousand. 

Inventories 

The fair value of inventories is calculated based on the estimated selling price under normal 

operating conditions, net of the estimated costs for completion as well as the estimated sales costs. 
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Trade payables 

This item relates to the purchase of fruit and vegetables. 

Goodwill 

The Goodwill generated from the acquisition was recognized as shown in the following table: 

 Fruttital 
Firenze 

S.p.A. 

Galandi 
S.p.A. 

(in thousands of Euro) 

Total fee transferred 11,433  3,410  

Fair value of the previous equity investment held 11,433  3,410  

Fair value of identifiable net assets (5,565) (4,827) 

Goodwill 17,301  1,992  

The Goodwill generated from the acquisition mainly refers to the technical and commercial skills and 

experience of the personnel and additional synergies expected to be obtained from integrating the 

companies acquired in the Group distribution sector. The goodwill recognized in financial statements 

is not deductible for income tax purposes. 

The restatement at fair value of the 50% stake previously held by the Group in the two companies 

generated a net profit of Euro 9,671 thousand, equivalent to the difference between the fair value of 

the previous investment held in the two companies (Euro 14,843 thousand) and the book value of 

the investments recognized according to the equity method at the acquisition date (Euro 5,172 

thousand). This amount was recorded under the item “Equity/financial result”. 

In terms of net financial position, the acquisition of the two companies had a net effect on the 

consolidation of Euro 6,277 thousand, due to the difference between the cash outlay of Euro 14,843 

thousand to purchase 50% of the shares of the two companies and the cash and cash equivalents 

balance of the companies for Euro 8,566 thousand. 

Acquisition of Hermanos Fernández López 

At the beginning of July 2017, an agreement was signed between Orsero and Grupo Fernández 

regarding the acquisition of the remaining 50% of the share capital of Hermanos Fernández López 

for a consideration of Euro 19,000 thousand. 

Consideration paid 

The following table summarizes the fair value at the acquisition date of the principal components of 

the consideration paid: 

(in thousands of Euro) Hermanos Fernández López 

Cash and cash equivalents 6,000 

Equity instruments (1,000 ordinary shares) 13,000 

Total consideration transferred 19,000 

The transaction was structured as described below: 
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- GF Distribuzione purchased 1,360 shares from Grupo Fernández, representing 15.79% of the 

company’s share capital for a cash consideration of Euro 6,000 thousand. Following this 

acquisition, GF Distribuzione owned 65.79% of the share capital of Hermanos Fernández López; 

- contribution in kind to Orsero of 2,948 shares, representing 34.21% of share capital, against the 

issue of 1,000,000 new Orsero ordinary shares reserved in subscription to Grupo Fernández, 

pursuant to Art. 2441, paragraph 4 of the Italian Civil Code, which represented 6.45% of the 

Company’s share capital as a result of the transfer and 5.65% of the fully diluted share capital. 

The subscription price of each new Orsero ordinary share is Euro 13 resulting in a total amount 

of Euro 13,000 thousand. 

Beginning from the early 2000s, Orsero Group has strengthened its partnership with Grupo 

Fernández through the purchase of a 50% stake in Hermanos Fernández López through GF 

Distribuzione. The associated company acquired was created in the 1960s in Barcelona, as a family-

run group dedicated to the distribution of fruit and vegetables. Starting in 1980, the company began 

a process of considerable growth in the main Spanish wholesale markets. Currently it distributes an 

extensive portfolio of fruit and vegetable products through a commercial network comprised of 6 

warehouses and 5 banana-ripening centers (located within the warehouses) in addition to 9 points 

of sale in various general wholesale markets. In the Spanish fruit and vegetable distribution market, 

Hermanos Fernández López is considered the second largest operator in terms of revenues. 

Effective July 1, Hermanos Fernández López and its subsidiaries became wholly owned subsidiaries 

of the Orsero Group and therefore have been fully consolidated on a line-by-line basis since that 

date. 

For further information, please refer to Section I, Section 20, Point 20.1.3 of the Prospectus. 

Ancillary costs to the acquisition: 

The costs incurred to complete the transaction, equal to Euro 54 thousand, related to legal fees and 

notary fees, were excluded from the consideration transferred and were charged to the income 

statement for the current year under the item “Other revenues and expenses”. Moreover, Euro 153 

thousand of costs were incurred for the issue of new shares for Grupo Fernández, treated as a direct 

reduction of equity. 

Identifiable acquired assets and assumed liabilities  

The amounts recognized for the assets acquired and liabilities assumed from the Fernández Group 

at the acquisition date are summarized below: 

(in thousands of Euro) Hermanos Fernández López 

Trade receivables 24,480 

Tangible assets 21,926 

Inventories 6,965 

Cash and cash equivalents 2,294 

Other intangible assets 1,374 

Receivables and other current assets 1,142 

Other fixed assets 550 

Receivables for deferred tax assets 567 

Tax receivables 494 

Investments 401 

Provisions for risks (120) 
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Employee severance indemnity provision (994) 

Other current payables (1,184) 

Tax payables and contributions (2,073) 

Deferred taxes provisions (2,112) 

Financial payables (7,295) 

Trade payables (18,392) 

Total identifiable net assets 28,022 

Fair value measurement of assets acquired and liabilities assumed identifiable. The valuation 

techniques used to determine the fair value of the main assets acquired are shown below. 

Intangible assets 

Intangible assets are composed primarily of patent rights and concessions for points of sale and 

warehouses in public markets, whose fair value is approximated by the book value at the acquisition 

date. 

Tangible assets 

The value of buildings was estimated based on market values of warehouses, while plants and other 

assets were estimated using the book value, as it was considered to be representative of market 

prices of similar items, if available, and replacement costs, if appropriate. The estimate of 

depreciated replacement costs reflects the adjustments for physical deterioration and economic and 

functional obsolescence. Tangible assets consist of land, buildings in which the offices and 

inventories are located, refrigeration systems, and banana-ripening systems. 

Investments 

This item refers to an investment in an associated company, but mostly the classified minority 

interests in other companies whose fair value is approximated by cost. 

Trade receivables 

This item is related to the sale of fruit and vegetables, which include contractual amounts excluding 

any write-downs, for Euro 24,480 thousand. 

Inventories 

The fair value of inventories is calculated based on the estimated selling price under normal 

operating conditions, net of the estimated costs for completion as well as the estimated sales costs. 

Provisions for risks 

This item is related mainly to provisions for ongoing disputes with personnel. The fair value of these 

liabilities was estimated by company management based on the possible outcomes of litigation. 

Financial payables 

This item refers to five outstanding loans, one of which expired on October 15, 2017, as well as 

finance leases and bank overdrafts whose fair value at the acquisition date is approximated by their 

nominal values. 
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Trade payables 

This item relates to the purchase of fruit and vegetables. 

Goodwill 

The Goodwill generated from the acquisition was recognized as shown below: 

(in thousands of Euro) Hermanos Fernández López  

Total fee transferred 19,000  

Fair value of the previous equity investment held 19,000  

Fair value of identifiable net assets (28,022) 

Goodwill 9,978  

The Goodwill generated from the acquisition mainly refers to the technical and commercial skills and 

experience of the personnel and additional synergies expected to be obtained from integrating the 

companies acquired in the Orsero Group distribution sector. The goodwill recognized in financial 

statements is not deductible for income tax purposes. 

The restatement at fair value of the 50% stake previously held by the Group in the company 

generated a net profit of Euro 7,811 thousand, equivalent to the difference between the fair value of 

the previous investment in the company (Euro 19,000 thousand) and the book value of the 

investments recognized according to the equity method at the acquisition date (Euro 10,189 

thousand), net of the recovery of the dividend resolved by Hermanos Fernández López and paid to 

the Group. This amount was recorded under the item “Equity/financial result”. 

In terms of net financial position, the acquisition in question had a net effect of Euro 12,000 thousand, 

due to the difference between the cash outlay of Euro 6,000 thousand to purchase 50% shares of 

the company, net of the subscription to the share capital increase in Orsero for Euro 13,000 

thousand, and the net debt position of the company for Euro 6,000 thousand. 

With regard to the information required by IFRS 3, in order to represent the situation in an easily 

understood manner, the Company prepared pro-forma consolidated financial statements, which 

were amply discussed in the single Report on Operations. The pro-forma consolidated financial 

statements incorporate the financial results of the acquired companies from January 1, 2017, which 

also provides the appropriate comparability with the data for 2018. 

Operating Sectors 

The sectors reported are represented by the strategic divisions of the Orsero Group, presented with 

the quantitative and qualitative information required by IFRS 8. 

The operating areas identified by the Group are defined as the sectors of activities that generate 

revenues and costs, the results of which are periodically reviewed by the highest decision-making 

level for assessment of performance and decisions regarding allocation of resources.  

In accordance with IFRS 8, the Group’s business is divided into three main segments based on the 

type of business carried out by the individual companies: 
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- Distribution Sector: this sector is a group of companies engaged in the distribution of fruit 

and vegetables in the territories of their competence. The Group’s distributors are based 

and operate mainly in Italy, Portugal, France, Greece and Spain; 

- Import & Shipping Sector: this sector is a group of companies mainly engaged in the 

import, selection and maritime transport of bananas and pineapples; 

- Services Sector: this sector represents a residual sector that includes companies engaged 

in the provision of services related to customs, container maintenance, information 

technology, and holding coordination activities. 

The performances and trend of the three sectors in which the Group operates are monitored and 

valued on the basis of revenues and Adjusted EBITDA; this latter parameter, though not defined by 

international accounting standards, is the indicator that shows the Group’s true business 

performance. 

Adjusted Ebitda: is determined as the profit for the year before income taxes, net financial expense, 

equity/financial result and depreciation and amortization, excluding non-recurring income/expenses 

and costs related to the medium/long-term incentive plan for management. The parameter thus 

determined does not consider net financial expenses, taxes, and pro-rata gains/losses arising from 

the application of the equity method for associated companies and joint ventures. 

(in thousands of Euro) 

December 31, 2018 

Gross 
revenues 

Sectoral 
revenues 

Revenues from 
third parties 

Adjusted EBITDA 

Distribution Sector 895,476 (26,358) 869,118 31,114 

Import & Shipping Sector 257,216 (46,585) 210,631 5,710 

Services Sector 14,630 (628) 14,002 (3,967) 

Intra-sector adjustments - (140,995) (140,995) - 

Total Revenues from third parties 
and Adjusted Ebitda 

1,167,322 (214,566) 952,756 32,857 

 

(in thousands of Euro) 

December 31, 2017 

Gross 
revenues 

Sectoral 
revenues 

Revenues from 
third parties 

Adjusted EBITDA 

Distribution Sector 740,457 (22,951) 717,506 24,001 

Import & Shipping Sector 250,455 (32,472) 217,983 7,060 

Services Sector 14,141 (778) 13,363 (4,806) 

Intra-sector adjustments - (129,728) (129,728) - 

Total Revenues from third parties 
and Adjusted Ebitda 

1,005,053 (185,929) 819,124 26,255 

 

(in thousands of Euro) December 31, 2016 
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Gross 
revenues 

Sectoral 
revenues 

Revenues from 
third parties 

Adjusted EBITDA 

Distribution Sector 584,384 (28,677) 555,707 15,745 

Import & Shipping Sector 263,919 (30,154) 233,765 24,875 

Services Sector 14,034 (569) 13,465 (5,132) 

Intra-sector adjustments - (117,967) (117,967) - 

Total Revenues from third parties 
and Adjusted Ebitda 

862,337 (177,367) 684,970 35,488 

Also reported are the figures at December 31, 2018, 2017 and 2016, revenues including 

intercompany turnover, broken down by sector, the value of turnover with respect to third parties and 

Adjusted EBITDA. 

It should be noted that there are no revenues from transactions with a single external customer equal 

to or greater than 10% of the Group’s total revenues. 

 

Breakdown of assets and liabilities by sector segments 

In accordance with IFRS 8, disclosures are provided regarding assets, liabilities, the amount of the 

investment in associates and joint ventures and, lastly, aggregate shareholders’ equity. 

(in thousands of Euro) 

Sectoral activities 
12.31.2018 

Equity 
investments in 

joint ventures and 
associates 
12.31.2018 

Total Assets 
12.31.2018 

Total 
Liabilities 
12.31.2018 

Aggregate 
shareholders’ 

equity 

Distribution Sector 248,223 4,934 253,157 169,925 83,232 

Import & Shipping Sector 119,067 5 119,072 52,048 67,024 

Services Sector 346,504 2,588 349,092 110,470 238,621 

Total assets/liabilities 713,794 7,528 721,321 332,443 388,878 

 

(in thousands of Euro) 

Sectoral activities 
12.31.2017 

Equity 
investments in 

joint ventures and 
associates 
12.31.2017 

Total Assets 
12.31.2017 

Total 
Liabilities 
12.31.2017 

Aggregate 
shareholders’ 

equity 

Distribution Sector 232,809 731 233,540 156,525 77,016 

Import & Shipping Sector 114,351 5 114,356 42,271 72,085 

Services Sector 369,310 7,848 377,157 126,201 250,956 

Total assets/liabilities 716,470 8,584 725,054 324,998 400,056 

 

(in thousands of Euro) 

Sectoral activities 
12.31.2016 

Equity 
investments in 

joint ventures and 
associates 
12.31.2016 

Total Assets 
12.31.2016 

Total 
Liabilities 
12.31.2016 

Aggregate 
shareholders’ 

equity 

Distribution Sector 146,432 479 146,911 112,326 34,585 

Import & Shipping Sector 131,988 5 131,993 48,532 83,461 

Services Sector 305,801 35,888 341,689 140,500 201,189 

Total assets/liabilities 584,221 36,372 620,593 301,358 319,235 
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Point 18.1.6.2 Comments on the main consolidated income statement items 

Point 18.1.6.2.1 Revenues 

Net revenues are broken down geographically in the table below according to the geographical 

location of the Orsero Group company that generated them: 

 
At December 31 

(in thousands of Euro) 2018 2017 2016 

Europe 915,245 785,485 645,905 

Asia and Oceania - - - 

Latin America and North America 37,512 33,639 39,065 

Africa - - - 

Total 952,756 819,124 684,970 

 

Point 18.1.6.2.2 Cost of goods sold 

The item includes: 

 
 At December 31  

(in thousands of Euro) 2018 2017 2016 

Costs for purchase of raw materials, packaging, pallets and goods 644,227 548,449 436,069 

Costs on commissions on purchases and sales and customer premiums 3,721 3,002 3,493 

Transport and handling costs 125,658 113,184 104,495 

Labor costs 25,604 22,659 18,391 

Amortization/depreciation 10,932 9,366 8,367 

Allocations 451 385 722 

Costs for maintenance services and outsourced work 21,283 14,978 9,323 

Energy costs 6,305 5,468 4,688 

Bunker costs 30,162 25,059 17,238 

Rental Ships and containers 4,689 5,354 6,891 

Cost of container fleet 1,592 3,878 3,170 

Rent, and rentals 6,262 5,070 4,478 

Other costs 1,037 778 750 

Other revenues and cost recoveries (7,122) (6,969) (5,758) 

Cost of goods sold 874,801 750,663 612,317 

 

Point 18.1.6.2.3 Overhead and administrative costs 

The item includes: 
 
 At December 31  

(in thousands of Euro) 2018 2017 2016 

Compensation for corporate bodies 3,464 3,917 1,511 
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Professional, legal, tax, notarial, etc. consultancy costs 3,824 3,200 4,363 

Commercial, advertising, promotional expenses 1,520 2,177 2,740 

Labor costs 35,323 29,295 23,814 

Amortization/depreciation 2,741 2,196 1,404 

Allocations 1,255 1,688 802 

Costs for maintenance services and collaborations 7,596 6,928 5,723 

Insurance expenses 1,472 1,465 1,170 

Utilities 1,637 1,349 1,271 

Travel expenses 1,297 1,124 947 

Cost of car fleet 981 749 524 

Rent, and rentals 730 584 363 

Costs for purchases and services from associated companies and related parties 839 961 1,112 

Other costs 2,817 2,537 2,231 

Purchase costs for stationery and consumables 522 546 445 

Commission expenses, sureties 997 885 745 

Overhead and administrative costs 67,015 59,602 49,165 

 

Point 18.1.6.2.4 Other revenues and expenses 

The item includes: 

 
At December 31 

(in thousands of Euro) 2018 2017 2016 

Other operating revenues 5,751 3,014 3,158 

Other operating expenses (5,339) (3,992) (9,915) 

Other revenues and expenses 412 (978) (6,757) 

Annexed are details of the items “Other operating revenues” and “Other operating costs” for the 

years 2018, 2017 and 2016 with separate indication of ordinary positions with respect to non-

recurring items: 
 
 At December 31 

(in thousands of Euro) 2018 2017 2016 

Recovery of expenses, insurance reimbursements 499 697 248 

Ordinary gains and contingencies 3,115 765 1,057 

Other 1,858 898 219 

Other ordinary operating revenues 5472 2,360 1,524 

Income from the sale of equity investments - - 500 

Gains from the sale of intangible/tangible assets - 7 463 

Release of provisions previously allocated 172 59 57 

Non-recurring reimbursements received 62 427 - 

Other 45 161 614 

Other non-recurring operating revenues 279 654 1,634 

 
 At December 31 

(in thousands of Euro) 2018 2017 2016 

Penalties-sanctions, damages to third parties (89) (76) (114) 

Ordinary losses and contingencies (981) (851) (704) 
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Other (6) - - 

Other ordinary operating costs (1,076) (927) (818) 

Glenalta operating costs - (1,570) (1,153) 

Labor costs for renovations (292) (150) (1,483) 

Legal, civil, tax, customs litigation, etc (175) - (2,469) 

Charges related to acquisitions/disposals of equity investments (121) (95) (470) 

Losses on disposal of assets and write-downs (744) - (1,685) 

Integration of extraordinary provisions - - (1,000) 

Other (2,931) (1,250) (836) 

Other non-recurring operating costs (4,263) (3,065) (9,096) 

 

Point 18.1.6.2.5 Net financial expenses 

The item includes: 
 
 At December 31 

(in thousands of Euro) 2018 2017 2016 

Financial income 186 226 170 

Financial expenses (2,507) (2,461) (2,694) 

Exchange rate differences (140) (344) 380 

Net financial expenses (2,461) (2,579) (2,144) 

 

For each item included in the item in question, details are provided below: 

 

 At December 31 

(in thousands of Euro) 2018 2017 2016 

Interest income from third parties 132 122 148 

Interest income from associates and related parties 34 89 22 

Interest cost on liabilities for employee benefits 

Financial income on derivatives 

19 

- 

15 

- 

- 

- 

Financial income 186 226 170 

 

At December 31 

(in thousands of Euro) 2018 2017 2016 

Interest payable to credit institutions (2,476) (2,454) (2,311) 

Interest cost on liabilities for employee benefits - - (2) 

Interest payable to third parties (1) (6) (380) 

Financial expenses on derivatives (30) (1) (1) 

Financial expenses (2,507) (2,461) (2,694) 

 

At December 31 

(in thousands of Euro) 2018 2017 2016 

Exchange rate differences realized (477) 229 (173) 

Exchange rate differences to be realized 337 (573) 553 

Exchange rate differences (140) (344) 380 
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Point 18.1.6.2.6 Equity/financial result 

The item includes: 

 
 At December 31  

(in thousands of Euro) 2018 2017 2016 

Dividends 11 10 8 

Pro-rata result of joint ventures and associates 1,187 1,912 4,987 

Revaluations of securities and equity investments 889 17,482 - 

Write-downs of securities and equity investments (2) (13) (83) 

Result from trading securities and equity investments 265 (3) - 

Non-recurring write-downs of receivables recorded in other receivables - (8,000) - 

Equity/financial result 2,350 11,387 4,912 

 

The change in the Equity/financial result is essentially due to recognizing higher fair value in 2017 

on the 50% stake that was already held in Fruttital Firenze, Galandi e Hermanos Fernández López, 

with respect to their valuation in the financial statements as at June 30, 2017, expressed based on 

the pro-rata share of equity. The effect from this application generated income of Euro 17,482 

thousand, in accordance with IFRS 3 for “step acquisitions”. In 2017, the item “Non-recurring write-

downs of receivables recognized in other receivables” included Euro 8,000 thousand for the 

guarantee provided on the sale of Moño Azul S.A. to Argentina S.r.l. 

The amount of the “Pro-rata share of the result of joint ventures and associates” is equal to Euro 

1,187 thousand. This result decreased compared to 2017 as the figure for the previous year included 

the pro-rata share of the results of the acquired companies Fruttital Firenze, Galandi and Hermanos 

Fernández López through June 30, 2017, after which time they were fully consolidated in the Group’s 

accounts.  

Trading income essentially reflects the income arising from the disposals of Cultifruit and other minor 

companies in the course of the year. 

Point 18.1.6.2.7 Income taxes 

Almost all Italian subsidiaries participate in the “tax consolidation” system of Orsero, in accordance 

with arts. 117 et seq. of the TUIR Tax Code. 
 
 At December 31  

(in thousands of Euro) 2018 2017 2016 

Current taxes (6,569) (5,905) (3,891) 

Taxes previous year (84) 9 (179) 

Taxes from tax consolidation 1,798 2,596 3,421 

Deferred tax assets and liabilities 1,616 (354) (1,383) 

Income taxes (3,239) (3,654) (2,031) 

Taxes 2018, 2017 and 2016 are summarized in the table below: 

- for 2018, it must be considered that the comparison with the previous year is negatively impacted 

by the fact that the 2017 taxes of Fruttital Firenze, Galandi and Hermanos Fernández López 

related only to the second half of the year. The global decline takes into consideration the 

recognition of deferred tax assets of Orsero for Euro 1 million, expected to be recovered in the 

coming years; 
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- for the year 2017, taxes increased compared to December 31, 2016 mainly due to higher current 

taxes in the Distribution sector, partially offset by lower taxable amounts and therefore the 

related taxes recorded by the aforementioned Import & Shipping companies. Please note the 

amounts of current or deferred taxes charged directly to the comprehensive income statement 

refer to the effects of the revaluation of the severance indemnity fund and the fair value 

assessment of the bunker hedges carried out in 2016;  

- in 2016, there was an increase in current taxes due to the improved results for the year, the 

reduction in deferred tax assets, as they were recognized in the year 2015 due to the availability 

of past losses and surplus interest expense not deducted, now offset due to the “Glenalta Food 

Transaction” and related tax implications under Art.124 and 172 of Presidential Decree 

917/1986.  

The table below details for the three-year period 2018-2017-2016 the link between theoretical and 

actual taxes, also showing in a separate row the IRAP and Cvae (France) taxes calculated on a 

different tax base. 

 
2018 - Rate 24% 2017 - Rate 24% 

2016 - Rate 

27.5% 

(in thousands of Euro) 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 

Pre-tax result 11,241 - 16,689 - 19,499 - 

Theoretical tax - (2,698) - (4,005) - (5,362) 

Step acquisition benefit pursuant to IFRS 3 - - (17,482) 4,196 - - 

Guarantee in favor of Argentina S.r.l. - - 8,000 (1,920) - - 

Cosiarma International Register - (878) - (277) - 3,092 

Result from equity investments (1,187) 285 (1,912) 459 (4,987) 1,371 

Foreign companies for different % tax - (709) - (583) - (194) 

Taxed intercompany dividends 18,099 (217) 30,790 (369) 9,745 (134) 

Deferred tax assets - 1,000 
    

Other non-taxable amounts / tax recoveries - 799 
    

Others - 18 - (97) - (20) 

Effective taxes 
 

(2,400) 
 

(2,595) 
 

(1,247) 

Taxes IRAP/Cvae 
 

(839) 
 

(1,059) 
 

(784) 

Taxes referred to in the consolidated financial statements 
 

(3,239) 
 

(3,654) 
 

(2,031) 

Effective rate 
 

28.8% 
 

21.9% 
 

10.4% 

The table below shows the changes in the various deferred tax asset components by type in 2018, 

2017 and 2016. The amounts of current or deferred taxes charged directly to the comprehensive 

income statement refer to the effects of the revaluation of the provision for liabilities for employee 

benefits and the fair value assessment of the bunker hedges and interest rates carried out in 2018, 
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2017 and 2016. At December 31, 2018, the balance amounted to Euro 9,277 thousand, an increase 

of Euro 1,489 thousand compared to the previous year, due to the presence of derivative financial 

instruments and higher write-downs and provisions. In 2017, the scope effect of the merger with 

Glenalta Food and the acquisition of Fruttital Firenze, Galandi and Hermanos Fernández López 

contributed to the determination of the balance. 
 

Balance Sheet Income Statement Comprehensive Income Statement 

(in thousands of Euro ) 12.31.2018 12.31.2017 12.31.2016 2018 2017 2016 2018 2017 2016 
 

Tax losses 5,049 4,593 5,530 455 (937) (297) - - - 

Employee benefits IAS 19 688 767 352 (10) (12) (24) (83) 108 71 

Depreciation/Goodwill/Trademark 794 913 518 (66) 116 (711) - - - 

Indirect taxes 105 100 79 6 21 3 - - - 

Write-downs and provisions 1,411 772 484 625 91 (85) - - - 

Interest expense/ACE/Exchange rate differences 137 
149 137 (12) 12 30 - - - 

Future deductible costs  730 

(incentive plan for management) 
380 - 350 380 - - - - 

Derivative financial instruments 142 - - - - - 142 - - 

Other minor 222 115 191 121 (107) (181) - - (45) 

Receivables for deferred tax assets 9,277 7,788 7,291 1,469 (435) (1,265) 58 108 26 

The table below shows the changes in the various deferred tax components by type. The 2018 

balance of Euro 5,451 was in line with that of the previous financial year, which was affected by the 

scope effect of the acquisition of Fruttital Firenze, Galandi and Hermanos Fernández López. 
 

Balance Sheet Income Statement Comprehensive Income Statement 

(in thousands of Euro ) 2018 2017 2016 2018 2017 2016 2018 2017 2016 
 

Plant leasing (1,396) (1,316) (484) 4 (5) 3 - - - 

Inventory revaluation (230) (232) (234) 2 - - - - - 

On J-entries FV Warehouses Fernández
 (2,015) (2,080) - 65 33 - - - - 

Depreciation of ships (1,779) (1,848) (1,957) 69 50 (118) - - - 

Other minor (31) (52) (96) 6 4 (4) - - - 

Deferred tax provision (5,451) (5,527) (2,771) 146 81 (118) - - - 

At December 31, 2018, 2017 and 2016, there are no significant tax disputes. 

There are no other significant amendments to the tax legislation between 2016 and 2018. 

Point 18.1.6.2.8 Result from “Discontinued Operations” 

In 2018 and 2017, the Result from discontinued operations amounted to Euro 0 in the absence of 

divestments such as those that had characterized previous periods 

In 2016, the net negative result of Euro 844 thousand as at December 31, 2016 included the gain 

for the Argentine company, Moño Azul S.A., and the loss for the Business Aviation sector resulting 

from the sale thereof, in preparation for the Significant Transaction. The net result of Euro 844 

thousand included the results of the companies concerned until disposal and amounted to a profit of 

Euro 2,409 thousand for Moño Azul S.A. and a loss of Euro 1,076 thousand for Business Aviation. 

Point 18.1.6.2.9 Earnings per share 

The basic earnings per share are calculated, in accordance with IAS 33, dividing the Group’s portion 

of the profit by the average number of shares outstanding during the period. The “Fully Diluted” 
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earnings per share are calculated dividing the net profit of the Group by the average number of 

outstanding shares including special shares and warrants, in both cases excluding treasury shares 

in the portfolio. The average number of outstanding shares used to calculate the “Fully Diluted” 

earnings per share includes the treasury shares assigned following the achievement of the 2018 

targets envisaged in the medium/long-term management incentive plan.  

The item includes: 

 December 31  

(in Euro) 2018 2017 2016 

Result pertaining to the Group 7,973,589 12,808,708 18,214,846 

Average number of shares outstanding 16,955,428 14,478,956 12,946,613 

Result per basic share ordinary shares 0.470 0.885 1.407 

Average number of shares outstanding 16,955,428 14,478,956 12,946,613 

Average number of special shares and warrants - 1,454,065 3,115,102 

Average number of shares allocated per Stock Grant 320,002 87,215 - 

Average number of shares outstanding diluted 17,275,430 16,020,236 16,061,715 

Result per diluted share ordinary shares 0.462 0.800 1.134 

 

Point 18.1.6.3 Information on the consolidated statement of financial position 

Point 18.1.6.3.1 Goodwill 

Goodwill was recorded for Euro 32,975 thousand at December 31, 2018 (Euro 33,103 thousand at 

December 31, 2017 and Euro 3,834 thousand at December 31, 2016). 

 

(in thousands of Euro) Goodwill 

Balance at December 31, 2015 7,460 

Changes in the period - 

Increases - 

Decreases - 

Reclassifications - 

Write-downs - 

Change in scope of consolidation (3,626) 

Exchange rate differences - 

Reclassification IFRS 5 - 

Balance at December 31, 2016 3,834 

Changes in the period - 

Increases 29,270 

Decreases - 

Reclassifications (1) 

Write-downs - 

Change in scope of consolidation - 

Exchange rate differences - 

Reclassification IFRS 5 - 

Balance at December 31, 2017 33,103 

Changes in the period - 

Increases - 
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Decreases (128) 

Reclassifications - 

Write-downs - 

Change in scope of consolidation - 

Exchange rate differences - 

Reclassification IFRS 5 - 

Balance at December 31, 2018 32,975 

The item Goodwill shows the amount paid by the Group over the book value of the company’s 
business units and/or equity of the companies acquired and subsequently incorporated. The residual 
value of the item in question is verified at least annually or if specific events or circumstances occur 
that may indicate an impairment, through the profitability analysis of the acquired business units, 
through impairment tests. 

 
December 31 

(in thousands of Euro) 2018 2017 2016 

Goodwill attributable to Nuova Banfrutta S.r.l. 720 720 720 

Goodwill attributable to AZ France S.A.S. 171 171 171 

Goodwill attributable to Eurofrutas - 128 128 

Goodwill attributable to consolidation differences of Eurofrutas S.A. 1,440 1,440 1,440 

Goodwill attributable to consolidation differences of Banfrutta S.r.l. 1,375 1,375 1,375 

Goodwill attributable to consolidation differences of Hermanos Fernàndez Lòpez 9,978 9,978 - 

Goodwill attributable to consolidation differences of Galandi S.p.A 1,992 1,992 - 

Goodwill attributable to consolidation differences of Fruttital Firenze S.p.A 17,300 17,300 - 

Total 32,975 33,103 3,834 

 

Below is a breakdown of the various components for each financial year  

 
 

At December 31, 2018 At December 31, 2017 

(in thousands of Euro) 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

Ferfrutta S.r.l. 720 0.17% 0.48% 720 0.18% 0.50% 

AZ France S.A.S. 171 0.04% 0.11% 171 0.04% 0.12% 

Eurofrutas S.A. 1,440 0.35% 0.96% 1,568 0.38% 1.09% 

Nuova Banfrutta S.r.l. 1,375 0.33% 0.92% 1,375 0.34% 0.96% 

Hermanos Fernández López 
S.A 

9,978 2.42% 6.64% 9,978 2.43% 6.94% 

Galandi S.p.A. 1,993 0.48% 1.33% 1,993 0.49% 1.39% 
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Fruttital Firenze S.p.A. 17,300 4.19% 11.52% 17,300 4.22% 12.04% 

Goodwill 32,975 7.98% 21.96% 33,103 8.07% 23.03% 

The change of Euro 128 thousand essentially refers to the elimination of the Goodwill following the 

liquidation by Eurofrutas S.A. of the two investee companies Tropical Frutas LDA and Solfrutas LDA, 

both fully owned but now inactive due to the transfer of their operations directly to the parent 

company.  

 
 

At December 31, 2017 At December 31, 2016 

(in thousands of Euro) 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

Ferfrutta S.r.l. 720 0.18% 0.50% 720 0.23% 1.05% 

AZ France S.A.S. 171 0.04% 0.12% 171 0.06% 0.25% 

Eurofrutas S.A. 1,568 0.38% 1.09% 1,568 0.51% 2.28% 

Nuova Banfrutta S.r.l. 1,375 0.34% 0.96% 1,375 0.45% 2.00% 

Hermanos Fernández López 
S.A 

9,978 2.43% 6.94% - 0.00% 0.00% 

Galandi S.p.A. 1,993 0.49% 1.39% - 0.00% 0.00% 

Fruttital Firenze S.p.A. 17,300 4.22% 12.04% - 0.00% 0.00% 

Goodwill 33,103 8.07% 23.03% 3,834 1.24% 5.58% 

The increase in Goodwill at December 31, 2017 compared to the same period in 2016, amounting 

to Euro 29,270 thousand, is linked to the higher price paid on the acquisitions made compared to 

the fair value of the assets and liabilities acquired, and is broken down as follows: 

- Euro 17,300 thousand to Fruttital Firenze S.p.A.: this value derives from the acquisition of 

the remaining 50% of the investment; 

- Euro 9,978 thousand for Hermanos Fernández López S.A.: this value derives from the 

acquisition of the remaining 50% of the investment; 

- Euro 1,993 thousand to Galandi S.p.A.: this value derives from the acquisition of the 

remaining 50% of the investment. 

The item “Goodwill” also includes the consolidation differences relating to the acquisitions of 

Eurofrutas and Nuova Banfrutta S.r.l. The acquisition of the former refers to the 50% recorded in 

2013 and with residual value at  December 31, 2016 equal to Euro 1,440 thousand, while the latter 

was acquired in 2010 and has a residual value of Euro 1,375 thousand, as values resulting from the 

effect of the FTA (first time adoption) as of January 1, 2015 of the international accounting standards. 

It should be noted that under IAS 36, the Group assesses at each reporting date whether an asset 

may be impaired. If any such indication exists, the entity estimates the recoverable amount of the 

asset. In assessing whether the aforesaid indication exists, the Group considers the presence of any 
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“impairment indicators”, as required by paragraph 12 of IAS 36. An impairment loss shall be 

recognized in the income statement when the book value of an asset or cash-generating unit 

exceeds its recoverable amount. 

The book values of the Company’s assets are in any case measured at the reference date of the 

annual financial statements. Intangible assets with an indefinite useful life are tested at least annually 

and every time there is an indication of a possible impairment to determine whether impairment 

exists. 

It should be noted that for the purposes of verifying the recoverability of goodwill carried out on the 

financial statements at December 31, 2018, 2017 and 2016, the companies were identified as Cash 

Generating Units (“CGUs”) based on their geographical area.  

The estimate of the recoverable value of Goodwill, since it is not possible to identify the fair value of 

the assets subject to impairment analysis, was made on the basis of value in use, calculated with 

reference to the estimated operating cash flows for the years 2019-2021 derived from the inertial 

draw-down, i.e. using the same data of the 2019 Budget for the years 2020 and 2021, the economic 

and financial forecasts of the 2019 Budget as approved on January 31, 2019 by the Board of 

Directors and the terminal value that the companies will be able to generate according to 

management estimates, net of the net financial position. The assumptions underlying the cash flow 

estimates used are in line with the Group's historical experience. 

Subsequently, in view of the Company's listing on the MTA (STAR segment) of the Stock Exchange, 

the Group prepared the 2019-21 Business Plan (the “Business Plan”), preliminarily examined by 

the Board of Directors on July 10, 2019, revised following the AZ France performance update, 

updated to take into account the effects of IFRS 16 and finally approved by the Board of Directors 

on September 9, 2019.  

The estimates and assumptions relating to the data contained in the Plan, for the period 2019-21, 

have reviewed the operating cash flow estimates for the years 2019-21, although not significantly 

different, derived as indicated above from the inertial draw-down for the years 2020-21 of the 

economic and financial forecasts inferable from the 2019 budget, already approved by the Board of 

Directors on January 31, 2019 and used for the impairment test for the financial statements at 

December 31, 2018, confirming their validity: the 2019-21 Plan takes into account the new 

information available to management at the time of preparation of this Business Plan. 

The relative growth of the Group's activities as a whole, and the historical experience that confirms 

how the forecast results have been confirmed in past years, allows us to affirm the good reliability of 

the data used, and their alignment with the results of the current year, which is considered to be in 

line with the historical evolution of the Group.  

The WACC has been used as the discount rate for discounting and has been estimated as follows: 
- the risk-free rate was valued at the average rate of return on 10-year government 

bonds; 

- equity risk premium, equal to 5.50%; 

- the beta levered coefficient was assessed on the basis of the panel of listed companies 

active in the sector in which the Group operates, equal to 0.78; 

- additional risk premium of 3.70%. 
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The cost of debt has been estimated at 2.50%, plus a specific spread (1.50%) that emerges from 

the credit spread analysis of a panel of comparable companies. 

The application of this model has led to the determination of a discount rate equal to: 

- 8.60% for Italian companies in the Distribution sector:  

- 7.14% for AZ France;  

- 8.19% for Eurofrutas;  

- 9.86% for Bella Frutta;  

- 7.74% for Hermanos Fernández López S.A.  

The terminal value was calculated using the “perpetual annuity” formula, assuming a growth rate “g” 

of 1.5% and considering a normalized operating cash flow starting from the forecasts for 2021, the 

last year taken as reference for the purposes of the impairment test. The “g” rate reflects the growth 

prospects expected by management for the years beyond the plan horizon for the sector and the 

reference countries. 

The following table shows the results of the impairment test and the comparison with the 

shareholders' equity of the CGUs tested in the two basic and inclusive configurations of the related 

Goodwill. The Equity Value is equal to the Enterprise Value (to which the Terminal Value contributes) 

minus the Net Financial Position. 

The excess between the Equity Value as calculated and the reference consolidated Equity is around 

or above 50% (see table below). 

 

(in thousands of Euro) SE Base SE Conso Equity Value  
Surplus Surplus % Terminal 

Value 
%Terminal 

Value 

  A B C= (B-A) C/B D D/B 

Impairment 12/31/2018        

- companies in Italy* 22,794 43,477 101,668 58,191 57% 82,209 81% 

- companies in Spain** 25,876 41,900 68,896 26,996 39% 58,983 86% 

- companies in Portugal*** 1,738 3,178 7,041 3,863 55% 7,144 101% 

*Includes Fruttital Firenze, Galandi and Nuova Banfrutta  

**Includes Hermanos Fernandez and his subsidiaries 

*** Includes Eurofrutas S.A. 

A sensitivity test of the model was also carried out during the 2018 financial statements in order to 

test its solidity and validity. In particular, an assumption was made to reduce the Adjusted Ebitda 

values by 10%, which was amply positive, as shown in the table below, showing large margins 

between consolidated shareholders' equity and the Equity Values of sensitivity, and such as not to 

require further sensitivity testing; therefore, it was not considered that there is any evidence to 

conclude that there is impairment loss of the assets.  

 

 (in thousands of Euro)  
SE Conso Equity value 

base 
Equity Value 

sensitivity - 10% 

Impairment 2018    

- companies in Italy* 43,477 101,668 88,898 

- companies in Spain** 41,900 68,896 59,319 
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- companies in Portugal*** 3,178 7,041 5,808 

*Includes Fruttital Firenze, Galandi and Nuova Banfrutta  

**Includes Hermanos Fernandez and his subsidiaries 

*** Includes Eurofrutas S.A. 

The analysis of the base case scenario and the estimated sensitivity analysis therefore shows that 

the value of the Group's goodwill is recoverable. Given the wide margins between the book values 

and the values inferable from the impairment carried out by the Group, it was not necessary, in the 

periods commented in this Section, to resort to fairness opinions on the impairment test by 

independent experts. 

 

Point 18.1.6.3.2 Intangible assets  

 
Patents 

and 
intellectual 

property 
rights 

Concessions, 
licenses, 

trademarks 
and similar 

rights 

Assets in 
progress and 

advances 
Others Total 

(in thousands of Euro) 

Historical cost 1,068 3,164 - 1,346 5,578 

Accumulated amortization (836) (2,675) - (1,274) (4,785) 

Book value at December 31, 2015 232 489 - 72 793 

Changes in the period: 
     

Increases  415 5,223 212 29 5,879 

Decreases - historical cost - (145) - - (145) 

Decreases - accumulated amortization - 81 - - 81 

Reclassifications - historical cost - - - (182) (182) 

Reclassifications - accumulated amortization - - - 182 182 

Write-downs - - - - - 

Changes in the scope of consolidation - historical cost (287) - - - (287) 

Changes in the scope of consolidation - accumulated 
amortization 

280 - - - 280 

Exchange rate differences - historical cost - - - - - 

Exchange rate differences - accumulated amortization - - - - - 

Amortization (143) (211) - (40) (394) 

Historical cost 1,196 8,242 212 1,193 10,843 

Accumulated amortization (699) (2,804) - (1,132) (4,635) 

Book value at December 31, 2016 497 5,438 212 61 6,208 

Changes in the period: 
     

Increases  222 114 956 41 1,333 
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Decreases - historical cost - (61) - (525) (586) 

Decreases - accumulated amortization - 61 - 525 586 

Reclassifications - historical cost - 477 (1) (42) 434 

Reclassifications - accumulated amortization - (477) - 38 (439) 

Write-downs - - - - - 

Changes in the scope of consolidation - historical cost 1,546 3,205 186 - 4,937 

Changes in the scope of consolidation - accumulated 
amortization 

(1,405) (2,128) - - (3,533) 

Exchange rate differences - historical cost - - - - - 

Exchange rate differences - accumulated amortization - - - - - 

Amortization (215) (743) - (26) (984) 

Historical cost 2,965 11,977 1,353 666 16,961 

Accumulated amortization (2,319) (6,091) - (596) (9,006) 

Book value at December 31, 2017 646 5,886 1,353 71 7,956 

Changes in the period: - - - - - 

Increases  1,312 293 370 11 1,986 

Decreases - historical cost - (4,290) - - (4,290) 

Decreases - accumulated amortization - 788 - - 788 

Reclassifications - historical cost 908 322 (1,042) 227 415 

Reclassifications - accumulated amortization (52) (125) - (221) (398) 

Write-downs - - - - - 

Changes in the scope of consolidation - historical cost - - - - - 

Changes in the scope of consolidation - accumulated 
amortization 

- - - - - 

Exchange rate differences - historical cost - - - - - 

Exchange rate differences - accumulated amortization - - - - - 

Amortization (635) (736) - (28) (1,399) 

Historical cost 5,185 8,302 681 904 15,072 

Accumulated amortization (3,006) (6,164) - (845) (10,015) 

Book value at December 31, 2018 2,179 2,138 681 59 5,057 

Intangible assets mainly consist of patent rights and concessions for points of sale and warehouses 

in public markets whose fair value approximates the book value at the date of acquisition and are 

equal to Euro 5,057 thousand, Euro 7,956 thousand and Euro 6,208 thousand respectively at 

December 31, 2018, 2017 and 2016.  

Concessions, licenses and trademarks reflect the amount paid as concession for the exercise of 
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commercial activities located within the general markets, amortized on the basis of the duration of 

the concession, as well as the costs of using licensed software programs, amortized on average 

over a three-year period. 

Assets in progress and advances reflect the investments made during the year and not yet 

operational at the reporting date, essentially referring to the development, experimentation and 

engineering of the new integrated ERP system that will fully replace the current system and designed 

to meet the Group’s ever-growing needs. 

Patent rights include costs incurred in relation to the software and licensing programs of the Group. 

