
  
 
 
 

Indstars 3 announces the signing of the agreements for the integration with Salcef, 
leader in the railway systems and technology sector 

 
 

Salcef opens up to investment by the market to raise capital for the Group's growth and 
further internationalisation through a reverse take-over of Industrial Stars of Italy 3 S.p.A. 

pursuant to Article 14 of the AIM Italia’s Rules for Issuers. 
 
 

 
Milan/Rome, 15 April 2019 

 
 

Industrial Stars of Italy 3 S.p.A. (“Indstars 3”), the Special Purpose Acquisition Company 
(“SPAC”), listed on AIM Italia of Borsa Italiana since 19 October 2017, and Salcef Group S.p.A. 
(“Salcef”), a Rome-based leading company in the Italian railway systems and technology 
sector, signed the deed (the “Framework Agreement”) for merging the two companies 
(“Business Combination”). 

 
 

THE COMPANIES 

Indstars 3 is a SPAC, a listed company intended to be merged with a target company, promoted 
by Giovanni Cavallini, Attilio Arietti, Davide Milano and Enrico Arietti, that in October 2017 
raised €150 million from Italian and international investors. Indstars 3 is the third SPAC launched 
by the same team of promoters, after Industrial Stars of Italy successfully completed the business 
combination with LU-VE Group, and Industrial Stars of Italy 2 successfully completed the business 
combination with SIT Group, both currently listed on Borsa Italiana's MTA. 

Founded in 1949 under the name of Cosfer, Salcef is currently specialised in providing routine and 
non-routine maintenance, safety measures and design of railway, tram and metro infrastructure. 
The industrial group controlled by Salcef (“Salcef Group”) includes 7 companies located in Italy 
and abroad. In 2018, the Group’s Value of Production amounted to €319 million, EBITDA to 
€64.6 million (adjusted EBITDA: €62.6 million) and net profit to €29.4 million. 

The Group reported high and sustainable margins, with an EBITDA margin at about 20%. The 
Group’s backlog is over 2.3 times the 2018 turnover, ensuring highly predictable future results. 

In the past four years, the Salcef Group reported an average annual increase of 23% in its value of 
production and of 53% in EBITDA. 



  
 
 
 

The Salcef Group operates through: 

- the Railway Infrastructure Installations Division, which develops projects involving 
maintaining and renewing infrastructure installations, encompassing work on railway, 
tram and metro superstructure; 

- the Railway Technology Division, which handles projects relating to electrification, 
substations and railway signalling; 

- the Multidisciplinary Railway Works Division, which is tasked with projects involving 
multiple areas of specialisation, together with the execution of infrastructure projects; 

- the Railway Materials Division, which manufactures precompresssed reinforced concrete 
monoblock sleepers and related products; 

- the Railway Equipment Division, which maintains, designs, builds, sells and leases railway 
equipment and rolling stock; 

- the Engineering and Design Division, which provides railway design and engineering 
services. 

Railway maintenance is an increasingly relevant sector of industry that is attracting more and 
more investment at the global level. 

The sector in which the Salcef Group operates is characterised by significant barriers to entry, tied 
to the technical and organisational complexity of the projects to be carried out and the very high 
standards of quality and safety required. The sector is also characterised by objective complexity in 
procuring and managing very expensive and sophisticated rolling stock. 

In addition to the Salcef Group's ability to provide a wide range of services in an integrated 
manner, this has enabled the Group to become an industry leader in Italy and a major player 
internationally, with a highly successful track record in various countries. 

In 2018, the Salcef Group’s Value of production amounted to €319 million, adjusted EBITDA to 
€62.6 million and Net profit to €29.4 million. The Group directly employs approximately 880 
individuals in its various Operating Divisions. 

In addition, in October 2018 the Salcef Group acquired a railway infrastructure installation 
operator in Germany, marking its seventh acquisition completed in the last 20 years. This 
acquisition will allow the Group to enter one of the most important, growing markets in the sector 
worldwide. 

Salcef is owned by: (i) Titania S.r.l. with 41%; (ii) Fidia S.r.l. with 41%; and (iii) Ermes Gestione S.r.l. 
with 18% – all companies controlled by the shareholders Gilberto and Valeriano Salciccia. 

 
 

THE MAIN TERMS OF THE TRANSACTION 

Under the Framework Agreement, Salcef, following the Shareholders' Meetings that will be held 
in July 2019, will absorb Indstars 3 and concurrently become listed on the AIM Italia market (the 
“Merger”). 

