
 

 

Bomi Italia S.p.A. 

– PRESS RELEASE – 

Bomi Group announces the acquisition of the minority stake in its Brazilian 

subsidiary Biomedical Distribution Mercosur Ltda 

Vaprio d’Adda, 30 July 2017 – Bomi Italia S.p.A. (“Bomi” or the “Company” or the “Issuer”), 

Parent Company of the Bomi Group, a world leader in the biomedical logistics sector and in the 

management of high technology healthcare products, which is listed on the multilateral trading 

platform of AIM Italia / Alternative Capital Market, communicates that on 28 July 2017 it 

signed a binding agreement (the “Agreement”) whereby its 100% owned subsidiary Biomedical & 

Cosmetic International Distribution S.r.l. (“Biomedical Italia”) acquired the outstanding non-

controlling interests, 45% of the total share capital, of the indirect subsidiary Biomedical 

Distribution Mercosur Ltda (“Biomedical Brazil”). 

Biomedical Brazil is the largest Brazilian logistics subcontractor in the medical-hospital sector 

(3PL) providing unique and tailor-made solutions to over 40 domestic and multinational clients. It 

is a reference logistics company for the medical sector making more than one million deliveries per 

annum and growing its network internationally. In the most recent financial year that ended on 31 

December 2016, Biomedical Brazil had revenues of BRL (Brazilian reals) (1) 147.4 million 

(approximately Euro 39.8 million), EBITDA of BRL 22.3 million (approximately Euro 6 million) and a 

net financial position of BRL 4.6 million (approximately Euro 1.3 million). 

The acquisition of a total number of 1,350,000 shares, equal to 45% of the total share capital, 

of Biomedical Brazil (the “Investment” and the “Transaction”) will take place through the sale of 

the Shareholding held by the non-controlling shareholders Ademar Eloi Luft and Fernando Luft (the 

“Sellers”) to the majority shareholder Biomedical Italia, or (as is more likely) to a company 

controlled by Biomedical Italia or by the Issuer that will be set up specifically for the Transaction 

(to facilitate the financing of the Investment). 

The agreed price for the acquisition of the Investment is BRL 48 million (approximately Euro 12.9 

million) of which BRL 14.5 million (approximately Euro 3.9 million) will be held in escrow for a 

minimum of five years from the date the Transaction is finalised as a guarantee against any 

eventual liabilities and/or violations in the statements and guarantees normal in transactions of this 

kind, without prejudice to the fact that liability for compensation (including the obligation to pay 

any agreed penalties) will be counter-guaranteed by personal guarantees given to the Sellers by 

the shareholders of the Luft Group. 

In addition to the transaction price, when the Transaction is finalised, Biomedical Brazil will 

distribute an extraordinary dividend of BRL 11 million (approximately Euro 2.9 million) to the 

Sellers through a delayed payment to be made within 12 months of the sale of the shareholding. 

The Transaction is expected to be finalised within 60 days of the following binding suspensive 

conditions being met and, however, by 31 January 2018: 

(a) obtaining authorisation from the Brazilian antitrust authorities (CADE); 

(b) the signing of a biennial transport contract between Biomedical Brazil and INTEC – 

Integracão Nacional de Trasportes Ltda (a company controlled by the Luft family) - with 

conditions agreed by both parties and including a guaranteed payment to INTEC of 

minimum BRL 19.2 million (approximately Euro 5.2 million) for services to be supplied by 

the latter;  

. . . . . . . . . . . . . . . . . . . . . . . 
(1) All figures have been calculated using the exchange rate BRL/ Euro 3.7015 of 28 July 2017. 



 

 

(c) that Biomedical Italia obtains the financial resources required to complete the 

Transaction;  

In addition to the above and to some severability clauses regarding the value of the company in 

the interim period prior to the finalisation of the Transaction, there are further non-binding 

suspensive conditions regarding the completion or resolution of commercial contracts to rent 

further areas necessary for the business activities of Biomedical Brazil. 

As part of the Transaction and under the sale and purchase agreement governing the Transaction, 

both parties have agreed (also indirectly and through a related third person or party): 

 a reciprocal non-competition agreement lasting five years regarding the warehousing 

and transport business for the entire Brazilian territory and for specific clients; 

 a reciprocal non-enticement agreement governing employees and a non-

disparagement agreement lasting five years from the date the Transaction is finalised. 