Point 18.1.6.3.3 Tangible assets 

  

Land and 

buildings 
Plantations 

Plant and 

machinery 

Industrial 

and 

commercial 

equipment 

Other 

assets 

Assets in 

progress 

and 

advances 

Total 

(in thousands of Euro) 

Historical cost 35,966 11,801 253,153 2,160 15,000 512 318,592 

Accumulated depreciation (22,449) (3,727) (162,927) (2,112) (13,235) - (204,451) 

Book value at December 31, 

2015 
13,517 8,074 90,226 48 1,765 512 114,141 

Changes in the period: 

       

Increases  4,964 - 799 18 1,356 636 7,773 

Decreases - historical cost (76) - (3,218) (24) (2,294) (2) (5,614) 

Decreases - accumulated 

depreciation 
38 - 2,961 24 2,166 - 5,189 

Reclassifications - historical cost 1 - (242) (8) 12 - (237) 

Reclassifications - accumulated 

depreciation 
(1) - 242 6 (21) - 226 

Write-downs - - - - - - - 

Changes in the scope of 

consolidation - historical cost 
(1,739) (11,585) (27,974) (1,578) (1,241) (510) (44,627) 

Changes in the scope of 

consolidation - accumulated 

depreciation 

828 3,707 11,501 1,578 1,096 - 18,710 

Exchange rate differences - 

historical cost 
(114) (28) (305) (7) (18) (29) (501) 

Exchange rate differences - 56 3 111 7 16 - 193 
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accumulated depreciation 

Depreciation (617) (10) (8,025) (30) (691) - (9,373) 

 - - - - - - - 

Historical cost 39,002 188 222,213 561 12,815 607 275,386 

Accumulated depreciation (22,145) (27) (156,137) (527) (10,669) - (189,505) 

Book value at December 31, 

2016 
16,857 161 66,076 34 2,146 607 85,881 

Changes in the period: 

       

Increases  1,798 - 3,033 202 1,368 896 7,297 

Decreases - historical cost (8) - (884) (36) (1,089) - (2,016) 

Decreases - accumulated 

depreciation 
8 - 808 35 924 - 1,776 

Reclassifications - historical cost (4,721) - 553 53 275 (519) (4,359) 

Reclassifications - accumulated 

depreciation 
(47) - - (4) (274) - (324) 

Write-downs - - - - - - - 

Changes in the scope of 

consolidation - historical cost 
23,201 - 23,285 1,135 5,377 258 53,254 

Changes in the scope of 

consolidation - accumulated 

depreciation 

(5,700) - (18,424) (991) (4,480) - (29,595) 

Exchange rate differences - 

historical cost 
(133) (15) (271) (4) (88) 11 (501) 

Exchange rate differences - 

accumulated depreciation 
35 3 62 4 55 - 159 

Depreciation (1,031) (10) (8,580) (45) (912) - (10,578) 

        

Historical cost 59,139 173 247,928 1,911 18,656 1,253 329,061 

Accumulated depreciation (28,880) (34) (182,271) (1,527) (15,356) - (228,067) 

Book value at December 31, 

2017 
30,259 139 65,657 384 3,301 1,253 100,994 
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Changes in the period: - - - - - - - 

Increases  2,935 2,068 6,557 227 2,053 917 14,757 

Decreases - historical cost (294) - (583) (31) (1,116) - (2,024) 

Decreases - accumulated 

depreciation 
189 - 566 31 747 - 1,533 

Reclassifications - historical cost (42) - (2,024) (60) (642) (42) (2,810) 

Reclassifications - accumulated 

depreciation 
42 - 2,061 63 636 - 2,801 

Write-downs - - - - - - - 

Changes in the scope of 

consolidation - historical cost 
- - - - - - - 

Changes in the scope of 

consolidation - accumulated 

depreciation 

- - - - - - - 

Exchange rate differences - 

historical cost 
71 9 150 2 4 - 237 

Exchange rate differences - 

accumulated depreciation 
(21) (2) (40) (2) (5) - (70) 

Depreciation (1,513) (189) (9,364) (91) (1,116) - (12,273) 

        

Historical cost 61,809 2,250 252,027 2,049 18,955 2,129 339,220 

Accumulated depreciation (30,183) (225) (189,048) (1,526) (15,093) - (236,075) 

Book value at December 31, 

2018 
31,627 2,025 62,979 523 3,863 2,129 103,145 

 

At  December 31, 2018, tangible assets totaled Euro 103,145 thousand, a net increase of Euro 2,151 

thousand compared to the balance at December 31, 2017 as a result of: 

• investments of Euro 14,757 thousand, broken down as follows: Distribution, Euro 14,056 

thousand, Import & Shipping, Euro 181 thousand, Services, Euro 520 thousand,  

• depreciation for the period, Euro 12,273 thousand,  

• reclassifications for a net amount of Euro 9 thousand, 
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• disposals of assets for a net value of Euro 491 thousand, essentially represented by plants 

for their renewal, scrapping of electronic machines for renewal, and sales of company cars. 

• increase due to exchange rate of Euro 167 thousand, essentially referring to the assets of 

the Mexico-based companies due to the Mexican Peso which went from 23.661 

Pesos/Euro in December 2017 to 22.492 Pesos/Euro as at December 31, 2018. 

 

At December 31, 2017, tangible assets totaled Euro 100,994 thousand, a net increase of Euro 

15,113 thousand compared to the balance at December 31, 2016 as a result of: 

• investments of Euro 7,297 thousand, broken down as follows: Distribution, Euro 5,956 

thousand, Import & Shipping, Euro 517 thousand, Services, Euro 824 thousand; 

• depreciation for the period, Euro 10,578 thousand; 

• reclassifications, Euro 4,683 thousand; 

• increases for Euro 23,659 thousand due to the change in the scope of consolidation following 

the acquisitions of Fruttital Firenze, Galandi and Hermanos Fernández López during the year; 

• disposals of assets for a net value of Euro 240 thousand, essentially represented by plants 

for their renewal, scrapping of electronic machines for renewal, and sales of company cars; 

• decrease due to exchange rate effect for a net value of Euro 342 thousand, essentially 

referring to the assets of the Mexico-based companies due to the Mexican Peso which went 

from 21.7719 Pesos/Euro in December 2016 to 23.6612 Pesos/Euro as at December 31, 

2017; 

 

At December 31, 2016, tangible assets totaled Euro 85,881 thousand, down Euro 28,260 thousand 

against the previous year due to: 

• investments for Euro 7,773 thousand, mainly in the following: “Import & Shipping” for Euro 

4,815 thousand and “Distribution” for Euro 2,436 thousand; 

• depreciation for the period, Euro 9,373 thousand; 

• changes from consolidation scope for a total of Euro 25,917 thousand, mainly due to the sale 

of Moño Azul S.A. for Euro 14,473 thousand and Business Aviation for Euro 12,053 

thousand; 

• disposals of assets (at book value), Euro 425 thousand, essentially represented by plants for 

their renewal; 

• decrease due to exchange rate of Euro 308 thousand, essentially referring to the assets of 

the Mexico-based companies due to the Mexican Peso which went from 18.9145 Pesos/Euro 

in December 2015 to 21.7719 Pesos in December 2016.  
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Point 18.1.6.3.4 Equity investments 

  

Subsidiaries 
Joint 

venture 
Associated 
companies 

Other 
companies 

Total 

(in thousands of Euro) 

Book value at December 31, 2015 28 9,208 26,909 544 36,689 

Changes in the period: 
     

Increases/Capital increases - - 904 5 909 

Disposals and divestments - - (2,395) (266) (2,661) 

Write-downs/Use of loss coverage provision (28) - (184) (71) (283) 

Dividends paid - (300) (690) - (990) 

Company valuation using the equity method - 1,468 3,519 - 4,987 

Other changes including exchange rate differences - (81) 619 2 539 

Changes in the scope of consolidation - - - 30 30 

Book value at December 31, 2016 - 10,294 28,682 245 39,221 

Changes in the period: 
     

Increases/Capital increases - - - 4 4 

Disposals and divestments - - (20,160) - (20,160) 

Write-downs/Use of loss coverage provision - - - (13) (13) 

Dividends paid - - (693) - (693) 

Company valuation using the equity method - 1,081 831 - 1,912 

Other changes including exchange rate differences - - (45) (11) (56) 

Changes in the scope of consolidation - (11,215) (1,378) 339 (12,254) 

Book value at December 31, 2017 - 159 7,237 562 7,959 

Changes in the period: - - - - - 

Increases/Capital increases - - 4,203 11 4,214 

Disposals and divestments - - (3,577) (74) (3,651) 

Write-downs/Use of loss coverage provision - - - - - 

Dividends paid - - (783) - (783) 

Company valuation using the equity method - (6) 1,193 - 1,187 

Other changes including exchange rate differences - - (8) - (8) 

Changes in the scope of consolidation - - - - - 

Book value at December 31, 2018 - 153 8,266 500 8,919 

 

The Company holds investments in subsidiaries, associates and joint ventures. 
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As at December 31, 2018, dividends received from joint ventures and associated companies are as 

follows: 

- Fruport Tarragona S.L.: Euro 783 thousand. 

 

As at December 31, 2017, dividends received from joint ventures and associated companies are as 

follows: 

- Hermanos Fernández López: Euro 1,000 thousand; 

- Fruport Tarragona S.L.: Euro 587 thousand; 

- Fruttital Cagliari: Euro 106 thousand.  

 

As at December 31, 2016, dividends received from joint ventures and associated companies are as 

follows: 

- Hermanos Fernández López: Euro 300 thousand; 

- Fruport Tarragona S.L.: Euro 490 thousand; 

- Fruttital Firenze: Euro 100 thousand; 

- Galandi: Euro 100 thousand. 

The following table summarizes the information related to these investments: 

 
(in thousands of Euro) 12/31/2018 12/31/2017 12/31/2016 

Joint venture (6) 1,081 1,468 

Associated companies 1,193 831 3,519 

Concerning the summary of Joint ventures and associates, the details of the changes are provided 

in the following table: 

 

(in thousands of Euro) Associated 

companies 

Joint 

venture 
Changes 2017 Associated 

companies 

Joint 

venture 

Balance at December 31, 2016 
Result for the 

year 
Increases / 

acquisitions 
Decreases Dividends 

Other changes 
Balance at December 31, 

2017 
Fruttital Firenze S.p.A 2,871 - (111) - (2,760) - - - - 

Galandi S.p.A 2,303 - 115 - (2,418) - - - - 

Moncada Frutta S.r.l. 344 - 150 - - - 3 498 - 

Fruttital Cagliari S.r.l. - - 106 729 - (106) - 729 - 

Fruti Medi Sociatade Agricola LTD - - 94 615 - - - 709 - 

Hermanos Fernandez Lopez S.A. - 10,177 1,039 - (11,216) - -  - 

Herdade Dona Joana LTD - - 67 2,669 - - - 2,737 - 

Simba Spain S.L. - 117 42 - - - -  159 

Cultifruit S.A 235 - (7) - (229) - - - - 

Acorsa S.A 20,160 - - - (20,160) - - - - 

Fruport Tarragona S.L 2,289 - 415 - - (587) - 2,117 - 

Investments valued with the equity method 28,203 
10,294 1,912 4,013 (36,783) (693) 4 6,790 159 

Citrumed S.A 300 - - - - - - 300 - 

Becofruit Bcn S.A. - - - 16 - - - 16 - 

Natural Juice S.A. 179 - - - - - (48) 131 - 

Equity investments valued at cost 479 - - 16 - - (48) 447 - 
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(in thousands of Euro) Associated 

companies 

Joint 

venture 
Changes 2018 Associated 

companies 

Joint 

venture 

Balance at December 31, 2017 
Result for the 

year 
Increases / 

acquisitions 
Decreases Dividends 

Other changes 
Balance at December 31, 

2018 

Fruttital Firenze S.p.A 

Galandi S.p.A Moncada 

Frutta S.r.l. 

- 

- 498 

- 

- 

- 

- 

- 135 

- 

- 

- 

- 

- 

- 

- 

- 

- 

- 

- (9) 

- 

- 624 

- 

- 

- 

Fruttital Cagliari S.r.l. 729 - 107 - - - 13 849 - 

Fruti Medi Sociatade Agricola LTD 709 - - - (709) - - - - 

Hermanos Fernandez Lopez S.A. - - - - - - - - - 

Herdade Dona Joana LTD 2,737 - - - (2,737) - - - - 

Simba Spain S.L.  159 (6) - - - - - 153 

Cultifruit S.A - - - - - - - - - 

Acorsa S.A - - - - - - - - - 

Mono Azul S.A. - - - 3,515 - - - 3,515 - 

Bonaoro S.L.U. - - 114 689 - - - 803 - 

Fruport Tarragona S.L 2,117 - 838 - - (783) (12) 2,159 - 

Investments valued with the equity method 
6,790 159 1,187 4,203 (3,446) (783) (8) 7,950 153 

Citrumed S.A 300 - - - - - - 300 - 

Becofruit Bcn S.A. 16 - - - - - - 16 - 

Natural Juice S.A. 131 - - - (131) -  - - 

Equity investments valued at cost 447 - - - (131) -  316 - 

Impairment testing is regularly carried out to verify if values have remained unchanged, at both 

statutory and consolidated level, considering that the accounting value of consolidated equity is 

normally lower than the related book values. On the figures as at December 31 of the three-year 

period 2016-2017-2018, the impairment was positive as there was no need to make any adjustment 

to the values expressed in the consolidated financial statements.  

Point 18.1.6.3.5 Sundry fixed assets 

At  December 31, 2018, 2017 and 2016, the item essentially shows security deposits and medium-

term loans to third parties. 
 

December 31 

(in thousands of Euro) 2018 2017 2016 

Sundry fixed assets 6,080 1,489 668 

 

Point 18.1.6.3.6 Receivables for deferred tax assets 
 

December 31 

(in thousands of Euro) 2018 2017 2016 

Receivables for deferred tax assets 9,277 7,788 7,291 

Deferred tax assets as at December 31, 2018 amount to Euro 9,277 thousand, while at December 

31, 2017, they amount to Euro 7,788 thousand and at December 31, 2016, they amount to Euro 

7,291 thousand and are recognized mainly by effect of the valuation of the prior tax losses both for 

Italian and foreign companies, and to a lesser extent in relation to the entries of transition to IAS-

IFRS, e.g. the liquidation of investments in intangible assets per IAS 38 or the determination of the 

provision for employee benefits according to the actuarial methodology. 

The table below shows the breakdown and changes in this item at December 31, 2018, 2017 and 

2016. 

Point 18.1.6.3.7 Inventories 
 
 
 December 31  

(in thousands of Euro) 2018 2017 2016 
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Losses of previous years 5,049 4,593 5,530 

Effect of provision for liabilities for employee benefits 688 767 352 

Depreciation/Goodwill/Trademark 794 913 518 

Indirect taxes 105 100 79 

Write-downs and provisions 1,411 772 484 

Interest expense/ACE/Exchange rate differences 137 149 137 

Future deductible costs (management incentive plan) 730 380 - 

Derivative financial instruments 142 - - 

Various minor 220 115 191 

Receivables for deferred tax assets 9,277 7,788 7,291 

The following table gives a breakdown of the item at December 31, 2018, 2017 and 2016: 
 
 
 December 31  

(in thousands of Euro) 2018 2017 2016 

Raw materials and consumables 8,781 7,896 7,233 

Biological activities - - - 

Finished products and goods 27,057 25,602 16,881 

Inventories 35,838 33,498 24,114 

Inventories of raw materials and consumables are represented essentially by the packing and 

packaging materials used by the distribution companies and fuels, lubricants and spare parts of 

transport companies. 

Point 18.1.6.3.8 Trade receivables 

The item has the following values: 

 
 December 31 

(in thousands of Euro) 2018 2017 2016 

Receivables from customers 122,789 121,017 80,684 

Receivables from Group companies not consolidated on a line-by-line basis 2,797 3,074 5,190 

Receivables from related parties 326 4,902 3,124 

Provisions for bad debts (16,552) (16,094) (8,470) 

Total 109,360 112,898 80,528 

All trade receivables are due within one year and derive from normal sales conditions, and shown 

net of the bad debts provision. The item “Receivables from customers” at December 31, 2018 

increased by Euro 1,772 thousand compared to the previous. The turnover growth for 2018 did not 

entail an increase in the credit balance compared to the previous year as a result of a favorable 

collection situation around year-end. The increase in the item as at December 31, 2017 compared 

to December 31, 2016 is due to the change in the scope of consolidation and the increase in turnover 

of the distribution companies. 

The change in the provision for bad debts is shown below. 
 

  December 31  

(in thousands of Euro) 2018 2017 2016 

Provision for bad debts - opening balance (16,094) (8,470) (9,651) 

Allocation for the year (1,270) (1,224) (733) 

Use/releases 1,397 648 1,395 

Change in scope - (7,049) 519 



 

402 

Other (584) - - 

Provision for bad debts - closing balance (16,552) (16,094) (8,470) 

 

The breakdown of receivables by geographical area is as follows: 

 
 December 31  

(in thousands of Euro) 2018 2017 2016 

Italy 56,324 59,111 49,482 

EEC countries 50,274 50,823 27,915 

Extra-EEC countries 2,761 2,964 3,131 

Trade receivables 109,360 112,898 80,528 

 

Point 18.1.6.3.9 Tax receivables 
 
 December 31 

(in thousands of Euro) 2018 2017 2016 

For value added taxes 12,275 11,022 9,399 

For income taxes 1,732 830 1,021 

For taxes claimed for refund 1,311 1,296 1,282 

For tax advances and other receivables 1,891 2,415 2,216 

Tax receivables 17,210 15,564 13,918 

At December 31, 2018, tax receivables show an overall increase of Euro 1,646 thousand principally 

attributable, for Euro 1,253 thousand, to the higher VAT credit recognized and for Euro 901 thousand 

to the higher receivable for income taxes.  

At December 31, 2017, tax receivables show an overall increase of Euro 1,646 thousand principally 

attributable to the higher VAT credit for the companies acquired during 2017 for Euro 1,623 

thousand.  

At December 31, 2016, tax receivables recorded an overall decrease of Euro 6,533 thousand due, 

for Euro 6,506 thousand, to the change in the consolidation scope due to the Argentina-based 

company Moño Azul S.A. and Business Aviation. 

Point 18.1.6.3.10 Other receivables and other current assets 

This item amounted to Euro 9,014 thousand at December 31, 2018, Euro 8,970 thousand in 2017 

and Euro 10,037 thousand in 2016. 

 
 December 31 

(in thousands of Euro) 2018 2017 2016 

Advances to suppliers 4,197 3,062 3,077 

Receivables for the disposal of investee companies - 563 2,225 

Other receivables 2,599 3,024 2,273 

Accrued and deferred assets 2,198 2,300 2,437 

Hedging derivatives - - - 

Current financial assets 19 21 25 

 9,014 8,970 10,037 
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Point 18.1.6.3.11 Cash and cash equivalents 

Cash and cash equivalents reached Euro 76,285 thousand at December 31, 2018 (Euro 79,893 

thousand and 37,095 thousand at December 31, 2017 and December 31, 2016, respectively). The 

decrease in cash and cash equivalents between 2017 and 2018 of a total of Euro 3,608 thousand is 

linked to the reduction in financial debt to third parties, mainly through lower use of short-term debt. 

The increase between 2016 and 2017 is mainly a result of the increase of Euro 42,798 thousand, 

net of Euro 25 million paid to the banks to redeem the equity instruments previously held by them, 

resulting from the Significant Transaction with Glenalta Food, the collection of Euro 20,160 thousand 

for the sale of the investment in Acorsa S.A. to FIF Holding, and the positive cash flow for 2017, all 

of which more than offset the cash outlays for the acquisitions of Fruttital Firenze, Galandi and 

Hermanos Fernández López.  

Point 18.1.6.3.12 Group shareholders’ equity 

The share capital at December 31, 2018, fully paid in, consisted of 17,682,500 shares without par 

value for a value of Euro 69,163,340.00. 

The shareholders’ equity as at December 31, 2018 increased when compared to December 31, 2017 

due essentially to the result achieved by the Group in 2018.  

As at December 31, 2018, 752,387 ordinary treasury shares remained available to Orsero, of which 

500,000 are in the service of the medium/long-term incentive plan for management, for a value of 

Euro 7,405 thousand recognized as a direct reduction of the other net items as per the statement of 

changes in shareholders’ equity as at December 31, 2018. Therefore, the amount of treasury shares 

recorded as a direct reduction of shareholders' equity amounts to Euro 7,405,098. 

Orsero Shareholders’ Meeting of April 20, 2018 resolved to authorize the Board of Directors of the 

Company to purchase and dispose of ordinary treasury shares pursuant to articles 2357 and 2357-

ter of the Italian Civil Code, based on prior revocation of the authorization conferred by the Ordinary 

Shareholders’ Meeting of Glenalta Food (now Orsero) on November 30, 2016 On June 28, 2018, 

the Board of Directors of Orsero approved the launch of this program as it was considered a strategic 

investment opportunity, with a maximum value of Euro 5 million and a duration until October 20, 

2019. This treasury share buy-back program is carried out in compliance with the equal treatment of 

shareholders and according to the limits and procedures set forth in Art. 5 of the MAR, Art. 3 of EU 

Delegated Regulation 2016/1052, and applicable general and sector regulations. The purchases are 

made at a price that must not be greater than the highest price considering the last independent 

transaction and the highest current independent offer price in trading venues where the purchases 

are carried out. However, in any case, the unit price must not be more than 20% lower and 10% 

higher than the arithmetic average of the official prices of the Orsero share in the ten trading days 

prior to each individual purchase transaction. The daily volume must not be more than 25% of the 

share’s average daily trading volume in the trading venue where the purchase is made. In 2018, the 

Group acquired 39,700 treasury shares at an average price of Euro 7.49 as part of this program, for 

a total of Euro 297 thousand.  

It should be noted that, in relation to the medium/long-term incentive plan, the 2018 objective was 

achieved, although partially, resulting in the assignment to the individuals designated by said Plan 

of 153,335 shares, which will be delivered, free of charge, no later than 15 stock market trading days 

from the approval by the Orsero Shareholders’ Meeting of the financial statements as at December 

31, 2019, for a total amount of Euro 2,142 thousand. This represents the fair value, in accordance 

with IFRS 2, at the assignment date, equal to a share price of Euro 13.97. A special reserve was 

created in shareholders’ equity as a contra-entry for costs related to the medium/long-term incentive 



 

404 

plan for management. 

The consolidated statement of changes in shareholders’ equity, included in the consolidated financial 

statements to which reference is made, illustrates the changes between December 31, 2016 and  

December 31, 2017 and between December 31, 2017 and  December 31, 2018, of the individual 

reserve items. 

The cash flow hedging reserve, recognized for Euro 1,340 thousand, exposes the change relating 

to the adjustment to negative fair value as at December 31, 2018 net of the tax effect with indication 

thereof in the statement of comprehensive income of the derivative on the bunker, for Euro 1,061 

thousand, and the derivative on interest rates for Euro 279 thousand, both accounted for with the 

cash flow hedging method. 

The share capital at December 31, 2017, fully paid in, consisted of 17,682,500 shares without par 

value for a value of Euro 69,163,340.00. Shareholders' equity at December 31, 2017 increased 

significantly compared to December 31, 2016 due to the significant transaction with Glenalta. 

With the Merger, Orsero purchased from the banks the Equity Financial Instruments issued, 

numbering 42,148,942, and to be issued, numbering 71,007,000 by GF Group, for a total fixed price 

of Euro 25,000 thousand. 

Within the context of the Merger, Orsero (formerly Glenalta Food) carried out a share capital increase 

for Euro 55,000,000 with issue servicing the exchange of 5,590,000 new ordinary shares without par 

value and free of pledges, concurrently canceling the shares representing the share capital of GF 

Group. The new ordinary shares of Glenalta Food were attributed to FIF Holding according to the 

exchange ratio of 43 ordinary shares of Glenalta Food for every 50 ordinary shares of GF Group (for 

further information, please refer to Section 5, Point 5.3 of the Prospectus). 

In July 2017, the Group signed an agreement with Grupo Fernández and its controlling shareholder, 

Luis Fernández López, to acquire an investment equal to 50% of the share capital held by Grupo 

Fernández in Hermanos Fernández López, a leader in the distribution of fresh fruits and vegetables 

in Spain. The remaining 50% of the latter’s share capital was already held by GF Distribuzione, a 

wholly owned subsidiary of Orsero. 

A substantial part - Euro 13 million - of the acquisition price of Hermanos Fernández López was 

settled through the issue of 1,000,000 new Orsero shares. The remaining 15.79% of share capital 

was acquired by GF Distribuzione for a cash consideration of Euro 6,000 thousand, thereby obtaining 

65.79% of the share capital of Hermanos Fernández López. As a result of this acquisition, Orsero 

holds 100% of Hermanos Fernández López between direct and indirect holdings through GF 

Distribuzione. 

On September 25, 2017, the share capital increase in exchange for payment reserved for Grupo 

Fernández for a total of Euro 13 million was carried out, through the issue of 1,000,000 new Orsero 

ordinary shares at a price of Euro 13 each, to be released through a contribution in kind of 2,948 

ordinary shares amounting to Euro 4,444,090, as well as the share premium of Hermanos Fernández 

López, equal to 34.21% of the share capital, held by Grupo Fernández. The share capital increase 

of Euro 13 million is divided into Euro 4,444,090 in share capital and Euro 8,555,910 in the share 

premium reserve. The Company incurred consultancy and notary fees of Euro 153 thousand that 

were charged directly to shareholders’ equity. For further information, please refer to Section 5, Point 

5.3 of the Prospectus. 

As a result of the subscription of the reserved share capital increase, Grupo Fernández owns a stake 
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of 5.655% in the share capital of Orsero, amounting to Euro 69,163,367 and represented by 

17,682,500 ordinary shares. Upon completion of the merger, 643,387 ordinary treasury shares 

remained available to Orsero, which became 712,687 as at December 31, 2017, of which 500,000 

are in service of the management incentive plan for a total of Euro 7,108 thousand recognized as a 

direct reduction of other net items as shown in the statement of changes in equity as at December 

31, 2017. Therefore, the amount of treasury shares recorded as a direct reduction of shareholders' 

equity amounts to Euro 7,107,937. 

The increase in the number of treasury shares held with respect to the amount acquired through the 

Merger is due to subsequent purchases made in accordance with the treasury share buyback 

program, as described below. 

On October 16, 2017, Orsero’s Board of Directors approved the launch of a treasury share buy-back 

program as part of the authorization to purchase and dispose of treasury shares that was resolved 

by the Shareholders’ Meeting of the former Glenalta Food on November 30, 2016, subject to the 

effective merger of Glenalta with GF Group, which took place on February 13, 2017. Pursuant to Art. 

2357 of the Italian Civil Code, this program represents a strategic investment opportunity, with a 

maximum value of Euro 2 million and a duration of 18 months starting from February 13, 2017. This 

treasury share buy-back program is carried out in compliance with the equal treatment of 

shareholders and according to the limits and procedures set forth in Art. 5 of the MAR, Art. 3 of EU 

Delegated Regulation 2016/1052, and applicable general and sector regulations. The shares are 

purchased at a price that must not be greater than the highest price considering the last independent 

transaction and the highest current independent offer price in trading venues where the purchases 

are carried out. However, in any case, the unit price must not be more than 20% lower and 10% 

higher than the arithmetic average of the official prices of the share.  

Orsero in the 10 trading days prior to each purchase transaction. The daily volume must not be more 

than 25% of the share’s average daily trading volume in the trading venue where the purchase is 

made. 

The Group has acquired 69,300 treasury shares at an average price of Euro 10.12 as part of this 

treasury share buy-back program. 

The Group also adopted a long-term incentive plan based on the Company’s ordinary shares, known 

as the “Orsero long-term management incentive plan”. This plan envisages the allocation to 

beneficiaries, free of charge, of the rights to receive from Orsero, again free of charge, Orsero 

ordinary shares held by the Company (up to a maximum of 500,000 shares), subject to the 

achievement of pre-determined, measurable performance objectives, which will be set by the 

Company board of directors for each year of the plan’s three-year performance period (2017, 2018, 

and 2019). The plan is reserved for executive directors of Orsero and certain executives who hold 

or perform strategically important roles or functions within the Company. The 2017 objective was 

achieved and resulted in the assignment to the aforementioned individuals of 166,667 shares, which 

will be delivered, free of charge, within and no later than 15 trading days from the approval by the 

Orsero shareholders’ meeting of the financial statements as at December 31, 2019, for a total 

amount of Euro 2,328 thousand. This represents the fair value, in accordance with IFRS 2, at the 

assignment date, equal to a share price of Euro 13.97. Note that these shares are already held by 

the Company, which allocated a portion of the shares owned, or 500,000 shares, specifically for the 

Stock Grant Plan. A special reserve was created in shareholders’ equity as balancing entry for costs 

related to the incentive plan for management. 

The consolidated statement of changes in equity, included in the consolidated financial statements 
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to which reference is made, illustrates the changes between December 31, 2015 and December 31, 

2018, of the individual reserve items, with particular regard to changes in the share capital and the 

equity financial instruments reserve as a result of the Merger. 

The cash flow hedging reserve, recognized for Euro 66 thousand, exposes the change relating to 

the adjustment to negative fair value as at December 31, 2017, with indication thereof in the 

comprehensive income statement of the interest rate derivative, accounted for with the cash flow 

hedging method. 

The reconciliation as at  December 31, 2018, 2017 and 2016 between the shareholders’ equity of 

Orsero and the shareholders’ equity of the Group, and between the period result of Orsero and the 

period result of the Group, is presented below. 

 

(in thousands of Euro) 

Share capital 

and reserves at 

12.31.2018 
Result 2018 

Total 

shareholders’ 

equity at 

12.31.2018 

Orsero S.p.A (Parent Company) 157,701 4,041 161,742 

Results for the year and reserves of subsidiaries (59,073) 8,529 (50,544) 

Results for the year and reserves of associates/joint ventures at equity (296) 1,187 891 

Results for the year and reserves of associates/joint ventures at equity of companies acquired at June 30, 2018 - - - 

Dividends distributed by the consolidated companies to the Parent Company 18,099 (18,099) - 

Recognition consolidation difference 32,085 - 32,085 

Effect deriving from the elimination of gains and/or other transactions carried out by the subsidiaries (6,340) 12,344 6,004 
    

Total consolidated shareholders’ equity and result 142,176 8,002 150,178 

Shareholders’ equity and result pertaining to minorities 446 29 475 

Total shareholders’ equity and result of the Orsero Group 141,730 7,974 149,704 

 

 

(in thousands of Euro) 

Share capital 

and reserves at 

12.31.2017 
Result 2017 

Total 

shareholders’ 

equity at 

12.31.2017 

Orsero S.p.A (Parent Company) 155,872 2,386 158,258 

Results for the year and reserves of subsidiaries (74,933) 22,768 (52,165) 

Results for the year and reserves of associates/joint ventures at equity (1,452) 822 (630) 

Results for the year and reserves of associates/joint ventures at equity of companies acquired at Friday, June 30, 

2017 

(1,036) 1,036 - 

Dividends distributed by the consolidated companies to the Parent Company 29,043 (29,043) - 

Recognition consolidation difference 21,297 17,482 38,779 

Effect deriving from the elimination of gains and/or other transactions carried out by the subsidiaries 1,920 (2,416) (496) 

    

Total consolidated shareholders’ equity and result 130,711 13,035 143,747 

Shareholders’ equity and result pertaining to minorities 858 226 1,084 

Total shareholders’ equity and result of the Orsero Group 129,853 12,809 142,662 
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(in thousands of Euro) 

Share 
capital and 
reserves at 
12.31.2016 

Result 2016 

Total 
shareholders’ 

equity at 
12.31.2016 

Orsero S.p.A. 94,361 -1,229 93,132 

Results for the year and reserves of subsidiaries (38,306) 7,728  (30,578) 

Results for the year and reserves of associates/joint ventures at equity (2,383) 4,987  2,604  

Dividends distributed by the consolidated companies to the Parent Company 10,245  (10,245) -  

Recognition consolidation difference 2,815  -  2,815  

Effect deriving from the elimination of gains and/or other transactions carried out by the 
subsidiaries 

(16,974) 16,974  -  

Total shareholders’ equity and result of the GF Group 49,758  18,215  67,973  

 

Point 18.1.6.3.13 Minorities’ shareholders’ equity 

The change in minorities' shareholders’ equity in 2018 is essentially linked to the disposal of Cultifruit 

and the liquidation of Siter Trasporti in Liquidazione S.r.l., of which minority shareholders held 

33.33% and 15%, respectively. As a result of these disposals, the minority interests in the capital of 

the consolidated companies are now limited to the shares in Map Service S.r.l. and Productores 

Aguacate Jalisco S.A.C.V. only. 

The change in Minorities’ Shareholders’ Equity for 2017 is related to the results for the year and the 

change in the scope of consolidation for the companies Cultifruit S.L., formerly an associate, but as 

a result of the acquisition of Hermanos Fernández López, it is currently a subsidiary at 66.67%, and 

MAP Servizi Generali S.r.L., 70% owned by Fruttital Firenze and Galandi. 

Point 18.1.6.3.14 Financial payables 

The financial exposure is as follows: 

  December 31 

(in thousands of Euro) 2018 2017 2016 

Bond payables (beyond 12 months) 30,000 -  -  

Medium/long-term payables to banks (beyond 12 months) 51,704 74,995 73,348 

Non-current payables to other lenders (beyond 12 months) 670 904 1,358 

Liabilities for hedging derivatives (non-current portion) 367 66 -  

Payables for price balance on acquisitions (non-current portion) 243 243 -  

Non-current financial payables 82,984 76,208 74,706 

Payables to banks (current portion of mortgages) 13,281 16,248 37,005 

Short-term payables to banks 12,469 22,130 19,134 

Non-current payables to other lenders (current portion) 685 527 2,400 

Short-term payables to other lenders 1,838 11,066 1,324 

Liabilities for hedging derivatives (current portion) 1,114 -  -  

Payables for price balance on acquisitions (current portion) -  223 -  

Current financial payables 29,387 50,192 59,863 

The change in 2018 of a total of Euro 14,030 thousand (between non-current and current) reflects 

the primary components, mostly related to medium-term loans, as detailed below: 

• The refinancing transaction by Orsero for an amount of Euro 30,000 thousand (Bond) and 

Euro 60,000 thousand (Syndicated Loan, Euro 59,300 thousand net of transaction costs), 
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used to pay off previous loans for a total value of Euro 78,970 thousand held by Orsero 

and GF Distribuzione. Please note that both new loans are subject to covenants calculated 

as the ratio between the net financial position and Adjusted EBITDA and the net financial 

position and shareholders' equity at the reporting date, which were fully respected. Please 

also note that Euro 78 thousand was accounted for as implicit interest deriving from the 

recognition of the item with the amortized cost method. In addition, an interest rate hedge 

was taken out on 60% of the Euro 60 million loan, which is added to the hedge previously 

activated on the GF Distribuzione loan, bringing the total hedge against interest rate risk to 

80% at December 31, 2018. At the reporting date, the mark to market of those hedges is 

equal to Euro 367 thousand (negative); 

• the payment by Orsero of the installments at June 30, 2018 on the loans for Tranche A 

(later extinguished, see above) for an amount equal to Euro 4,702 thousand.  

• the regular payment by Orsero of the half-yearly outstanding loan installments totaling Euro 

476 thousand to Banca Popolare dell’Emilia Romagna (BPER) and Euro 436 thousand to 

Veneto Banca S.p.A., paying them off in full at December 31, 2018; 

• the regular payment by GF Distribuzione of the installment at June 30, 2018 equal to Euro 

2,000 thousand (Euro 1,962 thousand valued at amortized cost); 

• the payment by Fruttital of the amounts due for maturing loan installments of Euro 472 

thousand; 

• three new loans taken out by AZ France for a total of Euro 1,717 thousand and the regular 

payment of the relative installments for a total of Euro 207 thousand;  

• the payment by GFB S.r.l. of the amounts due for maturing loan installments of Euro 34 

thousand; 

• new loans taken out by Hermanos Fernández López for Euro 500 thousand for the 

repayment of outstanding loans at maturity for a total of Euro 1,498 thousand; 

• the payment of Euro 254 thousand by the Mexican company for maturing installments on 

outstanding loans;  

• new finance leases taken out by Hermanos Fernández López amounting to Euro 353 

thousand against payments on finance leases outstanding totaling Euro 556 thousand; 

• new leases for Eurofrutas for Euro 121 thousand;  

• the payment of Euro 223 thousand for the balance on the price (“earn-out”) for the Galandi 

acquisition; 

• the payment to Intesa Sanpaolo S.p.A., of the amount of Euro 8,000 thousand relating to 

the enforcement of the first demand guarantee granted by GF Group to guarantee the 

repayment by Argentina S.r.l. of the debt originally owed to GF Produzione taken over by 

Argentina S.r.l.  

The change in 2017 of a total of Euro 8,169 thousand (between non-current and current) reflects the 

primary components, mostly related to medium-term loans, as detailed below: 
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• the repayment of the payable to banks of Euro 29,000 thousand, carried out at the merger’s 

effective date, as agreed in defining the Significant Transaction; 

• the payment by Orsero of the installments due in 2017 for Tranche A to the pool of banks for 

an amount equal to Euro 4,702 thousand. 

• the payment by Orsero of the outstanding loan installments of Euro 476 thousand to Banca 

Popolare dell’Emilia Romagna (BPER) and Euro 436 thousand to Veneto Banca S.p.A.; 

• the repayment by GF Distribuzione of the outstanding debt to Banca Carige - Cassa di 

Risparmio di Genova e Imperia S.p.A. and Intesa San Paolo S.p.A. for a residual amount of 

Euro 6,700 thousand following the signing of a new loan agreement with a pool of banks for 

a total amount of Euro 20,000 thousand; 

• the payment by Fruttital of the amounts due for maturing loan installments, or Euro 472 

thousand, and factoring of Euro 3,758 thousand for the extinction of the agreement therewith; 

• the payment of outstanding installments due by AZ France amounting to Euro 211 thousand; 

• the payment by GFB S.r.l. of the amounts due for maturing loan installments of Euro 33 

thousand; 

• the acquisition of 50% of Hermanos Fernández López resulted in its full consolidation from 

July 1, 2017, with consequent impact on outstanding loans and leases for Euro 5,045 

thousand and short-term payables to banks for Euro 2,250 thousand. Moreover, with the 

acquisition described above, the Group obtained control of the investee Cultifruit S.A., which 

thus became fully consolidated starting from July 1, 2017, and having a negative impact on 

short-term payables due to banks of Euro 2,453 thousand;  

• the acquisition of 50% of Fruttital Firenze resulted in its full consolidation from July 1, 2017, 

with consequent impact on outstanding loans and leases for Euro 174 thousand. Following 

this acquisition, the Group also obtained control of the subsidiary Map Servizi Generali S.r.l., 

which thus became fully consolidated and having a negative impact on short-term payables 

due to banks of Euro 1 thousand;  

• the stipulation of new finance lease contracts by Hermanos Fernández López amounting to 

Euro 527 thousand;  

• the payment of installments due on outstanding loans by Hermanos Fernández López for 

Euro 803 thousand and outstanding finance lease for Euro 223 thousand;  

• the payment of installments due on outstanding loans by Fruttital Firenze for Euro 130 

thousand;  

• the payable for the balance of the acquisition price of Euro 466 thousand (of which Euro 243 

thousand in non-current financial payables and Euro 223 thousand in current financial 

payables) represents the contingent consideration that the Group agreed to pay to the former 

shareholders of Galandi, related to, on one hand, the “earn-out” clause that provides for an 

additional payment of Euro 223 thousand linked to a series of factors including the 

achievement of a certain level of profitability, and on the other, Euro 243 thousand that must 

be paid to the former shareholders following the sale of land belonging to Galandi; 
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• the recording in the financial statements of the debt resulting from Orsero's existing 

commitment of Euro 8,000 thousand resulting from the first demand guarantee issued by GF 

Group to Intesa Sanpaolo S.p.A. to guarantee repayment by Argentina S.r.l. by December 

31, 2017 of GF Produzione's debt, which it has assumed as consideration for the sale to GF 

Produzione of its entire investment (97.9%) in Moño Azul, pursuant to and in execution of the 

Master Agreement, as a preparatory transaction for the Merger. 

 

In terms of changes in liabilities as a result of financing activities, information is provided that allows 

users of the financial statements to evaluate the changes that occurred in compliance with IAS 7. 

The tables below express values in thousands of Euro. 
 
Cash flows from financing activities - 

third-party assets 
12/31/2016 

New 

disbursements 
Repayments Cash Flow Derivatives 

Change in 

scope 

Change in 

exchange rates 
12/31/2017 

Payables to banks MT 110,354 19,780 (42,809) - - 3,919 - 91,244 

Leasing/factor MT 3,758 527 (3,981) - - 1,126 - 1,431 

Factor 979 - - 1,617 - - - 2,596 

Other financial payables 344 - (130) 8,081 - 174 - 8,469 

Derivatives payable - - - - 66 - - 66 

Short-term payables to banks 19,134 - - (1,708) - 4,704 - 22,130 

Payables for price balance on acquisitions 

(Non-current - current) 
- 466 - - - - - 466 

Derivative assets - - - - - - - - 

Current financial assets (25) - - 4 - - - (21) 

Total 134,544 20,773 (46,920) 7,994 66 9,923 - 126,379 

 

 

Cash flows from financing activities - 

third-party assets 
12/31/2017 

New 

disbursements 
Repayments Cash Flow Derivatives 

Change in 

scope 

Change in 

exchange rates 
12/31/2018 

Bond payables - 30,000 - - - - - 30,000 

Payables to banks MT 91,244 61,517 (87,578) - - - (198) 64,985 

Leasing/factor MT l,431 475 (551) - - - - 1,355 

Factor 2,596 - - (759) - - - 1,837 

Other financial payables 8,469 - (8,044) - - (425) - - 

Derivatives payable 66 - - - l,416 - - 1,482 

Short-term payables to banks 22,130 - - (7,458) - (2,203) - 12,469 

Payables for price balance on acquisitions 

(Non-current - current) 
466 - (223) - - - - 243 

Derivative assets - - - - - - - - 

Current financial assets (21) - - 2  - - (19) 

Total 126,379 91,992 (96,396) (8,215) 1,4l6 (2,628) (198) 112,352 

 

Below are details of the conditions and maturity of the loans at December 31, 2018, 2017 and 2016: 

 

  Nominal value   

(in thousands of Euro) 
Total 

December 31, 
2018 

Within 1 year 
Between 1 
and 5 years 

Beyond 5 
years 

Short Long 

Non-convertible bonds       

Bond Orsero S.p.A. 30,000 - 5,000 25,000 - 30,000 
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Total non-convertible bonds 30,000 - 5,000 25,000 - 30,000 

Medium-term bank payables       

Orsero S.p.A. 59,378 10,697 43,227 5,454 10,697 48,681 

Fruttital S.r.l. 664 472 192 - 472 192 

AZ France – C.Lyonnaise  853 197 656 - 197 656 

AZ France – B. Populaire 355 82 273  82 273 

AZ France – B. Populaire 302 30 242 30 30 272 

GFB S.r.l. 410 36 165 209 36 374 

Hermanos Fernandez Lopez - La Caixa  1,257 690 567  690 567 

Hermanos Fernandez – B.Sabadell  200 200   200 - 

Hermanos Fernandez Lopez - B. Popular 162 114 48  114 48 

Hermanos Fernandez Lopez - B. Santander 500 500   500 - 

Loan Comercializadora de Frutas Acapulco 
S.A. 