Following the business combination, Salcef expects to be admitted to the main Italian Stock 
Exchange market (MTA), indicatively within 18 months. 



  
 

The business combination envisages, inter alia, the passage of the following resolutions relating to 
the Merger: 

- the distribution of part of the INDSTARS 3 reserves to the parties who are shareholders of 
INDSTARS 3 on the day before the effective date of the Merger (with the exception of those 
who have exercised the right of withdrawal and including those who have acquired the 
INDSTARS 3 Ordinary Shares in respect of which the right of withdrawal had been 
exercised) including the holders of INDSTARS 3 Special Shares, to be undertaken 
immediately prior to the effective date of the Merger. The maximum amount of the reserve 
distribution is €51.6 million and will be definitively determined by deducting the total 
liquidation amount of the INDSTARS 3 shares, which takes into account the net 
withdrawals, if any, in connection with the Merger transaction, from the aforementioned 
maximum amount; 

- the reverse split of the INDSTARS 3 ordinary shares and the INDSTARS 3 special shares at 
a reverse split ratio to be set according to the actual reserve distribution amount, such that, 
when complete, the theoretical implicit value of the shares of INDSTARS 3 will still be 
€10.00 each. 

 
 

The equity value of Salcef for the purposes of the Merger has been determined to be €286.5 million. 
Considering an adjusted net financial position as at 31 December 2018 of €40 million, the adjusted 
EV/EBITDA multiple is 5.22x (using the average adjusted financial position for 2018, the multiple 
would be 5.48x). The price/earnings ratio, calculated on the basis of the 2018 net profit, is 9.7x. 

 
 

Salcef will implement the Merger through the following key steps: 

- issuance of 10,000,000 ordinary shares to be assigned in exchange to INDSTARS 3 ordinary 
shareholders so entitled (i.e., who have not exercised the right of withdrawal); 

- issuance of 480,000 special shares, partly to be assigned to the promoting companies in exchange 
for the INDSTARS 3 special shares held post-reverse split and partly to be issued in service of a 
capital increase by Salcef reserved for the promoters, which will subscribe and pay in such shares 
concurrently with the finalisation of the Merger through use in full of the aforementioned reserves 
distributed to them; 

- issuance of 7,500,000 Salcef warrants to be assigned to the holders of the INDSTARS 3 warrants 
so entitled. The above warrants have the same characteristics as the INDSTARS 3 Warrants 
currently in issue and listed on AIM Italia; 

- issuance of a maximum of 7,500,000 additional Salcef Warrants, to be assigned to the INDSTARS 
3 shareholders so entitled due to the consummation of the business combination pursuant to the 
Articles of Association of INDSTARS 3. The above warrants have the same characteristics as the 
INDSTARS 3 Warrants currently outstanding and listed on AIM Italia. The number of maximum 
supplementary Salcef Warrants is not influenced by the repayment of part of capital to the 
investors, thus increasing the latter's return; 



  
 

- conversion of 2,000,000 Salcef ordinary shares already held by Salcef’s current shareholders into 
Performance Shares, which may be converted into ordinary shares at a 5x multiplier upon the 
achievement of certain price targets for Salcef ordinary shares; 

- issuance of 7,500,000 Salcef New Warrants to be assigned as follows: 2,500,000 to Salcef’s current 
shareholders and 5,000,000 to parties who are INDSTARS 3 shareholders on the day before the 
effective date of the Merger (with the exception of Promoters and those who have exercised the 
right of withdrawal and including those who have purchased INDSTARS 3 Ordinary Shares in 
respect of which the right of withdrawal has been exercised). 

 
 

The New Salcef Warrant instrument, innovative for a SPAC, will enable investors to participate in 
a new (paid) Capital Increase by the Salcef Group, to be completed by 30 April 2023. This will 
allow Salcef to allocate the capital required for growth more efficiently over time and the market to 
assess whether to reinvest part or all of the capital returned at the time of the Merger on the basis 
of the Company's future performance. 

With the exception of the 2,500,000 warrants assigned to the current Salcef shareholders, the Salcef 
New Warrants are assigned in proportion to the number of INDSTARS 3 Ordinary Shares post-
withdrawal. The final deadline for the exercise of these warrants is 30 April 2023 or an earlier date, 
if the price of the Salcef Ordinary Shares is at least €13.00. Each warrant exercised will entitle the 
holder to subscribe for one Salcef conversion share (issued following a specific capital increase) at 
the subscription price of €10.50. The Salcef New Warrants will be negotiable on AIM Italia 
separately from the effective date of the Merger. 

