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F.D.G. (BEMBERG) S.p.A. 
in Extraordinary administration 

Special Manager, Francesco Fimmanò, Esq. 
ANNOUNCEMENT OF SALE OF BEMBERG  

The undersigned, Francesco Fimmanò, Esq. is interested in receiving irrevocable bids for the 
purchase of Bemberg, a company operating in Gozzano (No), whose company object is 
production and sale of CUPRO. The company is comprised of a large real estate portfolio, 
complete with systems, equipment, and machinery; vehicles; contractual relationships; expertise 
and patents; distinctive logos and trademarks of exclusive property . Everything has been 
identified and described in the appraisal drawn up by Mr. Piero Mella and in the enclosed 
documentation. 

Consequently 
interested parties must transmit their irrevocable bids in compliance with the Bid Regulations 
provisions available at the Company headquarters (tel. +39 0322 9142999) and on the websites  
www.bemberg.it  and  www.bembergitalia.com 
The bid must include an economic offer of at least € 35,000,000.00 and a commitment to 
continue the business and maintain the current staff of at least 241 employees for at least three 
years. The bid must be addressed to Francesco Fimmanò and must reach the office of public 
notary Giuseppe Rescio in Milan, Corso Italia, 8 no later than 12:00 pm on 24 September 2007 
in a sealed envelope, by registered mail. The envelope must show "Bid for the purchase of 
Bemberg". 
The bid must include a security deposit in the form of a cashier’s check for 10% of the bid price, 
made out to F.D.G. S.p.A. in extraordinary administration. 
Note that this announcement does not represent a public bidding proposal in accordance with 
Article 1336 of the Italian Civil Code nor a solicitation to public savings nor a binding 
commitment of the Special Manager to deal exclusively with the bidders. Any definitive 
determination regarding sale of the company will be subject to approval of the Board of 
Statutory Auditors and authorization of the Ministry of Economic Development. 
Interested parties may set up an appointment with Antonio Curcio to tour the facilities. In 
addition, parties can sign a confidentiality agreement and submit a security deposit of € 
10,000.00 to examine the data and documents relating to the Company. 
 The Special Manager 
 Francesco Fimmanò, Esq. 
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F.D.G. (BEMBERG) S.p.A. 
in Extraordinary administration 

Special Manager, Francesco Fimmanò, Esq. 
 

REGULATIONS  
REGARDING FINAL BIDS CONCERNING THE ACQUISITION 
OF THE COMPANY BEMBERG-CUPRO OF GOZZANO  
 

A) With verdict dated 3rd May 2005 the Court of NOVARA -  after 
having verified the assumptions described in the art. 2 of D. Lgs. 
270/99 –declared bankruptcy for the company FDG Spa.  

B) With following decree dated 7th July 2005  the same Court admitted 
FDG spa to Extraordinary Administration procedure.  

C) The Special Manager handed over the plan foreseen by the Ministry 
of Economic Development according to the art. 54 and following of 
D. lgs. 270/99 authorised by the Ministry starting from 29th July 
2006. 

D) The Special Manager is willing to receive acquisition final bids from 
companies with share capitals, Italian or foreign, in order to sell the 
company  CUPRO which manufactures and sells threads.  

E) These regulations determine the final conditions according to which 
the bidders will make their bids, together with the criteria applied to 
judge them – keeping the Ministry power, after having heard the 
Board of Inspection, according to the art. 42 of D. Lgs. 270/99 – in 
order to guarantee impartiality and transparency between the bidders.  

According to what mentioned above, the following are the final 
conditions bidders shall comply with to make their bids.  