904 263 641 - 263 641 

Total medium-term bank payables 64,985 13,281 46,011 5,693 13,281 51,704 

Short-term bank payables       

Orsero S.p.A. 314 314   314 - 

Fruttital S.r.l. 6,150 6,150   6,150 - 

Simba S.p.A. 2,145 2,145   2,145 - 

Eurofrutas S.A. 2,006 2,006   2,006 - 

Bella Frutta S.A. 454 454   454 - 

Comercializadora de Fruta Acapulco SA  1,400 1,400   1,400 - 

Total short-term bank payables 12,469 12,469 - - 12,469 - 

Other financial liabilities:       

Hermanos Fernandez Lopez S.A.- leasing 1,228 625 603  625 603 

Eurofrutas S.A.- Leasing 126 60 66  60 66 

Bella Frutta S.A. – factoring 12 12   12 - 

Fruttital S.r.l.– factoring  1,826 1,826   1,826 - 

Payables for hedging derivatives 1,482 1,482   1,482 - 

Payables for price balance on acquisitions 243 243   243 - 

Total other financial liabilities 4,917 4,248 670 - 4,248 670 

TOTAL 112,371 29,998 51,681 30,693 17,529 82,374 

 

     Nominal value      

(in thousands of Euro) 
 Total 

December 
31, 2017 

 Within 1 year  
 Between 1 
and 5 years  

 Beyond 5 
years  

 Short   Long  

Medium-term bank payables            

Orsero S.p.A. 66,743  10,316  37,618  18,809  10,316  56,427  

GF Distribuzione S.r.l. 20,001  4,001  16,000  -  4,001  16,000  

Fruttital S.r.l. 1,136  472  664  -  472  664  

GFB S.r.l. 444  34  158  252  34  410  

Hermanos Fernandez Lopez S.A. 3,116  1,497  1,619  -  1,497  1,619  

Total medium-term payables 91,440  16,320  56,059  19,061  16,320  75,120  

Short-term bank payables           

Orsero S.p.A. 2,108  2,108  -   -  2,108   -  

GF Distribuzione S.r.l. (195) (72) (123)   (72) (123) 
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Fruttital S.r.l. 4,703  4,703   -   -  4,703   -  

AZ France S.A.S. 10  10   -   -  10   -  

GFB S.r.l. 18  18   -   -  18   -  

Hermanos Fernandez Lopez S.A. 1,803  1,803   -   -  1,803   -  

Simba S.p.A. 5,849  5,849   -   -  5,849   -  

Eurofrutas S.A.  2,005  2,005   -   -  2,005   -  

Bella Frutta S.A. 678  678   -   -  678   -  

Comercializadora de Frutas Acapulco S.A. 2,691  2,691   -   -  2,691   -  

Fresco Ship's Agency and forwarding S.r.l. 22  22   -   -  22   -  

GF Produzione S.r.l. 0  0   -   -  0   -  

GF Porterm S.r.l. 0  0   -   -  0   -  

Cultifruit S.A. 2,203  2,203   -   -  2,203   -  

Siter Trasporti S.r.l. - - - - 0   -  

Simbarica S.A.S. 38  38   -   -  38   -  

M.A.P. Servizi generali S.r.l. 1  1   -   -  1   -  

Total short-term bank payables 21,934  22,057  (123) -  22,057  (123) 

Total bank loans 113,373  38,376  55,936  19,061  38,376  74,997  

Other financial liabilities:             

Hermanos Fernandez Lopez S.A. - leasing 1,431  527  904  -  527  904  

Liabilities for hedging derivatives 66  -  66  -  -  66  

Other payables  11,066  11,066  -  -  11,066  -  

Payables for price balance on acquisitions 466  223  243  -  223  243  

Total other financial liabilities 13,029  11,816  1,213  -  11,816  1,213  

TOTAL 126,400  50,192  57,149  19,061  50,192  76,208  

 

     Nominal value      

(in thousands of Euro) 
 Total 

December 
31, 2016 

 Within 1 year  
 Between 1 
and 5 years  

 Beyond 5 
years  

 Short   Long  

Medium-term bank payables       

GF Group S.p.A 101,357  34,614  38,530  28,213  34,614  66,743  

GF Distribuzione S.r.l 6,700  1,675  5,025  -  1,675  5,025  

Fruttital S.r.l. 1,608  472  1,136  -  472  1,136  

AZ France S.A.S. 211  211  -  -  211  -  

GFB S.r.l. 477  33  149  295  33  444  

Total medium-term payables 110,353  37,005  44,840  28,508  37,005  73,348  

Short-term bank payables           

GF Group S.p.A. 469  469  -  -  469  -  

GF Distribuzione S.r.l. 87  87  -  -  87  -  

Fruttital S.r.l. 6,483  6,483  -  -  6,483  -  

AZ France S.A.S. 1,988  1,988  -  -  1,988  -  

Simba S.p.A. 5,846  5,846  -  -  5,846  -  

Cosiarma S.p.A. -  -  -  -  -  -  

Eurofrutas S.A. 2,012  2,012  -  -  2,012  -  

Bella Frutta S.A. 730  730  -  -  730  -  

Comercializadora de Frutas Acapulco S.A. 1,519  1,519  -  -  1,519  -  
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Fresco Ship's Agency and Forwarding 
S.r.l. 

 -  -  -  -  -  -  

Total bank loans 19,134  19,134  -  -  19,134  -  

Total bank loans 129,487  56,139  44,840  28,508  56,139  73,348  

Other financial liabilities:          

Fruttital S.r.l. - factoring 3,758  2,400  1,358  -  2,400  1,358  

Other payables 1,324  1,324  -  -  1,324  -  

Total other financial liabilities 5,082  3,724  1,358   -  3,724  1,358  

TOTAL 134,569  59,863  46,198  28,508  59,863  74,706  

 

 

Below are details of the rate conditions and maturity of the loans at December 31, 2018, 2017 and 

2016: 

 

(in thousands of Euro) Currency 
Nominal interest 

rate 
Year of maturity 

Total at 
December 31, 

2018 

Non-convertible bonds         

Bond Orsero S.p.A. Euro fix 3.7% 2028 30,000 

Total non-convertible bonds       30,000 

Medium-term bank payables         

Orsero S.p.A. Euro 
eur6m + 1.45% 
with finite rate 
hedging 1.64% 

2024 59,378 

Fruttital S.r.l. Euro eur3m +3.5% 2020 664 

AZ France S.A.S. - C. Lyonnaise Euro  fix 1.10% 2023 853 

AZ France S.A.S. - B. Populaire Euro  fix 1.10% 2023 355 

AZ France S.A.S. - B. Populaire Euro  fix 0.80% 2023 302 

GFB S.r.l. Euro eur6m+1.40% 2027 410 

Hermanos Fernandez Lopez S.A. - La Caixa Euro 
REF + 2.75% - 
eur6m+1.50% 

with Floor 
2019 - 22 1,257 

Hermanos Fernandez Lopez S.A. - B. Sabadell Euro 
eur1m+1.75% 

with floor 
2019 200 

Hermanos Fernandez Lopez S.A. - B. Popular Euro fix 1.41% 2020 162 

Hermanos Fernandez Lopez S.A. - B. Santander Euro fix 0.80% 2019 500 

Comercializadora de Frutas Acapulco S.A. USD 
usd 

libor1m+2.70% 
2020 904 

Total medium-term bank payables       64,985 

Short-term bank payables        

Orsero S.p.A. Euro n.a n.a 314 

Fruttital S.r.l. Euro eur6m +1.30% 2019 6,150 

Simba S.p.A. Euro eur6m +1.50% 2019 2,145 

Eurofrutas S.A.  Euro eur3m + 2.50% 2019 2,006 

Bella Frutta S.A. Euro eur3m + 2.50% 2019 454 

Comercializadora de Frutas Acapulco S.A. Euro libor1m + 2.85%   1,400 

Total short-term bank payables       12,469 

Other financial liabilities:         

Hermanos Fernandez Lopez S.A. - leasing Euro eur3m + 1.45% 2019 - 21 1,228 

Eurofrutas S.A. - leasing Euro eur3m + 2.50% 2021 126 
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Bella Frutta S.A. - factoring Euro n.a 2019 12 

Fruttital S.r.l. - factoring Euro 
eur3m floor + 

1.25% 
2019 1,826 

Payables for hedging derivatives Euro n.a 2019-2024 1,482 

Payables for price balance on acquisitions Euro n.a   243 

Total other financial liabilities       4,917 

TOTAL       112,371 

 

(in thousands of Euro) Currency 
Nominal interest 

rate 
Year of maturity 

Total at December 

31, 2017 

Medium-term bank payables         

Orsero S.p.A. Euro eur6m floor 1.5% 2025 66,742 

GF Distribuzione S.r.l. Euro 

eur6m + 1.45% - 

finished rate with 

hedging 1.57% 

2022 19,805 

Fruttital S.r.l. Euro eur3m +3.5% 2020 1,136 

GFB S.r.l. Euro eur6m+1.40% 2027 444 

Hermanos Fernandez Lopez S.A. - La Caixa Euro 

REF + 2.75% - 

eur6m+1.50% with 

Floor 

2019 - 22 2,440 

Hermanos Fernandez Lopez S.A. - B. Sabadell Euro 
eur1m+1.75% with 

Floor 
2019 400 

Hermanos Fernandez Lopez S.A. - B. Popular Euro fix 1.41% 2020 276 

Total medium-term bank payables       91,244 

Short-term bank payables 
 

      

Orsero S.p.A. Euro eur3m + 1% 2018 2,108 

Fruttital S.r.l. Euro eur6m + 1.50% 2018 4,703 

GFB S.r.l. Euro n.a 2018 18 

AZ France S.A.S. Euro n.a n.a 10 

Simba S.p.A. Euro eur6m + 1.50% 2018 5,849 

Eurofrutas S.A. Euro eur3m + 2.50% 2018 2,005 
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Bella Frutta S.A. Euro eur3m + 2.50% 2018 678 

Hermanos Fernandez Lopez S.A. Euro eur3m + 1.85% 2018 1,803 

Fresco Ship's Agency and forwarding S.r.l.  Euro n.a n.a 22 

Cultifruit S.A. Euro eur3m 2018 2,203 

Siter Trasporti S.r.l. Euro n.a n.a 0 

Simbarica S.A.S. Euro n.a n.a 38 

M.A.P. Servizi generali S.r.l. Euro n.a n.a 1 

GF Distribuzione S.r.l. Euro n.a n.a 1 

Comercializadora de Frutas Acapulco S.A. USD Libor1m + 2.85% 2018 2,691 

Total short-term bank payables       22,130 

Other financial liabilities:         

Hermanos Fernandez Lopez S.A. - leasing Euro eur3m + 1.65% 2019 - 21 1,431 

Bella Frutta S.A. - factoring Euro n.a 2018 96 

Fruttital S.r.l. - factoring Euro 
eur3m floor + 

4.75% 
2018 2,500 

Payables for hedging derivatives Euro n.a 2018-2024 66 

Payables for price balance on acquisitions Euro n.a   466 

Fruttital Firenze S.p.A. - leasing Euro eur3m + 1.90% 2018 44 

Orsero S.p.A. guarantee fav. Banca Intesa Euro n.a 2018 8,000 

Cultifruit S.A. shareholder loan Euro 
non-interest 

bearing 
  425 

Total other financial liabilities       13,028 

TOTAL       126,400 

 

(in thousands of Euro) Currency 
Nominal interest 
rate 

Year of maturity 
Total at December 
31, 2016 

Medium-term bank payables         

GF Group S.p.A Euro eur6m floor 1.5% 2025 101,357 

GF Distribuzione S.r.l Euro eur6m +1.5% 2018 6,700 
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Fruttital S.r.l. Euro eur3m +3.5% 2020 1,608 

GFB S.r.l. Euro eur6m+1.40% 2027 477 

AZ France S.A.S. Euro fix rate 3.5% 2017 211 

Total medium-term bank payables       110,353 

Short-term bank payables        

GF Group S.p.A Euro n.a 2017 469 

GF Distribuzione S.r.l. Euro n.a. n.a. 87 

Fruttital S.r.l. Euro eur6m + 1.50% 2017 6,483 

AZ France S.A.S. Euro Eonia + 3% 2017 1,988 

Simba S.p.A. Euro eur6m + 1.50% 2017 5,836 

Eurofrutas S.A. Euro eur3m + 2.50% 2017 2,012 

Bella Frutta S.A. Euro eur3m + 2.50% 2017 730 

Simba S.p.A. Euro n.a. n.a. 10 

Comercializadora de Frutas Acapulco S.A. USD Libor1m + 2.85% 2017 1,519 

Total short-term bank payables       19,134 

Other financial liabilities:         

Bella Frutta S.A. - factoring Euro n.a 2016 60 

Fruttital S.r.l - Factorit Euro fix 3.56% 2017 3,758 

Fruttital S.r.l. - AostaFactor Euro 
eur3m floor + 
4.75% 

2018 919 

Productores Aguacate Jalisco S.A.C.V. Euro n.a   344 

Total other financial liabilities       5,082 

TOTAL       134,568 

 
 

Point 18.1.6.3.15 Other non-current liabilities 

At December 31, 2018, this item includes deferred liabilities for non-current contributions as they are 

attributable beyond 12 months. 
 

December 31 

(in thousands of Euro) 2018 2017 2016 

“Other non-current liabilities” amounted to Euro 482 thousand as at December 31, 2018, with an 

increase of Euro 316 thousand relative to December 31, 2017, due mainly to the increase of deferred 

income relating to investment contributions that will be recognized in the income statement in future 

years in correlation with the amortization calculated on such investments. 

Point 18.1.6.3.16 Deferred tax provisions 
 

December 31 

(in thousands of Euro) 2018 2017 2016 

Deferred tax liabilities are allocated on the basis of temporary differences, subject to deferred 

taxation, resulting from adjustments made to individual financial statements of consolidated 

companies in accordance with homogeneous Group accounting standards and on temporary 

Deferred tax provision 5,451 5,527 2,771 

Other non-current liabilities 5,451 5,527 2,771 
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differences between the value of assets and liabilities recorded in the consolidated financial 

statements and their value for tax purposes. 

At December 31, 2018, this item was substantially in line with the previous year, with a slight 

decrease of Euro 76 thousand.  

As at December 31, 2017, the item posted an increase of Euro 2,757 thousand due essentially to 

the change in the scope of consolidation, in particular, the recognition in the deferred tax provision 

of the higher fair value of the inventories of Hermanos Fernández López following the acquisition of 

the remaining 50% in 2017. 

At December 31, 2016, the deferred tax provision also includes the tax effects on consolidation 

adjustments. At December 31, 2016, the item shows a decrease of Euro 464 thousand mainly due 

to the change in the scope of consolidation for the exit of Business Aviation, partially offset by the 

provision generated by the fleet accounting in accordance with international accounting standards. 

 

Point 18.1.6.3.17 Provisions for risks and charges 
 

December 31 

(in thousands of Euro) 2018 2017 2016 

The item “Provision for risks and charges” includes provisions in place as at December 31, 2018, 

2017 and 2016 in various Group companies in relation to both litigation and provisions for future 

expenses, which are the result of accurate estimates made by the Directors. 

The allocations recognized in the provisions, which represent the estimate of future cash outflows 

prepared also based on historical experience, were not subject to actuarial valuation since the effect 

was considered negligible in the consolidated financial statements. 

As at December 31, 2018, the item “Provision for risks and charges”, totaling Euro 2,697 thousand, 

declined by Euro 271 thousand primarily as a result of the increase in the provision for containers of 

the shipbuilding company, the result of provisions of Euro 451 thousand and releases of Euro 340 

thousand, as well as the decrease of Euro 170 thousand linked to the elimination of the liquidation 

provision for Siter in Liquidazione S.r.l. when the liquidation was completed. 

The item “Provision for risks and charges”, with a balance of Euro 2,968 thousand as at December 

31, 2017, decreased by Euro 1,426 thousand mainly due to:  

• reclassification of Euro 1,564 from “Provision for risks and charges” to “Other payables” (with 

elimination of the remaining provision of Euro 36 thousand) relating to the payable to the 

Italian Customs Agency in connection with the “REI” litigation, which was paid on January 9, 

2018;  

• increase of Euro 139 thousand due to the change in the scope of consolidation;  

• increase of Euro 136 thousand due to the recognition of the provision for risks of Siter S.r.l. 

in liquidazione linked to the status of the liquidation procedure;  

Provisions for risks and charges 2,697 2,968 4,394 
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• increase as a result of allocations of Euro 406 thousand, of which Euro 219 thousand for 

accrued provisions on the return costs of the container pool of the shipping company. As at 

December 31, 2017, the related recognized provision amounted to Euro 1,880 thousand. 

Note that during the year under review, the provision for the return of the container pool was 

utilized for Euro 352 thousand. 

As at December 31, 2016, the item “Provisions for risks and charges” of Euro 4,394 thousand 

includes both provisions made in relation to disputes existing at that date and the container provision 

recorded by Cosiarma against future expected costs that will have to be incurred for the maintenance 

and repair of the containers rented upon their return for a total of Euro 2,013 thousand.  

In 2016, Euro 1,600 thousand was set aside for the “REI” litigation with the Customs Agency, which 

has been now concluded. The claim was related to duties for the import of bananas for a company 

(REI Lda), for which Fresco Ship's Agency Forwarding S.r.l. (Fresco) had acted in representation, 

assuming that REI had put in place fraudulent or unlawful maneuvers to obtain certificates required 

for import at a reduced rate. The Company paid the amount due on January 9, 2018 but took steps 

to protect its interest in recovering the amount paid. 
 

 

Point 18.1.6.3.18 Provision for liabilities for employee benefits  

 
(in thousands of Euro) Provision for liabilities for employee benefits 

Balance at 12.31.2015 5,811 

Allocations 337 

Indemnities advanced/liquidated in the period (336) 

Interest cost 2 

Actuarial gains/losses 285 

Change in scope of consolidation (317) 

Reclassifications and other changes (41) 

Balance at 12.31.2016 5,741 

Allocations 539 

Indemnities advanced/liquidated in the period (442) 

Interest cost (15) 

Actuarial gains/losses 409 

Change in scope of consolidation 2,556 

Reclassifications and other changes (1) 

Balance at 12.31.2017 8,785 

Allocations 654 

Indemnities advanced/liquidated in the period (732) 

Interest cost (19) 

Actuarial gains/losses (184) 

Change in scope of consolidation - 

Reclassifications and other changes 54 

Balance at 12.31.2018 8,559 

The Provision for liabilities for employee benefits refers to the Italian and foreign companies of the 

Group, in accordance with the various national regulations, and essentially includes employee 

severance indemnity accrued by employees in service at December 31, net of advances paid to 

employees. 
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In accordance with IAS 19, the item Provision for liabilities for employee benefits is measured using 

the actuarial valuation methodology, through the support of an external specialist, and adjusted in 

relation to the occurrence of relevant events. 

The main financial and demographic assumptions used in determining the present value of the 

employee severance indemnity are described below. 

 

Discount rate   

Italy, France, Greece, Spain, Portugal Euro Composite AA curve at 12.31.2018 

Mexico 

Iboox GEMX Aggregate 10-15 as of 12.31.18_ 

9.14% and Iboox GEMX Aggregate 7-10 as of 

12.31.18_ 9.06% 

Inflation rate   

Italy 1.50% 

France, Greece, Spain, Portugal, Mexico n.a 

Remuneration increase rate   

Italy, Portugal 1.00% 

France 

Cas général 5.0%, Cadres 5.5%, Agent de maîtrise 

4.0% 

Greece, Spain 2.00% 

Mexico n.a 

Mortality rate   

Italy ISTAT 2017 

Mexico SPH 2008 - SPM 2008 

Spain INE 1991-2015 

Portugal INE 2013-2015 

Greece EAE 2012 

France TH-TF 2012-2014_INED 

Access to pension   

Italy 

Minimum requirements of the Monti-Fornero 

Reforms 
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Portugal, Spain, Mexico, Greece Minimum requirements under current legislation 

France Minimum requirements of the 2010 Reform 

Average percentage of personnel terminations   

Italy 7.00% 

France 

Cas général 7.00%, Cadres 9.00%, Agent de 

maîtrise 6.00% 

Greece White Collar 2.00%, Blue Collar 6.00% 

Spain 

Barcelona, Cox and Tarragona 2%, Lleida 3% and 

Madrid 5% 

Portugal 8.80% 

Mexico 3.80% 

 

At December 31, 2018, the equity adjustment for actuarial gains/losses includes an actuarial gain of 

Euro 234 thousand, including the tax effect of Euro 83 thousand.  

At December 31, 2017, the equity adjustment for actuarial gains/losses includes an actuarial loss of 

Euro 409 thousand, including the tax effect of Euro 93 thousand.  

At December 31, 2016, the equity adjustment for actuarial gains/losses includes an actuarial loss of 

Euro 284 thousand, including the tax effect of Euro 71 thousand. 

The actuarial gains and losses are booked to shareholders’ equity through the comprehensive 

income statement while the provision for the year is recorded in an appropriate item relating to 

“personnel costs”. 

Point 18.1.6.3.19 Trade payables 

 

 December 31  

(in thousands of Euro) 2018 2017 2016 

Payables to suppliers 110,321 99,676 70,882 

Payables to Group companies not consolidated on a line-by-line basis 1,201 854 1,514 

Payables to related parties 1,229 2,865 3,445 

Trade payables 112,751 103,395 75,841 

 

Trade payables with a residual maturity of more than 5 years are not included in the financial statements. 

 

The geographic breakdown of the payables is as follows: 
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 December 31  

(in thousands of Euro) 2018 2017 2016 

Italy 67,252 62,162 52,460 

EEC countries 43,071 38,781 20,423 

Non-EEC countries 2,428 2,452 2,958 

Trade payables 112,751 103,395 75,841 

 

Point 18.1.6.3.20 Tax payables and contributions 

 
  December 31  

(in thousands of Euro) 2018 2017 2016 

For value added taxes 657 266 82 

For income tax provision for the year 1,534 1,257 798 

For withholding taxes to be paid 1,077 1,042 1,020 

For indirect taxes 686 450 313 

Other payables 39 47 124 

To public social security institutions 3,324 3,139 2,537 

Tax payables and contributions 7316 6,201 4,874 

 

At December 31, 2018, this item had a balance of Euro 7,316 thousand, up compared to the balance 

at December 31, 2017 by a total of Euro 1,115 thousand, of which Euro 391 thousand for higher 

VAT payable, Euro 277 thousand for a higher payable for the income taxes for the year, Euro 35 

thousand for withholding amounts to be paid, Euro 236 thousand for indirect taxes, and Euro 185 

thousand for contributions. The positive change is partially offset by the decrease in the item “other 

payables” for Euro 8 thousand. There are currently no past due amounts related to the item in 

question. 

Point 18.1.6.3.21 Other current payables 
 
 December 31  

(in thousands of Euro) 2018 2017 2016 

Payables to personnel 7,118 6,156 5,116 

Payables to corporate bodies for emoluments 13 35 44 

Payables related to transactions on behalf of third parties 1,280 1,347 1,131 

Other payables 3,714 4,138 4,254 

Accrued and deferred liabilities 1,230 1,247 1,135 

 13,354 12,923 11,680 

As at December 31, 2018, the item “Other current payables” shows an increase of Euro 431 

thousand, mainly due to the increase in payables to personnel associated with the payment 

extension of part of the salaries to the beginning of January 2018, and the verification of year-end 

bonuses, partly offset by the decline in other items.  

Payables to personnel relate to current items for December, as well as accrued and unused holidays, 

13th and 14th month accruals, and year-end bonuses, inclusive of those due to the workforce of the 

French and Mexican companies on the basis of local regulations.  

It should be noted that the item “Other payables” as at December 31, 2017 included Euro 1,564 

thousand of the amount paid by the company Fresco Ship’s Agency – Forwarding S.r.l. to the Italian 

Customs Agency as a result of the “REI” dispute, paid by the Group on January 9, 2018. 
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Point 18.1.6.3.22 Net financial debt 

Below is the breakdown of net financial debt as at December 31, 2018, December 31, 2017 and 

December 31, 2016, respectively, determined in accordance with ESMA/2013/319: 

  
 
 
 

  At December 31 

(in thousands of Euro) 2018 2017 2016 

A Cash and cash equivalents 76,285 79,893 37,095 

B Other cash and cash equivalents - - - 

C Current financial assets 19 21 25 

D Liquidity (A+B+C) 76,304 79,914 37,120 

AND Current financial receivables - - - 

F Current bank payables 12,469 22,130 19,134 

G Current portion of debt 13,281 16,248 37,005 

H Other current financial payables (*) 3,637 11,815 3,724 

I Current financial debt (F+G+H) 29,387 50,192 59,863 

J Net current financial debt (I-E-D)  (46,917) (29,722) 22,743 

K Non-current bank payables 51,704 74,995 73,348 

L Bonds issued 30,000 - - 

M Other non-current payables (*) 1,280 1,213 1,358 

N Non-current financial debt (K+L+M) 82,984 76,208 74,706 

O Net financial debt (J+N) as per ESMA Recommendation 36,068 46,487 97,450 

(*) Other current financial payables and other non-current payables also include IAS 17 finance leases, payables for factoring with 

recourse, the price balance on acquisitions made, the mark to market of hedging derivatives, any shareholder loans and one-off payables 

(such as the “Intesa Sanpaolo S.p.A. guarantee” in 2017 - referred to in Section I, Section 17, Paragraph 17.2.2 of the Prospectus). 
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Point 18.1.6.4 Other information 

Point 18.1.6.4.1 Fair value of financial instruments and sensitivity analysis  

a) Accounting classifications and fair value 

December 31, 2018    Fair Value 

Thousands of € 
Fair value-with impact 

on the income 
statement 

Fair value-hedging 
instruments 

Measured at 
amortized cost 

Total  Level 1 Level 2 Level 3 Total 

Financial assets recognized at fair value           

Current financial assets 19 - - 19  19 - - 19 

  19 - - 19  19 - - 19 

Financial assets not recognized at fair value (*)          

Trade receivables from third parties  - - 122,789 122,789  - - - - 

Trade receivables from related parties and Group 
companies not consolidated on a line-by-line basis 

- - 3,123 3,123  - - - - 

Provisions for bad debts - - (16,552) (16,552)  - - - - 

Intra-group loans  - - - -  - - - - 

Cash and cash equivalents  - - 76,285 76,285  - - - - 

  - - 185,645 185,645  - - - - 

Financial liabilities recognized at fair value           

Trading derivatives - - - -  - - - - 

Hedging derivatives  - (1,482) - (1,482)  - (1,482) - (1,482) 

Put-option on minority share  - - - -  - - - - 

  - (1,482) - (1,482)  - (1,482) - (1,482) 

Financial liabilities not recognized at fair value (*)          

Loans - - (94,985) (94,985)  - - - - 

Bank payables - - (12,469) (12,469)  - - - - 

Payables to other lenders - - (3,193) (3,193)  - - - - 

Payables for price balances on acquisitions - - (243) (243)  - - - - 

Trade payables to third parties  -  -  (110,321) (110,321)  -  -  -  -  

Trade payables to related parties and Group 
companies not consolidated on a line-by-line basis 

-  -  (2,430) (2,430)  -  -  -  -  

  -  -  (223,641) (223,641)  -  -  -  -  

(*) No information was presented on the fair value of certain financial instruments, such as trade receivables, financial assets from third parties and short-term trade payables, as the 

book value of these items represents a reasonable approximation of fair value. 
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December 31, 2017    Fair Value 

Thousands of € 
Fair value-with impact on 

the income statement 
Fair value-hedging 

instruments 
Measured at 

amortized cost 
Total  Level 1 Level 2 Level 3 Total 

Financial assets recognized at fair value  
         

Current financial assets 21 - - 21  21 - - 21 

  21 - - 21  21 - - 21 

Financial assets not recognized at fair value (*) 
         

Trade receivables from third parties  - - 121,017 121,017  - - - - 

Trade receivables from related parties  - - 7,976 7,976  - - - - 

Provisions for bad debts - - (16,094) (16,094)  - - - - 

Intra-group loans  - - - -  - - - - 

Cash and cash equivalents  - - 79,893 79,893  - - - - 

  - - 192,792 192,792  - - - - 

Financial liabilities recognized at fair value  
         

Trading derivatives - - - -  - - - - 

Hedging derivatives  - (66) - (66)  - (66) - (66) 

Put-option on minority share  - - - -  - - - - 

  - (66) - (66)  - (66) - (66) 

Financial liabilities not recognized at fair value (*) 
         

Loans - - (91,243) (91,243)  - - - - 

Bank payables - - (22,130) (22,130)  - - - - 

Payables to other lenders - - (12,497) (12,497)  - - - - 

Payables for price balances on acquisitions - - (466) (466)  - - - - 

Trade payables to third parties  - - (99,676) (99,676)  - - - - 

Trade payables to related parties and Group 
companies not consolidated on a line-by-line basis 

- - (3,719) (3,719)  - - - - 

  - - (229,731) (229,731)  - - - - 

(*) No information was presented on the fair value of certain financial instruments, such as trade receivables, financial assets from third parties and short-term trade payables, as the book value of these items 

represents a reasonable approximation of fair value. 
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December 31, 2016    Fair Value 

Thousands of € 
Fair value-with impact 

on the income 
statement  

Fair value-hedging 
instruments  

Loans and 
receivables  

Total   Level 1  Level 2 Level 3 Total  

Financial assets recognized at fair value  
         

Current financial assets 25  -  -  25   25  -  -  -  

  25  -  -  25   25  -  -  25  

Financial assets not recognized at fair value (*) 
         

Trade receivables from third parties  -  -  80,684  80,684   -  -  -  -  

Trade receivables from related parties and Group 
companies not consolidated on a line-by-line basis 

-  -  8,314  8,314   -  -  -  -  

Provisions for bad debts -  -  (8,470) (8,470)  -  -  -  -  

Cash and cash equivalents  -  -  37,095  37,095   -  -  -  -  

  -  -  117,623  117,623   -  -  -  -  

Financial liabilities recognized at fair value  
         

Trading derivatives -  -  -  -   -  -  -  -  

Hedging derivatives  -  -  -  -   -  -  -  -  

  -  -  -  -   -  -  -  -  

Financial liabilities not recognized at fair value (*) 
         

Loans -  -  (110,353) (110,353)  -  -  -  -  

Bank payables -  -  (19,134) (19,134)  -  -  -  -  

Payables to other lenders -  -  (5,082) (5,082)  -  -  -  -  

Payables for price balance on acquisitions -  -  -  -   -  -  -  -  

Trade payables to third parties -  -  (70,882) (70,882)  -  -  -  -  

Trade payables to related parties and Group 
companies not consolidated on a line-by-line basis 

-  -  (4,959) (4,959)  -  -  -  -  

  -  -  (210,410) (210,410)  -  -  -  -  

(*) No information was presented on the fair value of certain financial instruments, such as trade receivables, financial assets from third parties and short-term trade payables, as the book value of these items 

represents a reasonable approximation of fair value. 
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b) Fair value measurement 

Based on the requirements of IFRS 13 “Fair value measurement”, the following disclosure is 

provided.  

Fair value of financial instruments:  

• for financial assets and liabilities that are liquid or have a very short maturity, the book amount 

is considered to approximate fair value; this hypothesis also applies to term deposits, 

disposable securities and floating rate financial instruments; 

• for the measurement of the fair value of hedging instruments, valuation models based on 

market parameters are used. At the reporting date, bunker interest rate hedging derivatives 

had been stipulated; 

• the fair value of non-current financial payables is obtained by discounting all future cash flows 

at the period-end conditions. In the current situation, where for medium-term debt the cost of 

the loan is aligned with the market value, the nominal values of the debt are considered as 

fair values. 

As regards trade and other receivables and payables, the fair value is equal to the book value. 

Fair value of non-financial instruments:  

• for long-term biological assets, the cost method was used net of accumulated depreciation 

for the determination of the carrying amount;  

• for current biological assets (agricultural product on the plant) fair value is used, i.e. the 

market value net of transportation costs.  

As regards property investments, they are valued at cost, which is believed to be a reliable 

approximation of the related fair value. The tables analyze the hierarchy of financial and non-financial 

instruments measured at fair value, based on the valuation techniques used:  

• Level 1: the valuation techniques use prices listed on an active market for the assets or 

liabilities subject to valuation;  

• Level 2: the valuation techniques consider inputs other than the previous prices, but that can, 

however, be observed directly or indirectly on the market; 

• Level 3: the techniques use inputs that are not based on observable market data. 

Point 18.1.7 Date of financial information 

The consolidated equity, financial and economic information of the Orsero Group relates to the years 

ended December 31, 2018, December 31, 2017 and December 31, 2016. 

 

Point 18.2 Interim financial information at June 30, 2019 

Consolidated statement of financial position 
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June 30 December 31 

(in thousands of Euro) Par. 2019 2018 

ASSETS    

Goodwill 18.2.3.1 43,655  32,975 

Other intangible assets 18.2.3.2 5,266  5,057 

Tangible assets 18.2.3.3 170,376 103,145 

Investments 18.2.3.4 8,195 8,919 

Other fixed assets 18.2.3.5 6,448 6,080 

Receivables for deferred tax assets 18.2.3.6 9,849 9,277 

Non-current assets   243,789 165,453 

Inventories 18.2.3.7 37,454 35,838 

Trade receivables 18.2.3.8 136,964 109,360 

Tax receivables 18.2.3.9 19,655 17,210 

Receivables and other current assets 18.2.3.10 11,686 9,014 

Cash and cash equivalents 18.2.3.11 51,110 76,285 

Current assets   256,869 247,706 

Assets held for sale    - -  

TOTAL ASSETS   500,658  413,160 

Share capital 18.2.3.12 69,163 69,163 

Reserves 18.2.3.12 79,338 72,567 

Result of the period 18.2.3.12 913 7,974 

Group shareholders’ equity   149,414 149,704 

Minorities’ shareholders’ equity 18.2.3.13 714 475 

SHAREHOLDERS’ EQUITY   150,128 150,178 

LIABILITIES     

Financial payables 18.2.3.14 133,962 82,984 

Other non-current liabilities 18.2.3.15 414 482 

Deferred taxes provisions 18.2.3.16 5,273 5,451 

Provisions for risks and charges 18.2.3.17 4,909 2,697 

Provision for liabilities for employee benefits 18.2.3.18 8,774 8,559 

Non-current liabilities   153,333 100,173 

Financial payables 18.2.3.14 51,192 29,387 

Trade payables 18.2.3.19 124,131 112,751 

Tax payables and contributions 18.2.3.20 8,223 7,316 

Other current payables 18.2.3.21 13,652 13,354 

Current liabilities   197,197 162,808 

Liabilities held for sale   - -  

TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY   500,658 413,160 

 

Consolidated income statement 

  Half-year ended June 30 

(in thousands of Euro) Par. 2019 2018 

Revenues 18.2.2.1 492,895 469,723  

Cost of goods sold 18.2.2.2 (453,353) (430,152) 
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Gross Margin   39,542 39,572  

Overhead and administrative costs 18.2.2.3 (33,526) (31,400) 

Other revenues and expenses 18.2.2.4 (1,354) 1,126  

Operating result (EBIT)   4,662 9,297  

Net financial expenses 18.2.2.5 (2,097) (1,274) 

Equity/financial result 18.2.2.6 34 190  

Pre-tax result   2,599 8,212  

Taxes 18.2.2.7 (1,488) (2,667) 

Result for the period from continued operations   1,111 5,545  

Result from discontinued operations 18.2.2.8 - -  

Result of the period   1,111 5,545  

pertaining to Minorities  198 171  

pertaining to the Group   913 5,375  

“Basic” earnings per share in Euro 18.2.2.9 0.054 0.317  

“Fully Diluted” earnings per share in Euro 18.2.2.9 0.053 0.314  

 

Comprehensive consolidated income statement  

(in thousands of Euro) 
Half-year ended June 30 

2019 2018 

Result of the period  1,111 5,545  

Total gains/(losses) that will not be 
- - 

subsequently reclassified in the Result 

Total profit/(loss) that will be 
889 2,258  

subsequently reclassified in the Result 

Result for the period net of taxes  2,000 7,803  

pertaining to Minorities 198 171  

pertaining to the Group 1,802 7,633  

 

Consolidated cash flow statement 

  Half-year ended June 30 

 

(in thousands of Euro) 2019 2018 Par. 

A) Cash flows from operating activities (indirect method)       

 Profit (loss) for the period 1,111 5,545    

 Income taxes 1,488 2,667  18.2.2.7 

 Interest expenses/interest income 2,095 1,044  18.2.2.5 

 (Dividends) - -    

 (Gains)/losses from disposal of assets - -    

1. Profit (loss) for the period before income taxes, interest, dividends 
and gains/losses on disposals 

4,694 9,257    

Adjustments for non-monetary elements that had no balancing 
entry in net working capital 

      

Allocations to provisions 902 887  18.2.2.2 

Amortization/Depreciation of fixed assets 10,683 6,380  18.2.2.3 
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Write-downs for impairment losses - -  18.2.2.3 

Other adjustments for non-monetary elements - 99    

2. Cash flow before changes in net working capital (NWC) 16,279 16,623    

Changes in net working capital       

Decrease/(increase) in inventories (1,440) (10,398) 18.2.3.7 

Decrease/(Increase) of customer receivables (26,455) (21,859) 18.2.3.8 

Increase/(decrease) in payables to suppliers 8,400 19,402  18.2.3.19 

Decrease/(increase) in other NWC changes (1,704) 1,873  
18.2.3.9/10 
18.2.3.20/21 

3. Cash flow after changes in NWC (4,920) 5,640    

Other adjustments for non-monetary elements       

Interest collected/(paid) (2,095) (1,044)   

(Income taxes paid) (1,488) (2,667)   

Dividends collected - -    

(Use of provisions) - -    

4. Cash flow after other adjustments (8,503) 1,929    

 Cash flow from operations (A) (8,503) 1,929    

B) Cash flows from investment activities       

Tangible assets       

(Investments) (15,012) (8,419) 18.2.2.3 

Selling price of divestments at net book value 322 -  18.2.2.3 

Intangible assets       

(Investments) (11,369) (731) 18.2.2.2 

Selling price of divestments at net book value - -  18.2.2.2 

Financial assets       

(Investments) (32) (186) 18.2.2.4 

Selling price of divestments at net book value 756 331  18.2.2.4 

Short-term financial assets       

(Investments) (919) -    

Selling price of divestments at net book value - 208    

Acquisition or sale of subsidiaries or business units, net of cash and cash 
equivalents 

(1,284) -  18.2.2.1 

Cash flow from investment activities (B) (27,538) (8,797)   

C) Cash flows from financing activities       

Third-party assets       

Increase (decrease) in short-term bank borrowings 5,721 (8,757) 18.2.2.14 

Effect of changes in scope 5,036 -  18.2.2.1 

New loans 12,515 1,415  18.2.2.14 

Repayment of loans (11,247) (8,449) 18.2.2.14 

Equity -     

Paid capital increase/SFP 871 2,728  18.2.2.13 

Sale (purchase) of treasury shares - -  18.2.2.13 

Dividends (and interim dividends) paid (2,031) (2,036)   

Cash flow from financing activities (C) 10,866 (15,099)   

Increase (decrease) in cash and cash equivalents (A+B+C) (25,175) (21,967)   

Cash and cash equivalents - January 1, 2019 - 2018  76,285 79,893  18.2.2.11 

Cash and cash equivalents - June 30, 2019 - 2018  51,110 57,926  18.2.2.11 
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Consolidated statement of changes in shareholders’ equity 

 

(in thousands of Euro) 

Share 
capital (*) 

Treasur
y 
shares 
(*) 

Equity 
investment 
acquisition 
costs reserve 
(*) 

Legal 
reserve 

Share 
premium 
reserve 

Other 
reserv
es 

Conversion 
reserve 

Reserve for 
remeasurem
ent of 
defined 
benefit plans 

Cash 
flow 
hedge 
reserve 

M/L-term 
incentive 
plan reserve 

Profits/(l
osses) 
carried 
forward 

Result 
Total 
Shareholder
s’ Equity 

Total 
Minorities’ 
Shareholde
rs’ Equity 

Value at December 31, 2018 69,163 (7,405) (153) 119 80,556 11,424 (1,628) (465) (1,340) 4,470 (13,011) 7,974 149,704 475 

Allocation of reserves - - - 202 - 7,772 - - - - - (7,974)  - - 

Capital increases - - - - - - - - - - - - - - 

Derivative reserve effect on 
interest 

- - - - - - - - (249) - - - (249)  - 

Derivative reserve effect on 
exchange rates 

- - - - - - - - - - - - - - 

Derivative reserve effect on 
bunkers 

- - - - - - - - 1,138 - - - 1,138 - 

Dividend distribution - - - - - (2,031) - - - - - - (2,031)  - 

Effect of IAS 19 - - - - - - -  - - - - - - - 

Other changes - - - - - - 159 - - - (220)  - (61)  42 

Result of the year - - - - - - - - - - - 913 913  198 

Value at June 30, 2019 69,163  (7,405) (153) 321 80,556 17,165 (1,469) (465) (451) 4,470 (13,231)  913 149,414 714  

(*) Expression of share capital in accordance with IAS 32 net of treasury shares and equity investment purchase costs. 
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Point 18.2.2.1 Group activities and main changes in the Group's structure during the six 

months under review 

Orsero is a company incorporated under Italian law. Orsero and its subsidiaries operate mainly in 

the sector of import and distribution of fruit and vegetables, alongside the activities in the sectors of 

transport and services over time.  

In particular, the Group's business is structured into three business units:  

• the Distribution business unit, with companies involved in the distribution of fresh fruit and 

vegetables from many countries around the world, at any time of the year, in the territories of 

competence. The Group’s distributing companies are located and operate on the markets of 

Mediterranean Europe (Italy, France, Iberian Peninsula and Greece) and Mexico. The 

widespread presence in the regions, with specialized platforms in the processing and storage of 

fresh products, allows the Company to serve both traditional wholesalers/markets and mass 

distribution (GDO), with different mixes in different Countries depending on the higher (e.g. 

France) or lower (e.g. Spain) incidence of GDO on these markets; 

• the Import & Shipping business unit, whose import and sale of bananas and pineapples is one 

of the Group’s main activities as a whole because of the importance and weight of these items 

within the range of fruit and vegetables and the fact, not inconsiderable in terms of stability of the 

operational cycle, of their availability throughout the year. The Group supplies bananas and 

pineapples as a result of long-term relationships established with the most important producers 

based in the Central American countries and, for a portion of the banana product, in Africa. 

Bananas and pineapple are sold under the brands “F.lli Orsero” and “Simba”, in addition to 

numerous private labels. Maritime transport of bananas and pineapples of Central American 

production is carried out mainly with owned ships, the four reefer units “Cala Rosse” which 

connect, on the basis of a 28-day travel schedule that became 35 days in 2019, Central America 

with the Mediterranean, thereby allowing punctual arrival on a weekly basis of fresh fruit in 

European markets; 

• the Services sector, which includes the activities related to Orsero as well as the activities of 

providing services in customs, in the maintenance of containers and in the IT sector, carried out 

by some smaller companies. 

The Group is one of the main players in Mediterranean Europe for the import and distribution of fruit 

and vegetables. 

