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PREMISE 
The present Demerger project (from now on also the "Demerger Plan", or simply "Pro-
ject") has been drawn up by the sole director of the Filotei Group S.r.l. with one sta-
keholder (from now on also "Società Scindenda" or "Scissa") under clause 2506-bis of 
the Civil Code, to illustrate the partial and proportional demerger operation of Filotei 
Group S.r.l. with one stakeholder (the "Demerger") in favour of a newly established 
company, which will take on the name Filotei Immobiliare S.r.l. with one stakeholder 
(hereinafter "Filotei Immobiliare S.r.l." or also "Beneficiary Company" or simply 
"Beneficiary"). 
In particular, the operation that will be submitted to the approval of the Sole Stake-
holder of Filotei Group S.r.l. is the transfer of a real estate asset to Filotei Immobila-
re S.r.l. with one stakeholder, which better identified in paragraph 3 of this Project. 
The objective of the demerger operation is to separate a part of the real estate com-
pendium from the industrial sector currently held by Filotei Group S.r.l. 
This separation would permit, among other things, a reduction in the overall company 
risk as it would be divided into two entities (operative and real estate) that for their 
nature present two degrees of risk that are potentially different from each other, as 
well as being able to favour the possible entry of new members in the Filotei Group 
Srl, who would have difficulty of acquiring significant shares of real estate. 
Following the operation described below, the aforementioned Beneficiary Company 
of new constitution will conduct real estate and service activity, while the Società 
Scindenda will continue its industrial activity. 
 
 
1. Companies participating in the Demerger 
Scindenda Company 
Filotei GROUP S.r.l. based in Arquata del Tronto (AP), Salaria State Road 163 km 
without street number postal code 63096 fraction Pescara. Capital Stock € 100,490.00 
fully endorsed and paid and belonging to the sole stakeholder, Mr. Luca Filotei, born 
in Ascoli Piceno on June 12, 1967, registered with the Business Register of Ascoli 
Piceno (AP). C. F. and P.I.01537090449 
Beneficiary Company 
The constituent Immobiliare Filotei S.r.l. will be based in San Benedetto del Tronto 
(AP), Via Monte San Michele 60. Capital Stock Euro 50,000 and will be registered in 
the Business Register of Ascoli Piceno (AP). 
 
2. Bylaws of the Scindenda Company and the certificate of incorpora-
tion of the Beneficiary Company 
Scindenda Company 
It is specified that the bylaws of Filotei Group S.r.l. with one stakeholder will not be 
subject to change. 
Beneficiary Company 
The Beneficiary Company will be governed by the bylaws attached to this project (see 
Annex 1). 
 



 

 

3. Assets subject to the Demerger 
As a result of the demerger, the following assets will be assigned to the Beneficiary 
Company, exposed to the following values: 
DESCRIPTION OF BOOK VALUE 
06/30/2017 
 
Manufactured in San Benedetto del Tronto ......... € 384,700 
 
 
Liquidity € 165,300 
 
 
Net assets to be transferred Euros 
550.000 
 
 
Property description 
Manufactured from top to bottom with adjacent courtyards, located in the Municipali-
ty of San Benedetto del Tronto, Via Monte San Michele n. 60/62, bordering Via Monte 
San Michele, Mascitti property or assignees, Bruni property or assignees, except for 
others, consisting of: 
-  residential apartment on the first floor; 
-  residential apartment on the second floor; 
- adjacent local warehouse located on the ground floor; 
- adjacent garage outside the building, located on the ground floor. 
 
The property is verified in the Land Registry of the Buildings of the Municipality of San 
Benedetto del Tronto, on sheet 11 with the parcels: 
- n.91 under 2, Via Monte San Michele n.62, 1st Floor, Category A/3, Class 4, 5 rooms, 
Total cadastral area 83 sqm - Net area 82 sqm, RC Euro 253.06 - Classification and 
rent proposed DM 701/94 - (apartment on the first floor); 
- n.91 under 6, Via Monte San Michele 60, 2nd Floor, Category A/2, Class 3, 4,5 
rooms, Total cadastral area 87 sqm - Net area 82 sqm, RC Euro 360.23 - Classification 
and rent proposed DM 701/94 - (apartment on the second floor); 
- n.91 under 10 (already 5), Via Monte San Michele 60, Floor T, Category C/2, Class 1, 
61 sqm, total cadastral area 82 sqm, RC Euro 173.27 - Classification and rent proposed 
DM 701/94 - (warehouse); 
- n.91 under 7, Via Monte San Michele no. 60, floor T, category C/6, class 5, sqm 15, 

total cadastral area 19 sqm, RC Euro 80.57 (garage). 
 
The properties are recorded in the financial statements of the company Filotei Group 
S.r.l. with one stakeholder for a total value of 384,700 euros with a total sinking fund 
of zero euro. 
 



 

 

For the purposes of the Demerger, it was not necessary to proceed with the reduction 
of the Capital Stock of Scissa Company, which therefore remains at € 100,490.00, as 
the reduction in the Assets held by the Scissa Company has only affected the reserves. 
 