 
Bidder’s main requirements and identification  

 
 Bids can only be made by companies with share capitals, also co- 
operative, Italian or foreign, according to the terms and conditions 
described by these Regulations. Gathered subjects have the possibility to 
make bids according to the following paragraph 1.5.  
 The Bidder shall enclose the following documents to the Bid, together 
with additional documentation described in the other paragraphs of these 
Regulations; 

a) Bidder’s articles of association; 
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b) Bidder’s articles of incorporation in force at the moment the bid is 
made, with possible modifications made to the former, in the 
previous 3 years; 

c) Stock ledger abstract – where possible – of the 10 main Bidder’s 
shareholders. If the above – mentioned shareholders are partnerships 
or companies, under Italian or foreign law, the Bidder shall indicate 
the reference shareholders of each company. If the above – 
mentioned are trust companies, the Bidder shall indicate the grantors.   

d) Trade Register certificate, or the equivalent foreign certificate, where 
the Bidder is registered, certifying the Bidder is not under 
examinations, social positions in force, the indication of Directors 
and possible Representatives and their powers, the Board of Auditors 
names or other Boards of Control, where applicable; 

e) Bidder’s statement copies (also consolidated financial statements) 
concerning the last three financial periods that is the last approved 
statements if the company was established less than three years ago;  

f) Judicial Register general certificate, or the equivalent foreign 
certificate, concerning every director with power-of- attorney and the 
certification foreseen by law 31st May 1965, no. 575 and further 
modifications. 

g) Report which describes bidder’s background and skills to assess their 
reliability.  

Bidders could enclose copies of the documentation described at paragraph 
1.2, letters a), b), c), f). Their legal representatives, under their liability, 
must hand over the above – mentioned original documents or their 
legalised copies, in time to complete the authorisation application, in case 
the Bidder is chosen as contractor.  
 If the Bidder is a foreign company, all documents requested by these 
Regulations must be translated in Italian with certified translations.  
If the Bid, according to paragraph 1.1, second line, of these Regulations, is 
presented by a group of subjects, gathered to make the Bid and a company 
has not been established yet, they must provide one of their Legal 
Representatives with a special, irrevocable agency, through legalised 
private deed, so that the representative can act for himself/herself and for 
the mandators, with all powers necessary to present the Bid, according to 
the following  art.  4, to negotiate with the Special Manager, to carry out all 
the other deeds, and to write all the documents necessary to improve the 
Operation. This special agency must include each mandator’s joint and 
several liability with the representative for all obligations that the latter will 
undertake towards the Special Manager and towards third parties in 
carrying out the received agency. Such agency shall identify the legal 
subject - the only one for the all Group - who will be appointed as the 
representative to write the purchase and sale contract, in case the Group is 
chosen as contractor.  
 The documents indicated at paragraph 1.2 shall be handed over by each 
legal subject included in the Group.  
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2. Bid hand over deadline 
 
The bid must be addressed to Prof. Avv. Francesco Fimmanò and sent to 
notary Prof. Giuseppe Rescio to the study in Milan, Corso Italia 8, in a 
sealed registered envelope, quoting “Bemberg take over bid” within 24th  
September 2007 at 12.00 p.m. 
 
3. Bid subject 

3.1. The Bidder shall make the bid concerning the company described 
in the following paragraph.  

3.2. The company is composed of a lot of real properties, together 
with plants, equipment and accessories where the economic and 
productive business is developed. With at least 241 employees 
whose juridical, economic and social employment conditions 
must be kept for at least three years, together with know how, 
patents, brands and distinctive marks in the sole property.    

3.3. According to the art. 63, paragraph 4, of D. Lgs. 270/99, 
concerning company transfers foreseen by the art. 47, l. 29 
December 1990, no. 428, the Special Manager, the buyer and the 
workers’ representatives can modify the working relationships 
under way at present, according to the standards in force.  

3.4. Credits and debts accumulated before writing the Company final 
transfer contract will be at the transferor’s favour and expense 
including the severance indemnity accumulated by the employees 
and debts for accruals concerning personnel costs, holidays to 
have, Christmas bonus, other possible bonuses, etc., from the 
bankruptcy declaration date to the company transfer date.  

3.5. The warehouse and goods in storage will be sold to the buyer at 
their current cost, if the buyer is willing to buy them.  

3.6. The company is better identified in the assessment written by  
Prof. Piero Mella and enclosed to this document as its annex. The 
sale will occur without any warranties against eviction and 
mistakes of the single elements which compose it.   

3.7. After writing the transfer of the class of activity contract,  the 
writing – off of the rights of pre- emption and the attachments on 
goods registrations and executions will be ordered by the 
Ministry of Economic Development, according to the  art. 64 D. 
Lgs. 270/99. 