The Group carried out the following transactions during the first half of 2019: 

Acquisition of the Fruttica Group  

The main transaction of the first half of 2019 concerned the acquisition of the Fruttica Group 

(announced to the public on March 12, 2019), for a value of Euro 10.4 million, of which Euro 8 million 

already paid at the same time as the deed, Euro 2 million in two equal tranches to be paid 12 and 

24 months from the date of the deed and Euro 0.4 million by way of earn-out to be paid on the 

possible achievement of specific objectives in the next financial years 2020 and 2021. The purchase 

deed took place at the beginning of May and the company was consolidated with effect from April 1, 

2019. The transaction was financed in full through the use of resources pertaining to the Orsero 

Group. The Fruttica Group is specialized in the import and wholesale distribution of fruit and 

vegetables, with a specific focus on the distribution of Italian grapes in France (approximately 50% 

of the volume), along with melons, pears and vegetables. It is based in Cavaillon, Provence, where 

the Orsero Group already has a logistics platform. The Fruttica Group distributes more than 20,000 
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tons of fruit and vegetables every year to customers mainly belonging to large-scale distribution, with 

an annual turnover of Euro 24 million and an Adjusted EBITDA of Euro 2.5 million.  

Acquisition of Sevimpor Distribuidora De Frutas De Importacion S.L.  

On January 2, 2019, the acquisition of the Spanish company Sevimpor was formalized through the 

subsidiary HFL, active in the marketing of fruit and vegetables and in particular bananas from the 

Canary Islands, in the region of Seville (Spain). The transaction, with a value of Euro 1.65 million, 

was financed in full with the Group’s own resources. Control of Sevimpor operations was taken over 

on the same date and the economic results are therefore included in full in the Orsero Group's 

consolidated income statement at June 30, 2019. For further information, please refer to Section I, 

Section 20, Point 20.1.4 of the Prospectus. 

Acquisition of Fruttital Cagliari S.r.l.  

In June an agreement was reached for the acquisition, completed in the early days of July and 

therefore effective as of July 1, 2019, of the remaining 75% of the share capital of the company 

Fruttital Cagliari, specialized in the wholesale distribution of fruit and vegetables in the Sardinian 

territory and of which the Orsero Group had already held the remaining 25% of the share capital for 

a number of years. The agreed consideration is Euro 5.1 million, of which Euro 4.05 million paid 

when the deed was entered into and the remaining amount of Euro 1.05 million within one year of 

that date. The transaction is financed in full through the use of financial resources pertaining to the 

Orsero Group. Fruttital Cagliari is specialized in the wholesale distribution of fresh fruit and 

vegetables and, from the perspective of procurement flows, it is already integrated within the Group, 

particularly as regards bananas and pineapples. In the 2017-2018 two-year period, it earned average 

revenues of around Euro 16 million, with an average Adjusted EBITDA of roughly Euro 1.2 million. 

Please also note that the Orsero Group recently opened its fourth fresh-cut fruit processing center 

in Cagliari; this activity is highly complementary with the company acquired, due to the possibility of 

developing significant commercial synergies. For further information, please refer to Section I, 

Section 20, Point 20.1.6 of the Prospectus. 

Consolidation policies and procedures 

The Group's half-year financial report at June 30, 2019, as well as all the other financial statements 

mentioned in this chapter, are presented in Euro, which is the functional currency in the economies 

in which the Group mainly operates, and is compared with the consolidated financial statements for 

the previous year prepared on a consistent basis, except for the application of the new IFRS 16.  

The consolidated financial statements have been drawn up in accordance with the general historical 

cost principle, with the exception of financial assets, derivative instruments and inventories of fruit 

stock ripening, measured at fair value.  

The directors have prepared the consolidated financial statements in accordance with paragraphs 

25 and 26 of IAS 1 due to the strong competitive position, high profitability, and soundness of the 

equity and financial structure achieved. 
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List of equity investments in subsidiaries and associated companies at June 30, 2019 

Company Name  
Registered 
office 

% shareholding of the Group 
Share Capital 

Direct Indirect Parent Company 

EUROPE             

AZ France S.A.S. 

Cavaillon 
(France) - 56, 
Avenue JP 
Boitelet 

  100.00% 
GF Distribuzione 
S.r.l. 

3,360,000 € 

Bella Frutta S.A. 

Athens (Greece) - 
4, Tavrou Str., 
Ag. Ioannis 
Rentis 

  100.00% 
GF Distribuzione 
S.r.l. 

1,756,800 € 

Cosiarma S.p.A. 
Genoa (Italy) - via 
Operai 20 

100.00%     2,600,000 € 

Eurofrutas S.A. 

Alverca 
(Portugal) - 
Estrada principal 
Casal das Areias 
205 

  100.00% 
GF Distribuzione 
S.r.l. 

217,000 € 

Eurorticolas LDA 
Gradil (Portugal) - 
Quinta dos 
Besteiros 

  100.00% Eurofrutas S.A. 150,000 € 

Fresco Ships' A&F S.r.l. 
Via Trieste, 25 – 
17047 Vado 
Ligure (SV) 

  100.00% GF Porterm S.r.l. 258,000 € 

Fruttica S.A.S 

Cavaillon, 89 
Chemin du vieux 
Taillades 
(France) 

  100.00% Postifruits S.A.S. 100,000 € 

Fruttital S.r.l. 
Milan (Italy) - via 
C. Lombroso, 54 

  100.00% 
GF Distribuzione 
S.r.l. 

5,000,000 € 

Fruttital Espana S.A. 

Barcelona 
(Spain) - 
MERCABARNA, 
Calle Longitudinal 
7, 83 

  100.00% 
Hermanos 
Fernández López 
S.A. 

84,142 € 

Fruttital Firenze S.p.A. 
Florence (Italy) - 
Via S. Allende 19 
G1 

  100.00% 
GF Distribuzione 
S.r.l. 

300,000 € 

Galandi S.p.A. 
Florence (Italy) - 
Via S. Allende 19 
G1 

  100.00% 
GF Distribuzione 
S.r.l. 

500,000 € 

GFB S.r.l. 
Milan (Italy) - via 
Fantoli 6 

100.00%     10,000 € 

GF Distribuzione S.r.l. 
Milan (Italy) - via 
Fantoli 6 

100.00%     20,000,000 € 

GF Porterm S.r.l. 
Milan (Italy) - via 
Fantoli 6 

100.00%     2,000,000 € 

GF Produzione S.r.l. 
Milan (Italy) - via 
Fantoli 6 

100.00%     100,000 € 

GP Frutta S.r.l. Canicattì (AG)   100.00% Postifruits S.A.S. 10,000 € 

GF Solventa S.L. 

Barcelona 
(Spain) - 
MERCABARNA, 
Calle Longitudinal 
7, 83 

  99.96% 
Hermanos 
Fernández López 
S.A. 

50,000 € 

Hermanos Fernández López S.A. 

Cox (Alicante) 
Poligono 
Industrial S. 
Fernando, Av. de 
la Industria s/n 

  100.00% 
GF Distribuzione 
S.r.l., Orsero S.p.A. 

258,911 € 
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Isa Platanos S.A. 
Tenerife (Spain) - 
Carretera TF-217 

  100.00% 
Hermanos 
Fernández López 
S.A. 

641,430 € 

Kiwisol LDA 

Folgosa 
(Portugal) - Rua 
de Santo Ovidio 2 
1 

  99.75% Eurofrutas S.A. 523,738 € 

M.a.p. Servizi Generali S.r.l. 
Florence (Italy) - 
Via S. Allende 19 
G1 

  70.00% 
Galandi S.p.A., 
Fruttital Firenze 
S.p.A. 

50,000 € 

Orsero Servizi S.r.l. 
Milan (Italy) - via 
Fantoli 6 

100.00%     100,000 € 

Postifruits S.A.S. 

Cavaillon, 89 
Chemin du vieux 
Taillades 
(France) 

  100.00% AZ France S.A.S. 7,775 € 

Sevimpor 
MercaSevilla, 
Seville (Spain) 

  100.00% 
Hnos Fernandez 
Lopez S.A. 

200,000 € 

Simba S.p.A 
Milan (Italy) - via 
Fantoli 6 

  100.00% 
GF Distribuzione 
S.r.l. 

3,100,000 € 

Bonaoro S.L. 

La Vera-La 
Orotava (Santa 
Cruz de Tenerife) 
- Ctra. General 
del Norte.23 

  50.00% 
Hermanos 
Fernández López 
S.A. 

800,000 € 

Vado Container Services S.r.l. 
Genoa (Italy) - via 
Operai 20 

  100.00% GF Porterm S.r.l. 10,000 € 

Fruttital Sicilia Srl 

Santa Maria di 
Licodia (Italy) - 
Strada Cavaliere 
Bosco 58 

  50.10% 
GF Distribuzione 
S.r.l. 

100,000 € 

Fruport Tarragona S.L. 
Muelle Reus 
Tarragona 
(Spain) 

  49.00% GF Porterm S.r.l. 82,473 € 

Moncada Frutta S.r.l. 
Ispica (Italy) - 
Contrada Salmeci 
SN 

  50.00% 
GF Distribuzione 
S.r.l. 

100,000 € 

Fruttital Cagliari S.r.l. 

Sestu (Italy)-
Provincial road 
2KM Agri-food 
market of 
Sardinia 

  25.00% Galandi S.p.A. 39,000 € 

Simba Spain S.L. 

Barcelona 
(Spain) - Calle F 
30-32 Sector C 
zone franca 
Mercabarna 

  50.00% Simba S.p.A. 10,000 € 

Decofruit Bcn S.L. 
Barcelona 
(Spain) - Sicily 
410 

  40.00% 
Hermanos 
Fernández López 
S.A. 

20,000 € 

Latin America         

Comercializadora de Frutas 
S.A.C.V. 

Tinguindin 
(Mexico) - 
Carretera 
Zamora-Los 
Reyes km. 37.5 

  100.00% AZ France S.A.S. 3,299,376 pesos 

Orsero Costa Rica S.r.l. 

San Jose de 
Costa Rica - 
Oficientro 
Ejecutico La 
Sabana Building 
tower 1 

  100.00% Cosiarma S.p.A. 10,000 colones 

Hermanos Fernández Chile S.A. 
Las Condes 
(Chile) - Avenida 
Vitacura 2909 

  100.00% 
Hermanos 
Fernández López 
S.A. 

70,000,000 pesos 
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Productores Aguacate Jalisco 
S.A.C.V. 

Ciudad Guzman 
(Mexico) - 
Constitucion 501 
Centro C.P. 
49000 

  70.00% 
Comercializadora 
de Frutas S.A.C.V. 

12,646,666 pesos 

R.O.S.T. Fruit S.A. 

Buenos Aires 
(Argentina) - 
Corrientes 330 - 
6° 612 

  100.00% 
GF Distribuzione 
S.r.l., GF 
Produzione S.r.l. 

24,096,320 pesos 

Simbacol S.A.S. 

Medellin 
(Colombia) - Carr. 
434 n. 1-50 Torre 
1 Of. 453 
S.Fernando Pl. 

  100.00% Simba S.p.A 50,172,500 pesos 

Simbarica S.r.l. 

San Jose de 
Costa Rica - 
Oficientro 
Ejecutico La 
Sabana Building 
tower 1 

  100.00% Simba S.p.A 100,001,000 colones 

Mono Azul S.A. 

Moño Azul s.a.c.i 
y A., Buenos 
Aires, Tucumàn 
117, Floor 8, 
Argentina. 

  19.20% Fruttital S.r.l. 367,921,764 pesos 

Irrigar S.A 
Buenos Aires 
(Argentina) - 
Tucuman 117 

  99.92% R.O.S.T. Fruit S.A. 12,000 pesos 

Africa         

Citrumed S.A. 
Bouargoub 
(Tunisia) Borj 
Hfaïedh - 8040 

  50.00% AZ France S.A.S. 1,081,000 dinar 

 

List of equity investments in subsidiaries and associated companies at December 31, 2018 

Company Name  
Registered 

office 

% shareholding of the Group 

Share Capital 

Direct Indirect Parent Company 

EUROPE             

AZ France S.A.S. 

Cavaillon 

(France) - 56, 

Avenue JP 

Boitelet 

  100.00% GF Distribuzione 3,360,000 € 

Bella Frutta S.A. 

Athens (Greece) - 

4, Tavrou Str., Ag. 

Ioannis Rentis 

  100.00% GF Distribuzione 1,756,800 € 

Cosiarma S.p.A. 
Genoa (Italy) - via 

Operai 20 
100.00%     2,600,000 € 

Eurofrutas S.A. 

Alverca 

(Portugal) - 

Estrada principal 

  100.00% GF Distribuzione 217,000 € 
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Casal das Areias 

205 

Eurorticolas LDA 

Gradil (Portugal) - 

Quinta dos 

Besteiros 

  100.00% Eurofrutas S.A. 150,000 € 

Fresco Ships' A&F S.r.l. 

Via Trieste, 25 – 

17047 Vado 

Ligure (SV) 

  100.00% GF Porterm S.r.l. 258,000 € 

Fruttital S.r.l. 
Milan (Italy) - via 

C. Lombroso, 54 
  100.00% GF Distribuzione 5,000,000 € 

Fruttital Espana S.A. 

Barcelona 

(Spain) - 

MERCABARNA, 

Calle Longitudinal 

7, 83 

  100.00% 
Hermanos 

Fernández López 
84,142 € 

Fruttital Firenze 

Florence (Italy) - 

Via S. Allende 19 

G1 

  100.00% GF Distribuzione 300,000 € 

Galandi 

Florence (Italy) - 

Via S. Allende 19 

G1 

  100.00% GF Distribuzione 500,000 € 

GFB S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     10,000 € 

GF Distribuzione 
Milan (Italy) - via 

Fantoli 6 
100.00%     20,000,000 € 

GF Porterm S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     2,000,000 € 

GF Produzione 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

GF Servizi S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

GF Solventa S.L. 

Barcelona 

(Spain) - 

MERCABARNA, 

Calle Longitudinal 

7, 83 

  99.96% 
Hermanos 

Fernández López 
50,000 € 



 

437 

 

GF Trasporti S.r.l. 
Milan (Italy) - via 

Fantoli 6 
100.00%     100,000 € 

Hermanos Fernández López 

Cox (Alicante) 

Poligono 

Industrial S. 

Fernando, Av. de 

la Industria s/n 

  100.00% 
GF Distribuzione, 

Orsero 
258,911 € 

Isa Platanos S.A. 
Tenerife (Spain) - 

Carretera TF-217 
  100.00% 

Hermanos 

Fernández López 
641,430 € 

Kiwisol LDA 

Folgosa 

(Portugal) - Rua 

de Santo Ovidio 2 

1 

  99.75% Eurofrutas S.A. 523,738 € 

M.a.p. Servizi Generali S.r.l. 

Florence (Italy) - 

Via S. Allende 19 

G1 

  70.00% 
Galandi, Fruttital 

Firenze 
50,000 € 

Simba S.p.A 
Milan (Italy) - via 

Fantoli 6 
  100.00% GF Distribuzione 3,100,000 € 

Bonaoro S.L. 

La Vera-La 

Orotava (Santa 

Cruz de Tenerife) 

- Ctra. General 

del Norte.23 

  50.00% 
Hermanos 

Fernández López 
800,000 € 

Vado Container Services S.r.l. 
Genoa (Italy) - via 

Operai 20 
  100.00% GF Porterm S.r.l. 10,000 € 

Fruttital Sicilia Srl 

Santa Maria di 

Licodia (Italy) - 

Strada Cavaliere 

Bosco 58 

  50.10% GF Distribuzione 100,000 € 

Fruport Tarragona S.L. 

Muelle Reus 

Tarragona 

(Spain) 

  49.00% GF Porterm S.r.l. 82,473 € 

Moncada Frutta S.r.l. 

Ispica (Italy) - 

Contrada Salmeci 

SN 

  50.00% GF Distribuzione 100,000 € 
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Fruttital Cagliari S.r.l. 

Sestu (Italy)-

Provincial road 

2KM Agri-food 

market of 

Sardinia 

  25.00% Galandi 39,000 € 

Simba Spain S.L. 

Barcelona 

(Spain) - Calle F 

30-32 Sector C 

zone franca 

Mercabarna 

  50.00% Simba S.p.A. 10,000 € 

Decofruit Bcn S.L. 

Barcelona 

(Spain) - Sicily 

410 

  40.00% 
Hermanos 

Fernández López 
20,000 € 

Latin America   
    

  

Comercializadora de Frutas S.A.C.V. 

Tinguindin 

(Mexico) - 

Carretera 

Zamora-Los 

Reyes km. 37.5 

  100.00% AZ France S.A.S. 3,299,376 pesos 

Cosiarma Costa Rica S.r.l. 

San Jose de 

Costa Rica - 

Oficientro 

Ejecutico La 

Sabana Building 

tower 1 

  100.00% Cosiarma S.p.A. 10,000 colones 

Hermanos Fernández Chile S.A. 

Las Condes 

(Chile) - Avenida 

Vitacura 2909 

  100.00% 
Hermanos 

Fernández López 
70,000,000 pesos 

Productores Aguacate Jalisco 

S.A.C.V. 

Ciudad Guzman 

(Mexico) - 

Constitucion 501 

Centro C.P. 

49000 

  70.00% 
Comercializadora 

de Frutas S.A.C.V. 
12,646,666 pesos 

R.O.S.T. Fruit S.A. 

Buenos Aires 

(Argentina) - 

Corrientes 330 - 

6° 612 

  100.00% 
GF Distribuzione, 

GF Produzione 
24,096,320 pesos 



 

439 

 

Simbacol S.A.S. 

Medellin 

(Colombia) - Carr. 

434 n. 1-50 Torre 

1 Of. 453 

S.Fernando Pl. 

  100.00% Simba S.p.A 50,172,500 pesos 

Simbarica S.r.l. 

San Jose de 

Costa Rica - 

Oficientro 

Ejecutico La 

Sabana Building 

tower 1 

  100.00% Simba S.p.A 100,001,000 colones 

Mono Azul S.A. 

Moño Azul s.a.c.i 

y A., Buenos 

Aires, Tucumàn 

117, Floor 8, 

Argentina. 

  19.00% Fruttital S.r.l. 367,921,764 pesos 

Irrigar S.A 

Buenos Aires 

(Argentina) - 

Tucuman 117 

  99.92% R.O.S.T. Fruit S.A. 12,000 pesos 

Africa   
    

  

Citrumed S.A. 

Bouargoub 

(Tunisia) Borj 

Hfaïedh - 8040 

  50.00% AZ France S.A.S. 1,081,000 dinar 

At June 30, 2019, compared with the situation at December 31, 2018, the scope of consolidation 

changed in relation to the acquisitions made by Sevimpor and the Frutta Group companies 

(Postifruits and Fruttica in France, GP Frutta in Italy)  

The exchange rates applied to the conversion of financial statements expressed in currencies that 

are not legal tender in the State are as follows: 
 
 Half-year ended June 30 Year ended December 31 Half-year ended June 30 

Euro 1 = currency x June 30, 2019 December 31, 2018 June 30, 2018 

US Dollar 1.138 1.145 1.1658 

Argentine Peso 48.568 43.159 32.7048 

Costa Rica Colon 663.101 694.775 661.65 

Colombian Peso 3,638.99 3,721.81 3,437.56 

Chilean Peso 773.850 794.37 757.26 

Mexican Peso 21.820 22.492 22.8817 

 

Changes in accounting standards, errors and changes in estimates 

The accounting standards adopted in the report on the condensed consolidated half-yearly financial 

statements at June 30, 2019 are amended compared to those adopted in the previous annual 
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consolidated financial statements only if the change, which will be reflected in the subsequent annual 

consolidated financial statements, is required by a new standard or if it contributes to providing more 

reliable and relevant information about the effects of the transactions on the entity's equity-financial 

position, economic result or cash flows. 

Changes in accounting standards are accounted for: 

- under the specific transitional arrangements, if any, of that standard; 

- retroactively, if the standard does not contain transitional provisions, or if the standard is 

changed voluntarily, with the effect charged to opening shareholders' equity. The other 

comparative amounts shown for each previous year are also adjusted as if the new standard 

had been applied from the beginning. 

The prospective approach is adopted only when it is not feasible to determine the specific effects on 

the period or the cumulative effect of the change for all prior years. 

The following accounting standards are applied in the condensed consolidated half-yearly financial 

statements at June 30, 2019: 

The following IFRS accounting standards, amendments and interpretations were applied for the first 

time by the Group starting from January 1, 2019:  

- IFRS 16 - Leases (published on January 13, 2016), intended to replace IAS 17 - Leases and 

IFRIC Interpretations 4. It should be noted that the new standard provides a new definition of 

“lease” and introduces a criterion based on the control (right of use) of an asset to distinguish 

between leasing contracts and service contracts, identifying as discriminants: the 

identification of the asset, the right to its replacement, the right to obtain substantially all the 

economic benefits deriving from the use of the asset and the right to direct the use of the 

asset underlying the contract, the standard establishes a single model for the recognition and 

evaluation of leasing contracts for the lessee, which provides for the recognition of the leased 

asset, including operating leases, in the assets with a financial debt as balancing entry, also 

providing the possibility of not recognizing as leases contracts involving low-value assets and 

leases with a contract term of 12 months or less.  

  

Operating Sectors 

The sectors reported are represented by the strategic divisions of the Group, presented with the 

quantitative and qualitative information required by IFRS 8. 

The operating areas identified by the Group are defined as the sectors of activities that generate 

revenues and costs, the results of which are periodically reviewed by the highest decision-making 

level for assessment of performance and decisions regarding allocation of resources.  

In accordance with IFRS 8, the Group’s business is divided into three main segments based on the 

type of business carried out by the individual companies: 

- Distribution Sector: this sector is a group of companies engaged in the distribution of fruit and 

vegetables in the territories of their competence. The Group’s distributors are based and operate 

mainly in Italy, Portugal, France, Greece and Spain; 
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- Import & Shipping Sector: this sector is a group of companies mainly engaged in the import, 

selection and maritime transport of bananas and pineapples; 

- Services Sector: this sector represents a residual sector that includes companies engaged in 

the provision of services related to customs, container maintenance, information technology, 

and holding coordination activities. 

The performances and trend of the three sectors in which the Group operates are monitored and 

valued on the basis of revenues and Adjusted EBITDA; this latter parameter, though not defined by 

international accounting standards, is the indicator that shows the Group’s true business 

performance. 

Adjusted Ebitda: is determined as the profit for the year before income taxes, net financial expense, 

equity/financial result and depreciation and amortization, excluding non-recurring income/expenses 

and costs related to the medium/long-term incentive plan for management. The parameter thus 

determined does not consider net financial expenses, taxes, and pro-rata gains/losses arising from 

the application of the equity method for associated companies and joint ventures. 

(in thousands of Euro) 

June 30, 2019 

Gross revenues Sectoral revenues 
Revenues from 

third parties 
Adjusted 
EBITDA 

Distribution Sector 459,993 (11,787) 448,206 14,676 

Import & Shipping Sector 145,384 (26,465) 118,919 6,988 

Services Sector 6,640 (319) 6,321 (2,405) 

Intra-sector adjustments - (80,551) (80,551) - 

Total Revenues from third parties and Adjusted Ebitda 612,017 (119,122) 492,895 19,259 

 

(in thousands of Euro) 

June 30, 2018 

Gross 
revenues 

Sectoral 
revenues 

Revenues from 
third parties 

Adjusted EBITDA 

Distribution Sector 439,583  (12,581) 427,002  15,583  

Import & Shipping Sector 126,429  (15,137) 111,292  3,314  

Services Sector 6,572  (238) 6,334  (2,090) 

Intra-sector adjustments -  (74,905) (74,905) -  

Total Revenues from third parties and Adjusted Ebitda 572,584  (102,861) 469,723  16,806  

The above tables indicate, at June 30, 2019 and 2018, revenues including intercompany turnover, 

broken down by sector, the value of turnover with respect to third parties and Adjusted EBITDA. It 

should be noted that there are no revenues from transactions with a single external customer equal 

to or greater than 10% of the Group’s total revenues. 
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Point 18.2.2 Comments on the main consolidated income statement items 

Point 18.2.2.1 Revenues 

Net revenues are broken down geographically in the table below according to the geographical 

location of the Orsero Group company that generated them: 

 
At June 30   

(in thousands of Euro and as a percentage of revenues) 2019 2018 Change 

Europe 465,804 450,250 15,554 

Asia - - - 

Latin America and North America 27,091 19,473 7,618 

Oceania - - - 

Africa - - - 

Total 492,895 469,723 23,172 

Point 18.2.2.2 Cost of goods sold 

The item includes: 

 
At June 30   

(in thousands of Euro) 2019 2018 Change 

Costs for purchase of raw materials, packaging, pallets and goods 332,313 317,777 14,536 

Costs on commissions on purchases and sales and customer premiums 964 1,684 (720) 

Transport and handling costs 67,119 60,834 6,285 

Labor costs 13,213 12,818 396 

Amortization/depreciation 8,964 4,881 4,084 

Allocations 300 300 - 

Costs for maintenance services and outsourced work 11,928 9,768 2,160 

Energy costs 3,250 2,998 252 

Bunker costs 13,363 13,418 (55) 

Rental Ships and containers 4,044 5,566 (1,522) 

Rent, and rentals 684 3,065 (2,380) 

Other costs 389 528 (139) 

Other revenues and cost recoveries (3,178) (3,483) 305 

Cost of goods sold 453,353 430,152 23,201 
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Point 18.2.2.3 Overhead and administrative costs 

The item includes: 

(in thousands of Euro) 

At June 30   

2019 2018 Change 

Compensation for corporate bodies 950 979 (29) 

Professional, legal, tax, notarial, etc. consultancy costs 2,137 1,898 239 

Commercial, advertising, promotional expenses 825 855 (30) 

Labor costs 18,921 16,531 2,390 

Amortization/depreciation 1,719 1,499 220 

Allocations 602 587 15 

Costs for maintenance services and collaborations 3,196 3,725 (529) 

Insurance expenses 801 752 49 

Utilities 840 761 80 

Travel expenses 787 669 118 

Cost of car fleet 511 466 45 

Rent, and rentals 307 369 (62) 

Costs for purchases and services from associated companies and related parties 10 321 (311) 

Other costs 1,195 1,206 (12) 

Purchase costs for stationery and consumables 269 291 (22) 

Commission expenses, sureties 458 492 (34) 

Overhead and administrative costs 33,526 31,400 2,126 

Point 18.2.2.4 Other revenues and expenses 

The item includes: 

 
At June 30 

 

(in thousands of Euro) 2019 2018 Change 

Other operating revenues 2,871 2,215 656 

Other operating expenses (4,225) (1,090) (3,135) 

Other revenues and expenses (1,354) 1,126 (2,479) 

Annexed are details of the items “Other operating revenues” and “Other operating costs” for the half-

years ended June 30, 2019 and 2018 with separate indication of ordinary positions with respect to 

non-recurring items. 
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At June 30 

 

(in thousands of Euro) 2019 2018 Change 

Recovery of expenses, insurance reimbursements 188 275 (87) 

Ordinary gains and contingencies 1,145 1,121 24 

Other (*) 980 587 393 

Other ordinary operating revenues 2,313 1,983 330 

Income from the sale of equity investments - 46 (46) 

Other 558 186 372 

Other non-recurring operating revenues 558 233 325 

 

 At June 30  

(in thousands of Euro) 2019 2018 Change 

Penalties-sanctions, damages to third parties (34) (40) 7 

Ordinary losses and contingencies (621) (574) (47) 

Other ordinary operating costs (655) (615) (40) 

Legal, civil, tax, customs litigation, etc (1,761) (14) (1,747) 

Other (1,809) (461) (1,348) 

Other non-recurring operating costs (3,570) (475) (3,095) 

 

Point 18.2.2.5 Net financial expenses 

The item includes: 

For each item included in the item in question, details are provided below: 

 
At June 30 

 

(in thousands of Euro) 2019 2018 Change 

Financial income 153 51 102 

Financial expenses (1,818) (1,095) (723) 

Exchange rate differences (432) (230) (201) 

Net financial expenses (2,097) (1,274) (822) 
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Point 18.2.2.6 Equity/financial result 

 At June 30  

(in thousands of Euro) 2019 2018 Change 

Dividends 1 4 (2) 

Pro-rata result of joint ventures and associates 32 186 (154) 

Equity/financial result 34 190 (156) 

The equity/financial result is essentially related to the pro-quota recognition of the results of 

associated companies and joint ventures consolidated using the equity method. This result declined 

compared to the same period of the previous year due to the reduction in the result of the investees 

in the first half of the year. 

Point 18.2.2.7 Income taxes 

Income taxes are recognized in the income statement, except when they pertain to items directly 

charged from or credited to an equity reserve, the tax effect of which is recognized directly as equity.  

The consolidated financial statements include the allocation of deferred assets and liabilities related 

to temporary differences connected to the adjustments made to the financial statements of 

consolidated companies for adjustment to the Group’s homogeneous accounting standards and to 

the temporary differences between the statutory results and the related taxable income.  

In addition, they include deferred assets and liabilities, if any, arising from temporary deductible and 

taxable differences between the carrying amount of assets and liabilities and the resulting recognition 

for tax purposes, as well as consolidation adjustments.  

Deferred tax assets are recognized in the financial statements, calculated on the basis of the tax 

rates applicable in the period when the deferral is realized only if their future recovery is probable. 

Deferred tax assets and liabilities are classified as non-current assets and liabilities.  

Almost all Italian subsidiaries participate in the “tax consolidation” system of Orsero, in accordance 

with arts. 117 et seq. of the TUIR Tax Code.  

The changes in taxes are summarized in the following table. 

 
At June 30 

 

(in thousands of Euro) 2019 2018 Change 

Current taxes (3,402) (3,555) 153 

Taxes from tax consolidation 1,191 1,405 (214) 

Deferred tax assets and liabilities 723 (516) 1,240 

Income taxes (1,488) (2,667) 1,180 

Taxes at June 30, 2019 compared to the corresponding half of 2018 increased mainly due to the 

increase in deferred tax assets and liabilities mainly linked to the recognition by the French company 

of the taxes on the tax loss. 



 

446 

 

The table below details the reconciliation between the theoretical and actual taxes, highlighting the 

incidence on total actual taxes of the higher/lower profitability from naval activities, for which 

registration in the international register envisages a reduction of 80% in the taxable amount. A 

separate line shows the Irap (regional business tax) and Cvae (France) taxes calculated on a 

different tax base. 

 06.30.2019 - Rate 
24% 

06.30.2018 - Rate 24% 

(in thousands of Euro) 
Taxable 
amount 

Taxes 
Taxable 
amount 

Taxes 

Pre-tax result 2,599 
 

8,212 
 

Theoretical tax 
 

(624) 
 

(1,971) 

Cosiarma International Register 
 

244 - (543) 

Result from equity investments (31) 8 (186) 45 

Foreign companies for different % tax 
 

(135) - (279) 

Taxed intercompany dividends 490 (6) 245 (3) 

Simba Litigation 1,600 (384) - - 

Others - (206) - 648 

Effective taxes 
 

(1,103) 
 

(2,103) 

Taxes IRAP/Cv ae 
 

(385) 
 

(564) 

Taxes referred to in the consolidated financial statements 
 

(1,448) 
 

(2,667) 

Effective rate 
 

57.3% 
 

32.5% 

 

The table below shows the changes in the various deferred tax asset components by type. 

 
Balance Sheet Income Statement 

Comprehensive 
Income Statement 

(in thousands of Euro) 06.30.2019 12.31.2018 06.30.2019 06.30.2018 06.30.2019 06.30.2018 

Tax losses 5,811 5,049 762 (542) - - 

Effect of IAS 19 670 688 (17) (15) - - 

Depreciation/Goodwill/Trademark 822 794 32 (1) - - 

Indirect taxes 98 105 (8) - - - 

Write-downs and allocations 1,211 1,411 (200) - - - 

Interest expense/ACE/Exchange 
rate differences 

138 137 1 - - - 

Future deductible costs 
(management incentive plan) 

730 730 - - - - 
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Derivative financial instruments 167 142 - - 25 - 

Various minor 203 222 (22) - - - 

Receivables for deferred tax 
assets 

9,849 9,277 548 (558) 25 - 

 

The table below shows the changes in the various deferred tax components by type. 

 
Balance Sheet Income Statement Comprehensive Income Statement 

(in thousands of Euro) 06.30.19 12.31.18 06.30.19 06.30.18 06.30.19 06.30.18 

Plant leasing (1,363) (1,396) 33 (2) - - 

Warehouse revaluation (230) (230) (1) - - - 

On J-entries FV 
Warehouses Fernández 

(1,982) (2,015) 33 33 - - 

Ships depreciation (1,652) (1,779) 127 9 - - 

Various minor (46) (31) (16) 2 (4) (131) 

Deferred tax provision (5,273) (5,451) 176 41 (4) (131) 

There are no other significant amendments to the tax legislation between the first half of 2019 and 

the same period of 2018, with the exception of the reduction of the tax rate in France, which declined 

from 33.3% to 31% starting on January 1, 2019. 

Point 18.2.2.8 Earnings per share 

The basic earnings per share are calculated, in accordance with IAS 33, dividing the Group’s portion 

of the profit by the average number of shares outstanding during the period. The “Fully Diluted” 

earnings per share are calculated dividing the net profit of the Group by the average number of 

outstanding shares including special shares and warrants, in both cases excluding treasury shares 

in the portfolio. The average number of outstanding shares used to calculate the “Fully Diluted” 

earnings per share includes the treasury shares assigned following the achievement of the 2017 and 

2018 targets envisaged in the medium/long-term management incentive plan. 
 June 30 

(in Euro) 2019 2018 

Result pertaining to the Group 912,864 5,374,557 

Average number of shares outstanding 16,930,113 16,969,813 

Result per basic share ordinary shares 0.054 0.317 

Average number of shares outstanding 16,930,113 16,969,813 

Average number of special shares and warrants - - 

Average number of shares allocated per Stock Grant 320,002 166,667 

Average number of shares outstanding diluted 17,250,115 17,136,480 

Result per diluted share ordinary shares 0.053 0.314 
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Point 18.2.3 Information on the consolidated statement of financial position 

Point 18.2.3.1 Goodwill 

Goodwill was recorded for Euro 43,655 thousand at June 30, 2019 (Euro 32,975 thousand at 

December 31, 2018).  

(in thousands of Euro) Goodwill 

Balance at December 31, 2018 32,975 

Changes in the period - 

Increases 10,680 

Decreases - 

Reclassifications - 

Write-downs - 

Change in scope of consolidation - 

Exchange rate differences - 

Reclassification IFRS 5 - 

Balance at June 30, 2019 43,655 

The item Goodwill shows the amount paid by the Group over the book value of the company’s 

business units and/or equity of the companies acquired and subsequently incorporated. The residual 

value of the item in question is verified at least annually or if specific events or circumstances occur 

that may indicate an impairment, through the profitability analysis of the acquired business units, 

through impairment tests. 

Below is a detail of the different components: 

 
 

At June 30, 2019 At December 31, 2018 

(in thousands of Euro) 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

 % of 
total 

assets 

% of 
shareholders’ 

equity 

Ferfrutta S.r.l. 720 0.14% 0.48% 720 0.17% 0.48% 

AZ France S.A.S. 171 0.03% 0.11% 171 0.04% 0.11% 

Eurofrutas S.A. 1,440 0.29% 0.96% 1,440 0.35% 0.96% 

Nuova Banfrutta S.r.l. 1,375 0.27% 0.92% 1,375 0.33% 0.92% 

Hermanos Fernández López 
S.A 

9,978 1.99% 6.65% 9,978 2.42% 6.64% 

Galandi S.p.A. 1,992 0.40% 1.33% 1,992 0.48% 1.33% 

Fruttital Firenze S.p.A. 17,300 3.46% 11.52% 17,300 4.19% 11.52% 

Sevimpor S.L. 1,386 0.28% 0.92%  -  - - 
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Fruttica Group 9,294 1.86% 6.19%  -  - - 

Goodwill 43,655 8.72% 29.08% 32,976 7.98% 21.96% 

 

The change of Euro 10,680 thousand is mainly due to the higher price paid on the acquisitions made 

in 2019 of the Fruttica Group for Euro 9,294 thousand and of Sevimpor for Euro 1,386 thousand 

compared to the fair value of the assets and liabilities acquired.  

It should be noted that under IAS 36, the Group assesses at each reporting date whether an asset 

may be impaired. If any such indication exists, the entity estimates the recoverable amount of the 

asset. In assessing whether the aforesaid indication exists, the Group considers the presence of any 

“impairment indicators”, as required by paragraph 12 of IAS 36. An impairment loss shall be 

recognized in the income statement when the book value of an asset or cash-generating unit 

exceeds its recoverable amount. 

The book values of the Company’s assets are in any case measured at the reference date of the 

annual financial statements. Intangible assets with an indefinite useful life are tested at least annually 

and every time there is an indication of a possible impairment to determine whether impairment 

exists. 

It should be noted that the Company identifies as Cash Generating Units (“CGUs”) the companies 

based on their geographical area. At June 30, 2019, the Company carried out an impairment test 

only for the Spanish and French CGUs in view of the two acquisitions made in the first half of 2019 

in their respective countries (i.e. Sevimpor and Gruppo Fruttica), as for the remaining CGUs, there 

was no indication of a possible impairment loss.  

The estimate of the recoverable amount of Goodwill was made on the basis of value in use, 

calculated with reference to the estimated operating cash flows for the years 2019-2021 based on 

the estimates and assumptions relating to the data contained in the Group's Business Plan, as 

approved by the Board of Directors on September 9, 2019. 

The figures in the 2019-21 Business Plan (the “Business Plan”) are based on an assessment of the 

prospects of the individual companies (and then broken down by BU and finally consolidated) also 

in relation to the Group's historical experience and results. 

Specifically, the expected cash flows of the Plan are based on a revenue trend for each individual 

company, for which growth is expected to be challenging with respect to as assumed for the 

reference market, also on the basis of available external sources, as well as with respect to the 

growth recorded by the Issuer in the reference period on a constant basis. These hypotheses are 

based on the observation of the Group's historical results which, also thanks to its market position, 

achieved higher growth than the market during the period in question and on a constant basis. In 

terms of results, the Business Units' profitability is expected to be substantially stable compared with 

revenues, with some improvements due to specific initiatives promoted by the Group and aimed at 

improving operating profitability. As far as the Spanish and French CGUs are concerned, there are 

no discrepancies. 

The objectives of the Business Plan for 2019 are in line with the current performance of operations 

as a whole. This indication is provided on the basis of the latest projections made by the Issuer 

starting from the final data as at 06.30.2019 and in light of the monitoring of the main performance 
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indicators. In detail, the revenues of the Distribution BU are expected to improve slightly and those 

of the Import & Shipping BU to decrease slightly. Specifically, the prospects of the Spanish and 

French CGUs with respect to the Business Plan are confirmed. 

As described above, the CAGR growth envisaged in the Group's Business Plan as a whole is 

challenging compared to that hypothesized for the reference market, as well as compared to the 

growth recorded by the Issuer in the reference period on a constant basis. This higher growth is 

justified by the Group's competitive position and certain development projects with a high expected 

growth rate. It should be noted that this assumption was confirmed by the final figures for the 

reference period, another element that allows us to rely on the good reliability of the assumptions 

underlying the prospective estimates. For the CGUs France and Spain there are no discrepancies. 

The WACC has been used as the discount rate for discounting and has been estimated as follows: 
- the risk-free rate was valued at the average rate of return on 10-year government bonds; 

- equity risk premium, equal to 5.50%; 

- the beta levered coefficient was assessed on the basis of the panel of listed companies 

active in the sector in which the Group operates, equal to 0.78; 

- additional risk premium of 3.70%. 

The cost of debt has been estimated at 2.50%, plus a specific spread (1.50%) that emerges from 

the credit spread analysis of a panel of comparable companies. 

The application of this model has led to the determination of a discount rate equal to: 

- 7.14% for French companies;  

- 7.74% for Spanish companies.  

The terminal value was calculated using the “perpetual annuity” formula, assuming a growth rate “g” 

of 1.5% and considering a normalized operating cash flow starting from the forecasts for 2021, the 

last year taken as reference for the purposes of the impairment test. The “g” rate reflects the growth 

prospects expected by management for the years beyond the plan horizon for the sector and the 

reference countries. This estimate is based on the weighting between the main macroeconomic 

variables of the reference countries (GDP) and the prospects that can be assumed for the group in 

view of the core activity and the new development projects in place. 

The following table shows the results of the impairment test and the comparison with the 

shareholders' equity of the CGUs tested in the two basic and inclusive configurations of the related 

Goodwill. 

The analysis of the base case scenario therefore shows that the values of the goodwill examined 

are recoverable. The following table, like the one shown for the impairment for the financial 

statements at 12/31/2018, compares the consolidated shareholders' equity, including the related 

goodwill, of the two CGUs compared to the Equity Value and Terminal Value calculated at the time 

of impairment; in this case, too, the higher value between the Equity Value and the shareholders' 

equity is 80 and 48% higher. The Equity Value is equal to the Enterprise Value (to which the Terminal 

Value contributes) minus the Net Financial Position.  
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(in thousands of Euro) SE Base 
SE 

Conso 
Equity Value  Surplus Surplus % 

Terminal 
Value 

%Terminal 
Value 

  A B C= (B-A) C/B D D/B 

Impairment 06/30/2019        

- companies in France* 7,243 16,537 85,513 68,976 81% 67,188 79% 

- companies in Spain** 24,490 41,900 80,788 38,888 48% 72,763 90% 

*Includes AZ France and the Fruttica Group  

**Includes Hermanos Fernandez Lopez and its subsidiaries as of that date 

Given the wide margins between the book values and the values inferable from the impairment 

carried out by the Group, it was considered unnecessary to use a sensitivity analysis and, more 

importantly, a fairness opinion on the impairment test by independent experts. 

Point 18.2.3.2 Intangible assets 

 

 
Patents and 

intellectual property 
rights 

Concessions, licenses, 
trademarks and similar 

rights 

Assets in 
progress and 

advances 
Others Total 

(in thousands of Euro) 

Historical cost 5,185 8,302 681 904 15,072 

Accumulated amortization (3,006) (6,164) - (845) (10,015) 

Book value at December 31, 
2018 

2,179 2,138 681 59 5,057 

Changes in the period: 
     

Increases  30 133 684 3 814 

Decreases - historical cost - - - - - 

Decreases - accumulated 
amortization 

- - - - - 

Reclassifications - historical cost - - (126) 4 (121) 

Reclassifications - accumulated 
amortization 

- - - (4) (4) 

Write-downs - - - - - 

Changes in the scope of 
consolidation - historical cost 

6 27 - - 33 

Changes in the scope of 
consolidation - accumulated 
amortization 

- (22) - - (22) 

Exchange rate differences - 
historical cost 

- - - - - 

Exchange rate differences - 
accumulated amortization 

- - - - - 

Amortization (318) (162) - (10) (491) 

“Discontinued Operations” - - - - - 

Historical cost 5,221 8,462 1,203 912 15,798 
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Accumulated amortization (3,324) (6,348) - (859) (10,532) 

Book value at June 30, 2019 1,896 2,113 1,203 53 5,266 

 

During the half year, intangible assets increased by Euro 209 thousand in relation to investments of 

Euro 814 thousand, changes in the scope of consolidation of Euro 11 thousand partially offset by 

reclassifications of Euro 125 thousand and accrued amortization of Euro 491 thousand.  