Specifically, the Scindenda Company's Reserves have been reduced by a total amount 
equal to Euro 550,000. Part of this amount will then be re-allocated to Capital 
Stock, the responsibility of the Beneficiary, by endorsement, in proportion to the 
shares 
held in the Scissa Company, by the shareholders of the Filotei Immobiliare S.r.l. with 
one shareholder. 
 
The Net Asset Value of the Beneficiary following the demerger operation will be in-
dicated in the following table: 
Immobiliare Filotei S.r.l.                                                 NET ASSET VALUE 
 
Capital Stock       50.000 euros 
Reserves              500.000 euros 
 
 
Net asset value  Euro                    550.000 
 
Any accounting differences of the active and passive assets transferred, due to busi-
ness dynamics that should occur between 09/01/2017 and the effective date of the 
demerger, will not result in changes in the amount of the net asset value transfer to 
the Beneficiary Company, as they will be settled with adjustments and/or settlements 
deemed appropriate. 
 
4. Share exchange ratio and possible cash settlement 
All the shares of the Filotei Immobiliare S.r.l. Company will be assigned to the sole 
shareholder of the Filotei Group S.r.l. Company with one shareholder. 
In particular, since there is no pre-existing Beneficiary Company, it is not necessary to 
determine an exchange ratio by comparing the economic value of the share of the net 
equity transferred and the economic value of the Beneficiary Company's net assets. 
Furthermore, in compliance with the provisions of art. 2506-ter, third paragraph of 
the Civil Code, being a demerger through the establishment of a new company and 
not having the criteria of attribution of the Beneficiary Company’s shares other than 
the proportional one, it was not necessary to prepare the following documents: 
- Balance sheet according to art. 2501-quater; 
- Report of the administrative body and experts on the adequacy of the relationship of 
the exchange rate, as per art. 2501-quinquies and 2501-sexies Civil Code. 
 
5. Method of assigning the shares of the Beneficiary Company 
The Capital Stock of the newly established Beneficiary Company, equal to 50,000 eu-
ros, will be represented by shares entirely endorsed by Mr. Luca Filotei in line with 
the percentage holding in the Filotei Group S.r.l. Company with one shareholder. 
It should be noted that the Scindenda Company has not issued convertible bonds. 



 

 

 
6. Starting date of the profit sharing of quotas 
The shares of the Beneficiary Company will be entitled to profit sharing with the 
starting date from the effective date of the demerger referred to in point 7 below. 
 
7. Effective Date of the Demerger 
Under clause 2506-quater, the first paragraph, of the Civil Code, the demerger will be 
effective, also for accounting and tax purposes, starting from the registration date of 
the demerger in the Business Register in which the Beneficiary Company is registered. 
As a consequence of the aforementioned registration, the Beneficiary Company will 
come into existence, becoming the owner of all the active and passive legal rapports 
concerning to the assets transferred to it, assuming all the rights and obligations re-
lating thereto. 
 
 
8. Treatment reserved for particular categories of stakeholders 
There are no specific treatments for specific categories of stakeholders or holders of 
other titles different from the share nor for the Scindenda Company and the Benefi-
ciary Company. 
 
9. Special advantages for the company directors participating in the 
demerger 
No particular advantages are foreseen for the company directors participating in the 
demerger. 
Since, by virtue of paragraph 4 of art. 2506-ter Civil Code, the administrative report 
has not been drawn up, in this paragraph, we intend to investigate the economic rea-
sons that led to the execution of the demerger. 
As mentioned in the preface, the purpose of the operation is to proceed with the re-
organisation of the business activity of the Scindenda Company, by separating the in-
dustrial activity from the real estate activity. 
The establishment of two entities, each in charge of a specific activity, should permit 
an optimal allocation of tangible and intangible assets that can be better valued vis-à-
vis third parties, in order to acquire economic and financial resources aimed at the 
development of individual activities or particular projects. 
In the light of resolution n. 97 of July 25, 2017, it should be noted that the present 
operation is characterised by the absence of any elusiveness profile. 
The objective of the operation, in fact, is to optimise the management of the real es-
tate compendium, while at the same time reducing the business risk of the Scissa 
Company. The assets subject to the demerger will pass to the Beneficiary in continui-
ty with the book values. 
Finally, more importantly, no alteration of the company structure in the Beneficiary 
Company is foreseen in the short term. 
 
 
 



 

 

10. Exemptions according to art. 2506-ter of the Civil Code 
On the basis of the provisions of art. 2506-ter, paragraph 3, of the Civil Code, it is 
specified that the following documents were not prepared for the purposes of the 
demerger: 
a) The administrative report (as per Article 2501-quinquies); 
b) The expert report (as per article 2501-sexies); 
c) The reference balance sheet(as per Article 2501-quater). 
 
11. Publication of the Demerger Plan 
This demerger plan is published on the website of the Filotei Group S.r.l. Company 
with one shareholder at www.filoteigroup.it, according to and for the purposes of art. 
2506-bis, last paragraph, of the Civil Code. 
Arquata del Tronto, September 29, 2017 
 
Filotei Group S.r.l. with one stakeholder 
___________________________ 
The Sole Administrator 
Filotei Luca 
 
(ATTACHMENTS) 
1. Copy of the bylaws of the newly established Beneficiary "Filotei Immobiliare S.r.l". 