3.8. The company will be sold in the conditions and in the right it is in 
the transfer moment without any warranties against eviction and 
mistakes concerning the company itself and/or its single tangible 
and intangible parts.  

3.9. The class of activity buyer is in charge of updating the assets 
bought in the transfer according to the prevention and safety 
standards in force, including standards regarding ecologic and 
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environmental standards (such as asbestos decontamination). The 
updating will be completely at the buyer’s expense and the 
transferor will be exempted from any guarantees.  

3.10. Each bidder could check all available data and documents and ask 
the Special Manager explanations at the offices in Gozzano, 
before having signed a confidential agreement and after having 
paid - EURO 10,000.00 by a non-transferable banker’s cheque to 
FDG spa in extraordinary administration. Each Bidder could visit 
the company in order to see its assets, plants, machines, etc. 

In order to do so, the buyer must contact Mr. ANTONIO CURCIO tel. 
+39 0322 914 2999 

  
4. Bidder’s contents, procedures and conditions 

  
4.1 The Bid shall: 
a) be signed by the Bidder’s legal representative, who will have all 
powers to sign all the necessary deeds to improve the bid and the 
possible transfer contract. The legal representative shall have the 
power to negotiate with the Board the price, assets and liabilities 
related to the transfer and all the other deeds and documents 
necessary to improve the operation; 
b) indicate the powers by which the legal representative acts;  
c) include a legalised copy of the deed according to which power is 
given.  
4.2 The bid must include, otherwise it will not be valid: 
a) offered price to buy the company according to the estimated value 
of  € 35,000,000.00; 
b) the plan to carry on the business, including at least the information 
described in the art. 6 of these Regulations; 
c) the number of employees that will be kept in the Company, not 
fewer than no. 241 units at the same juridical and economic 
conditions; 
d) the obligation to continue the same business for at least three 
years and to keep the same occupational levels established in the bill 
of sale according to the art. 63 of D. Lgs. 270/99; 
e) the declaration to be perfectly aware of the assets and the 
documentation regarding the relationships concerning the transfer 
and to recognise that the Company, which is the Bid subject, is 
suitable to carry out the objectives and the business the bidder would 
like to address them and that the sale occurs without any warranties 
against eviction and mistakes;  
f) the Bidder’s expressed and unreserved acceptance of the 
conditions described in this document, according to the art. 1341 c.c. 
g) the buyer’s obligation - according to the art. 63, II paragraph, dlgs. 
270/99 – to continue the business carried out through the company 
subject of the transfer for at least three years and to keep the same 
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occupational levels established in the bill of sale, for the same 
period. To guarantee those obligations the bidder can, as they wish, 
alternatively: a)  guarantee at first request, an amount equal to thirty 
per cent of the sale price, at a bank; b)  leave transferor assets and 
brands, for the same period of three years. The choice must be 
expressed in the bid and the guarantee or the engagement described 
at paragraph b) must be expressed when the transfer contract is 
written;  
4.3 The Bid shall be expressly declared as irrevocable for at least 180 
(one hundred eighty days) days from the deadline according to the 
art. 2 of this document.  
4.4. Bids, partially or totally subordinated to any sort of conditions, 
will not be accepted. 
4.5 Bids for people, companies and/or bodies to name, are not 
accepted.  
4.6 The Special Manager, when it is appropriate, could ask the 
Bidder clarifications and/or explanations and/or integrations 
according to the Bid contents. The Special Manager, in case of more 
bidders, can call for a restricted bid, as he wishes.  

 
5. Guarantee deposit 
 
5.1 Together with the Bid, the Bidders shall pay a guarantee deposit 

equal to 10 % of the offered price, by non-transferable banker’s 
cheques to FDG Spa in Extraordinary Administration.  
Inside the bid, the Bidders shall specify that the remaining part of the 
price will be paid at the bill of sale, by non-transferable banker’s 
cheques to FDG Spa in extraordinary administration.  

 
6. Plan to carry on the business 
 
6.1 Together with the Bid, each Bidder shall enclose a plan to carry on 

business (hereinafter, the “Plan”) including at least the description of 
the business objectives of the class of activity, operating and 
developing plans, the objectives linked to the acquisition, the activity 
policy to pursue, the foreseen investments and the period when they 
will be carried out.  