Concessions, licenses and trademarks reflect the amount paid as concession for the exercise of 

commercial activities located within the general markets, amortized on the basis of the duration of 

the concession, as well as the costs of using licensed software programs, amortized on average 

over a three-year period. 

Assets in progress and advances reflect the investments made during the year and not yet 

operational at the reporting date, essentially referring to the development, experimentation and 

engineering of the new integrated ERP system that will fully replace the current system and designed 

to meet the Group’s ever-growing needs. 

Patent rights include costs incurred in relation to the software and licensing programs of the Group. 

Point 18.2.3.3 Tangible assets 

  
Land and 
buildings 

Plantations 
Plant and 
machinery 

Industrial and 
commercial 
equipment 

Other 
assets 

Assets in 
progress 

and 
advances 

Total 

(in thousands of Euro) 

Historical cost 61,809 2,250 252,027 2,049 18,955 2,129 339,220 

Accumulated depreciation (30,183) (225) (189,048) (1,526) (15,093) - (236,075) 

Book value at December 31, 
2018 

31,627 2,025 62,979 523 3,863 2,129 103,145 

Changes in the period: - - - - - - - 

Opening IFRS 16 effect 52,589 - 312 7,108 667 - 60,675 

Increases  1,093 - 
 

4,103 1,322 4,223 14,789 

Decreases - historical cost (2) - (200) (1) (782) - (985) 

Decreases - accumulated 
depreciation 

2 - 197 1 463 - 663 

Reclassifications - historical 
cost 

126 (10) 512 - 61 (573) 116 

Reclassifications - 
accumulated depreciation 

- - - - (4) - (4) 

Write-downs - - - - - - - 

Changes in the scope of 
consolidation - historical cost 

1,114 - 2,148 - 159 - 3,420 

Changes in the scope of 
consolidation - accumulated 
depreciation 

(216) - (1,042) - (102) - (1,361) 
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Exchange rate differences - 
historical cost 

44 6 96 1 22 - 170 

Exchange rate differences - 
accumulated depreciation 

(15) (1) (29) (1) (12) - (59) 

Depreciation (3,438) (95) (4,603) (1,307) (751) - (10,194) 

“Discontinued Operations” - - - - - - - 

Historical cost 116,772 2,247 258,945 13,260 20,403 5,778 417,405 

Accumulated depreciation (33,849) (321) (194,525) (2,834) (15,499) - (247,029) 

Book value at June 30, 2019 82,923 1,926 64,419 10,426 4,904 5,778 170,376 

 

Tangible assets totaled Euro 170,376 thousand, a net increase of Euro 67,231 thousand compared 

to the balance as at  December 31, 2018 as a result of:  

- adoption of the new standard IFRS 16 for Euro 60,675 thousand, which starting from 

January 1, 2019 requires the indication of the value of the “right of use” for assets that are 

leased and/or under operating lease agreements within the individual applicable 

categories.  

- investments of Euro 14,789 thousand, broken down as follows: Distribution, Euro 8,975 

thousand, Import & Shipping, Euro 5,576 thousand, Services, Euro 238 thousand;  

- depreciation for the period, Euro 6,117 thousand; 

- increases of Euro 1,822 thousand due to the change in the scope of consolidation; 

- reclassifications, Euro 112 thousand; 

- disposals of assets (at book value), Euro 322 thousand, essentially represented by plants 

for their renewal; 

- increase due to exchange rate of Euro 111 thousand, essentially referring to the assets 

of the Mexico-based companies due to the Mexican Peso which went from 22.49 

Pesos/Euro in December 2018 to 21.82 Pesos/Euro as at June 30, 2019. 

 

Point 18.2.3.4 Equity investments 

  

Subsidiaries 
Joint 

venture 
Associated 
companies 

Other 
companies 

Total 

(in thousands of Euro) 

Book value at December 31, 2018 - 153 8,266 500 8,919 

Changes in the period: - - - - - 

Increases/Capital increases - - - - - 

Disposals and divestments - - - - - 

Write-downs/Use of loss coverage provision - - - - - 

Dividends paid - - (490) - (490) 

Company valuation using the equity method - - 32 - 32 
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Other changes including exchange rate differences - - (267) - (267) 

Changes in the scope of consolidation - - - - - 

Book value at June 30, 2019 - 153 7,541 500 8,195 

As at June 30, 2019, the dividends received from associates amounted to Euro 490 thousand, paid 

by the associate Fruport Tarragona S.L.  

 

As at December 31, 2018, the dividends received from the joint venture and associates amounted 

to Euro 783 thousand, paid by the associate Fruport Tarragona S.L. 

 

Concerning the summary of Joint ventures and associates, the details of the changes are provided 

in the following table: 

(in thousands of Euro) 

Associat
ed 

compani
es 

Joint 
venture 

Changes 2018 

Associat
ed 

compani
es 

Joint venture 

 
Balance at 

December 31, 2018 

Result 
for the 
year 

Increases / 
acquisitions 

Decrea
ses 

Dividend
s 

Other 
changes 

Balance at June 30, 2019 

Simba Spain S.L. - 153 - - - - - - 153 

Moncada Frutta S.r.l.  624 - - - - - (10) 614 - 

Fruttital Cagliari S.r.l. 849 - 24 - - - - 873 - 

Mono Azul S.A. 3,515 - - - - - (234) 3,281 - 

Bonaoro S.L.U. 803 - (53) - - - - 750 - 

Fruport Tarragona S.L 2,159 - 61 - - - (513) 1,707 - 

Investments valued 
with the equity 
method 

7,950 153 32 - - - (757) 7,225 153 

Citrumed S.A 300 
 

- - - - - 300 - 

Decofruit Bcn S.A. 16 
 

- - - - - 16 - 

Equity investments 
measured at cost 

316 - - - - - - 316 - 

Impairment testing is regularly carried out to verify if values have remained unchanged, at both 

statutory and consolidated level, considering that the accounting value of consolidated equity is 

normally lower than the related book values. On the figures as at December 31, 2018, the impairment 

test was positive as there was no need to make any adjustments to the values expressed in the 

consolidated financial statements and as at June 30, 2019, there were no facts and/or circumstances 

that would cast doubt on the validity of the values. 

The decline for Mono Azul is linked to the depreciation in the Argentinian peso, while that of Fruport 

is essentially due to the payment of a dividend of Euro 490 thousand during the period.  
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As already noted, as of July 1 the company Fruttital Cagliari became wholly owned by the Group 

and as such will be consolidated line-by-line in the consolidated financial statements in the second 

half of 2019.  

 

Point 18.2.3.5 Sundry fixed assets 

  June 30 December 31 
 

(in thousands of Euro) 2019 2018 Change 

Other fixed assets 6,448 6,080 368 

At June 30, 2019, the item essentially shows security deposits and medium-term loans to associates, 

of Euro 1,267 thousand, and third parties.  

 Point 18.2.3.6 Receivables for deferred tax assets 

Deferred tax assets as at June 30, 2019, amounting to Euro 9,849 thousand are recognized mainly 

by effect of the valuation of the prior tax losses both for Italian and foreign companies, and to a lesser 

extent in relation to the entries of transition to IAS-IFRS, e.g. the liquidation of investments in 

intangible assets per IAS 38 or the determination of the employee severance indemnity according to 

the actuarial methodology.  

The increase compared to December 31 mainly reflects, as shown in the table, the recognition of 

the receivable relating to the tax losses of the French company due to its result for the half-year. 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Losses of previous years 5,811 5,049 762 

Effect of IAS 19 670 687 (17) 

Depreciation/Goodwill/Trademark 822 794 32 

Indirect taxes 98 105 (8) 

Bad debts 1,211 1,411 (200) 

Interest expense/ACE/Exchange rate differences 138 137 1 

Containers provision 730 730 - 

Future deductible costs (management incentive plan) 167 142 25 

Various minor 203 220 (22) 

Receivables for deferred tax assets 9,849 9,277 572 

Point 18.2.3.7 Inventories 

 

The following table shows the breakdown of the item at June 30, 2019 and December 31, 2018: 

 
June 30 December 31 
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(in thousands of Euro) 2019 2018 Change 

Raw materials and consumables 7,539 8,781 (1,242) 

Biological activities 839 - 839 

Finished products and goods 29,076 27,057 2,019 

Inventories 37,454 35,838 1,615 

 

Inventories of raw materials and consumables are represented essentially by the packaging 

materials used by the distribution companies and fuels, lubricants and spare parts of transport 

companies. 

As at June 30, 2019, as in previous periods, the presence of biological activities related to avocados 

on the plants of the Mexican producer Productores Aguacate Jalisco was noted. 

 

Point 18.2.3.8 Trade receivables 

 

The item has the following values: 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Receivables from customers 149,507 122,789 26,718 

Receivables from Group companies not consolidated on a line-by-line basis 3,900 2,797 1,102 

Receivables from related parties 331 326 5 

Provisions for bad debts (16,773) (16,552) (222) 

Total 136,964 109,360 27,605 

All trade receivables are due within one year and derive from normal sales conditions. It should be 

noted that receivables are shown net of the provision for write-downs allocated over the years to 

cover bad or doubtful debts that are still in the financial statements pending the conclusion of the 

related bankruptcy proceedings or out-of-court settlement attempts. 

There are no receivables due beyond five years. 

It is believed that the provision for bad debts is appropriate to cope with the risk of potential non-

collection of past due receivables. 

The balance of receivables from Group companies not fully consolidated mainly refers to normal 

supply receivables.  

At June 30, 2019, the item increased by Euro 27,605 thousand linked especially to the increase in 

the receivables of the distributor companies connected with the normal dynamics of the business 

which sees June 30 as the time of greatest increase of the working capital. At June 30, the 

component linked to the companies acquired in the first half of the year amounts to Euro 1,457 

thousand.  

The change in the provision for bad debts is shown below. 
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June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Provision for bad debts - opening balance (16,552) (16,094) (458) 

Allocation for the year (602) (1,270) 668 

Use/releases 508 1,397 (889) 

Change in scope (122) - (122) 

Other (6) (584) 578 

Provision for bad debts - closing balance (16,773) (16,552) 221 

The breakdown of receivables by geographical area is as follows: 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Italy 74,125 56,324 17,801 

EEC countries 58,392 50,274 8,117 

Extra-EEC countries 4,447 2,761 1,686 

Trade receivables 136,964 109,359 27,605 

Point 18.2.3.9 Tax receivables 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

For value added taxes 14,326 12,275 2,051 

For tax advances paid during the year 2,020 1,732 288 

For taxes claimed for refund 1,312 1,311 1 

For tax advances and other receivables 1,997 1,891 106 

Tax receivables 19,655 17,210 2,445 

At June 30, 2019, tax receivables show an overall increase of Euro 2,445 thousand principally 

attributable to the higher VAT credit for Euro 2,051 thousand.  

Point 18.2.3.10 Other receivables and other current assets 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Advances to suppliers 4,867 4,197 670 

Other receivables 3,725 2,599 1,125 

Accrued and deferred assets 2,994 2,198 796 
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Hedging derivatives 81 - 81 

Assets held for trading 19 19 - 

Other receivables and other current assets 11,686 9,014 2,672 

At June 30, 2019, the item increased overall by Euro 2,672 thousand: 

- the increase in advances to suppliers of Euro 670 thousand; 

- the increase in other receivables of Euro 1,125 primarily as a result of receivables for insurance 

reimbursements to be received, which rose from Euro 163 thousand in December 2018 to Euro 954 

thousand at June 30, 2019; 

- the increase in accrued and deferred assets of Euro 796 thousand; 

- the recognition of the positive fair value of Euro 81 thousand for the hedging instrument (swap) on 

the bunker that the shipbuilding company has activated in order to reduce and control the risks 

associated with changes in the price of raw materials. It should be noted that the contra-item of the 

positive fair value is the appropriately designated shareholders’ equity reserve (accounted for 

through “other comprehensive income”). 

Point 18.2.3.11 Cash and cash equivalents 

Cash and cash equivalents reached Euro 51,110 thousand at June 30, 2019 (Euro 76,285 thousand 

at December 31, 2018), the decrease between the two periods was Euro 25,175 thousand. 

Point 18.2.3.12 Group shareholders’ equity  

The share capital at June 30, 2019, fully paid in, consisted of 17,682,500 shares without par value 

for a value of Euro 69,163,340.  

The shareholders’ equity as at June 30, 2019 increased when compared to December 31, 2018 due 

essentially to the result achieved by the Group in the first half of 2019, net of the dividend paid.  

As at June 30, 2019, 752,387 ordinary treasury shares remained available to Orsero, unchanged 

compared to December 31, 2018, of which 500,000 are in the service of the medium/long-term 

incentive Plan for management, for a value of Euro 7,405 thousand recognized as a direct reduction 

of the other net items as per the statement of changes in shareholders’ equity as at June 30, 2019.  

The reconciliation as at June 30, 2019 and December 31, 2018 between the shareholders’ equity of 

Orsero and the shareholders’ equity of the Group, and between the period result of Orsero and the 

period result of the Group, is presented below. 

(in thousands of Euro) 
Share capital and 

reserves at 06.30.2019 
Result HY 2019 

Total 
shareholders’ 

equity at 
06.30.2019 

Orsero S.p.A (Parent Company) 159,420 (3,336) 156,084 

Results for the year and reserves of subsidiaries (60,354) 4,809 (55,545) 

Results for the year and reserves of associates/joint ventures at 
equity 

135 32 167 
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Dividends distributed by the consolidated companies to the 
Parent Company 

489 (489) - 

Recognition consolidation difference 48,811 (103) 48,708 

Effect deriving from the elimination of gains and/or other 
transactions carried out by the subsidiaries 

- - - 

Total consolidated shareholders’ equity and result 148,501 913 149,414 

Shareholders’ equity and result pertaining to minorities 517 198 714 

Total shareholders’ equity and result of the Orsero Group 149,018 1,111 150,128 

 

(in thousands of Euro) 
Share capital and reserves 

at 12.31.2018 
Result 2018 

Total shareholders’ 
equity at 12.31.2018 

Orsero S.p.A (Parent Company) 157,701 4,041 161,742 

Results for the year and reserves of subsidiaries (59,073) 8,529 (50,544) 

Results for the year and reserves of associates/joint ventures 
at equity 

(296) 1,187 891 

Dividends distributed by the consolidated companies to the 
Parent Company 

18,099 (18,099) - 

Recognition consolidation difference 32,085 - 32,085 

Effect deriving from the elimination of gains and/or other 
transactions carried out by the subsidiaries 

(6,340) 12,344 6,004 

Total consolidated shareholders’ equity and result 142,176 8,002 150,178 

Shareholders’ equity and result pertaining to minorities 446 29 475 

Total shareholders’ equity and result of the Orsero Group 141,730 7,974 149,704 

Point 18.2.3.13 Minorities’ shareholders’ equity 

The change in minorities’ shareholders’ equity is mainly the consequence of their portion of the 

profits. 

Point 18.2.3.14 Financial payables 

The financial exposure is as follows: 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Bond payables (beyond 12 months) 30,000 30,000 - 

Medium/long-term payables to banks (beyond 12 months) 47,622 51,704 (4,082) 

Non-current payables to other lenders (beyond 12 months) 603 670 (67) 

Non-current payables to other lenders (beyond 12 months) as per IFRS 16 53,099 - 53,099 



 

460 

 

Liabilities for hedging derivatives (non-current portion) 695 367 328 

Payables for price balance on acquisitions (non-current portion) 1,943 243 1,700 

Non-current financial payables 133,962 82,984 50,978 

Payables to banks (current portion of mortgages) 13,520 13,281 239 

Short-term payables to banks 19,279 12,469 6,810 

Non-current payables to other lenders (current portion) 627 685 (58) 

Non-current payables to other lenders (current portion) as per IFRS 16 8,136 - 8,136 

Short-term payables to other lenders 8,280 1,838 6,442 

Liabilities for hedging derivatives (current portion) - 1,114 (1,114) 

Payables for price balance on acquisitions (current portion) 1,350 - 1,350 

Current financial payables 51,192 29,387 21,805 

June 30, 2019 vs December 31, 2018 

 

The change in the half year by a total of Euro 72,783 thousand (between non-current and current) 

reflects first and foremost the debt deriving from the adoption as of January 1, 2019 of IFRS 16 

(included in the item “payables to other lenders”), as well as normal changes in components related 

to short/medium-term loans. 

 

In terms of changes in liabilities as a result of financing activities, information is provided that allows 

users of the financial statements to evaluate the changes that occurred in compliance with IAS 7. 

Cash flows from 
financing activities - 
Third-party assets 

12/31/2018 
New 

disburse
ments 

Repayme
nts 

Effect of 
IFRS 16 

Cash 
Flow 

Derivati
ves 

Change in 
scope 

Change in 
exchange 

rates 
06/30/2019 

Bond payables 30,000 - - - - - - - 30,000 

Payables to banks MT 64,985 2,562 (6,835) - - - 427 4 61,142 

Non-current payables to 
other lenders 

1,354 191 (374) - - - 58 - 1,230 

Effect of IFRS 16  - 4,365 (4,042) 60,675 - - 237 - 61,235 

Factor* 1,837 2,347 - - - - - - 4,185 

Other financial payables* - - - - - - 4,095 - 4,095 

Derivative liabilities 1,482 - - - - (787) - - 695 

Short-term payables to 
banks 

12,469 - - - 6,591 - 219 - 19,279 

Payables for price 
balance on acquisitions 
(Non-current - current)  

243 3,050 - - - - - - 3,293 

Derivative assets - - - - - (81) - - (81) 
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Current financial assets (19) - - - - - - - (19) 

Total 112,352 12,515 (11,251) 60,675 6,591 (868) 5,036 4 185,054 

 

Below are details of the conditions and maturity of the loans at June 30, 2019 and December 31, 

2018: 

     Nominal value      

(in thousands of Euro) 
Total June 
30, 2019 

Within 1 year 
Between 1 

and 5 years 
Beyond 5 

years 
Short Long 

Non-convertible bonds        

Bond Orsero S.p.A. 30,000 - 5,000 25,000 - 30,000 

Medium-term bank payables       

Orsero S.p.A. 54,009 10,693 43,316 - 10,693 43,316 

Fruttital S.r.l. 2,428 708 1,720 - 708 1,720 

AZ France S.A.S. 1,848 451 1,397 - 451 1,397 

Hermanos Fernandez Lopez S.A. 1,369 900 469 - 900 469 

Sevimpor S.A. 321 146 175 - 146 175 

Comercializadora de Frutas Acapulco S.A. 775 585 190 - 585 190 

GFB S.r.l. 392 37 171 184 37 355 

Total medium-term payables 61,142 13,520 47,438 184 13,520 47,622 

Short-term bank payables       

Orsero S.p.A. 53 53 - - 53 - 

Fruttital S.r.l. 10,918 10,918 - - 10,918 - 

Fruttital Firenze S.p.A. 1,000 1,000 - - 1,000 - 

Simba S.p.A. 5,297 5,297 - - 5,297 - 

AZ France S.A.S. 13 13 - - 13 - 

Hermanos Fernandez Lopez S.A. 8 8 - - 8 - 

Sevimpor S.A. 576 576 - - 576 - 

Eurofrutas S.A. 9 9 - - 9 - 

Comercializadora de Frutas Acapulco S.A. 1,405 1,405 - - 1,405 - 

Total short-term bank payables 19,279 19,279 - - 19,279 - 

Total bank loans 80,421 32,799 47,438 184 32,799 47,622 

Other financial liabilities:       

Fruttital S.r.l. - factoring 4,175 4,175 - - 4,175 - 

Bella Frutta S.A. - factoring 10 10 - - 10 - 

Hermanos Fernandez Lopez S.A. - leasing 997 518 479 - 518 479 

Sevimpor S.A. - leasing 39 30 9 - 30 9 

Eurofrutas S.A. - leasing 194 79 115 - 79 115 

Debt pursuant to IFRS 16 61,235 8,136 23,001 30,098 8,136 53,099 

Liabilities for hedging derivatives 614 - 614 - - 614 

Other payables  4,095 4,095 - - 4,095 - 

Payables for price balance on acquisitions 3,293 1,350 1,943 - 1,350 1,943 

Total other financial liabilities 74,652 18,393 26,161 30,098 18,393 56,259 

TOTAL 185,073 51,192 78,599 55,282 51,192 133,881 
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     Nominal value      

(in thousands of Euro) 
 Total 

December 
31, 2018 

 Within 1 
year  

 Between 1 
and 5 years  

 Beyond 5 
years  

 Short   Long  

Non-convertible bonds          

Bond Orsero S.p.A. 30,000 - 5,000 25,000 - 30,000 

Total non-convertible bonds 30,000 - 5,000 25,000 - 30,000 

Medium-term bank payables       

Orsero S.p.A. 59,378 10,697 43,227 5,454 10,697 48,681 

Fruttital S.r.l. 664 472 192 - 472 192 

AZ France S.A.S.  1,510 309 1,171 30 309 1,201 

GFB S.r.l. 410 36 165 209 36 374 

Hermanos Fernandez Lopez  2,118 1,504 614 - 1,504 614 

Comercializadora de Frutas Acapulco S.A. 904 263 641 - 263 641 

Total medium-term bank payables  64,985   13,281   46,011   5,693   13,281   51,704  

Short-term bank payables       

Orsero S.p.A.  314 314 - - 314 - 

Fruttital S.r.l.  6,150 6,150 - - 6,150 - 

Simba S.p.A.  2,145 2,145 - - 2,145 - 

Eurofrutas S.A  2,006 2,006 - - 2,006 - 

Bella Frutta S.A  454 454 - - 454 - 

Comercializadora de Fruta Acapulco SA  1,400 1,400 - - 1,400 - 

Total short-term bank payables 12,469 12,469 - - 12,469 - 

Other financial liabilities:       

Hermanos Fernandez Lopez S.A. - leasing 1,228 625 603 - 625 603 

Eurofrutas S.A. - leasing 126 60 66 - 60 66 

Bella Frutta S.A. - factoring 12 12 - - 12 - 

Fruttital S.r.l. - factoring 1,826 1,826 - - 1,826 - 

Payables for hedging derivatives 1,482 1,482 - - 1,482 - 

Payables for price balance on acquisitions 243 243 - - 243 - 

Total other financial liabilities 4,917 4,248 670 - 4,248 670 

TOTAL 112,371 29,998 51,681 30,693 17,529 82,374 
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Below are details of the rate conditions and maturity of the loans at June 30, 2019 and December 

31, 2018: 

(in thousands of Euro) Currency Nominal interest rate 
Year of 

maturity 

Total at June 30, 

2019 

Non-convertible bonds         

Bond Orsero S.p.A. Euro fix 3.70 % 2028 30,000  

Total non-convertible bonds       30,000  

Medium-term bank payables         

Orsero S.p.A.  Euro 
eur6m + 1.45% with finite rate 

hedging 1.64% 
2024 54,009  

GFB S.r.l. Euro eur6m + 1.40 % 2027 392  

Fruttital S.r.l. - BNL Euro eur3m + 3.50 % 2020 428  

Fruttital S.r.l. - B.co Desio Euro eur3m + 1.65 % 2023 2,000  

AZ France S.A.S. - B. Populaire Euro fix 0.80 % 2023 779  

AZ France S.A.S. - B. Populaire Euro fix 1.10 % 2023 314  

AZ France S.A.S. - C. Lyonnaise Euro fix 1.10 % 2023 755  

Hermanos Fernandez Lopez S.A. - La 

Caixa 
Euro REF + 2.75 % 2022 664  

Hermanos Fernandez Lopez S.A. - B. 

Sabadell 
Euro eur12m + 1,75 % 2019 100  

Hermanos Fernandez Lopez S.A. - B. 

Popular 
Euro fix 1.41 % 2020 105  

Hermanos Fernandez Lopez S.A. - B. 

Santander 
Euro fix 0.80 % 2019 500  

Sevimpor S.A. various minor Euro 1.75 - 2.05 % 2021-22 321  

Comercializadora de Frutas Acapulco 

S.A. 
USD Libor 1m +2.70 % 2020 775  



 

464 

 

Total medium-term bank payables       61,142  

Short-term bank payables 
    

Orsero S.p.A. Euro n.a 2019 - 20 53  

Fruttital S.r.l. Euro eur3m + 1.25% 2019 - 20 10,918  

Fruttital Firenze S.p.A. Euro fix 0.8% 2019 - 20 1,000  

Simba S.p.A. Euro eur3m + 1.50% 2019 - 20 5,297  

AZ France S.A.S. Euro n.a 2019 - 20 13  

Hermanos Fernandez Lopez S.A. Euro n.a 2019 - 20 8  

Sevimpor S.A. various minor Euro eur3m + 1.50% 2019 - 20 576  

Eurofrutas S.A. Euro n.a 2019 - 20 9  

Comercializadora de Frutas Acapulco SA USD libor1m + 2.85 % 2019 - 20 1,405  

Total short-term bank payables       19,279  

Other financial liabilities: 
    

Hermanos Fernandez Lopez S.A. - 

leasing 
Euro Eur3m+1.40 % 2019-2024 997  

Sevimpor S.A. - leasing Euro approx. 2.00 % 2019-2020 39  

Eurofrutas S.A. - leasing Euro Eur3m+3.00 % 2019-2021 194  

Bella Frutta S.A. - factoring Euro n.a 2019 10  

Fruttital S.r.l. - factoring Euro Eur3m+1.00 % 2019 4,175  

Postifruits S.A.S. other financial payables Euro n.a 2019 4,095  

Debt IFRS 16 Euro n.a 2019-2035 61,235  

Payables for hedging derivatives Euro n.a 2020-2024 614  
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Payables for price balance on 

acquisitions 
Euro n.a 2020-2022 3,293  

Total other financial liabilities       74,652  

TOTAL       185,073  

 

(in thousands of Euro) Currency Nominal interest rate 
Year of 

maturity 

Total at December 31, 

2018 

Non-convertible bonds         

Bond Orsero S.p.A. Euro fix 3.7% 2028 30,000 

Total non-convertible bonds       30,000 

Medium-term bank payables         

Orsero S.p.A. Euro 
eur6m + 1.45% with finite rate 

hedging 1.64% 
2024 59,378 

Fruttital S.r.l. Euro eur3m +3.5% 2020 664 

AZ France S.A.S. - C. Lyonnaise Euro  fix 1.10% 2023 853 

AZ France S.A.S. - B. Populaire Euro  fix 1.10% 2023 355 

AZ France S.A.S. - B. Populaire Euro  fix 0.80% 2023 302 

GFB S.r.l. Euro eur6m+1.40% 2027 410 

Hermanos Fernandez Lopez S.A. - La 

Caixa 
Euro 

REF + 2.75% - eur6m+1.50% with 

Floor 
2019 - 22 1,257 

Hermanos Fernandez Lopez S.A. - B. 

Sabadell 
Euro eur1m+1,75% with floor 2019 200 

Hermanos Fernandez Lopez S.A. - B. 

Popular 
Euro fix 1.41% 2020 162 

Hermanos Fernandez Lopez S.A. - B. 

Santander 
Euro fix 0.80% 2019 500 
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Comercializadora de Frutas Acapulco 

S.A. 
USD usd libor1m+2.70% 2020 904 

Total medium-term bank payables       64,985 

Short-term bank payables 
 

      

Orsero S.p.A. Euro n.a n.a 314 

Fruttital S.r.l. Euro eur6m +1.30% 2019 6,150 

Simba S.p.A. Euro eur6m +1.50% 2019 2,145 

Eurofrutas S.A.  Euro eur3m + 2.50% 2019 2,006 

Bella Frutta S.A. Euro eur3m + 2.50% 2019 454 

Comercializadora de Frutas Acapulco 

S.A. 
Euro libor1m + 2.85%   1,400 

Total short-term bank payables       12,469 

Other financial liabilities:         

Hermanos Fernandez Lopez S.A. - 

leasing 
Euro eur3m + 1.45% 2019 - 21 1,228 

Eurofrutas S.A. - leasing Euro eur3m + 2.50% 2021 126 

Bella Frutta S.A. - factoring Euro n.a 2019 12 

Fruttital S.r.l. - factoring Euro eur3m + 1.25% 2019 1,826 

Payables for hedging derivatives Euro n.a 2019-2024 1,482 

Payables for price balance on 

acquisitions 
Euro n.a   243 

Total other financial liabilities       4,917 

TOTAL       112,371 
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Point 18.2.3.15 Other non-current liabilities 

 June 30 December 31 
 

(in thousands of Euro) 2019 2018 Change 

Other non-current liabilities 414 482 (68) 

The item amounted to Euro 414 thousand as at June 30, 2019, with a decrease of Euro 68 thousand 

relative to  December 31, 2018, due mainly to the reduction of deferred liabilities for non-current 

contributions accruing after 12 months. 

Point 18.2.3.16 Deferred tax provisions 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Deferred tax provision 5,273 5,451 (178) 

Deferred tax liabilities are allocated on the basis of temporary differences, subject to deferred 

taxation, resulting from adjustments made to individual financial statements of consolidated 

companies in accordance with homogeneous Group accounting standards and on temporary 

differences between the value of assets and liabilities recorded in the consolidated financial 

statements and their value for tax purposes. 

At June 30, 2019, this item is in line with the value at December 31, 2018 and amounts to Euro 5,273 

thousand. 

Point 18.2.3.17 Provisions for risks and charges 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Provisions for risks and charges 4,909 2,697 2,212 

The item “Provisions for risks and charges” includes allocations made on the basis of litigation at 

June 30, 2019 in various Group companies, as a result of accurate estimates by the directors. The 

allocations recognized in the provisions, which represent the estimate of future cash outflows 

prepared also based on historical experience, were not subject to actuarial valuation since the effect 

was considered negligible in the consolidated financial statements. 

The item “Provision for risks and charges”, with a balance of Euro 4,909 thousand as at June 30, 

2019, increased by Euro 2,212 thousand. Please note that following the unfavorable outcome of the 

dispute dating back to 2001, despite the positive outcomes of the previous rulings, S.I.M.B.A, was 

ordered by the Venice Court of Appeals to pay to the Ministry of Economy and Finance (MEF) and 

the Customs Agency a provisional amount of Euro 1,581 thousand jointly and severally with a third 

party, plus interest at the legal rate and reimbursement for the costs of the proceedings, which have 

not yet been defined to date. In July 2019 an appeal was already lodged before the Court of 

Cassation and immediately following a petition for the suspension of the provisional amount to be 

paid ordered by the Venice Court of Appeals. In the financial statements at June 30, 2019, a provision 

of Euro 1,600 thousand was temporarily recognized for that purpose, equal to the amount demanded 
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in the ruling mentioned above.  

Please also note the recognition of Euro 517 thousand by the Parent Company Orsero S.p.A. based 

on the estimate of the assumed outlay for the enforcement of the guarantee provided in the past in 

favor of K-air. 

It should be noted that the Group recognized Euro 2,291 thousand to the provision for the return of 

containers of the shipbuilding company, with an allocation of Euro 300 thousand recorded in the first 

half of 2019.  

Point 18.2.3.18 Provision for liabilities for employee benefits 

(in thousands of Euro) Provision for liabilities for employee benefits 

Balance at 12.31.2018 8,559  

Allocations 359 

Indemnities advanced/liquidated in the period (282) 

Interest cost (10) 

Actuarial gains/losses - 

Change in scope of consolidation - 

Reclassifications and other changes 148 

Balance at 06.30.2019 8,774 

The Provision for liabilities for employee benefits (indicated previously as the employee severance 

indemnity) refers to the Italian and foreign companies of the Group, in accordance with the various 

national regulations, and essentially includes employee severance indemnity accrued by employees 

in service at June 30, net of advances paid to employees. In accordance with IAS 19, said Provision 

is remeasured with the actuarial valuation methodology, through the support of an external specialist, 

and adjusted in relation to the occurrence of events requiring updating. The actuarial gains and 

losses are booked to shareholders’ equity while the provision for the year is recorded in an 

appropriate item relating to “personnel costs”. 

The main financial and demographic assumptions utilized in determining the present value of the 

liability relating to the employee severance indemnity are described below; for the preparation of the 

condensed consolidated half-yearly financial statements, the financial and demographic 

assumptions used for the financial statements as at December 31, 2018 were deemed adequate 

and therefore utilized. 

Discount rate   

Italy, France, Greece, Spain, Portugal Euro Composite AA curve at 12.31.2018 

Mexico 

Iboox GEMX Aggregate 10-15 as of 12.31.18_ 9.14% and 

Iboox GEMX Aggregate 7-10 as of 12.31.18_ 9.06% 

Inflation rate   
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Italy 1.50% 

France, Greece, Spain, Portugal, Mexico n.a 

Remuneration increase rate   

Italy, Portugal 1.00% 

France Cas général 5.0%, Cadres 5.5%, Agent de maîtrise 4.0% 

Greece, Spain 2.00% 

Mexico n.a 

Mortality rate   

Italy ISTAT 2017 

Mexico SPH 2008 - SPM 2008 

Spain INE 1991-2015 

Portugal INE 2013-2015 

Greece EAE 2012 

France TH-TF 2012-2014_INED 

Access to pension   

Italy Minimum requirements of the Monti-Fornero Reforms 

Portugal, Spain, Mexico, Greece Minimum requirements under current legislation 

France Minimum requirements of the 2010 Reform 

Average percentage of personnel terminations   

Italy 7.00% 

France 

Cas général 7.00%, Cadres 9.00%, Agent de maîtrise 

6.00% 

Greece White Collar 2.00%, Blue Collar 6.00% 

Spain 

Barcelona, Cox and Tarragona 2%, Lleida 3% and Madrid 

5% 

Portugal 8.80% 

Mexico 3.80% 
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Point 18.2.3.19 Trade payables 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Payables to suppliers 122,231 110,321 11,910 

Payables to Group companies not consolidated on a line-by-line basis 949 1,201 (252) 

Payables to related parties 951 1,229 (278) 

 Trade payables 124,131 112,751 11,380 

Trade payables with a residual maturity of more than 5 years are not included in the financial 

statements. 

At June 30, 2019, the net increase of the item amounted to Euro 11,380 thousand as a result of the 

increase of Euro 11,910 thousand in the value of payables to suppliers, partly offset by the reduction 

of Euro 252 thousand in payables to subsidiaries and associates of the Group not fully consolidated 

and Euro 278 thousand to related parties. At December 31, 2018, there were no outstanding 

payables of a significant amount, nor did the Group receive injunction decrees for past due payables. 

The change in payables to suppliers in the first half of 2019 compared to December 31, 2018 is 

linked to the normal dynamics of the business, which typically sees June 30 as the point of greatest 

demand in terms of working capital. 

The geographic breakdown of the payables is as follows: 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Italy 74,770 67,252 7,518 

EEC countries 45,468 43,071 2,397 

Non-EEC countries 3,893 2,428 1,466 

 Trade payables 124,131 112,751 11,380 

Point 18.2.3.20 Tax payables and contributions 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

For value added taxes 626 657 (31) 

For income tax provision for the year 2,523 1,534 989 

For withholding taxes to be paid 952 1,077 (125) 

For indirect taxes 664 686 (21) 

Other payables 22 39 (17) 
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 To public social security institutions 3,435 3,324 112 

 Tax payables and contributions 8,223 7,316 907 

At June 30, 2019, this item had a balance of Euro 8,223 thousand, up compared to the balance at 

December 31, 2018 by a total of Euro 907 thousand, of which Euro 989 thousand for higher income 

tax payable for the period and Euro 112 thousand relating to social security payables, offset by the 

reduction in all the other items of tax and contribution payables.  

The change in the item “Payables for the provision for income taxes for the year” reflects the taxes 

accrued in the year, calculated on the results of the first half of 2019.  

There are currently no past due amounts related to the item in question. 

Point 18.2.3.21 Other current payables 

 
June 30 December 31 

 

(in thousands of Euro) 2019 2018 Change 

Payables to personnel 7,561 7,118 443 

Payables to corporate bodies for emoluments 216 13 203 

Payables related to transactions on behalf of third parties 1,667 1,280 387 

Other payables 2,264 3,714 (1,450) 

Accrued and deferred liabilities 1,943 1,230 713 

Other current payables 13,652 13,354 297 

At June 30, 2019, the item “Other current payables” increased by Euro 297 thousand, mainly due to 

the increase in accrued expenses and deferred income of Euro 713 thousand and the increase in 

payables related to transactions on behalf of third parties of Euro 387 thousand, representing 

financial payments that will be incurred in the name and on behalf of the customers of the investee 

Fresco Ship’s Agency in favor of Customs and/or suppliers on behalf of agency. The increase is 

essentially due to the higher amounts for customs duties to be paid to Customs according to 

seasonality. The increase in other current payables is also due to items relating to payables to 

personnel and to the corporate bodies for remuneration. The decline in the item “other payables” 

reflects the lower volume between December and June of revenues for transport services invoiced 

by the shipbuilding company on travel in subsequent periods not relating to the year.  

Payables to personnel relate to current items for June, as well as accrued and unused holidays and 

13th month accruals. 

Point 18.2.3.22 Net financial debt 

Below is the breakdown of net financial debt as at June 30, 2019 and December 31, 2018, 

respectively, determined in accordance with ESMA/2013/319: 
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At June 30 At December 31 

(in thousands of Euro) 2019 2018 

A Cash and cash equivalents 51,110 76,285 

B Other cash and cash equivalents - - 

C Current financial assets 19 19 

D Liquidity (A+B+C) 51,129 76,304 

AND Current financial receivables - - 

F Current bank payables 19,279 12,469 

G Current portion of bank debt 13,520 13,281 

H Other current financial payables (*) 18,393 3,637 

 (of which debt pursuant to IFRS 16) 8,136 - 

I Current financial debt (F+G+H) 51,192 29,387 

J Net current financial debt (I-E-D)  63 (46,917) 

K Non-current bank payables 47,622 51,704 

L Bonds issued 30,000 30,000 

M Other non-current payables (*) 56,259 1,280 

 (of which debt pursuant to IFRS 16) 53,099 - 

N Non-current financial debt (K+L+M) 133,881 82,984 

O Net financial debt (J+N) as per ESMA Recommendation 133,944 36,068 

(*) Other current financial payables and other non-current payables also include IAS 17 finance leases, payables for factoring with 

recourse, the price balance on acquisitions made, the mark to market of hedging derivatives, any shareholder loans and one-off payables 

(such as the “Intesa Sanpaolo S.p.A. guarantee” in 2017 - referred to in Section I, Section 17, Paragraph 17.2.2 of the Prospectus). 

 

 Point 18.2.3.23 Contingent liabilities 

At the date of publication of the condensed consolidated half-yearly financial statements at June 30, 

2019, with the exception of those already described in the Prospectus, there were no significant 

contingent liabilities for which a future disbursement by the Group is possible. 

There are various types of legal proceedings underway relating to the normal course of business, 

including tax litigation and some civil litigation mainly with clients and insurance companies of lesser 

significance. 

The Company's directors believe that none of these proceedings has a probable financial outlay risk 

and could give rise to significant liabilities; consequently, no specific provisions have been made. 

Any negative developments, neither foreseeable nor determinable to date, resulting from internal 

investigations or judicial investigations in progress will be subject to consistent assessment for the 

purposes of any provisions. 
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Point 18.2.3.24 Commitments and guarantees 

 At June 30 At December 31 Change 

(in thousands of Euro) 2019 2018  

Sureties provided in the interest of Group 7,068 7,045 23 

Sureties provided in the interest of minorities 8,557 8,601 (44) 

Sureties provided in the interest of related parties 173 1,440 (1,267) 

Total sureties 15,798 17,086 (1,288) 

Relative to the closing of the previous year, of note is the reduction of the guarantees by Euro 1,288 

thousand, essentially due to the elimination of the “K-air” guarantee, replaced by the recognition of 

a provision for risks, already mentioned previously. 

The guarantees outstanding at June 30, 2019 are essentially related to guarantees issued to 

Customs and/or VAT offices (for a total of Euro 15,197 thousand) in respect of the business of Group 

companies. There are also guarantees with respect to Microsoft for Euro 420 thousand returned at 

the end of July and to banks for loans granted to related companies for the difference.  

Point 18.2.3.25 Transactions with related parties 

The Company and the Group have put in place a conduct procedure related to transactions with 

related parties, in order to monitor and trace the necessary information regarding transactions in 

which directors and executives have interests, as well as transactions with related parties for the 

purpose of their control and possible authorization. 

The procedure identifies the subjects required to report the above information, defines what 

transactions should become the subject of communication, and sets the deadlines to submit the 

information, specifying its content. For further information please refer to Section I, Section 17 of the 

Prospectus. 

The main intra-group activities, regulated at market prices, are developed through contractual 

relations that specifically concerned: 

• management of investments; 

• regulation of financial flows through centralized treasury and intra-group loans; 

• sharing of general, administrative and legal services; 

• assistance related to IT services; 

• trade agreements. 

In addition, there is a fiscal relationship with Orsero, following the option exercised for the national 

tax consolidation regime, governed by articles 117 et seq. of the TUIR Tax Code, only for the Italian 

companies. 

Receivables and payables arising from such tax relations are not interest-bearing. 

Transactions between the companies included in the scope of consolidation have been eliminated 

from the condensed consolidated half-yearly financial statements and have not been highlighted. 

For further information, please refer to Section 17, Points 17.1 and 17.2 of the Prospectus. 
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Point 18.2.3.26 Significant events after the reporting period  

In the initial days of July, 75% of the company Fruttital Cagliari was purchased, of which the Group 

had already held the remaining 25% for some time; thus it obtained full control over that company. 

Fruttital Cagliari operates in the distribution of fruit and vegetable products in Sardinia, with a 

turnover exceeding Euro 16 million per year and an Adjusted EBITDA of roughly Euro 1.2 million. 

This acquisition is part of the Group’s expansion strategy, alongside the transactions concluded in 

the first half of the year relating to Sevimpor (Spain) and the Fruttica Group (France). For further 

information please refer to Section I, Section 20, Point 20.1.6. 

From the corporate perspective, in July the planned incorporation into Orsero of the two sub-holding 

companies GF Distribuzione and GF Porterm S.r.l. was initiated, so as to simplify and more efficiently 

streamline the Group’s structure. For further information, please refer to Section I, Section 5, Point 

5.3 of the Prospectus. 
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Point 18.2.4 Other information 

Point 18.2.4.1 Fair value of financial instruments and sensitivity analysis  

a) Accounting classifications and fair value 

June 30, 2019 Book value Fair Value 

Thousands of € 
Fair value-with impact 

on the income statement  

Fair value-
hedging 

instruments  

Measured at 
amortized cost 

Total   Level 1  Level 2 Level 3 Total  

 
         

Current financial assets 19  -   -  19   19  -  - 19 

Hedging derivatives  -  81   -  81    -  81  - 81  

Financial assets recognized at fair value  19  81  -  100   19  81  - 100  

 
         

Trade receivables from third parties   -   -  149,507  149,507    -   -  - - 

Trade receivables from related parties and Group 
companies not consolidated on a line-by-line 
basis 

 -   -  4,231  4,231    -   -  - - 

Provisions for bad debts  -   -  (16,773) (16,773)   -   -  - - 

Intra-group loans   -   -  -  -    -   -  - - 

Cash and cash equivalents   -   -  51,110  51,110    -   -  - - 

Financial assets not recognized at fair value (*) -  -  188,074  188,074   - - - - 

 
         

Trading derivatives  -   -   -   -  -  -  

Hedging derivatives   -   -  (695) (695)  - (695) - (695) 

Put-option on minority share   -   -   -   - - -  

Financial liabilities recognized at fair value  -  -  (695) (695)  - (695) - (695) 

 
         

Loans  -   -  (91,142) (91,142)  - - - - 

Bank payables  -   -  (19,279) (19,279)  - - - - 

Payables to other lenders  -   -  (70,745) (70,745)  - - - - 

Payables for price balances on acquisitions  -   -  (3,293) (3,293)  - - - - 

Trade payables to third parties   -   -  (122,231) (122,231)  - - - - 
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Trade payables to related parties and Group 
companies not consolidated on a line-by-line 
basis 

 -   -  (1,900) (1,900)  - - - - 

Financial liabilities not recognized at fair value (*) -  -  (308,590) (308,590)  - - - - 

 (*) No information was presented on the fair value of certain financial instruments, such as trade receivables, financial assets from third parties and short-term trade payables, as the book value of these 

items represents a reasonable approximation of fair value. 