The Promoters have also agreed to modify the conversion profile of the special shares to be more 
favourable for the market, in order to be consistent with the new structure of the transaction, 
which involves the return of part of the invested capital. In particular, the Promoters will render 
the conversion of one-third of their special shares contingent on the twofold condition of 
subscription for the capital increase in service of the exercise of the Salcef New Warrants (in 
proportion up to 5,000,000 Salcef New Warrants) and the reaching of a price threshold by the 
shares of €11.50. For the other two-thirds, the originally envisaged conversion threshold of €11 will 
be eliminated and a significantly higher threshold of €13.5 will be set (i.e., a price above that 
necessary for the mandatory conversion of the Salcef Warrants and the Salcef New Warrants). 

Similarly, one-third of the Performance Shares may also be converted into Salcef Ordinary Shares 
contingent on subscription for the capital increase in service of the exercise of the Salcef New 
Warrants (in proportion up to 5,000,000 Salcef New Warrants) and the reaching of the price of 
€11.50 by the shares. 

 
 

In light of the above, in the event of no withdrawals and within a fully diluted scenario (i.e., taking 
into account the conversion of all the instruments indicated above at a share price of €10), the 
portion of share capital not held by the current Salcef shareholders will be approximately 30%. 



  
 
 
 

Furthermore, Salcef's Board of Directors post-Merger will include a total of seven members, 
including one independent director and Giovanni Cavallini and Attilio Arietti as non-executive 
directors representing the Promoters. 

 
 

CONDITIONS AND TIMESCALES 

The conditions subsequent for the transaction include, inter alia: (i) non-approval by the 
Shareholders' Meeting of INDSTARS 3, (ii) exercise of withdrawal by a number of shareholders 
entailing a total net outlay for the Company of at least 30% of the sums deposited in the escrow 
account. The Merger transaction is expected to be consummated by November 2019. 

 
 

FURTHER INFORMATION 

The Information Document pursuant to Article 14 of AIM Italia’s Rules for Issuers is available at 
the Company’s registered offices and on the website at http://www.indstars3.it/. INDSTARS 3, as 
Issuer, and Banca Akros S.p.A., as nomad, have issued the relevant declarations provided for in 
the Rules for Issuers (Schedule 7) and the Nomad Regulation (Schedule 4) of AIM Italia. 

INDSTARS 3 has been assisted by Studio Legale Gatti Pavesi Bianchi, Oaklins Italy and KPMG. 
Salcef has been assisted by Banca Akros S.p.A. as financial advisor and Gianni Origoni Grippo 
Cappelli & Partners. 

Banca Akros S.p.A., assisted by DLA Piper, has also acted as nomad and specialist to INDSTARS 3. 
 
 

The promoters of INDSTARS 3 commented: 

“Salcef stands out among the many companies we examined for the excellence of all its financial indicators, 
the quality of its management, the high barriers to entry in the sector in which it is solidly positioned, and 
its considerable experience with acquisitions. The growth objectives, in Italy and internationally, of Salcef's 
shareholder-managers and its strong position in the railway sector at the global level lead us to believe that 
investing a large portion of the resources entrusted to us by our investors in Salcef is fully consistent with 
our vision of a development capital SPAC.” 

Gilberto and Valeriano Salciccia, Salcef’s Chairman and Chief Executive Officer, respectively, 
commented: 

“Salcef’s management and shareholders express their strong satisfaction with the agreement reached and the 
trust shown by the Promoters of INDSTARS 3. 

The finalisation of the business combination and access to the capital market open new horizons for the 
strategic development of the Salcef Group, which with its young, cohesive management team is poised to take 
advantage of the opportunities offered by a rapidly developing sector of the global market.” 

http://www.indstars3.it/


  
 

For further information: 
 

Industrial Stars of Italy 3 S.p.A. 
Investor Relations 
Email info@indstars.it 
Ph. +39 02 76311445 

 
 

Banca Akros S.p.A. 
Nomad 
Matteo Sacco 
Ph. +39 02 434441 

 
 

Press Office 
 

Spin-To Comunicare per innovare 
 

Alessandro Bertin 
bertin@spin-to.it  
Mob: +39 338 8291494 
Elisa Barberis 
barberis@spin-to.it 
Mob: +39 340 1521525 

 
 

Barabino & Partners 
 

Stefania Bassi 
Email: s.bassi@barabino.it 
Mob: +39 335 62 82 667 
Margherita Ficola 
Email: m.ficola@barabino.it 
Mob: +39 340 81 67 515 
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