6.2 The Plan must include a business plan. 
6.3 The Plan must be signed by the Bidder to guarantee that the 

conditions described in the Plan itself will be carried on, at least for 
the three years after the final transfer contract writing.   

6.4 If the Bidder is a Temporary Group of Companies, according to the 
art. 1.5 of this document, the Plan must be signed by each company 
taking part in the Group.  

6.5 Failure in fulfilling the obligation to keep the business and the 
occupational levels fixed at the bill of sale, for at least three years 
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from the final transfer contract writing, will be fined as described 
above  (letter g par 4.2). The contract cancellation and the 
compensation for damage could occur.  

 
 
7. Envelope opening 
 
7.1 After the Bids handing over deadline, according to the above –

mentioned art. 2, the notary will open the received envelopes and 
will write the envelope opening minutes.  

 
8. How to choose the contractor 
 
8.1 The choice of the buyer with whom to sign the company transfer 

contract will occur according to the parameters established by the art. 
63, paragraph III, of dlgs 270/99 always ensuring the development 
and continuity of the company business, carried out by the Bid 
subject Company, by keeping the highest occupational level.  In  
particular, the Bidder choice will be based on: 
a. Bidder’s economic – financial, entrepreneurial reliability;  
b. The Plan contents according to the above – mentioned art. 6 with 

particular attention to the guarantee to keep the occupational 
levels as they are at the moment the transfer contract is signed 
and the other investments guaranteed by the Bidder;  

c. The offered price, terms and guarantees to pay it and the 
possibility to meet the engagements according to paragraph b.  

 
8.2 If, after the assessment, the Board decides that more than one Bid is 

equivalent, there will be a tender among all the chosen bidders.  
In that case the Special Manager will ask for an improved bid to 
hand over, in a sealed envelope,  within 7 days from the request.   

8.3 It is understood  that any final decisions concerning the Company 
transfer contract writing must be authorised by the Ministry of 
Productive Activities, after having consulted the Board of Inspection 
according to the art. 42 D.Lgs. 270/99, including all the 
authorisations and procedures foreseen by the legislation in force, 
together with the information and the union reference procedure.  

 
 
9. How to write the transfer contract  
 
9.1 The Company transfer contract will be written as a public deed, by 

the Notary appointed by the Special Manager, within 7 days from the 
date of the ministerial decree which authorises the transfer, following 
the result of the application proposed by the Special Manager. The 
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writing data will be communicated by fax to the number the bidder 
will write on their bid.   

9.2 Any expenses, taxes concerning the Company transfer will be at the 
buyer’s expense, unless, according to the law, they are at the seller’s 
expense. 

 
10. Confidentiality obligation 
 
10.1 The bidder must keep the negotiations concerning the Company 

transfer confidential.  
10.2 The Bidder’s confidential obligations are also regulated by the 

Bidder’s signed engagement to have access to confidential data in 
order to make the Bid.  

 
11. General regulations 
 
11.1 These Regulations, the Bid reception, the choice procedure do not 

constitute any obligations from the Special Manager to contract, to 
have any rights or claims for any reasons or causes towards the 
Bidders.   

11.2 These Regulations do not constitute an offer to the public according 
to the art. 1336 of the civil code and do not constitute a public 
savings incentive.  

11.3 If one or more clauses of these Regulations are declared or 
considered invalid or ineffective, the other clauses will remain valid 
and effective. The invalid or ineffective clause will be replaced, 
where applicable, by the correspondent provision of the law. 
In case the bidder does not sign the final transfer contract, FDG spa 
will collect the guarantee deposit with no objections from other parts.  

 
12. Applicable law. Jurisdiction. 
 
12.1 The company transfer procedure and any other deeds linked to it or 

deriving from it, are ruled by the Italian law.  
12.2 Any disputes that may arise from these Regulations, their 

interpretation, implementation, validity, effect or from the company 
transfer, shall be referred to the exclusive jurisdiction of NOVARA 
Court, for settlement. 

 