 

December 31, 2018    Fair Value 

Thousands of € 
Fair value-with impact on 

the income statement  

Fair value-
hedging 

instruments  

Measured at 
amortized cost 

Total   Level 1  Level 2 Level 3 Total  

Financial assets recognized at fair value  
         

Current financial assets 19 -  -  19   19 -  -  19 

Hedging derivatives  - -  -  -   - -  -  - 

  19  -  -  19   19  -  -  19  

Financial assets not recognized at fair value (*) 
         

Trade receivables from third parties  -  -  122,789  122,789   -  -  -  -  

Trade receivables from related parties and Group 
companies not consolidated on a line-by-line basis 

-  -  3,123  3,123   -  -  -  -  

Provisions for bad debts -  -  (16,552) (16,552)  -  -  -  -  

Intra-group loans  -  -  -  -   -  -  -  -  

Cash and cash equivalents  -  -  76,285  76,285   -  -  -  -  

  -  -  185,645  185,645   -  -  -  -  

Financial liabilities recognized at fair value  
         

Trading derivatives -  -  -  -   -  -  -  -  

Hedging derivatives  -  (1,482) -  (1,482)  -  (1,482) -  (1,482) 

Put-option on minority share  -  -  -  -   -  -  -  -  

  -  (1,482) -  (1,482)  -  (1,482) -  (1,482) 

Financial liabilities not recognized at fair value (*) 
         

Loans -  -  (94,985) (94,985)  -  -  -  -  

Bank payables -  -  (12,469) (12,469)  -  -  -  -  

Payables to other lenders -  -  (3,193) (3,193)  -  -  -  -  



 

477 

 

Payables for price balances on acquisitions -  -  (243) (243)  -  -  -  -  

Trade payables to third parties  -  -  (110,321) (110,321)  -  -  -  -  

Trade payables to related parties and Group 
companies not consolidated on a line-by-line basis 

-  -  (2,430) (2,430)  -  -  -  -  

  -  -  (223,641) (223,641)  -  -  -  -  

(*) No information was presented on the fair value of certain financial instruments, such as trade receivables, financial assets from third parties and short-term trade payables, as the book value of these items 

represents a reasonable approximation of fair value. 
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b) Fair value measurement 

Based on the requirements of IFRS 13 - Fair value measurement, the following disclosure is 

provided.  

Fair value of financial instruments:  

• for financial assets and liabilities that are liquid or have a very short maturity, the book 

amount is considered to approximate fair value; this hypothesis also applies to term 

deposits, disposable securities and floating rate financial instruments;  

• for the measurement of the fair value of hedging instruments, valuation models based on 

market parameters are used. At the reporting date, interest rate hedging derivatives had 

been stipulated, as discussed above;  

• the fair value of non-current financial payables is obtained by discounting all future cash 

flows at the period-end conditions. In the current situation, where for medium-term debt the 

cost of the loan is aligned with the market value, the nominal values of the debt are 

considered as fair values.  

As regards trade and other receivables and payables, the fair value is equal to the book value. 

Fair value of non-financial instruments:  

• for long-term biological assets, the cost method was used net of accumulated depreciation 

for the determination of the carrying amount;  

• for current biological assets (agricultural product on the plant) fair value is used, i.e. the 

market value net of transportation costs.  

As regards property investments, they are valued at cost, which is believed to be a reliable 

approximation of the related fair value. The tables analyze the hierarchy of financial and non-financial 

instruments measured at fair value, based on the valuation techniques used:  

• Level 1: the valuation techniques use prices listed on an active market for the assets or 

liabilities subject to valuation;  

• Level 2: the valuation techniques consider inputs other than the previous prices, but that 

can, however, be observed directly or indirectly on the market; 

• Level 3: the techniques use inputs that are not based on observable market data. 

Point 18.3 Audit of the annual financial information for the years ended December 31, 

2018, December 31, 2017 and December 31, 2016 

Point 18.3.1 Revision of historical annual financial information 

The annual financial information for the years ended December 31, 2018, December 31, 2017 and 

December 31, 2016 was independently audited by the Independent Auditors. The audit report was 

prepared in accordance with Directive 2014/56/EU of the European Parliament and of the Council 

and Regulation (EU) no. 537/2014 of the European Parliament and of the Council. 



 

479 

 

The consolidated financial statements for the year ended December 31, 2018, prepared in 

accordance with IFRS accounting standards applicable to financial reporting, were approved by the 

Board of Directors on March 21, 2019 and audited by the independent auditors KPMG, which issued 

its unqualified report on April 4, 2019. 

The consolidated financial statements for the year ended December 31, 2017 prepared in 

accordance with IFRS accounting standards applicable to financial reporting was approved by the 

Board of Directors on March 19, 2018 and audited by the independent auditors KPMG, which issued 

its unqualified report on April 3, 2018. 

The consolidated financial statements of GF Group for the year ended December 31, 2016 (Glenalta 

Food, now Orsero) prepared in accordance with IFRS accounting standards applicable to financial 

reporting approved by the Board of Directors on April 12, 2017 and audited by the independent 

auditors Deloitte, which issued its unqualified report on April 28, 2017. 

In addition, the condensed consolidated half-yearly financial statements of the Orsero Group for the 

six-month period ended June 30, 2019, prepared in accordance with IAS 34 “Interim Financial 

Statements”, were approved by the Issuer's Board of Directors on September 9, 2019 and was 

audited by the Independent Auditors who issued their report without qualifications on September 9, 

2019. 

Finally, please note that there is no unaudited financial information in this Prospectus. 

The following are the Independent Auditors' reports on the annual financial information for the years 

ended December 31, 2018, December 31, 2017 and December 31, 2016, as well as for the six 

months ended June 30, 2019 and 2018: 
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Point 18.3.2 Indication of other information contained in the Prospectus that has been audited by the 

Independent Auditors 

The Prospectus does not contain any other information that has been audited by independent 

auditors. 

Point 18.3.3 Financial information contained in the Prospectus that is not extracted from the 

Issuer's audited financial statements 

The Prospectus does not contain financial information that is not extracted from the financial 

statements of the Issuer and, with reference to the financial statements as at December 31, 2016, 

of GF Group, audited. 

 

Point 18.4 Pro forma financial information 

This Prospectus does not include pro forma financial information as there were no significant 

changes in gross values during the periods under review. 

In particular, it should be noted that, with regard to the companies acquired during 2019 (Sevimpor 

and Fruttital Cagliari, referred to in Section I, Section 5, Point 5.3 of the Prospectus), their impact on 

the Group's accounts is limited, as shown in the table below in relation to the values of the 2018 

consolidated financial statements and, for this reason, it was not necessary to proceed with any pro-

forma preparation of the consolidated accounts. For greater clarity, it is specified that the balance 

sheet figures are those in existence at the date of acquisition of the above companies, while the 

income statement figures are those estimated for 2019 as included in the Business Plan. 

(Amounts in thousands of Euro) Sevimpor Fruttica Fruttital Cagliari Total in % 

2018 

Consolidated 

figures 

Fixed assets 1,060 795 4,708 6,563 4.0% 165,453 

NFP (547) 868 (2,219) (1,898) 5.3% (36,068) 

SE 264 1,105 3,491 4,860 3.2% 150,178 

Revenues 14,000 17,560 7,696 39,256 4.1% 952,756 

Adjusted Ebitda 450 1,655 457 2,562 7.8% 32,857 

 

Point 18.5 Dividend policy 

As of the Prospectus Date, the Issuer has not identified any policy regarding the distribution of future 

dividends. The Board of Directors of the Company will submit the determination of the same to the 

Shareholders' Meeting from time to time. 

No dividends were paid in 2016. With reference to the financial years 2017 and 2018, dividends were 

paid, respectively, equal to Euro 0.12 per share (and therefore for a total of Euro 2,036,378) and 

Euro 0.12 per share (and therefore for a total of Euro 2,031,614). 
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For the sake of completeness, it should be noted that both the Syndicated Loan Agreement and the 

Bond regulation provide for restrictions on the distribution of dividends in the event that a “Default 

Event” (as defined in the Syndicated Loan Agreement) has occurred or is a consequence of such 

distribution. In this regard, please refer to Section 20, Point 20.1 of the Prospectus. 

 

Point 18.6 Legal and arbitration proceedings 

As of the Prospectus Date, some Group companies are involved in legal proceedings (active and 

passive), deriving from the ordinary activities carried out by the same companies, including some 

proceedings of a labor law nature with employees and/or other parties, which are deemed by the 

Issuer not significant for the purposes of the Issuer's and/or the Group's equity, economic and 

financial position. The total amount of litigation to which the Group is a party as of the Prospectus 

Date is equal to Euro 8,650 thousand. 

 

Type of 
litigation Subject of the litigation Petitum Provision for risks Risk of losing 

Customs 
litigation  

Simba S.p.A. against Customs 
Agency for litigation on 
duties 

Euro 4,600 
thousand 

 - Remote 

Fresco Ship's A&F S.r.l. 
against Customs Agency for 
litigation on duties 

Euro 150 thousand  - Remote 

Tax litigation 

Comercializadora de Frutas 
Acapulco tax litigation arising 
from a tax audit for the 2013 
tax period for the purposes 
of income tax (ISR), 
corporate tax at Tasa Unica 
(IETU) and VAT.  

Mexican Pesos 
70,555 thousand 
(approximately 

Euro 3,300 
thousand) 

      -   Remote 

Eurofrutas S.A. involved in a 
dispute concerning a tax 
assessment notice for the 
year 2014. 

Euro 111 thousand        -   Remote 

Civil litigation 

Raffaella Orsero involved as 
executive and attorney of 
Simba S.p.A. in the years for 
which the customs litigation 
is in progress. 

Euro 1,600 
thousand 

   1,600,000  Probable 

Fruttital S.r.l. against 
Gasparri S.r.l. for a complaint 
about alleged failure to give 
notice and termination of 
employment. 

Euro 335 thousand        -   Remote 
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Fruttital S.r.l. opposed to 
SILO S.p.A. and Global Supply 
Chain S.r.l. for non-payment 
of remuneration to 
employees by SILO S.r.l. 
(bankrupt company with 
which Fruttital had a contract 
to provide services for the 
handling of goods in its 
warehouses) to employees of 
Global Supply Chain S.r.l. 
(company subcontracted by 
SILO S.p.A.) 

Euro 256 thousand       -   Remote 

Criminal 
proceedings 

Manlio Ginocchio (Senior 
Executive) involved in an 
investigation carried out in 
Morocco in relation to the 
discovery of illegal 
substances in a Costa 
Container Lines S.p.A. 
container. 

        -   Remote 

Total provision 
for risks 

  1,600,000  

 

The table above shows how the Group has recorded provisions for risks in accordance with IAS 37, 

which requires directors to make provisions in the financial statements only if the risk is considered 

probable and quantifiable, with the aim of expressing the most truthful and correct situation, while 

for the other risks as highlighted above, which do not have this characteristic, international 

accounting standards exclude the recognition of provisions for purely “prudential” reasons. 

A brief description of the most significant proceedings is given below, subdividing them into 

categories according to the reference matters indicated below. 

(a) Customs litigation  

(i) As of the Prospectus Date, two proceedings are pending for Simba against the Savona 

Customs Agency in relation to the banana import activity carried out in the years 1997 to 

2000. In particular, during 2009, the Savona Customs Agency had issued to Simba 

(together with Fresco, jointly and severally liable) notices of customs duty adjustment and 

related calls for payment of the related amounts (for a total amount of approximately Euro 

5,000 thousand in customs duties and VAT, as well as interest and ancillary charges) 

contesting the alleged evasion of duties related to the above activities. Initially, Simba 

challenged these calls for payment before the Savona Provincial Tax Commission, which 

upheld all of the appeals filed by the company and canceled the calls for payment. The 

Savona Customs Agency then filed separate appeals against the above decisions and, 

following the outcome of the appeal proceedings, the Regional Tax Commission (CTR) of 

Liguria issued two separate sentences: one in favor of the Savona Customs Agency and 
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the other in favor of Simba. In the first case, with sentence of November 26, 2013, the 

CTR of Liguria partially accepted the Agency's appeals confirming the validity of some of 

the invitations to payment notified to Simba for approximately Euro 280 thousand, plus 

interest and ancillary charges, which Simba paid. Simba then appealed to the Court of 

Cassation against the latter ruling and on May 17, 2019, the Supreme Court filed an order 

referring the case back to the CTR of Liguria in a different composition. The case must 

therefore be resumed within six months of the date of filing of the order of the Court of 

Cassation (i.e. by December 18, 2019, taking into account the working weekday 

suspension of procedural deadlines for a period of thirty days). In the second case, with a 

ruling dated October 31, 2012, the Liguria Regional Administrative Court rejected certain 

appeals proposed by the Savona Customs Agency relating to invitations to pay notified to 

Simba for a total of approximately Euro 4,600 thousand (by way of duties and VAT) plus 

interest and ancillary charges (which, at the date of notification of the individual invitations 

to pay, amounted to approximately Euro 3,500 thousand, plus additional interest until the 

dispute is settled); the Savona Customs Agency has appealed against this ruling to the 

Court of Cassation and, as at the Prospectus Date, the Court is waiting for the hearing to 

be set and thus subsequent referral to the Board for judgment. 

(ii) As of the Prospectus Date, three proceedings are pending against Fresco arising from 

adjustment notices issued by the Savona Customs Agency for a total value of 

approximately Euro 150 thousand (plus interest) for allegedly higher customs duties due 

for import activities. Fresco, which was victorious in the first two instances of these 

proceedings, was brought before the Court as jointly and severally liable with two other 

parties, responsible for the import transactions referred to above. With reference to two of 

the three aforementioned proceedings, the Court of Cassation, on July 17, 2019 and July 

13, 2019 respectively, issued two orders upholding the appeals of the Customs Agency, 

referring the cases to the CTR of Liguria for a new trial. The resumption of cases before 

the CTR of Liguria must take place within 6 months from the date of filing of the respective 

orders of the Court of Cassation. With reference to the third proceedings, the Court of 

Cassation, by order of March 1, 2019, upheld a ground of appeal brought by the Agency 

and referred the case back to the CTR of Liguria, in a different composition, for a new 

ruling on the matter. The case was then resumed within the legal deadline of  October 1, 

2019, with notice of appeal in summary and concomitant request for discussion in public 

hearing. 

(b) Tax litigation 

(i) As of the Prospectus Date, the Mexican subsidiary Comercializadora de Frutas Acapulco 

is involved in a tax dispute arising from a tax audit for the 2013 tax period for the purposes 

of income tax (ISR), corporate tax at Tasa Unica (IETU) and VAT. The local tax authorities 

mainly contested the deductibility of certain costs related to the purchase, harvest and 

transport of fruit, ascertaining higher taxes for Mexican Pesos 34,193 thousand in addition 

to penalties and additional charges totaling Mexican Pesos 70,555 thousand (equal to 

about Euro 3,300 thousand). As of the Prospectus Date, the case is pending before the 

Federal Administrative Court. The Company did not allocate provisions for risks on this 

dispute because, with the support of local consultants, it considered the risk of losing the 

case to be remote. 

(ii) As of the Prospectus Date, the Portuguese subsidiary Eurofrutas is involved in a dispute 

concerning a tax assessment notice for the year 2014, served on January 12, 2018, 
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through which the Portuguese tax authorities allegedly (using the indirect method) higher 

revenues of Euro 1,677 thousand, resulting in higher VAT, including interest, of Euro 111 

thousand. In April 2018, the company started a dispute against the aforementioned 

assessment, with suspension of payment of the contested amounts, the outcome of which 

is still pending. There are no provisions for risks on this litigation as, with the support of 

local consultants, the Company considered the risk of losing the case to be remote.  

(c) Civil litigation 

(i) The same banana import activities that were the subject of Simba's customs litigation 

(described in point (a) under (i)), carried out by certain parties, including Raffaella Orsero, 

who at the time acted in the name and on behalf of Simba in her capacity as Simba 

executive and attorney, as well as for a certain period also as a member of the Board of 

Directors, gave rise to a dispute, originally instituted in criminal proceedings and continued 

exclusively in civil proceedings at various levels of court. In particular, following an audit 

carried out by the Guardia di Finanza in March 2001, the Verona Public Prosecutor's Office 

had started investigations against a number of banana importing companies, including 

Simba, on the assumption that certain banana sales operations constituted illegal conduct 

under the Community rules in force at the time, and repealed as of the Prospectus Date, 

concerning a common organization of the market in bananas (O.C.M.), which established 

a quota of bananas from certain origins, and allocated import certificates at a reduced rate 

of duty among different types of companies. With a ruling by the Court of Verona in 2005, 

Raffaella Orsero was acquitted in full and the litigation was subsequently pursued 

exclusively in civil court for compensation for the alleged damage that Simba allegedly 

caused to the MEF, the Customs Agency and the Commission of the European Union 

(who were civil parties), having unduly benefited from preferential duties. This judgment 

of the Court of Verona was appealed by the Attorney General's Office, only for civil parties, 

before the Court of Appeal of Venice, which, by judgment of 2011, fully upheld the 

decisions of the General Court and dismissed the appeal. The State Attorney's Office 

appealed against that decision to the Court of Cassation. After referral to the Court of 

Justice - which ruled in 2015 - the Supreme Court of Cassation settled the case in August 

2016, overturning the judgment of the Venice Court of Appeal and referring the case back 

to another section of the same Court in order to reassess the facts of the case, in particular, 

with a view to assessing whether the conduct attributed to the defendants was lawful or 

constituted an abuse of right (which would have led to the rejection of the civil party's 

claims), or whether the conduct was unlawful, with the consequent right of the civil party 

to compensation for damages. With a judgment of June 13, 2019, the Civil Court of Appeal 

of Venice issued a sentence condemning Raffaella Orsero, jointly and severally with a 

third party completely unrelated to the Group and management, to the payment of a 

provision of approximately Euro 1,500 thousand (based on the duties allegedly evaded by 

Simba, originally contested for the amount of approximately Euro 3,800 thousand), in 

addition to the legal interest accrued from December 30, 2000 to the balance and legal 

expenses (both not yet defined as of the Prospectus Date), which will be borne by Simba 

in consideration of the relationship in force between said company and Raffaella Orsero 

at the time of the events; the Court before which the case is brought has also referred the 

possible payment of damages to a separate civil lawsuit. On July 18, 2019 an appeal was 

filed before the Court of Cassation against the judgment. The State's Attorney's Office 

resisted with a cross defense and conditional cross appeal of September 24, 2019. At 

present, therefore, the Court of Cassation is expected to set a hearing for discussion. On 

August 27, 2019, the Venice Court of Appeal rejected the application for suspension of 
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the enforceability of the judgment filed on August 6, 2019, deeming it inadmissible in the 

absence of foreclosures made prior to the appeal for enforcement of the judgment. This 

ruling shall not prevent the re-appearance of the request if foreclosures are subsequently 

made. Taking into account the ruling of the Civil Court of Appeal of Venice of June 13, 

2019, in consideration of the relationship in force between this company and Raffaella 

Orsero at the time of the events, an allocation of Euro 1,600 thousand was provisionally 

made in the preparation of the Condensed Consolidated Half-Yearly Financial Report at 

June 30, equal to the request made in the ruling of the Civil Court of Appeal of Venice of 

June 13, 2019, given that the loss was considered probable.  

(ii) As of the Prospectus Date, pending for Fruttital before the Court of Genoa is a negative 

assessment case brought against Gasparri S.r.l. by Fruttital in order to have declared non-

existent and to obstruct the economic claims asserted by Gasparri S.r.l. out of court. In 

these proceedings, Gasparri S.r.l. filed a counterclaim against Fruttital S.r.l., asking the 

Court to classify as an agency contract the inter partes relationships and therefore claiming 

alleged indemnities for lack of notice and termination, in relation to the activities carried 

out in favor of Fruttital from 2010 to 2016, for amounts partly already quantified by Gasparri 

S.r.l. in Euro 335,000.00 plus VAT and ancillary charges and partly to be quantified during 

the preliminary investigation. At the last hearing, set for discussion of the territorial 

jurisdiction of the Court of Genoa and held on October 10, 2019, Gasparri S.r.l. waived 

the objection of incompetence of the Court of Genoa. Also in light of the complexity and 

uncertainties of the dispute, as it has emerged so far, the Judge has invited the parties to 

verify the existence of the conditions to reach a possible settlement of the matter. The 

case has therefore been postponed to 1.22.2020, in order to verify the outcome of the 

negotiations at that time and - if not - to discuss the preliminary requests made by the 

parties. The Company did not allocate provisions for risks on this dispute because, with 

the support of external consultants, it considered the risk of losing the case to be remote.  

(iii) As of the Prospectus Date, a dispute is threatened between Fruttital and the Bankruptcy 

Trustee S.I.L.O.  S.p.A. for the payment of a total amount of Euro 812,219.84, claimed by 

the SILO Bankruptcy by letter of formal notice dated June 6, 2019, in which the receiver 

requested the payment of an amount equal to Euro 805,461.92 (of which Euro 14,872.20 

by way of interest) and, lastly, by means of a further letter of formal notice dated July 15, 

2019, in which the receiver requested the payment of an amount equal to Euro 812,219.84 

(of which Euro 6,757.92 by way of additional interest). SILO S.p.A. was a contractor 

company with which Fruttital had stipulated, on July 14, 2018, as principal, a contract for 

the supply of services relating to the handling of goods in its warehouses. In the execution 

of the services, also by virtue of the provisions of the contract, SILO S.p.A. availed itself 

of the subcontractor Global Supply Chain S.r.l.. As of February 5, 2019, Fruttital 

suspended the payment of invoices in favor of SILO S.p.A., since:  

(i) SILO S.p.A. had failed to comply with the obligations set forth in Art. 4.1.1. et seq. of 

the contract, pursuant to which the contractor was required to show its updated DURC 

(Document of Regular Contributions) and that of the subcontractor Global Supply Chain 

S.r.l. concerning the months of November and December 2018, to which the services to 

be paid referred. Since the documents had not been submitted and therefore no proof had 

been given of the actual regularity of the contributions of the parties concerned, pursuant 

to Articles 1460 et seq. of the Italian Civil Code, Fruttital suspended payments by notifying 

SILO S.p.A. on February 5, 2019;  

(ii) in addition, on February 25, 2019, Fruttital received notification of a foreclosure deed 

from a third party (i.e. Fruttital) by C.L.O. Soc. Coop. (a party outside the Group), which 
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had a receivable of Euro 7,057,957.36 from SILO S.p.A..  

On February 7, 2019 SILO S.p.A. filed an appeal pursuant to Art. 161, paragraph 6, of the 

Bankruptcy Law with the Court of Florence. Following the filing of the appeal, the 

employees of the subcontractor Global Supply Chain S.r.l. asked Fruttital, as the client of 

the contract and jointly and severally liable party with the contractor pursuant to Art 29, 

no. 2, of Legislative Decree 276/2003 and s.m.i., and SILO S.p.A., for the payment of the 

fees not paid to them by their employer, Global Supply Chain S.r.l. In response to these 

requests, Fruttital was required to pay the employees of Global Supply Chain S.r.l.: (a) on 

February 14 and 21, 2019, an amount equal to Euro 113,455.54, corresponding to January 

2019; (b) on March 12, 2019, an amount equal to Euro 142,649.49, corresponding to 

February 2019; (c) on June 17, 2019, an amount equal to Euro 43,888.43, corresponding 

to the 13th and 14th month accruals for January and February 2019. SILO S.p.A. was 

declared bankrupt by the Court of Florence on 4.17.2019 and Global Supply Chain S.r.l. 

was declared bankrupt by the Court of Florence on 7.11.2019.  

Following the declaration of bankruptcy of SILO S.p.A., the Bankruptcy Trustee ordered 

Fruttital, most recently by letter of formal notice of 7.15.2019, to pay the amount of Euro 

812,219.84.  

Against this, on August 6 and 7, 2019, Fruttital:  

(i) opposed for compensation, for various reasons, the receivable accrued against SILO 

(and GSC) as a result of the payment of the sums already paid to the subcontractor's 

employees before SILO's declaration of bankruptcy (equal to Euro 256,105.03);  

(ii) made the payment to the Bankruptcy Trustee SILO of an amount equal to Euro 

549,356.89 (equal to the difference between the amount requested by the Trustee, with 

the letter of formal notice of June 6, 2019, and the amount paid to the employees of Global 

Supply Chain S.r.l. before the bankruptcy of SILO), for the sole purpose of avoiding the 

charges and prejudicial consequences related to the threatened notification of the 

injunction, without any recognition and waiver of any compensation for the additional claim 

equal to Euro 332,601.18 (equal to the sum of Euro 43,888.43, already paid to the 

employees of Global Supply Chain S.r.l. after the declaration of bankruptcy of SILO and 

of the further disbursements that Fruttital may be required to make, as a jointly co-obliged 

with SILO S.p.A. and Global Supply Chain S.r.l.) and reserving the right to recover the 

latter amount and to submit a request for admission to the liabilities of the entire receivable 

claimed. Pursuant to Art. 29, no. 2 of Legislative Decree no. 276/2003 and subsequent 

amendments and integrations, Fruttital is in fact jointly and severally liable with the 

contractor and the subcontractor also for the payment of social security contributions and 

bonuses due and not paid by the subcontractor Global Supply Chain S.r.l., equal to (a) 

Euro 211,352.11 to INPS by way of social security contributions relating to salaries for 

November 2018, December 2018, January 2019, February 2019, thirteenth and fourteenth 

accruals, plus interest; and (b) Euro 30,082.13 to INAIL by way of bonuses relating to 

remuneration for the months of November 2018, December 2018, January 2019, February 

2019, thirteenth and fourteenth accruals, plus interest; finally, in addition to these amounts, 

there could be the withholding tax on remuneration and the thirteenth and fourteenth 

accruals already paid, for an amount equal to Euro 47,278.31. 

However, the Trustee has anticipated, through its own lawyer, who considers the 

compensation not opposable to the SILO Bankruptcy and has therefore threatened, 
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through its own lawyer, to take action against Fruttital. At present, Fruttital is therefore 

exposed to the risk that the SILO Bankruptcy will proceed against it for the recovery of the 

remaining amount of Euro 256,105.03. However, after the communication of July 15, 

2019, it has not received any further formal deed from the SILO Bankruptcy. To date, 

Fruttital has not received any request for payment in respect of any further amounts that 

it may be required to pay as jointly and severally liable with the contractor and the 

subcontractor. 

On November 12, 2019, Fruttital filed an application for admission to the liabilities of the 

Bankruptcy of Global Supply Chain S.r.l., asserting its right to subrogate in the rights of 

former employees against the procedure, for the amounts already paid to employees, and 

requesting admission subject to reserve for any further amounts it might be required to 

pay to INAIL and INPS as client and joint debtor of GSC and SILO. Fruttital is also in the 

process of filing a request for admission to the liabilities of the Bankruptcy of SILO. The 

Company did not allocate provisions for risks on this dispute because, with the support of 

external consultants, it considered the risk of losing the case to be remote.  

Unless otherwise specified in this Paragraph, the Issuer has not established specific provisions in 

relation to the aforementioned disputes, taking into account that the liabilities arising from such 

disputes are currently not considered probable, also in light of the opinions received from legal 

consultants in relation to the state of the proceedings.  

Finally, it should be noted that, except as described above, there are no further administrative, 

judicial or arbitration proceedings that may have or have had, in the 12 months preceding the 

Prospectus Date, significant repercussions on the financial position or profitability of the Issuer 

and/or the Group. 

 

Point 18.7 Significant changes in the Issuer's financial situation 

Without prejudice to the provisions of the Prospectus with reference to the acquisition transactions 

carried out during 2019 up to the Prospectus Date (for a description of which reference should be 

made to Sections 5 and 20 of the Prospectus), the Issuer is not aware of any significant changes in 

the commercial and financial situation from December 31, 2018 up to the Prospectus Date. 
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SECTION 19 ADDITIONAL INFORMATION  

Point 19.1 Share capital 

Point 19.1.1 Subscribed and paid-in share capital 

As of the Prospectus Date, the Issuer's approved, subscribed and paid-in share capital amounts to 

Euro 69,163,340.00, divided into 17,682,500 ordinary shares, with no indication of nominal value. 

For information on the characteristics of these shares, please refer to Point 19.2 below. 

 

Point 19.1.2 Shares not representing capital 

As of the Prospectus Date, there are no shares not representing the share capital of Orsero.  

Point 19.1.3 Treasury shares  

As at October 9, 2019, the Company held 755,637 treasury shares, equal to 4.27% of the Issuer's 

share capital with voting rights.  

The Company's treasury shares have no par value. For further information on the Shares, please 

refer to Section II, Section 4, of the Prospectus. 

The values of the Issuer's treasury shares recorded as a direct reduction of shareholders' equity 

amounts to Euro 7,426,014. 

The Issuer's subsidiaries do not hold shares in the Issuer.  

On April 20, 2018, the Issuer's Shareholders' Meeting, after revoking the authorization granted by 

the Company's ordinary Shareholders' Meeting (formerly Glenalta Food) on November 30, 2016, 

resolved to authorize the Board of Directors to purchase, on one or more occasions, for a period of 

18 months from the date of the resolution, and dispose of its own ordinary shares up to a maximum 

that, taking into account the ordinary shares of the Company from time to time held in the portfolio 

by the same and its subsidiaries, does not exceed the maximum limit established by the regulations 

in force at the time and, in any case, for a maximum value of Euro 5,000,000.00. 

The Board of Directors identifies the amount of shares to be purchased prior to the start of each 

purchase program at a price that is not greater than the highest price considering the last 

independent transaction and the highest current independent offer price in trading venues where the 

purchases are carried out. However, in any case, the unit price cannot be more than 20% lower and 

10% higher than the arithmetic average of the official prices of the Company share in the ten trading 

days prior to each individual purchase transaction. 

In execution of this shareholders' authorization, the Company purchased a total of 42,950 treasury 

shares (included in the figure relating to treasury shares held by the Issuer on October 9, 2019 and 

indicated at the beginning of this paragraph).  

Point 19.1.4 Amount of convertible, exchangeable or warrant bonds 

As of the Prospectus Date, the Company has not issued convertible, exchangeable or cum warrant 

bonds.  



 

504 

 

 

Point 19.1.5 Existence of rights and/or obligations to purchase authorized but not issued 

capital or a commitment to increase capital  

As of the Prospectus Date, there are no rights and/or obligations to purchase authorized but not 

issued capital or commitments to increase capital.  

 

Point 19.1.6 Existence of option offers involving the capital of Group companies  

As of the Prospectus Date, the Issuer is not aware of any transactions involving the share capital of 

Group companies offered under option or that it has been decided to offer under option. 

 

Point 19.1.7 Changes in share capital since the date of incorporation  

This Paragraph indicates the evolution of the Issuer's share capital during the financial years 2018, 

2017 and 2016, as well as up to the Prospectus Date. 

Below are the decisions taken by the Shareholders' Meeting during the last three years: 

• on February 13, 2017, following the effectiveness of the Merger, the share capital increased 

from Euro 9,500,000, represented by 8,150,000 ordinary and special shares of the Issuer, to 

Euro 64,500,000, represented by 13,740,000 ordinary and special shares of the Issuer (with 

a change in the number of ordinary shares only, leaving unchanged the 150,000 special 

shares of the Issuer); 

• on February 22, 2017, 50,000 special shares of the Issuer (equal to 1/3 of their total amount) 

were converted into a ratio of 6 Ordinary Shares for every 1 special share held and, therefore, 

into a total of 300,000 newly issued Ordinary Shares with no change in the total amount of 

the share capital; 

• on March 7, 2017, following the occurrence of the conditions provided for in the Articles of 

Association for the conversion of the second tranche of special shares, 50,000 special shares 

were converted into the ratio of 6 Ordinary Shares for every 1 special share held and, 

therefore, into a total of 300,000 newly issued Ordinary Shares, with no change in the total 

amount of the share capital; 

• on April 3, 2017, 2,183 Ordinary Shares were issued, with a consequent share capital 

increase of Euro 218.30, (and related amendment to the Articles of Association) following the 

exercise of a total of 22,993 warrants in March 2018, against 7,671,004 outstanding warrants. 

The share capital, on that date, amounted to Euro 64,500,218.30; 

• on April 18, 2017, following the occurrence of the conditions provided for in the Articles of 

Association for the conversion of the third and last tranche of special shares, 50,000 special 

shares were converted into the ratio of 6 Ordinary Shares for every 1 special share held and, 

therefore, into a total of 300,000 newly issued Ordinary Shares, with no change in the total 

amount of the share capital; As a result of this conversion, there were no longer any special 

shares of the Issuer outstanding; 
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• on May 17, 2017, following the exercise of 19,200 warrants by the Issuer and the consequent 

issue of 2,065 Ordinary Shares, the Issuer's share capital received an increase of Euro 

206.50, for a total amount, on that date, of Euro 64,500,424.80; 

• on June 1, 2017, following the exercise of 1,250 warrants by the Issuer, the Issuer's share 

capital received an increase of Euro 27.10, for a total amount, on that date, of Euro 

64,500,451.90; 

•  on July 3, 2017, following the exercise of 71,480 warrants by the Issuer, the Issuer's share 

capital received an increase of Euro 1,968.40, for a total amount, on that date, of Euro 

64,502,420.30; 

• on August 4, 2017, following the acceleration notice issued on July 3, 2017, the Issuer 

announced that on August 2, 2017 the deadline for the exercise of the Issuer's warrants 

expired, with 7,531,496 warrants exercised by the Issuer, with an increase in the Issuer's 

share capital of Euro 216,829.70, which increased to a total amount of Euro 64,719,250.00; 

• on September 26, 2017, a share capital increase with exclusion of first refusal rights pursuant 

to Art. 2441, paragraph 4, first sentence, of the Italian Civil Code was subscribed, approved 

by the Issuer's extraordinary shareholders' meeting on September 15, 2017, for an amount 

of Euro 4,444,090.00, in addition to Euro 8,555,910.00 as share premium, through the issue 

of new 1,000,000 Ordinary Shares in favor of Grupo Fernandez S.A.. The share capital, after 

that date, amounted to Euro 69,163,340.00; 

• as a result of the aforementioned changes to the share capital, as of the Prospectus Date, 

the share capital amounts to Euro 69,163,340.00. 

 

Point 19.2 Articles of incorporation and articles of association 

The Issuer, in its current configuration, derives from the Business Combination, which took place 

following the merger by incorporation of GF Group S.p.A. into Glenalta Food S.p.A., with effect from 

February 13, 2017 (by deed of notary Andrea De Costa of Milan, file no. 2962, folder no. 1575); from 

that date, the name was changed to “Orsero S.p.A.”. 

Glenalta Food was incorporated on July 15, 2015 in the form of a joint-stock company under the 

name “Glenalta Food S.p.A.”, share capital of Euro 200,000.00, by deed of Notary Andrea De Costa, 

file no. 890, folder no. 429. For further information on the Business Combination, please refer to 

Section 5, Point 5.3 of the Prospectus. 

On October 25, 2019, the Issuer's Extraordinary Shareholders' Meeting approved the New Articles 

of Association to bring them into line with current regulations for companies with financial instruments 

admitted to trading on a regulated market. 

Below are the main provisions of the New Articles of Association which will come into force on the 

Trading Start Date of the Company's Shares on the MTA. 
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Point 19.2.1 Corporate purpose and aims of the Issuer - Rules governing the appointment 

of corporate bodies 

The Company is registered in the Milan Companies Register under no. 09160710969. 

The corporate purpose of the Company, established by Art. 3 of the New Articles of Association, 

provides as follows. 

“The Company's purpose is the exercise of activities of a financial nature primarily and not in relation 

to the public and therefore, the performance of financial transactions of any form whatsoever in 

relation to industry, trade and any other economic and financial activity, the assumption of any civil 

or commercial mandate and specifically, but without the exemplification of such activities constituting 

an exclusion: (i) purchase and sell shares, bonds, units and interests in companies, entities, 

businesses, commercial, industrial, financial companies both in Italy and abroad, whatever their 

purpose; (ii) issue and place shares, securities and bonds and carry out all activities related to their 

protection; (iii) set up companies, take equity investments and interests in any form and therefore 

also through financing; (iv) give and receive carry-over, grant and contract advances on securities 

and goods, give sureties, endorsements and guarantees in general, discount commercial, financial 

and mortgage bills, discount warrants and deposit orders; (v) purchase and assign credits of any 

kind; (vi) act on behalf of third parties also in relation to deeds relating to shares, investments or units 

of companies, bonds issued by companies and public and private entities; (vii) carry out the 

technical, commercial, administrative and financial coordination of the companies or entities in which 

it has investments or interests and in general the management and administration of services, such 

as in particular, treasury services, business information technology, research and development, on 

behalf of affiliates and/or third parties; (viii) organize, in Italy and abroad, integrated services for the 

development and restructuring of companies through the provision of any and all services directly or 

indirectly related; (ix) purchase, sell, exchange and stipulate, settle and/or modify any other real 

estate trade; manage and administer real estate owned by the company and in general any operation 

concerning, directly or indirectly, the real estate field; (x) carry out any other operation of a financial 

and commercial nature, including real estate, in any form; (xi) purchase and sell within the limits of 

currency provisions, foreign currencies and foreign currency securities, administer assets of third 

parties, individuals and entities with every faculty”. 

Article 3.2 of the New Articles of Association states that “Operations and deeds relating to the 

corporate purpose may be carried out by the Company both on its own account and on behalf of 

third parties (individuals, companies or entities) in Italy and abroad, subject to the limitations set out 

in Legislative Decree no. 58/1998 and subsequent amendments and implementing regulations”. 

Articles 13 and 14 of the New Articles of Association govern the Board of Directors, providing, inter 

alia, for the following: (i) the right of minority shareholders to appoint, by means of the list voting 

mechanism, using the so-called list voting mechanism quotients, two directors if the Board of 

Directors is composed of nine members, or one director in all other cases; (ii) the appointment of a 

number of directors who meet the requirements of independence in accordance with the pro tempore 

regulations in force; (iii) the appointment of a number of directors of the lesser represented gender 

in accordance with the pro tempore regulations in force on gender balance; (iv) the appointment by 

the Shareholders' Meeting of the Chair of the Board of Directors, who will be the candidate indicated 

in first place on the list that will have obtained the highest number of votes following the procedure 

for the appointment of the Board of Directors. 

As regards the appointment and composition of the Board of Statutory Auditors, Articles 22 and 23 
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of the New Articles of Association provide, inter alia, for the following: (i) the right of minority 

shareholders to appoint, by means of the list voting mechanism, one standing auditor (who will be 

the Chair of the Board of Statutory Auditors) and one alternate auditor; (ii) the appointment of a 

number of auditors of the less represented gender in accordance with the pro tempore regulations 

in force on gender balance; (iii) the introduction, for the purposes of Art. 1, paragraph 2, letters b) 

and c) of the Decree of the Ministry of Justice of March 30, 2000, no. 162, as subsequently amended 

and supplemented, as “matters and sectors of activity closely related” to the Company's activities: 

trade, including international trade, the agri-food industry and transport; (iv) the rules governing the 

accumulation of appointments, and the requirements that Statutory Auditors must meet.  

Finally, it should be noted that Art. 18 of the New Articles of Association provides, among other 

things, that the Board of Directors, also by the delegated bodies, must report to the Board of Statutory 

Auditors on the activities carried out and on the most significant economic, financial and equity 

transactions carried out by the Company or its subsidiaries; in particular, it reports on transactions 

in which the directors have an interest, on their own behalf or on behalf of third parties, or which are 

influenced by the entity exercising management and coordination activities, if any. The 

communication shall be carried out in a timely manner and in any case at least every quarter, during 

the meetings of the Board of Directors, or in writing. 

Point 19.2.2 Category shares 

As of the Prospectus Date, the Shares in the Company are ordinary shares only and there are, 

therefore, no special categories of shares outstanding. For further information on the Shares, please 

refer to Section Two, Section 4 of the Prospectus. 

 

Point 19.2.3 Provisions of the articles of association relating to changes in the control 

structure or significant investments 

As of the Prospectus Date, the New Articles of Association do not contain provisions aimed at 

delaying, postponing or preventing a change of control over the Issuer. 

As of the Prospectus Date, the New Articles of Association of the Company do not contain provisions 

governing the ownership threshold above which the obligation to notify the public of the investment 

held applies; the applicable laws and regulations in force will therefore apply in this regard. 

It should also be noted that, as at the Prospectus Date, the Issuer qualifies as an “SME” within the 

meaning of Art. 1, paragraph 1, letter w-quater.1 of the Consolidated Law on Finance. For further 

information on the qualification of Orsero as an SME, please refer to Section 14, Point 14.4 of the 

Prospectus. 

Finally, it should be noted that following the exceeding of the parameters set out in Art. 2-bis of the 

Issuers' Regulations, the Company acquired, as of January 1, 2019, the status of “issuer of financial 

instruments widely distributed among the public” within the meaning of the aforementioned Art. 2-

bis of the Issuers' Regulations. For information relating to the qualification of “issuer of financial 

instruments widely distributed among the public”, please refer to Section 2, Point 2.1 of the 

Prospectus.  
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SECTION 20 MAIN CONTRACTS  

Point 20.1 Main contracts 

Contracts of significant importance, other than those concluded in the normal course of business 

and/or agreements containing provisions under which the Group has an obligation or right relevant 

to it, are illustrated below. 

Point 20.1.1 Syndicated Loan Agreement 

On October 5, 2018, the Company, as borrower, and Banco BPM S.p.A., Intesa Sanpaolo S.p.A., 

Banco Santander S.A., Crédit Agricole Carispezia S.p.A., Caixabank S.A. and - also as agent bank 

- Banca IMI S.p.A. (the “Lending Banks”) have signed a loan agreement (the “Syndicated Loan 

Agreement”) under which the Lending Banks have made available to the Company a credit line for 

a maximum amount of Euro 60,000,000.00 (the “Syndicated Loan”), to be used in a single tranche, 

with a final repayment date of June 30, 2024. As of the Prospectus Date, this credit line has been 

fully disbursed. 

The Syndicated Loan, in accordance with the provisions of the Syndicated Loan Agreement, was 

used to meet the Group's general financial needs and, in particular, (i) to repay the Company's 

residual financial debt as amended pursuant to the debt rescheduling agreement entered into on 

October 26, 2016 between GF Group and certain banking institutions (for a description of which 

please refer to Section 5, Point 5.3 of the Prospectus); and (ii) to make available to the subsidiary 

GF Distribuzione (as at the Prospectus Date merged by incorporation into the parent company 

Orsero), the funds necessary to repay in full the residual financial debt of GF Distribuzione arising 

from the medium/long-term loan agreement for a total of Euro 20,000,000 entered into on September 

28, 2017 between the latter and Banco BPM S.p.A., Intesa Sanpaolo S.p.A., Crédit Agricole 

Carispezia S.p.A. and Banca IMI S.p.A.. 