For the aforementioned non-competition agreement, Biomedical Italia has agreed that Biomedical 

Brazil will make a deferred payment of a total of BRL 15 million (approximately Euro 4 million) to 

the Sellers in five tranches of BRL 3 million (approximately Euro 0.8 million) each and, like the 

initial payment, linked to the date the Transaction is finalised with the second tranche payable on 

the second anniversary of the Transaction and then every twelve months with payments of any 

potential obligations recognised to the purchaser being offset from the amount. 

The parties have agreed payment of penalties linked to the above agreements (save in the case of 

greater damages) of (i) BRL 15 million (approximately Euro 4 million) should the aforementioned 

non-competition agreement be violated and (ii) BRL 1 million (approximately Euro 0.3 million) for 

any single violation of the non-enticement and non-disparagement agreements. 

Lastly, the parties have agreed that Biomedical Italia (or a company affiliated to Biomedical Italia) 

has a right (but not an obligation) to act for five years on behalf of Farma Logìstica Armazènz Grais 

Ltda (a company controlled by the Luft family) as an international agent in pharmaceutical logistics 

(the core business of Farma) on payment of a fee for the procurement of new business clients. 

Through the Transaction – a transaction of primary importance for the Issuer given the significant 

amounts and the legal entities party to the Transaction that does not qualify as a related-party 

transaction under relevant enacted regulations – Bomi Group aims to consolidate its position within 

the wider geographic reference market in which it operates and also to integrate strategic non-

controlling interests in line with the development and consolidation strategy stated in its Listing 

prospectus. The Transaction provides an even stronger foundation on which the Bomi Group can 

grow in Brazil and throughout the South American continent.  

This Transaction permits control of the entire cash flow generated by Biomedical Brazil and also 

means that the profitability attributable to the largest minority interests will now be incorporated in 

the Bomi Group. 

The chart below shows the effect of the Transaction on the pro-forma profit for 2016 and on the 

stand-alone plan; the proforma figure excludes any effect of post-acquisition synergies.  

Figures in Euro million. 

 



 

 

 

It is expected that the Transaction will be 50% financed by equity and the remainder by bank 

financing (the obtaining of the relative financing being one of the suspensive conditions of the 

Transaction) to the Parent Company Bomi (also due to the more favourable financing conditions 

available on the domestic market), as well as through possible investments in the acquiring 

company by financial institutions appointed to carry out transactions of this kind on the South 

American market. 

The Transaction is scheduled to be completed by 31 January 2018. 

Under the Transaction no debts are assumed and no receivables will be divested and no put & call 

options will be issued. The Transaction is definitive as all economic and/or investment 

relationships will cease between the Sellers and Biomedical Brazil and with the entire Bomi 

Group. 

Mr Marco Ruini, Deputy Chairman and CEO of Bomi Italia S.p.A., commented:  

“This transaction represents an extremely important moment in the history of Bomi Group: after 

approximately 20 years of fruitful collaboration with the Luft Group, to which we offer our thanks 

and best wishes, Bomi will act alone and independently as it concentrates on its core business and 

seeks to strengthen its leadership in the Latin American market. There will be even greater 

commercial synergies and Bomi Brazil will act as a fulcrum in this new era to be founded on 

technology and the quality of our client offering. The financial consolidation resulting from this 

transaction ensures full control of the cash flows and this will prove useful for the investment 

strategy in this region”. 

___________________________________________________________________________________________________ 

Bomi Italia S.p.A. is the Parent Company of Bomi Group, a world leader in the biomedical logistics sector and 

in the management of high technology healthcare products. It was one of the first companies to receive the 

“Elite” certificate issued by Borsa Italiana. 

 

Bomi Group’s activities are concentrated in the integrated logistics sector and offer a wide range of logistics 

services in outsourcing to companies operating in the healthcare sector, managing distribution of medical 

equipment, pharmaceuticals, in-vitro diagnostic equipment, reagents and implant products.  

 

Bomi Group’s portfolio of about 100 clients includes some of the world’s top healthcare companies (such as the 

leading pharmaceutical companies and producers of healthcare devices) as well as small and medium sized 

companies operating at a global level in the biomedical, diagnostics and biotech industries.  
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Bomi Group currently has about 1,125 employees and operates through subsidiary companies and associated 

companies in Europe, South America, China and the United States and its services are also provided, through 

strategic alliances with local partners. 

 

ISIN Ordinary Share Code: IT0005108748 – Ordinary Share Ticker: BOMI 

ISIN Convertible Bond Code: IT0005114480 – Convertible Bond Ticker: BOMI20 
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