Remuneration of the Loan 

The Syndicated Loan Agreement provides for six-monthly interest at EURIBOR, base 360, with floor 

at zero, increased by a margin of 1.45% for each year or increased by the different percentage that 

applies due to the possible calculation of the margin ratchet. The margin ratchet indicates any 

change in the applicable margin determined on the basis of the Debt Covered Ratio (NFP/EBITDA) 

in accordance with the following table: 

Debt Cover Ratio (DCR) Applicable margin 

DCR < 2.00x Margin (i.e. 1.45%) 

2.50x > DCR ≥ 2.00x Margin + 0.25% 

3.00x > DCR ≥ 2.50x Margin + 0.50% 

DCR ≥ 3.00x Margin + 0.75% 

 

In the event of delay by the Company in fulfilling its payment obligations, default interest will accrue 

at the contractually applicable interest rate, plus an additional 1.50 percentage points per year. 
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Repayment of the Loan 

The syndicated loan must be repaid in 11 equal half-yearly installments (Euro 5,454,545.45) on June 

30, and December 31 of each year starting from June 30, 2019 and in any case by the final maturity 

date of June 30, 2024, without prejudice to the possibility of compulsory, full or partial early 

repayment or voluntary early repayment. The following are mandatory early repayment scenarios: 

(a) unlawfulness (in the event that a Lending Bank's performance of its obligations under the 

Syndicated Loan Agreement and related documentation or the maintenance of its participation in the 

Syndicated Loan becomes unlawful); (b) change of control (in the event that (i) the relevant 

shareholders (i.e. Anna Chiara Orsero, Raffaella Orsero Pierangelo Ottonello, Lorenzo Ighina, 

Leonardo Ighina and their family members in a straight line up to the 2nd degree) cease to own, 

directly or indirectly, individually or jointly, at least 50.01% of the share capital of FIF Holding or the 

greater shareholding necessary to control the extraordinary shareholders' meeting of FIF Holding; 

(ii) in the event of the acquisition of control over the Issuer (pursuant to and for the purposes of Art. 

93 of the TUF) by an individual or legal entity (or group of persons acting jointly) other than FIF 

Holding; and (c) transfer of certain assets or receipt of certain insurance indemnities. In particular, 

(x) in the event of unlawfulness, Orsero must repay any amount due to the Lending Bank concerned 

within the term between the same and such agreed Lending Bank, (y) in the event of a change of 

control, each Lending Bank has the right to cancel the Syndicated Loan and, as a result, to request 

early repayment in full, and (z) in the event of the sale of certain assets or receipt of certain insurance 

indemnities, the relevant amounts must be used by the Company to repay the Syndicated Loan in 

advance, pro quota and pro rata.  

In addition, the Loan Agreement provides for the right of the Company to repay all or part of the Loan 

in advance, provided that, in the event of partial repayments, for an amount of at least Euro 

1,000,000. 

It should be noted that until the Prospectus Date, the Company has fulfilled its payment obligations 

under the Loan Agreement. 

Statements and Guarantees 

Under the Syndicated Loan Agreement, the Company, in its own name and also on behalf of certain 

subsidiaries identified as relevant (i.e. HFL, Galandi, Fruttital, AZ France, Simba, Cosiarma and 

Fruttital Firenze, jointly the “Significant Subsidiaries”) and, in some cases, for the other companies 

of the Group, has made certain representations and guarantees in favor of the Lending Banks (valid 

until all of the Lending Banks' claims under the Loan Agreement have been fully and definitively 

satisfied) in line with market practice for similar transactions and in some cases subject to relevance 

and/or materiality thresholds.  

Obligations associated with the Loan Agreement 

Under the Syndicated Loan Agreement, the Company has also made certain commitments, including 

(only where expressly provided for) in the name and on behalf of the Significant Subsidiaries and/or 

other companies belonging to the Group, in line with the practice for similar transactions: 

- financial covenants. The Company is required to comply with the following financial parameters 

to be tested with reference to the test date set on December 31 of each year:  
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Year Net Financial Position/Equity  Net Financial Position/EBITDA  

2018 ≤ 1.50x ≤ 3.50x 

2019 ≤ 1.50x ≤ 3.25x 

2020 ≤ 1.50x ≤ 3.00x 

2021 ≤ 1.50x ≤ 3.00x 

2022 ≤ 1.50x ≤ 3.00x 

2023 ≤ 1.50x ≤ 3.00x 

It should be noted that up to the Prospectus Date, the financial covenants set out in the Loan 

Agreement have been complied with.  

- limitations on extraordinary transactions: the Company has undertaken not to carry out, and 

will ensure that each of the Group companies does not carry out, extraordinary corporate 

transactions of any kind (including, by way of example and without limitation, mergers, 

demergers, transformations, joint ventures, spin-offs, acquisitions of equity investments in 

other companies or business units, either using its own resources or third-party financing) other 

than “permitted transactions” (as defined in the Syndicated Loan Agreement). In this regard, it 

should be noted that the mergers by incorporation of GF Distribuzione and GF Porterm into 

the Issuer, and the acquisitions of Sevimpor by HFL, Postifruits by AZ France and Fruttital 

Cagliari by Fruttital (for which reference should be made to Section 5, Point 5.3 of the 

Prospectus above) were carried out in accordance with the relevant provisions of the 

Syndicated Loan Agreement, as the case may be, or in accordance with specific notices sent 

to the Lending Banks; 

- limitations on the establishment of restrictions: the Company has undertaken not to establish 

and to ensure that each Group Company does not establish collateral and/or restrictions other 

than those existing at the date of entering into the Syndicated Loan Agreement, those 

established in compliance with mandatory legal provisions, or those established to guarantee 

the credit lines assumed by Group companies in relation to the financial debt permitted under 

the Syndicated Loan Agreement, up to a maximum guaranteed amount of Euro 6,000,000; 

- limitations on shareholder loans and financial debt: pursuant to which neither the Issuer nor 

the other Group companies may receive loans from its shareholders (with the exception of 

those fully subordinated and deferred to the full repayment of the Syndicated Loan) nor incur 

financial debt other than the Permitted Financial Debt (which refer, under the Syndicated Loan 

Agreement, inter alia, in addition to the financial debt deriving from the issue of the Bond, for 

which reference should be made to Point 20.1.2 below, and hedging contracts; credit lines 

other than the Syndicated Loan of any amount and nature granted to the Company after the 

date of disbursement of the Syndicated Loan; short-term credit lines of any amount and nature 

granted to Group companies after the date of disbursement of the Syndicated Loan, i.e. 

October 5, 2018; medium/long-term credit lines granted to Group companies other than the 

Company (for the entire duration of the Syndicated Loan for a maximum total of Euro 

15,000,000; shareholder loans granted to the Company on condition that they are expressly 

and fully subordinated and deferred, for principal and interest, to the full and unconditional 
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repayment of the Lending Banks' reasons for credit deriving from the Syndicated Loan 

Agreement); 

- loans and personal guarantees: the Company has undertaken not to grant and to ensure that 

each Group company grants any type of loan and/or does not issue personal guarantees in 

favor of third parties, with the exception of, inter alia, loans granted and/or personal guarantees 

issued in favor of third parties outstanding at the date of the Syndicated Loan Agreement as 

well as loans granted and transactions carried out as part of the cash pooling system operating 

between Group companies; 

- pari passu: under the Syndicated Loan Agreement all payment obligations imposed on Orsero 

under the Syndicated Loan Agreement and related documentation shall be at least equal in 

rank to the claims of other unsecured creditors, present and future, except for legitimate causes 

of first refusal under mandatory statutory provisions and obligations secured by Permitted 

Constraints (as defined in the Syndicated Loan Agreement); 

- authorizations: the Issuer has undertaken to obtain, maintain and, where necessary, renew all 

authorizations and licenses necessary for the exercise of its business activities; 

- compliance with the law: the Company has undertaken to comply with, and to ensure that each 

company in the Group complies with, all applicable legislation (including regulations), if failure 

to comply with this obligation could have a substantially detrimental effect on the Issuer; 

- allocated assets: the Company has undertaken not to set up and to ensure that each Group 

company does not constitute allocated assets pursuant to Art. 2447-bis of the Italian Civil 

Code; 

- amendments to the Articles of Association: the Issuer has undertaken not to make, and to 

ensure that each company in the Group does not make, amendments to its Articles of 

Association such as to prejudice the interests of the Lending Banks without their prior consent; 

- most favored lender: the Scheduled Loan Agreement provides that, in the event that the Issuer 

enters into further loan agreements and/or finalizes further financial transactions aimed at 

assuming medium/long-term financial debt that provide for stricter financial parameters and/or 

assumptions of mandatory early repayment further than those provided for in the Syndicated 

Loan Agreement (except for the assumptions of mandatory early repayment provided for in the 

PO, for a description of which reference should be made to Point 20.1.2 below), these financial 

conditions and/or parameters (which must be communicated in writing to the agent bank) are 

automatically applied to the Syndicated Loan Agreement. 

The Syndicated Loan Agreement also provides for an indemnity and release clause on the part of 

the Issuer in favor of the Lending Banks in line with the practice for similar transactions.  

The Company has also undertaken certain disclosure obligations towards the Lending Banks 

concerning, among other things, the financial statements and the stipulation of further medium/long-

term loan agreements that provide for stricter financial parameters than those provided for in the 

Syndicated Loan Agreement and/or further obligatory early repayment, subject to compliance with 

the above limitations on financial debt and, finally, the Company, in accordance with the commitment 

undertaken in the Syndicated Loan Agreement, has entered into a number of hedging contracts to 

hedge the risk of fluctuations in interest rates applied to the Syndicated Loan for a notional amount 

equal to 60% of the loan, which provide, among other things, for the right of the bank to terminate 

and/or withdraw (as the case may be) from the related hedging contract in the event of cross 
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default40, including in the event of an event of forfeiture, termination or withdrawal under the 

syndicated loan agreement, and change of control, as provided for therein. 

Hypothesis of forfeiture of the benefit of the term, termination and withdrawal 

The Syndicated Loan Agreement provides that all amounts due under the Syndicated Loan 

Agreement are immediately due and payable (together with any interest on arrears) upon the 

occurrence of certain events that entitle the Lending Banks to request the Company to forfeit the 

benefit of the term pursuant to Art. 1186 of the Italian Civil Code and/or exercise the right to withdraw 

from the Syndicated Loan Agreement and/or request the termination of the Syndicated Loan 

Agreement (as the case may be) including in particular: (i) the Company's failure to pay the amounts 

due and payable under the Syndicated Loan Agreement; (ii) the breach of one or more financial 

covenants ; (iii) the inaccuracy of statements made under the Syndicated Loan Agreement; (iv) the 

insolvency of the Company and/or one of the companies of the Group; and (v) the issuance of 

executive, enforcement, conservative, precautionary and/or monitoring measures, the issuance of 

final and no longer appealable measures and/or judgments of any kind against the Company and/or 

one or more of the companies of the Group that have a Substantially Prejudicial Effect (as defined 

in the Syndicated Loan Agreement); (vi) the non-payment, in whole or in part, of all or part of the 

Financial Debt (as defined in the Syndicated Loan Agreement) of the Company and/or other Group 

companies other than the Financial Debt under the Syndicated Loan Agreement and related 

documentation (as defined in the Syndicated Loan Agreement), on the date on which the same is 

due or within the grace period provided for in the contract, if any, or if such Financial Debt has 

become due or canceled or must be repaid in advance before the original due date due to the 

occurrence of an event of forfeiture, termination or withdrawal (except for amounts, in aggregate, of 

less than Euro 5,000,000); (vii) the occurrence of an event (or series of events) which in the opinion 

of the majority of the Lending Banks may affect the Company's ability to perform its payment 

obligations under the Syndicated Loan Agreement and related documentation; (viii) actions or 

proceedings are taken or commenced with a view, inter alia, to the liquidation or dissolution of the 

Company or other companies of the Group and to the subjecting of the Company or other companies 

 

40 Pursuant to the hedging contracts entered into by Orsero with Caixabank S.A. and Banco Santander S.A. on November 

14, 2018, "Cross-Default" (which entitles the relevant bank to terminate and/or withdraw (as the case may be) from the 

relevant hedging contract) is understood as: (i) the occurrence or existence of a default of Orsero, of any company directly 

or indirectly controlled by Orsero, of any company directly or indirectly controlling Orsero, or of any company directly or 

indirectly under the control of Orsero, in relation to one or more contracts or agreements relating to a specific debt of any 

of them, where the total principal amount of such contract or agreement, alone or together with the amount referred to in 

paragraph (ii) below, where applicable, is not less than Euro 5,000,000,00 (five million/00) and has caused these specific 

debts to become due and payable under that contract or agreement; (ii) a default by Orsero, any company directly or 

indirectly controlled by Orsero, any company directly or indirectly controlling Orsero, or any company directly or indirectly 

under the control of Orsero, (individually or collectively) in making one or more payments under such contracts or 

agreements at the relevant due date for a total amount, either alone or together with any amount referred to in paragraph 

(i) above, not less than Euro 5,000,000.00 (five million/00). It should be noted that, for the purposes of identifying "Cross-

Default", "control" of a company means ownership of the majority of the voting rights of that company. Therefore, this 

"Cross-Default" provision is currently not applicable to FIF Holding. For the sake of completeness, it should also be noted 

that under the hedging contract entered into by Orsero with Banco BPM S.p.A. on October 22, 2018, it is established that 

the bank may terminate the contract in the event that Orsero forfeits the benefit of the term and/or fails to fulfill its obligations 

of an equity nature arising from any other contractual agreement between Orsero and the bank or with third parties or from 

surety guarantees given to anyone. 
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of the Group to insolvency proceedings, it being understood that, if referring to Group companies 

other than the Issuer and/or Significant Subsidiaries (as defined under the Syndicated Loan 

Agreement), the occurrence of the above events and/or circumstances will constitute an “Event of 

Forfeiture, Termination or Withdrawal” only if it has a Substantially Prejudicial Effect (as defined in 

the Syndicated Loan Agreement). 

As at the Prospectus Date, to the best of the Company's knowledge, there are no situations from 

which the obligation to repay the Syndicated Loan Agreement in advance may arise, or which could 

result in the Company forfeiting the benefit of the term, the withdrawal of the counterparties, or the 

termination of the loan. 

 

Point 20.1.2 Unsecured and non-convertible bond of Euro 30,000,000.00 

On October 4, 2018, the Company issued an unsecured and non-convertible bond of Euro 

30,000,000.00 maturing on October 4, 2028, governed by the law of the State of New York and the 

terms and conditions of the “Note Purchase Agreement” (the “PO”). 

Under the PO, on the same date, 4 bonds were issued, for a total value of Euro 30,000,000.00, 

entirely in private placement, at an issue price equal to the nominal value, to companies and 

investment funds belonging to PGIM, Inc., a company belonging to The Prudential Insurance 

Company of America (the “Subscribers”). 

These bonds will be repaid (in principal) in 6 annual installments of Euro 5,000,000.00 starting on 

October 4, 2023 and every October 4 of each year until 2028. In addition, the bonds give the right to 

six-monthly interest at a rate of 3.70% per year (ACT/360), payable on the 4th day of April and 

October of each year of duration of the PO. 

The PO, in accordance with the provisions of the Note Purchase Agreement, was used to refinance 

the Group's debt as well as for other corporate purposes (including mergers and acquisitions of 

equity investments). 

It should be noted that until the Prospectus Date, the Company has fulfilled its payment obligations 

under the PO.  

It should also be noted that the Issuer has not requested a rating for the PO. 

As at the Prospectus Date, in accordance with the provisions of the PO, HFL, Fruttital and AZ France 

(“the guarantor subsidiaries”) have become jointly and severally liable for the Company's 

performance of its obligations under the PO. 

Hypothesis of early repayment 

Under the PO, the Company has the right to redeem all or part of the bonds in advance in an amount 

not less than 5% of the total amount of the existing PO, paying the costs of early redemption (so-

called “Make-Whole Amount”) as calculated under the PO. 

The Company has the right to communicate its intention to proceed with the early redemption of the 

PO (103% of the nominal value plus interest) in the event of changes in tax regulations under which 

the Company is required to make further payments in relation to the issue of the bonds, it being 

understood, however, that in such cases the Subscribers will be entitled to refuse early redemption, 
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waiving the receipt of such further payments. In addition, if the violation of U.S. law by Orsero or 

another company by the same subsidiary results in violations or sanctions against Subscribers under 

applicable U.S. law, the Company shall offer Subscribers redemption of the relevant bonds for an 

amount of principal plus interest, but without application of the Make-Whole Amount or bonuses. 

In the event of a “change of control” Orsero shall notify the Subscribers by offering them early 

redemption of the relevant bonds at 101% of the nominal value plus interest, but without application 

of the Make-Whole Amount. The following hypotheses constitute “change of control: within the 

meaning of the PO: (a) FIF Shareholders (and their family members in a straight line up to the second 

degree), jointly: (i) cease to hold, directly or indirectly, at least 50.01% of the share capital of FIF 

Holding, (ii) cease to hold, directly or indirectly, at least 50.01% of the voting rights at the 

shareholders' meetings of FIF Holding, or (iii) lose the right to appoint or revoke the majority of the 

members of the Board of Directors of FIF Holding; or (b) an individual or legal entity (or group of 

persons acting jointly) other than FIF Holding and FIF Shareholders (and their relatives in a straight 

line up to the second degree) acquires control of the Company (i .e. the acquisition of a percentage 

of voting rights at the Issuer's shareholders' meeting sufficient to allow the appointment of the 

majority of the members of the Issuer's Board of Directors). 

Statements and Guarantees 

Pursuant to the PO, the Company has made certain declarations and guarantees in favor of the 

Subscribers and their assignees in line with market practice for similar transactions and in some 

cases subject to relevance or materiality thresholds.  

Obligations related to the PO 

The PO provides for certain commitments to which the Company, also in the name of and on behalf 

of Group companies, will be bound until the full repayment of the PO, including the following: 

- compliance with all laws, ordinances or governmental rules or regulations to which the 

Company and each subsidiary is subject, the obtaining and maintaining in force of all 

licenses, certificates, permits, concessions and other governmental authorizations necessary 

to conduct business; 

- maintenance of suitable insurance in relation to the activity carried out, payment of all taxes 

and charges due in accordance with the law (except for taxes and charges whose payment 

is contested by the Company in good faith, for those in relation to which sufficient reserves 

are created in the financial statements or for taxes and charges whose non-payment cannot 

have a negative impact on the Group's business and/or on the Company's ability to reimburse 

the PO), maintenance in good condition of all owned assets, correct keeping of the 

accounting records; 

- in the event that the Issuer or other subsidiary enters into further loan agreements and/or 

further financial transactions for amounts, also in aggregate, equal to or higher than Euro 

10,000,000 that provide for some more advantageous covenants for the new lenders (as 

identified under the OP), such covenants shall apply mutatis mutandis to the PO, unless they 

are expressly waived by the majority of the Subscribers.  

- commitment not to enter into, directly or indirectly, any transactions with subsidiaries or 

parent companies or significant shareholders on terms that are not fair and reasonable or on 

market terms; 
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- all payment obligations of Orsero, and of the guarantor subsidiaries, under the PO have at 

least the same ranking with respect to the claims of other unsecured creditors, present and 

future, without prejudice to legitimate causes of first refusal under mandatory provisions of 

law. 

- not constitute and ensure that each subsidiary does not constitute collateral and/or 

restrictions other than the permitted restrictions (as defined in the PO); 

- not constitute, and ensure that each guarantor subsidiary does not constitute, assets 

intended for a specific business pursuant to Art. 2447-bis of the Italian Civil Code and not 

subscribe, and ensure that each guarantor subsidiary subscribes, loans intended for a 

specific business pursuant to Art. 2447-bis of the Italian Civil Code. 

- not make, and ensure that each subsidiary does not make, investments (as defined in the 

PO, inter alia, purchases of equity investments, capital contributions, payments on account) 

in parties other than the Company or its subsidiaries for amounts exceeding, even in 

aggregate, Euro 5,000,000, unless, as a result of such investments, Orsero acquires control. 

- not carry out and ensure that each of the subsidiaries does not carry out extraordinary 

corporate transactions, including transfers of assets of any kind, other than those 

transactions expressly permitted (as defined in the PO). In this regard, it should be noted that 

the mergers by incorporation of GF Distribuzione and GF Porterm into the Issuer, and the 

acquisitions of Sevimpor by HFL, Postifruits by AZ France and Fruttital Cagliari by Fruttital 

(for which reference should be made to Section 5, Point 5.3 of the Prospectus above) were 

carried out in accordance with the relevant provisions of the PO; 

- not contract and ensure that each subsidiary does not contract or has, after the date of 

stipulation of the PO, any form of financial debt other than the financial debt permitted under 

the PO; 

- not sell, transfer or otherwise dispose of, and ensure that subsidiaries do not sell, transfer or 

otherwise dispose of, their receivables through securitization or similar transactions, unless 

this is done within the limits allowed by the PO; 

- not resolve and/or make, inter alia, any distribution of reserves, profits, or dividends in favor 

of, inter alia, its shareholders, whatever category they belong to, or holders of equity financial 

instruments, in the hypothesis that a “Default Event” has occurred or is a consequence of the 

aforementioned distribution.  

- comply with the following financial covenants in force as of the Prospectus Date: 

Financial covenant Value Date of verification 

consolidated net financial debt/consolidated 

shareholders' equity 
1.25x 

at June 30 and December 31 of 

each year 

consolidated net financial debt / Consolidated 

EBITDA 

3.50x at December 31, 2018 

4.00x at June 30, 2019  

3.25x at December 31, 2019 
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4.00x 
at June 30, 2020 and June 30 of 

each subsequent year 

3.00x 

at December 31, 2020 and at 

each reporting date thereafter and 

other than December 31 of each 

year  

Consolidated Ebitda/Consolidated net financial 

expenses  
5.00x 

at June 30 and December 31 of 

each year  

It should be noted that up to the Prospectus Date, the financial covenants set out in the PO applicable 

as at December 31, 2018 and June 30, 2019 have been complied with.  

Hypothesis of forfeiture of the benefit of the term 

The PO provides for the forfeiture of the Company from the benefit of the term and the immediate 

collectability of the repayment of the bonds together with any amounts accrued as Make-Whole 

Amount upon the occurrence of certain “Default Events”: (i) the Company's failure to pay the 

principal, interest or any Make-Whole Amount due and payable under the PO; (ii) the Company's 

failure to perform or comply with any obligation and/or time limit under the PO (other than the 

Company's failure to pay the amounts due under (i) above); (iii) untruthfulness and/or incorrectness 

of the declarations made under the PO; (iv) insolvency of the Company and/or one of its subsidiaries, 

or filing and/or submission of an appeal for composition with creditors, debt restructuring agreement, 

certified recovery plan or other insolvency proceedings; (v) one or more final judgments or orders for 

payment of sums of money exceeding Euro 3,000,000.00 or its equivalent in the relevant payment 

currency) issued to the Company and/or other Group companies; (vi) the failure to pay all or part of 

the debt (as defined in the PO), the Company and/or its subsidiaries, on the date on which the same 

is due or within the grace period provided for in the contract, if any, or if such debt has become due 

or must be repaid in advance before the original due date due to the occurrence of an event of 

forfeiture, termination or withdrawal (except for amounts, in aggregate, of less than Euro 5,000,000); 

(vii) the Company or each of its subsidiaries is put into liquidation, is the subject of bankruptcy 

proceedings or other proceedings having similar purposes or effects. 

 

Point 20.1.3 Acquisition of investment in Hermanos Fernandez Lopez  

On July 27, 2017, Orsero, Grupo Fernández S.A., Grupo Fernández S.A. (“Grupo Fernández”) and 

Luis Fernández López (majority shareholder of Grupo Fernández) signed a framework agreement 

(the “Framework Agreement”), governed by Italian law, concerning the acquisition of 50% of the 

share capital of Hermanos Fernández Lopez, Spanish company at the head of a group active in the 

import and distribution of fruit and vegetables in Spain of which Orsero already indirectly held 50% 

of the share capital, through its subsidiary GF Distribuzione (the latter as at the Prospectus Date 

merged by incorporation into its parent company Orsero). For more information on Hermanos 

Fernandez Lopez, please refer to Section 5 of the Prospectus. 

The Framework Agreement provided that the transfer of the investment held by Grupo Fernandez in 

the share capital of Hermanos Fernandez Lopez, representing 50% of the latter's share capital, be 

carried out at a total price of Euro 19,000,000 by means of: 
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(i) the contribution in kind by Grupo Fernández to the Issuer of 2,948 ordinary shares of HFL 

(representing 34.21% of the related share capital), in exchange for the issue of 1,000,000 

new ordinary shares of Orsero reserved for subscription to Grupo Fernández pursuant to Art. 

2441, paragraph 4, Civil Code, at a subscription price of Euro 13.00 each (of which Euro 4.44 

nominal and Euro 8.56 share premium) (the “Contribution”), representing approximately 

6.45% of the share capital of Orsero after the Contribution and approximately 5.45% of the 

same share capital on a fully diluted basis; and 

(ii) the purchase by GF Distribuzione of 1,360 ordinary shares of HFL (representing 15.79% of 

the related share capital) owned by Grupo Fernández for a fixed and unalterable cash 

consideration of Euro 6 million (the “Purchase” and together with the Contribution the 

“Transaction”). 

The aforementioned consideration (and therefore for both the Contribution and the Sale and 

Purchase) was determined during the negotiations by applying the “market multiplier” method as the 

main valuation method. In particular, Orsero valued the entire share capital of HFL, in terms of 

“enterprise value”, on the basis of Hermanos Fernández's EBITDA as at December 31, 2016 of Euro 

6,245 multiplied by 6.95 times (implied multiple Enterprise Value including surplus assets as a ratio 

to EBITDA), less HFL's net financial position as at December 31, 2016 of Euro 5,379,917 and added 

a surplus asset value of Euro 3,513,463. 

With regard to the Contribution and therefore the valuations underlying the capital increase in service 

of the same, the arithmetic mean of the weighted average price at which the Orsero shares were 

traded on the AIM Italia market in the 3 months prior to July 27, 2017 (i.e. the date on which the 

Board of Directors of the Company that approved the Transaction and the Framework Agreement, 

signed on the same date, met) was approximately Euro 13.11.  

In addition, for the purpose of the equity investment in HFL that is the subject of the Contribution, 

Orsero has appointed an independent expert pursuant to Art. 2343-ter, paragraph 2, letter b) of the 

Italian Civil Code, Ernst & Young S.p.A., which on July 19, 2017, issued its own valuation, which 

showed that the economic value of the aforementioned equity investment, based on the main 

methodology (unleveraged discounted cash flow), was Euro 13.6 million and supported by the 

methods used to control stock market multiples and comparable transactions, which ranged from 

Euro 13.8 million to Euro 14.8 million and, therefore, reasonably equal to or greater than the value 

defined by the parties for the purposes of the Contribution (i.e. Euro 13 million). 

The Framework Agreement and the Transaction were executed on September 25, 2017, once the 

Extraordinary Shareholders' Meeting of the Company (which met on September 15, 2017) had 

approved the proposal to increase the Issuer's capital at the service of the Contribution; as a result 

of the Transaction, Grupo Fernandez became one of the Issuer's significant shareholders with an 

investment of 5.66% of the share capital as at the Prospectus Date (see Section 16, Point 16.1 of 

the Prospectus). 

In the context of the Transaction, Grupo Fernández, as well as the latter's shareholders Luis 

Fernández López and Carlos Fernández López, have undertaken lock up commitments with regard 

to their respective investment in the Issuer and Grupo Fernández, for a description of which 

reference should be made to Section Two, Section 7, Point 7.4 of the Prospectus. In addition, FIF 

Holding and Grupo Fernández have signed a shareholders' agreement aimed at regulating, in 

particular, the composition of the Issuer's Board of Directors (for a description of which see Section 

16, Point 16.4 of the Prospectus). 

The Framework Agreement also provided for commitments regarding HFL's governance so that, 

from the date of execution of the Framework Agreement, HFL would be managed by a board of 
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directors composed of a majority of members appointed by GF Distribuzione and that, until the 

approval of the financial statements for the year ended December 31, 2019, Luis Fernández López 

and Carlos Fernández López would hold, respectively, the positions of Managing Director and Chief 

Financial Officer of HFL. As of the Prospectus Date, these provisions have been complied with. 

In the Framework Agreement, the parties, to the extent of their respective competence and quality 

for the purposes of the Agreement, have made declarations and guarantees and assumed indemnity 

obligations in line with market practice for similar transactions in terms of content and limitations of 

amount and duration. In particular, note the declarations and guarantees issued by Grupo Fernández 

in favor of the Issuer, still outstanding as at the Prospectus Date, with regard to (i) agency, 

distribution, business relations, (ii) personnel and (iii) taxes, which will remain valid and effective until 

the 30th working day following the expiration of the relevant limitation periods established by Spanish 

law applicable to them respectively. The indemnification obligations undertaken by Grupo Fernández 

under the Framework Agreement are subject to quantitative limitations, whereby Grupo Fernández 

is obliged to indemnify Orsero in the amount of 50% of the damages actually suffered by Hermanos 

Fernandez Lopez or 100% of the damages actually suffered by Orsero (without any duplication), in 

any case within a total amount (so-called cap to compensation), without prejudice to the provisions 

of Art. 1229 of the Italian Civil Code, of Euro 1,600,000.00 if: (i) the amount of the damages to be 

indemnified (i.e. 50% of the damages actually suffered) is individually higher than Euro 20,000.00 

(so called de minimis), it being understood that if the event producing liability falls within a series of 

events of a serial nature, the sum of all the serial damages and not the value of the individual damage 

resulting from each serial event will be taken into account; and (ii) the total amount of damages to 

be indemnified or compensated (i.e. 50% of the damages actually suffered) exceeds the amount of 

Euro 250,000.00 (so-called deductible, to be understood as the relative deductible). In addition, 

under the Framework Agreement, the above quantitative limitations and the time limitation relating 

to Grupo Fernandez's failure to be liable to Orsero for breach of the declarations and guarantees 

made by Grupo Fernandez and communicated to Orsero beyond the date of approval of the financial 

statements for the year ended December 31, 2018 of HFL (with the exception of obligations arising 

from the breach of some of the declarations and guarantees (agency relationships, distribution, 

procurement of business; (personnel, taxes) which will remain valid and effective until the 30th 

working day after the expiration of the relevant limitation periods established by Spanish law), do not 

apply in the event of damages resulting from the violation of declarations and guarantees made by 

Grupo Fernández with regard to the investments that are the subject of the sale as well as the 

investments held by Hermanos Fernandez Lopez in its subsidiaries and the absence of shareholders' 

agreements and similar agreements relating to Hermanos Fernandez Lopez, which do not contribute 

to the aforementioned cap but may not, in any case, exceed the amount of Euro 19 million. 

 

Point 20.1.4 Acquisition of Sevimpor Distribuidora De Frutas De Importaciòn 

On September 20, 2018, the Spanish company of the Group, HFL signed a framework agreement 

for the purchase of the entire capital of Sevimpor Distribuidora De Frutas De Importacion, S.L, a 

company operating in the wholesale distribution of fresh fruit and vegetables and specializing in the 

ripening of bananas from the Canary Islands, at a price of Euro 1,650,000.00 (determined on the 

basis of the company's enterprise value of just over Euro 2,000,000, its equity value and a negative 

net financial position of approximately Euro 350,000). For further information on Sevimpor, please 

refer to Section 5, Point 5.1 of the Prospectus. 

The purchase was completed on January 2, 2019 by signing the relevant deed of purchase and sale, 

governed by Spanish law; on that date, HFL paid, in accordance with the agreements, a portion of 

the price (equal to Euro 1 million) using HFL's own resources; the remaining amount shall be paid 
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by HFL in two installments to be made, respectively, on (i) January 2, 2020 for Euro 350,000.00 and 

(ii) January 2, 2021 for Euro 300,000.00. 

The agreements also provide for the payment of an annual premium, for a total amount of Euro 

150,000.00, to be paid to certain key figures of Sevimpor in return for their commitment to continue 

their professional activities within Sevimpor until the end of December 2021.  

 

Point 20.1.5 Acquisition of the Postifruits group  

On March 12, 2019, the Group, through its French subsidiary AZ France (as buyer) and Mr. 

Sébastien Postifferri (as seller) signed a purchase and sale agreement, governed by French law, 

concerning the entire share capital of the company under French law Postifruits S.a.s., which, on the 

date of completion of the purchase and sale, in turn owns the entire share capital of the company 

under French law Fruttica S.a.s. and the company under Italian law GP Frutta S.r.l.. These 

companies are specialized in the import and wholesale distribution of fruit and vegetables, with a 

particular focus on the distribution in France of Italian-produced grapes, melons, pears and 

vegetables. For further information on these companies, please refer to Section 5 of the Prospectus. 

The consideration established by the parties - based on the Ebitda 2018 of the group of Postifruits 

and the application of market multiples - is Euro 10,000,000, 80% of which has already been paid 

by AZ France, through its own resources, on the date of completion of the transaction on May 7, 

2019 following completion of the due diligence activities and the obtaining of the legal authorizations; 

the remaining 20% must instead be paid in 2 equal installments (each of Euro 1,000,000), 

respectively 12 and 24 months after the date of completion of said acquisition (i.e. May 7, 2020 vs 

May 7, 2021). 

The contract also provides for the payment by AZ France in favor of the seller of a further sum, by 

way of earn-out, equal to a maximum total amount of Euro 400,000.00 to be paid, in two equal 

installments, upon achievement by the companies of the group of Postifruits (i.e. Fruttica S.a.s. and 

GP Frutta S.r.l.) of specific performance targets in 2020 and 2021. 

In the contractual documentation governing the sale and purchase, the seller has made declarations 

and guarantees and assumed indemnity obligations in line with market standards for similar 

transactions. In particular, these indemnity obligations have a duration of 3 years from the completion 

of the operation (i.e. May 7, 2022) and are subject to quantitative limitations, whereby the Seller will 

be required to indemnify the Purchaser for damages resulting from the breach of the declarations 

and guarantees made if the total amount of such damages exceeds Euro 50,000.00 (to be 

understood as the relative deductible) and, in any case, within a maximum decreasing amount of 

Euro 1,200,000.00 until May 7, 2020, Euro 800,000.00 from May 7, 2020 to May 7, 2021 and Euro 

400,000.00 from May 7, 2021 on expiry.  

The sale and purchase contract provides for the maintenance of the key figures of the group of 

Postifruits S.a.s. in order to ensure the continuity of the management of these companies and a non-

competition commitment by Mr. Sébastien Postifferri towards Postifruits S.a.s., Fruttica S.a.s. and 

GP Frutta S.r.l. with a duration of 3 years. 

In addition, the purchase and sale contract provides that a dividend of Euro 10,000 thousand will be 

distributed to Mr. Postifferri (as selling shareholder) before the execution of the acquisition. It should 

be noted that, as of June 30, 2019, Mr. Postifferri still had to collect Euro 4,095 thousand as a 

dividend. As of the Prospectus Date, Mr. Postifferri collected all amounts due as dividends. 
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Point 20.1.6 Acquisition of Fruttital Cagliari  

On May 23, 2019, Fruttital (as buyer) signed with Mr. Antonio Planu and Mr. Vincenzo Planu and the 

company PI.DA. S.p.A. (as sellers), each holding 25% of the share capital of Fruttital Cagliari S.r.l., 

a contract, governed by Italian law, for the purchase and sale of a total investment equal to 75% of 

the share capital of the latter company, of which the Issuer already held, through its subsidiary 

Galandi, the remaining 25% of the share capital. Fruttital Cagliari S.r.l. is specialized in the wholesale 

distribution of fruit and vegetables in the Sardinian territory. The consideration was contractually 

established by the parties in Euro 5,100,000.00 and determined on the basis of Fruttital Cagliari's 

average Ebitda 2017-2018 and the application of market multiples. For further information on Fruttital 

Cagliari, please refer to Section 5, Point 5.3, of the Prospectus.  

As a result of the due diligence activities, on July 2, 2019, the purchase and sale was completed 

upon payment by Fruttital, in accordance with the provisions of the contract, of a portion of the 

consideration equal to Euro 4,050,000.00; the remaining amount of Euro 1,050,000.00 shall be paid 

within one year from the completion of the transaction. The contract also provides that, if, within one 

year from the date of execution of the purchase or sale (i.e. July 2, 2020) the company's property, 

for which a purchase proposal of Euro 2,100,000.00 has already been received, is sold at a price 

not less than Euro 1,800,000.00, the price of the shares in Fruttital Cagliari will be reduced by 75% 

of the difference between the price referred to in the purchase proposal and the price at which the 

property has actually been transferred, up to a maximum reduction of Euro 150,000.00; if, however, 

the aforementioned transfer is not completed by that date, the price of the shares will be reduced by 

Euro 150,000.00. 

As part of the contractual documentation governing the purchase and sale, the parties have made 

declarations and guarantees and assumed indemnity obligations in line with market practice for 

transactions of this nature, to the extent of their respective competence and in their respective 

capacities. In particular, the indemnity obligations of the sellers, not jointly and severally liable, have 

a duration of 12 months from the date of execution of the contract (i.e. July 2, 2020), with the 

exception of those deriving from the violation of the declarations and guarantees relating to (i) 

personnel, agents, consultants and collaborators, (ii) taxes and duties and (iii) environmental, 

workplace safety and food hygiene guarantees, which will remain valid and effective until the expiry 

of the relevant limitation periods established by Italian law applicable to them respectively. In 

addition, the indemnity obligations are subject to quantitative limitations, whereby the sellers are 

obliged to indemnify Fruttital if the total amount of the liabilities borne by each seller exceeds the 

amount of Euro 5,000.00 (so-called absolute deductible) and, in any case, within a maximum amount 

(so-called compensation cap) of Euro 175,000.00 for each seller. The time and quantity limitations 

apply, mutatis mutandis, also in relation to the indemnity obligations undertaken by Fruttital in relation 

to the declarations and guarantees made by it.  

Finally, with the sale and purchase contract, the sellers have entered into a non-competition 

commitment to Fruttital for a period of three years from the date of execution of the contract. 

 

Point 20.1.7 Cash Pooling Agreement 

On May 31, 2019, Orsero (as “pooler company”), Simba, Fruttital, Cosiarma, Fruttital Firenze, 

Galandi, Fresco Ship A&F, Orsero Servizi S.r.l., GF Produzione, GFB S.r.l., Vado Container Services 

S.r.l. and GF Trasporti S.r.l. (as member companies) have signed a new “cash pooling” agreement, 

supplementing the previous agreement and including the recently acquired companies, Fruttital 

Firenze and Galandi, in the Group treasury service.  
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Cash pooling consists of a group treasury service structured according to the system commonly 

called “Zero Balance Cash Pooling”. The purpose of the agreement is to regulate relations between 

Orsero and the companies that are parties to the agreement, which, by signing said agreement, 

adhere or, if already parties, confirm their adhesion to the cash pooling. In particular, these 

companies confirm or assign to Orsero the task of managing the cash pooling in the role of company 

in charge of managing and maintaining the intercompany current account with which the adhering 

companies deposit their financial resources.  

The agreement also provides for the establishment of a non-bank inter-company current account in 

which the debit and credit operations, with compensated currency, deriving from the transactions 

carried out by the reference banks of each of the adhering companies are recorded. The credits 

entered in this intercompany current account will be uncollectible and unavailable until the closing of 

the account (which takes place on December 31 each year). The agreement also provides for the 

possibility for Orsero to grant credit lines to the adhering companies for amounts exceeding the 

availability of their current account, under a compensation scheme (credit opening service). It should 

be noted that in any case, these credit lines will be at rates in line with market rates and subject to 

the Company's Related Parties Procedure. 

This agreement is of indefinite duration. Each adhering company may withdraw from the agreement 

at any time for just cause, with immediate effect, or following written and signed notice sent to the 

other companies by registered letter or PEC with 30 days notice of the date on which the notice by 

registered letter or PEC will be received by the other companies. The agreement will also be 

terminated with immediate effect, limited to relations between Orsero and the individual adhering 

companies, in the event of liquidation, declaration of bankruptcy or admission of the adhering 

company to insolvency proceedings and termination of the direct or indirect control of Orsero over 

the individual adhering company. The termination of the agreement between Orsero and one or more 

of the adhering companies will not affect the effectiveness of the agreement in relations with the 

other adhering companies that are still parties to it. 
  



 

522 

 

SECTION 21 AVAILABLE DOCUMENTS 

Point 21.1 Available documents 

For the duration of validity of the Prospectus, copies of the following documents may be consulted 

at the Issuer's registered office (Via G. Fantoli, 6/15, Milan), on business days and during office 

hours, as well as on the Issuer's website  www.orserogroup.it, Governance Section: 

(i) the Articles of Incorporation and the New Articles of Association; 

(ii) the consolidated financial statements of the GF Group for the year ended December 31, 

2016; 

(iii) the Issuer's consolidated financial statements as of and for the years ended December 31, 

2017 and 2018, all accompanied by the annexes required by law and the reports issued by 

the Board of Statutory Auditors and the independent auditors; 

(iv) the Consolidated Half-Yearly Report at June 30, 2019, prepared in accordance with 

International Accounting Standards, together with the annexes required by law and the report 

issued by the Independent Auditors; 

(v) the Procedure for the management, processing and communication of inside information; 

(vi) the Insider Register Procedure; 

(vii) the Internal Dealing Procedure; 

(viii) the Procedure for Transactions with Related Parties; 

(ix) the Prospectus. 

 

  

http://www.orserogroup.it/
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SECOND SECTION 
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SECTION 1 PERSONS RESPONSIBLE  

Point 1.1 Subjects responsible 

For information on the persons responsible, please refer to Section I, SECTION 1Point 1.1 of the 

Prospectus.  

Point 1.2 Declaration of responsibility 

For information relating to declarations of responsibility, please refer to Section I, SECTION 1Point 

1.2 of the Prospectus. 

Point 1.3 Declaration on statements or reports attributed to a person as an expert 

For the purposes of preparing the Prospectus, no expert opinion or report has been issued, nor does 

the Prospectus contain any statement or expert report. 

Point 1.4 Information from third parties 

The information from third parties contained in the Prospectus has been faithfully reproduced and, 

to the best of the Issuer's knowledge or as the Issuer may ascertain, no facts have been omitted 

which could render the information reproduced inaccurate or misleading. As for the sources of 

information please refer to Section 1, Point 1.4 of the Prospectus.  

Point 1.5 Declarations on the Prospectus 

The Issuer states that:  

- the Prospectus has been approved by Consob, as the competent authority pursuant to 

Regulation (EU) 2017/1129; 

- Consob approves the Prospectus only insofar as it meets the requirements of completeness, 

comprehensibility and consistency imposed by Regulation (EU) 2017/1129;  

- the above approval should not be considered an endorsement of the quality of the securities 

covered by the Prospectus; 

- investors should assess the suitability of investing in securities. 
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SECTION 2 RISK FACTORS  

For a detailed description of the risk factors relating to the Issuer and the Group as well as the sectors 

in which the Issuer and the Group operate and the admission of the Issuer's Shares to trading on 

the MTA, please refer to Part A of the Prospectus. 
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SECTION 3 ESSENTIAL INFORMATION 

Point 3.1 Declaration related to working capital 

As at the Prospectus Date, the Issuer has sufficient working capital to meet its needs for the twelve 

months following the Prospectus Date, whereas working capital, within the meaning of ESMA 

Recommendation 2013/319, refers to the means by which the Issuer obtains the liquid resources 

necessary to meet its maturing obligations. 

For further information on the Group's financial resources, please refer to Section I, Sections 7 and 

8 of the Prospectus.  

Point 3.2 Capitalization and debt  

The table below shows the gross financial debt as at September 30, 2019 and equity as at June 30, 

2019 of the Orsero Group.  

With regard to own funds, it should be noted that the figures as at June 30, 2019 are reported in 

accordance with the provisions of para. 127 of SMA/2013/319 Recommendation. It should also be 

noted that from June 30, 2019 until the Prospectus Date, there were no material changes. 

(in thousands of Euro) At September 30, 2019 

Current financial debt  

 

Guaranteed   2,439 

Not guaranteed   51,675 

Total current financial debt (A)   54,114 

Non-current financial debt    

Guaranteed   773 

Not guaranteed   134,087 

Total non-current financial debt (B)  134,860 

Total financial debt (A+B)  188,974 

 

It should be noted that the current and non-current portion of the unsecured debt includes the liability 

pursuant to IFRS 16 amounting to Euro 60,492 thousand. 

(in thousands of Euro) At June 30, 2019 

Own Funds    

Share Capital  69,163 

Legal reserve  321 
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Other reserves  79,017 

Result of the period  913 

Group shareholders’ equity  149,414 

Minorities’ shareholders’ equity  714 

Total Own Funds  150,128 

 

Below is the breakdown of the Orsero Group's Net Financial Debt at September 30, 2019 in 

accordance with Consob communication no. DEM/6064293 of July 28, 2006 and in compliance with 

ESMA/2013/319 Recommendations.  

 

  
 
 
 

At September 30 

(in thousands of Euro) 2019 

A Cash and cash equivalents 40,708 

B Other cash and cash equivalents - 

C Current financial assets 19 

D Liquidity (A+B+C) 40,727 

AND Current financial receivables - 

F Current bank payables 24,405 

G Current portion of debt 14,354 

H Other current financial payables  15,355 

 (of which debt pursuant to IFRS 16)  8,308 

I Current financial debt (F+G+H) 54,114 

J Net current financial debt (I-E-D)  13,387 

K Non-current bank payables 49,067 

L Bonds issued 30,000 

M Other non-current payables  55,793 

 (of which debt pursuant to IFRS 16) 52,184 

N Non-current financial debt (K+L+M) 134,860 

O Net financial debt (J+N) as per ESMA Recommendation 148,247 

The change compared with June 30, 2019, which showed an NFP of Euro 133,944 thousand, of 

which Euro 51,129 thousand as liquidity, reflects the acquisition of the company Fruttital Cagliari, 

financed with the use of liquidity, as well as investments in plant and equipment and growth in 

working capital as a function of revenue growth. 
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Point 3.3 Interest of individuals and legal entities participating in the issue/offer 

It should be noted that the transaction described in this Prospectus does not provide for any offer 

and/or issue of financial products and is exclusively aimed at the admission of the Issuer's Shares 

to trading on the MTA.  

For information on the shareholdings held by the members of the Issuer's Board of Directors, please 

refer to Section I, Section 12, Point 12.2.1. 

For the sake of completeness, it should also be noted that, as of the Prospectus Date , Banca Akros, 

as a sponsor in the context of the admission to trading on the MTA of the Shares, is in a situation of 

potential conflict of interest in relation to the following: 

(i) Banca Akros receives fees as consideration for services rendered in relation to the 

aforementioned role of sponsor in the context of the admission to trading of the Shares on 

the MTA and, receiving the related fees and commissions, acts as nomad; 

(ii) Banca Akros (and/or one of the other companies belonging to the Banco BPM Group to which 

it belongs) in the normal course of its business, provides, has provided or may provide in the 

future trading, lending, investment banking, corporate broker, asset management and 

corporate finance services, including on an ongoing basis, to the Issuer and/or the group to 

which the Issuer belongs, for which it receives, has received or may receive commissions. 

In particular, Banco BPM is one of the Issuer's principal lenders as it is a party to the Syndicated 

Loan Agreement with a principal amount of Euro 18,000,000.00.  

It should also be noted that, as at the Prospectus Date, Banca IMI, as a Specialist, is in a situation 

of potential conflict of interest in relation to the following:  

(i) Banca IMI receives fees as consideration for the services provided in relation to the 

aforementioned role of Specialist; 

(ii) Banca IMI (and/or one of the other companies belonging to the Intesa Sanpaolo Group to 

which it belongs) may, in the normal course of business, in the future provide trading, lending, 

investment banking, corporate broker, asset management and corporate finance services, 

also on an ongoing basis, in favor of the Issuer and/or the group to which the Issuer belongs, 

against which it receives or may receive commissions. 

It should also be noted that Intesa Sanpaolo S.p.A., the parent company of the Intesa Sanpaolo 

Group, is a party to the Syndicated Loan Agreement. In the same contract, Banca IMI acts as agent 

bank. 

 

Point 3.4 Reasons for the offer and use of income 

It should be noted that the transaction described in the Prospectus does not provide for any offer 

and/or issue of financial products and its sole purpose is the admission to trading on the MTA of the 

Shares of the Company, as of the Prospectus Date, already traded on AIM Italia. 

The Issuer has decided to proceed with the listing of the Shares on the MTA mainly for the reasons 

related to the fact that the Company, due to the listing of the financial instruments on the MTA, will 

be able to benefit from higher visibility (both with strategic partners and institutional investors), as 

well as from a possible greater liquidity of the security and access to a larger risk capital market than 

AIM Italia, considering the higher number of listed companies and investors active on this market, 
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all with an undoubted overall image return. 

The listing transaction covered by the Prospectus does not provide for a simultaneous offer of 

financial instruments for subscription and therefore, at the end of the listing, no new financial 

resources are envisaged for the Issuer deriving from the transaction. Consequently, there are no 

plans to reuse any proceeds from the listing in favor of the Group. 
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SECTION 4 INFORMATION REGARDING SHARES TO OFFER/ADMIT TO TRADING 

Point 4.1 Description of the Shares to be admitted to trading 

The Prospectus relates to the admission of the Issuer's Shares to trading on the MTA.  

The Shares have ISIN code IT0005138703. 

It should be noted that with the measure for the admission of the Issuer's Shares to listing on the 

MTA, Borsa Italiana will revoke, at the same time, the trading of the Shares on AIM Italia. 

 

Point 4.2 Legislation under which Shares are issued 

The Shares are issued in accordance with Italian law 

 

Point 4.3 Characteristics of the Shares 

The Shares of the Company, registered and without nominal value, have regular dividend 

entitlement, are indivisible, freely transferable and subject to the dematerialization regime pursuant 

to Articles 83-bis et seq. of the TUF and related implementing regulations and are entered into the 

centralized management system managed by Monte Titoli. 

The entity in charge of keeping the records is Spafid Connect S.p.A., with registered office in Milan, 

Foro Buonaparte, 10. 

 

Point 4.4 Currency in which the Shares are issued 

The Shares are denominated in Euro. 

 

Point 4.5 Description of the rights related to the Shares 

All Shares have the same characteristics and attribute the same rights. Each Share confers the right 

to one vote at ordinary and extraordinary Shareholders' Meetings of the Company, as well as other 

financial and administrative rights in accordance with the applicable provisions of law and the Articles 

of Association. 

As at the Prospectus Date, the Company has issued 17,682,500 Shares. 

As of the Prospectus Date, there are no categories of Shares other than Shares.  

For further information on the financial rights related to the Shares, please refer to the Issuer's current 

Articles of Association, available on the Issuer's website www.orserogroup.it, “Governance Section” 

and incorporated by reference in the Prospectus pursuant to Article 19 of Regulation (EU) 

1129/2017. 

 

Point 4.6 Indication of the resolutions, authorizations and approvals by virtue of which 

the Shares have been issued 

The Shares, as they are already traded on the AIM and for which admission to trading on the MTA 

is required, are not newly issued. 

http://www.orserogroup.it/
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Point 4.7 Date of issue and availability of the Shares 

As specified in the preceding Paragraph, the Shares have already been issued and are already 

available to those entitled to them. 

 

Point 4.8 Limitation to the free transferability of Shares  

There are no restrictions on the free transferability of the Shares under the law or the Articles of 

Association.  

For information on the lock-up commitments, please refer to SEZIONE 1Point 7.4 of the Prospectus. 

 

Point 4.9 Indication of the existence of any laws requiring a public offer to purchase 

and/or offer to purchase residual shares related to the shares 

As from the date on which the Shares will be admitted to trading on the MTA, the Issuer will be 

subject to the rules on residual public offers for purchase and sale provided for by the TUF and its 

implementing regulations, including the provisions on mandatory public offer (Art. 105 et seq. of the 

TUF) and residual public offer (Art. 108 of the TUF) and the right to purchase (Art. 111 of the TUF). 

It should also be noted that, as at the Prospectus Date, the Issuer qualifies as an “SME” within the 

meaning of Art. 1, paragraph 1, letter w-quater.1 of the Consolidated Law on Finance. It should be 

noted that the Issuer considers that it qualifies as “SME” within the meaning of the aforementioned 

provision, since the simple average of daily capitalizations calculated with reference to the official 

price, recorded during the annual financial year, as provided for by Art. 2-ter, point 1, letter (a) of the 

Issuers' Regulations, is below the threshold of Euro 500 million, since the aforementioned 

capitalization is equal to approximately Euro 140,837,085.  

Pursuant to Article 106, paragraph 1-ter of the TUF, the articles of association of SMEs may provide 

for a threshold different from that indicated in Article 106, paragraph 1-ter of the TUF (i.e. 30% of the 

share capital represented by securities with voting rights), in any case not lower than 25% or higher 

than 40%. The Articles of Association do not provide for a threshold different from that indicated in 

Article 106, paragraph 1, of the TUF. 

If an amendment to the Articles of Association to this effect occurs after the Trading Start Date of 

securities on a regulated market, shareholders who have not participated in the relevant resolution 

shall be entitled to withdraw for all or part of their securities. The rules governing the exercise of the 

right of withdrawal and the procedures for liquidating the value of the shares subject to withdrawal 

are those normally applicable in the event of withdrawal pursuant to articles 2437-bis, 2437-ter and 

2437-quater of the Italian Civil Code. 

Pursuant to Art. 106, paragraph 3-quater of the TUF, the offer obligation provided for in Art. 106, 

paragraph 3, letter b) of the TUF does not apply to SMEs, provided this is envisaged in the Articles 

of Association, until the date of the meeting called to approve the financial statements for the fifth 

financial year following the listing. To this end, it should be noted that the Company has not made 

use of the exemption provided for in Art. 106, paragraph 3-quater, of the TUF in the Articles of 

Association. 

It should be noted that Art. 106, paragraph 3, letter b) of the TUF refers to the obligation to make an 

offer that results from purchases of more than 5% or an increase in voting rights of more than 5% by 

those who already hold the equity investment indicated in paragraphs 1 and 1-ter without holding a 
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majority of voting rights at the ordinary shareholders' meeting (so-called Incremental IPO). 

Please note that, as of the Prospectus Date, in compliance with the regulatory provisions applicable 

to AIM issuers, the Articles of Association of the Issuer in force as of the Prospectus Date provide 

that the provisions relating to listed companies set forth in the TUF and the Issuers' Regulations on 

mandatory public offer for purchase and trade (limited to the provisions set forth in Articles 106 and 

109 of the TUF) are applicable by voluntary recall and insofar as they are compatible.  

Point 4.10 Public purchase offers made by third parties for the Issuer's Shares during the 

last fiscal year and the current fiscal year 

The Shares have never been the subject of any public offer for purchase and/or trade, nor has the 

Issuer ever assumed the role of bidder in the context of such transactions. 

 

Point 4.11 Tax regime 

Disclaimer 

The tax laws of the State of the investor and the Issuer's country of registration may have an impact 

on the income generated by the Shares. 

As of the Prospectus Date, the Shares are not subject to a specific tax regime. 

Therefore, investors are required to consult their advisors in order to assess the tax regime of the 

purchase, holding and disposal of the Shares, also taking into account the tax laws of the State of 

the investor in the presence of parties not resident in Italy. 

Point 4.12 Potential impact on investment in the event of a resolution under Directive 

2014/59/EU of the European Parliament and of the Council 

Not applicable. For the sake of completeness, it should be noted that in the event of insolvency the 
Shares of the Company entitle their holders to participate in the distribution of the capital resulting 
from the liquidation of the Company only after all creditors of the Company have been satisfied. 

Point 4.13 Identity and contact details of the entity other than the Issuer that has requested 

the admission of the Company's shares to trading 

Not applicable: admission to trading of the Company's Shares has not been requested by any entity 

other than the Issuer. 
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SECTION 5 TERMS AND CONDITIONS OF THE PUBLIC OFFER OF SECURITIES 

Point 5.1 Conditions, statistics relating to the offer, the expected timetable and methods 

of subscription to the offer 

Not applicable. 

 

Point 5.2 Allocation and assignment plan 

Not applicable. 

 

Point 5.3 Fixing the offer price  

Please note that the transaction described in this Prospectus does not include any offer of financial 

products and therefore the information required by this Paragraph is not applicable. 

For the sake of completeness, please also note that as at the Prospectus Date, the Issuer's Shares 

are admitted to trading on the AIM Italia multilateral trading facility. 

From the trading start date on AIM Italia (as of February 13, 2017) until December 2, 2019, the 

Orsero Shares recorded an average price41 equal to Euro 8.94, a maximum price42 equal to Euro 

14.26 (as of May 10, 2017) and a minimum price43 equal to Euro 5.88 (as at December 2, 2019). In 

the same period, the average daily volumes traded on AIM Italia were approximately 26,000 Shares. 

From the trading start date on AIM Italia until December 2, 2019, the market value of the Orsero 

Shares fell by approximately 44.13%. The stock's performance is therefore worse than the FTSE 

AIM Italia index, which fell by around 2.82% in the same period. 

The chart below shows, respectively, the performance of the prices and trading volumes of the 

Orsero share and the performance of the FTSE AIM Italia index since the trading start on AIM Italia 

on February 13, 2017 to December 2, 2019. 

 

41 Thomson data - Reuters Eikon, arithmetic average of daily closing prices from February 13, 2017 to  December 2, 2019. 

42 Maximum price and minimum price intraday. 

43 Maximum price and minimum price intraday. 
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Point 5.4 Placement and subscription 

Not applicable. 
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SECTION 6 ADMISSION TO TRADING AND TRADING METHODS 

Point 6.1 Application for admission to trading 

As of the Prospectus Date, the Orsero Shares are traded on the AIM. 

On September 19, 2019, the Company submitted to Borsa Italiana an application for admission to 

listing on the MTA of the Shares, as well as an application for recognition as STAR. Together, Orsero 

submitted a request to withdraw the Shares from trading on the AIM, subject to the simultaneous 

commencement of trading of the Issuer's Shares on the MTA. 

By order no. 8617 of December 16, 2019, Borsa Italiana has ordered the admission to listing on the 

MTA and the simultaneous exclusion of the Shares from trading in AIM Italia. 

On December 16, 2019, and therefore within one trading day of receipt of the order for admission to 

listing pursuant to Art. 2.4.2, paragraph 4, of the Stock Exchange Regulations, the Company 

submitted a request to Borsa Italiana for admission to trading on the MTA of the Shares. 

Moreover, with the aforementioned admission measure, after verifying the existence of the 

requirements for capitalization and dissemination among the public established by Art. 2.2.3 of the 

Stock Exchange Regulations and the Stock Exchange Instructions, the Issuer has been granted the 

status of STAR. 

The start date of trading of the Shares on the MTA will be set by Borsa Italiana pursuant to Art. 2.4.2, 

paragraph 4, of the Stock Exchange Regulations, after verification that this Prospectus has been 

made available to the public. 

 

Point 6.2 Other regulated markets  

As of the Prospectus Date, the Issuer's Shares are not listed on any other Italian or foreign regulated 

market. 

As of the Prospectus Date, the Issuer's Shares are admitted to trading on AIM Italia and will be 

subject to revocation (see Point 6.1 above). 

 

Point 6.3 Other transactions 

There are no other transactions for the sale, subscription or private placement of financial 

instruments of the same category as those listed or of other categories near the listing. 

 

Point 6.4 Brokers in transactions on the secondary market 

No entities have undertaken the firm commitment to act as intermediaries in secondary market 

operations. For the sake of completeness, on September 16, 2019, the Issuer conferred the task as 

Specialist pursuant to Art. 2.2.3, paragraph 4, of the Stock Exchange Regulations. 

 

Point 6.5 Stabilization 

The Issuer or entities appointed by it are not expected to carry out any stabilization activities. 
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Point 6.6 Overallocation and greenshoe 

Not applicable. 
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SECTION 7 HOLDERS OF SECURITIES WHO PROCEED WITH THE SALE 

Point 7.1 Shareholders selling financial instruments 

Not applicable. 

 

Point 7.2 Financial instruments offered for sale 

Not applicable. 

 

Point 7.3 Amount of the investment held by the selling shareholder 

Not applicable. 

 

Point 7.4 Lock-Up Agreements 

Lock-up commitments relating to Orsero 

Lock up of FIF Holding's shareholders  

In the context of the Business Combination, on February 3, 2017, FIF Shareholders signed a lock 

up agreement with the Issuer (formerly Glenalta Food) and Banca Aletti & C S.p.A. - the contract 

expressly provided that if the Issuer had replaced Banca Aletti & C. with a new nomad, the 

commitments undertaken by the FIF Shareholders would continue to remain valid and effective with 

respect to the new nomad appointed in view of the role played by the latter - by virtue of which they 

have undertaken, from the date of effectiveness of the Merger (and therefore from February 13, 

2017) for a maximum period of 36 months (i.e. until February 13, 2020), not to carry out, directly or 

indirectly, any transaction, act and/or operation that may involve the transfer, directly or indirectly, 

for any reason and in any form, of the shares of FIF Holding held by them, unless prior written 

authorization is obtained from the Issuer and the nomad. 

This lock up agreement will cease to be effective in the event of: 

(i) making a public offer on all or at least 60% of the ordinary shares of Orsero; or 

(ii) signing by FIF Holding of an agreement requiring a mandatory offer on all the shares of 

Orsero by a third party. 

FIF Holding Lock up 

In the context of the Business Combination, on February 3, 2017, FIF Holding signed a lock up 

agreement with the Issuer and Banca Aletti & C S.p.A. - the contract expressly provided that if the 

Issuer had replaced Banca Aletti & C. with a new nomad, the commitments undertaken by the FIF 

Shareholders would continue to remain valid and effective with respect to the new nomad appointed 

in view of the role played by the latter - by virtue of which FIF Holding has undertaken, from the date 

of effectiveness of the Merger (and therefore from February 13, 2017) for a maximum period of 36 

months (i.e. until February 2020), not to carry out, directly or indirectly, any transaction, act and/or 

operation that may involve the transfer, directly or indirectly, for any reason and in any form, of the 

shares issued by Orsero (formerly Glenalta Food) in favor of FIF Holding at the service of the 

exchange ratio of the Merger, i.e. 5,664,400 ordinary shares equal, as at the Prospectus Date, to 

32.03% of the Issuer's share capital, unless previously authorized in writing by the Issuer and the 

nomad. 
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However, FIF Holding's lock up commitment does not apply: 

(i) up to a maximum of 1,000,000 ordinary shares of Orsero held by FIF Holding (equal, as of 

the Prospectus Date, to 5.66% of the Issuer's share capital), in the context of the procedure 

for the listing of ordinary shares of Orsero on the MTA; and 

(ii) to the extent necessary for the payment of the indemnity obligations assumed by FIF Holding 

under the Master Agreement, i.e. indemnity obligations for individual damages in excess of 

Euro 50,000 or indemnity or compensation obligations in total in excess of Euro 300,000 (it 

being understood that FIF Holding will not, in any case, be obliged to indemnify or 

compensate Orsero for damages in excess of Euro 3,000,000).  

Finally, the lock up agreement will cease to be effective in the event of: 

(a) making a public offer on all or at least 60% of the ordinary shares of Orsero; or 

(b) signing by FIF Holding of an agreement requiring a mandatory offer on all the shares of 

Orsero by a third party. 

Lock up by Grupo Fernández 

On September 25, 2017, a lock up agreement was signed between Orsero and Grupo Fernández, 

by virtue of which the latter undertook to commit to Orsero, starting from the effective date of the 

HFL Contribution (for further information, please refer to Section 20 of the Prospectus) and until 

February 13, 2020, not to carry out any transaction, act and/or operation, even free of charge, 

involving the transfer, directly or indirectly, for any reason and in any form, in whole or in part, of the 

newly issued shares of Orsero held in the Company following the effectiveness of the Contribution, 

with the exception of: 

(i) transfers of all (or part of) the Orsero shares held by Grupo Fernández in the event that FIF 

Holding ceases to have control over Orsero pursuant to Article 2359, paragraph 1, no. 2) of 

the Italian Civil Code as a result of the transfer of all (or part of) its investment in Orsero to 

third parties; 

(ii) transfers - to be carried out in the context of the procedure for the admission to listing of the 

Orsero shares on the MTA, to the extent that this is instrumental or otherwise useful to the 

said listing - of a number of Orsero shares such that Grupo Fernández remains in any case 

the holder of a number of shares equal to 5% of the Company's share capital, to be 

determined with reference to the number of ordinary shares issued by the Company following 

the exercise of the warrants outstanding within the term of the Notice of Acceleration (as 

defined in the relevant warrant regulations); and 

(iii) if a pubic offer is made for all (or part of) the shares in Orsero. 

Lock up of Grupo Fernández shareholders 

On September 25, 2017, a lock up agreement was signed between Luis Fernández Lòpez, Carlos 

Fernández Lòpez and Orsero, pursuant to which Luis Fernández Lòpez and Carlos Fernández 

Lòpez have undertaken with respect to Orsero, starting from the effective date of the HFL 

Contribution (for further information, please refer to Section 5 and Section 20 of the Prospectus) and 

until February 13, 2020, not to carry out any transaction, act and/or operation, even free of charge, 

that involves the transfer, directly or indirectly, for any reason and in any form, in whole or in part, of 

the shares held by them in Grupo Fernández, with the exception of 

(i) transfers mortis causa; 



 

539 

 

(ii) transfers by Luis Fernández López in favor of other members of the Fernández family within 

the first degree, provided that Luis Fernández López, as a result of this transfer, remains in 

any case the owner of no less than 40% of the share capital of Grupo Fernández; 

(iii) transfer of all (or part of) the shares of Grupo Fernández held, in the event that FIF Holding 

ceases to have control over Orsero pursuant to Article 2359, paragraph 1, no. 2) of the Italian 

Civil Code as a result of a transfer of all (or part of) its investment in Orsero to third parties; 

and 

(iv) if a public offer is made for all (or part of) the shares of Orsero.  
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SECTION 8 COSTS RELATED TO THE ISSUE/OFFER 

Point 8.1 Total net income and estimate of total expenses related to the issue/offer  

As of the Prospectus Date, the total amount of the expenses related to the admission of the Shares 

on the MTA is estimated by the Company at approximately Euro 1 million and will be borne by the 

Issuer. 
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SECTION 9 DILUTION 

Not applicable. 
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SECTION 10 ADDITIONAL INFORMATION 

Point 10.1 Parties involved in the transaction 

The table below indicates the entities participating in the transaction and their role:  

SUBJECT ROLE 

Orsero S.p.A. Issuer 

Banca Akros S.p.A. Sponsor 

K.P.M.G. S.p.A. Independent Auditors 

Deloitte & Touche S.p.A. Auditor and SCG 

Banca IMI S.p.A. Specialist 

 

Point 10.2 Other information audited 

This Section Two of the Prospectus does not contain any information subject to audit other than as 

indicated in Section One of the Prospectus. 
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DEFINITIONS 

Below are the main definitions concerning the transaction referred to in this Prospectus, in addition 

to those indicated in the text.  

 

Framework Agreement The agreement signed on July 27, 2017 

between Orsero, Grupo Fernández and Luis 

Fernández Lopez, governed by Italian law, 

concerning the acquisition of 50% of the share 

capital of Hermanos Fernandez Lopez, of which 

Orsero already indirectly held 50% of the share 

capital, through the subsidiary GF 

Distribuzione. 

AIM or AIM Italia The AIM Italia multilateral trading system 

organized and managed by Borsa Italiana 

S.p.A. 

AZ France AZ France S.A.S. (société par actions 

simplifiées), with registered office at 56 avenue 

J. Boitelet, ZAC du Min (84300), Cavaillon, 

Avignon Companies Register registration 

number 582 028 023. 

Ordinary Shares or Shares  The 17,682,500 ordinary shares of the Issuer 

with no par value, regular dividend entitlement 

and freely transferable, admitted to trading on 

AIM Italia as of the Prospectus Date and to be 

admitted to trading on the MTA. 

Bella Frutta Bella Frutta S.A., with registered office in 

Athens, Greece, Trizinias Street, 6, Athens 

Companies Register no. 

34564/01AT/B/95/0284. 

Borsa Italiana (Italian Stock Exchange) Borsa Italiana S.p.A., with registered office in 

Milan, Piazza degli Affari 6. 

Business Aviation The air transport sector to which the companies 

K-air S.r.l. and K-fleet S.r.l. belong, whose 

shares were held by the GF Group through GF 

Aviation S.r.l., a company later sold to FIF 

shareholders, as well as the investment held in 

CAI/Alitalia.  

Business Combination or Significant 

Transaction 
The integration operation between Glenalta 

Food and GF Group which provided for the 

Merger (which became effective on February 

13, 2017) and the consequent admission to 

trading on AIM Italia of the resulting company's 

ordinary shares. 
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CFO SIM Corporate Family Office SIM S.p.A., with 

registered office in Milan, Via dell'Annunciata 

23/4, tax code and registration number with the 

Milan Companies Register 13256570154.  

Corporate Governance Code The Corporate Governance Code in force as of 

the Prospectus Date prepared by the 

Committee for the Corporate Governance of 

Listed Companies established by Borsa 

Italiana. 

Comercializadora de Frutas Acapulco Comercializadora de Frutas Acapulco SACV 

(Mexico), with registered office in Carretera 

Zamora - Los Reyes KM 37.5 San Juanico, 

Tinguindin, Michoacan, tax code CFA 951103 

BS6. 

Related Parties Committee The Orsero Committee, established under the 

RPT Procedure. 

Remuneration Committee The Orsero remuneration committee. 

HFL contribution The contribution in kind by Grupo Fernández to 

the Issuer of 2,948 ordinary shares of HFL 

(representing 34.21% of the related share 

capital), against the issue of 1,000,000 new 

ordinary shares of Orsero reserved for 

subscription by Grupo Fernández. 

Board of Directors The Issuer's Board of Directors in office as of 

the Prospectus Date. 

REI litigation The dispute concerning the claim of duties 

related to the import of bananas in relation to a 

company (REI Lda) for which Fresco Ship's 

Agency Forwarding S.r.l. (Fresco) had acted in 

representation, concluded as of the Prospectus 

Date. 

Syndicated Loan Agreement The loan agreement signed on October 5, 2018, 

by Orsero, as borrower, and Banco BPM S.p.A., 

Intesa Sanpaolo S.p.A., Banco Santander S.A., 

Crédit Agricole Carispezia S.p.A., Caixabank 

S.A. and - also as agent bank - Banca IMI S.p.A. 

Consob The Commissione Nazionale per le Società e la 

Borsa, based in Rome, Via G. B. Martini 3. 
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Cosiarma Cosiarma S.p.A., with registered office in 

Genoa, via Operai, 20, tax code and registration 

number with the Genoa Companies Register 

01236730634. 

Prospectus Date or Prospectus Date The date of approval of this prospectus by 

Consob. 

Trading Start Date The first day on which the Issuer's Shares will 

be traded on the MTA. 

Legislative Decree 231 Legislative Decree no. 231 of June 8, 2001. 

Deloitte Deloitte & Touche S.p.A., with registered office 

in Milan, via Tortona, 25, tax code and 

registration number with the Milan Companies 

Register 03049560166. 

Issuer or Orsero or Company or the Parent 

Company  

Orsero S.p.A., with registered office in Milan, via 

G. Fantoli 6/15, tax code and registration 

number with the Milan Companies Register 

09160710969. 

Eurofrutas Eurofrutas S.A., with registered office at Alverca 

do Ribatejo, Portugal, Estrada principal Casal 

das Areias, 205, registration number with the 

competent Companies Register 501561579. 

FIF or FIF Holding FIF Holding S.p.A., with registered office in 

Milan, via Gaudenzio Fantoli 6/15, tax code and 

registration number with the Milan Companies 

Register 09607210961. 

Syndicated Loan Loan governed by the Syndicated Loan 

Agreement. 

Fresco Ship’s Agency & Forwarding or 

Fresco 

Fresco Ships' Agency & Forwarding S.r.l., with 

registered office in Vado Ligure (SV), via Trieste 

25, tax code and registration number in the 

Companies Register of Riviere di Liguria - 

Imperia, La Spezia Savona 00351660097.  

Fruttica Fruttica S.a.s., a company incorporated under 

French law with registered office at 89 Chemin 

du Vieux Taillades, Cavaillon (84300), Avignon 

Companies Register registration number 388 

187 809. 
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Fruttital Fruttital S.r.l., with registered office in Milan, Via 

Cesare Lombroso 54, tax code and registration 

number with the Milan Companies Register 

09727160153. 

Fruttital Cagliari Fruttital Cagliari S.r.l., with registered office in 

Sestu (CA), in Strada Provinciale 2KM Mercato 

Agroalimentare della Sardegna, tax code and 

registration number with the Cagliari Register of 

Companies 01291110920. 

Fruttital Firenze Fruttital Firenze S.p.A., with registered office in 

Florence, via S. Allende, 19 G1, tax code and 

registration number with the Florence 

Companies Register 04957560487. 

Merger The merger by incorporation of GF Group into 

Glenalta Food, with simultaneous change of 

company name to “Orsero S.p.A.”. 

Galandi Galandi S.p.A., with registered office in 

Florence, via S. Allende, 19/G1, tax code and 

registration number with the Florence 

Companies Register 02315940482. 

GDO Large-scale organized distribution. 

GF Distribuzione GF Distribuzione S.r.l., a company with 

registered office in Milan, via Gaudenzio Fantoli 

6/15, tax code and registration number with the 

Milan Companies Register 04897420966, 

wholly owned by the Issuer, which was merged 

into the Issuer with effect from September 1, 

2019. 

GF Group GF Group S.p.A., with registered office at Via 

Gaudenzio Fantoli 6/15, Milan, merged by 

incorporation with effect from February 13, 2017 

into Glenalta Food S.p.A. which, on the 

aforementioned effective date of the merger, 

took the company name Orsero S.p.A. 

GF Porterm GF Porterm S.r.l., a company with registered 

office in Milan, via Gaudenzio Fantoli 6/15, tax 

code and registration number with the Milan 

Companies Register 01514870094, wholly 

owned by the Issuer, which was merged into the 

Issuer with effect from September 1, 2019. 
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GF Produzione GF Produzione S.r.l., a company with registered 

office in Milan via Gaudenzio Fantoli 6/15, tax 

code and registration number with the Milan 

Companies Register 06060480966.  

Glenalta or Glenalta Food Glenalta Food S.p.A., with registered office in 

Milan, Via San Pietro all'Orto 17, tax code and 

registration number with the Milan Companies 

Register 09160710969 (incorporating company 

of GF Group which, on the effective date of the 

Merger, took the name of Orsero). 

GP Frutta GP Frutta S.r.l., with registered office in 

Canicatti (AG), via S. Sammartino 37, tax code 

and REA AG number - 207134. 

Grupo Fernández Grupo Fernández S.A., company with 

registered office in Barcelona (Spain), Carrer 

Longitudinal 7, 83 - Mercabarna. 

Group or Orsero Group   The Issuer and the companies controlled by it 

pursuant to Art. 2359 of the Italian Civil Code 

and Art. 93 of the TUF. 

Fruttica Group The group of Postifruits, which in turn owns the 

entire share capital of Fruttica and GP Frutta. 

GF Group The GF Group prior to the effectiveness of the 

Merger. 

Hermanos Fernández López or HFL Hermanos Fernández López S.A., with 

registered office at 03350 Cox (Alicante) 

Poligono Industrial San Fernando, Aveida de la 

Industria, tax code A08620056, Alicante 

Companies Register number 4082, Hoja A-

157666, Book 0 Folio 119. 

JV Integration Integration, completed in 2017, into the Group 

perimeter of Fruttital Firenze, Galandi and 

Hermanos Fernández López, of which Orsero 

already held 50% of the relative share capital in 

joint ventures with other shareholders. 

Stock Exchange Instructions Instructions to the Stock Exchange Regulations 

in force as of the Prospectus Date. 

Market Abuse Regulation or MAR  Regulation (EU) no. 596/2014 of the European 

Parliament and the Council of April 16, 2014 

and the related supplementary and 

implementing regulations in force as of the 

Prospectus Date. 
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Master Agreement The agreement signed on October 27, 2016 

between Glenalta Food, GF Group and FIF 

Holding. 

Electronic Stock Market or MTA  The Electronic Stock Exchange organized and 

managed by Borsa Italiana S.p.A. 

Moncada Frutta Moncada Frutta S.r.l., with registered office in 

Ispica (RG), Contrada Salmeci SN, tax code 

and registration number with the Register of 

Companies of South East Sicily 01483550883. 

Monte Titoli Monte Titoli S.p.A., with registered office in 

Milan, Piazza degli Affari 6. 

Nuova Beni Immobiliari Nuova Beni Immobiliari S.r.l., with registered 

office in Milan, via Gaudenzio Fantoli 6, tax 

code and registration number with the Milan 

Companies Register 09139040969.  

New Articles of Association The Articles of Association of the Company 

shall be effective from the first day of trading of 

the Company's Shares on the MTA. 

Supervisory Body Supervisory body provided for by Legislative 

Decree 231. 

Related Parties The parties included in the definition of IAS 24. 

Postifruits Postifruits S.a.s., holding company of the 

Fruttica Group, with registered office at 89 

Chemin du Vieux Taillades in Cavaillon 

(84300), Avignon Companies Register 

registration number 316 189 372. 

Bond or PO or Orsero Bond The bond issued by Orsero on October 4, 2018 

for Euro 30,000 thousand with maturity on 

October 4, 2028. 

International Accounting Standards or 

IAS/IFRS 

The International Financial Reporting 

Standards (IFRS) and International Accounting 

Standards (IAS), endorsed by the European 

Commission pursuant to Regulation (EC) no. 

1606/2002 supplemented by the related 

interpretations (Standing Interpretations 

Committee - SIC and International Financial 

Reporting Interpretations Committee - IFRIC) 

issued by the International Accounting 

Standards Board (IASB). 

RPT procedure The “Procedure for regulating transactions with 

related parties” of the Company. 
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Prospectus or Prospectus This Prospectus. 

Stock Exchange Regulations The regulations of the markets organized and 

managed by Borsa Italiana S.p.A. in force as of 

the Prospectus Date. 

Issuers’ Regulations The Regulations implementing Legislative 

Decree no. 58 of February 24, 1998, concerning 

the issuers' regulations adopted by Consob with 

resolution no. 11971 of May 14, 1999, as 

subsequently amended and supplemented. 

AIM Italia Issuers' Regulations The AIM Italia Issuers' Regulations approved 

and published by Borsa Italiana, and in force as 

of the Prospectus Date. 

Sevimpor Sevimpor Distribuidora De Frutas De 

Importación S.L., company with registered 

office in 41020 Mercasevilla (Seville), tax code 

B91177105.  

SIMBA or Simba SIMBA S.p.A., Società Italiana Importazione 

Banane e Commercio Prodotti Oltremare, with 

registered office in Milan, via Gaudenzio Fantoli 

6/15, tax code and registration number with the 

Milan Companies Register 02749390155. 

FIF Shareholders Anna Chiara Orsero, Antonio Orsero, Raffaella 

Orsero, Leonardo Ighina, Lorenzo Ighina and 

Pierangelo Ottonello. 

Independent Auditors or KPMG KPMG S.p.A. with registered office in Milan, Via 

Vittor Pisani 25, tax code and registration 

number with the Milan Companies Register 

00709600159. 

Specialist or Banca IMI Banca IMI S.p.A., with registered office in Milan, 

Largo Mattioli 3. VAT no. 11991500015 

(company belonging to the Intesa Sanpaolo 

banking group). 

Sponsor or Banca Akros Banca Akros S.p.A., with registered office in 

Milan, 20149, Viale Eginardo, 29, VAT no. 

10537050964 (a company belonging to the 

Banco BPM banking group), already nomad of 

the Issuer pursuant to the AIM Italia Issuers’ 

Regulations. 
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Articles of Association The Articles of Association of the Issuer 

adopted with effect from the effective date of the 

Merger (February 13, 2017) and in force as of 

the Prospectus Date. 

Consolidated Law or TUF Legislative Decree no. 58 of February 24, 1998, 

as subsequently amended and supplemented. 

TUIR The Consolidated Law on Income Taxes, 

published by Presidential Decree no. 917 of 

December 22, 1986, as subsequently amended 

and supplemented. 
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GLOSSARY 

The main terms used in the Prospectus are indicated below. These terms, unless otherwise 

specified, have the meanings set out below. Terms defined in the singular also mean the plural and 

vice versa, where the context so requires. 

Adjusted Ebitda The profit for the year before income taxes, net 

financial expense, equity/financial result and 

depreciation and amortization, excluding non-

recurring income/expenses and costs related to 

the medium/long-term incentive plan for 

management. 

All-risk Multi-risk policy. 

BAF Bunker Adjustment Factor. The “BAF” clause in 

a maritime transport contract is intended to 

adjust the freight price in line with the 

increase/decrease in the cost of the bunker 

compared to a basis set out in the contract with 

the customer. 

ACP Bananas Bananas originating in African, Caribbean and 

Pacific countries. 

Dollar Bananas Banana originating in Latin America. 

Brand Brand. 

BRC It is one of the food safety standards recognized 

by the Global Food Safety Initiative (GFSI). 

Bunker Type of nautical fuel. 

Cagr Compound annual growth. 

Sales campaign It refers to all activities of supply and resale of 

fresh fruit and vegetables based on the 

availability of these products at particular times 

of the year, according to the seasonal cycles of 

cultivation.  

Ripening center Area within the industrial sites, logistic 

platforms/warehouses of the Group equipped 

with special rooms for the induction and control 

of the ripening of fruit and vegetables and, in 

particular, bananas. 

Ex works clauses Delivery term for the goods, “ex works”. Clause 

whereby the seller makes the goods available 

on the ground in a predefined or agreed factory 
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(or warehouse). 

Free on board clauses Delivery term for the goods, “Free on board”. 

Clause whereby the seller delivers the goods by 

making them available at an agreed port, loaded 

on to the ship and (if necessary) cleared through 

customs for export. 

Dry container Intermodal container used in the transport of dry 

goods, i.e. products that do not require special 

storage conditions during transport. 

Reefer container  Intermodal container used in the transport of 

perishable and/or temperature sensitive goods, 

equipped with an electrically operated 

refrigeration equipment. 

Dry-docking Periodic maintenance cycle in drydock  to which 

ships are subjected. 

Infra-group eliminations  Eliminations of costs and revenues, 

receivables and payables typical of the 

consolidation function, aimed at representing 

the economic reality of the Group vis-à-vis third 

parties. They are divided between “inter-

sectoral” and “extra-sectoral” eliminations with 

the former concerning eliminations of 

receivables, payables, cost and revenue 

relationships between companies belonging to 

the same sector (distribution, import & 

shipping, services), while the latter eliminate 

relationships between the different sectors, so 

as to arrive at the consolidated financial 

statements which show all receivables, 

payables, costs and revenues only and 

exclusively towards third parties. 

Fairtrade Fairtrade is the ethical certification trademark, 

which aims to ensure better conditions for fair 

trade producers. 

Product family Set of related products by area of origin, species 

or variety (e.g. exotic products, citrus fruits, 

etc.). 

Global GAP Certification The Global GAP (Good Agricultural Practice) 

protocol defines the essential elements for the 

development of best agricultural practices 

applicable to farms, crops, land products and 

livestock. 
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IFS The International Featured Standards are 

internationally recognized as certification for the 

food industry. 

IMO 2020 From January 1, 2020, new environmental 

legislation promoted at international level by the 

IMO (the UN's International Maritime 

Organization for maritime transport) will enter 

into force to reduce the sulfur content in ship 

engine emissions from a maximum of 3.5% to 

the maximum of 0.5%. 

ISO 9001 ISO 9001 certification, the internationally 

recognized reference standard for the quality 

management of any organization. 

IV range Fresh fruit and vegetables washed, cut and 

packaged to be ready for consumption.  

One-stop shop Single point of purchase. Economic activity that 

offers its customers the possibility to buy all the 

necessary products. 

Freight Price of the service relating to the transport of 

goods by ship. 

Logistics Platform or Warehouse Industrial site where the activities of reception, 

temperature-controlled storage, processing, 

packaging, preparation of orders to customers 

and shipment to them of fresh fruit and 

vegetables marketed by the Group are carried 

out. 

Plts Pallet. 

Products/Recall/Tampering Insurance coverage for marketed products, 

product recall and tampering. 

Product or Goods Individual species of fruit or vegetables (e.g. 

Kiwi, Avocado, Lemons, Oranges, Apples, 

Pears). 

Convenience product Products with a higher level of service and, 

consequently, added value with respect to the 

raw product (e.g. IV range fruit). 

Property direct/indirect damage Direct and indirect damage, fire and theft to 

insured property. 

Rainforest Alliance Certification The Rainforest Alliance is a non-governmental 

organization for the protection and conservation 
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of the environment and land. 

RCTO  Third-Party and Operator Liability insurance 

coverage. 

Reefer Refrigerated, refrigerated means of transport. 

Reference Combination of product and origin (e.g. Kiwi - 

New Zealand, Kiwi - Italy, Avocado - Mexico, 

Avocado - Peru). 

Box Unit of measurement used in the import of 

bananas and pineapples, which is equivalent to 

a standard box weighing 19 kg for green 

bananas and about 11.5 kg for pineapples. 

Scrubber Equipment to reduce the concentration of 

substances present in a gaseous current. In 

particular, for the purposes of the Prospectus, 

this means the equipment that allows the sulfur 

content of the exhaust emissions of ship 

engines to be reduced within the limits set by 

the IMO 2020 regulations, also known as the 

Exhaust Gas Cleaning System (EGCS). 

Sector or Segment or Business Unit Sectors of activities that generate revenues and 

costs, the results of which are periodically 

reviewed by the highest decision-making level 

for assessment of performance and decisions 

regarding allocation of resources (ref. 

accounting standard IFRS 8). 

Shipping Maritime transport 

Sourcing Procurement. 

Stand or market stand Point of sale within general wholesale markets. 

Value proposition The value proposition that a company makes to 

the market, expressed in terms of perceived 

benefits, tangible or otherwise, that consumers 

can obtain from the purchase of the proposed 

product. 

 

 


