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Report prepared by the Directors pursuant to art. 125-ter of Legislative Decree No. 58 of

24 February 1998 and art. 72, paragraph one, of Consob Regulation No. 11971 of 14

May 1999, as amended and supplemented.

* * * * *

AMENDMENT OF ARTICLES 7 AND 8 (SHAREHOLDERS’ MEETINGS), 12 AND

18 (BOARD OF DIRECTORS) AND 22 (BOARD OF AUDITORS) OF THE

ARTICLES OF ASSOCIATION. RELATED AND RESULTING RESOLUTIONS.

CONFERRAL OF POWERS.

1. The reasons for the proposed amendments of the Articles of Association

Dear Shareholders,

We have called you in an extraordinary session as well to submit to you the proposal to

resolve some amendments to the Company’s Articles of Association (the “Articles of

Assiociation”).

By way of introduction, it is to be recalled that this past 27 January 2010 legislative decree No.

27 (“Decree”) was approved, containing “implementation of Directive 2007/36/EC, relative

to the exercise of some rights of shareholders of listed companies” which introduced some

amendments to the Civil Code and to legislative decree No. 58 of 24 February 1998

[Consolidated Finance Law]”“TUF”), with the objective of promoting shareholder

participation at shareholders’ meetings and encouraging the exercise (including cross-border

exercise) of voting rights. It is worthy of note that the shareholders’ meeting (by means of a

resolution adopted on 19 April 2010) has already included in the Articles of Association the

power – reintroduced into the Italian law by the abovementioned Decree - to call the

shareholders’ meeting for approval of the annual financial statements within 180 days of the

end of the financial year (instead of the 120-day term previously in force).

Furthermore, by virtue of the powers attributed (article 2365, paragraph 2 of the Italian civil

code and article 18.2 of the Articles of Association), in the meeting held on 3 November 2010,

the Board of Directors approved certain amendments. In particular:

▪ In the light of the entry into force of legislative decree No. 39 of 27 January 2010 (so-
called Consolidated Law on Statutory Auditing”) the reference to “auditing” has been
changed to “statutory auditing”;

▪ Owing to the so-called “record date” mechanism, introduced for the first time into the
Italian legal system by the abovementioned Decree, the term “shareholder” has been
replaced with the expression “holder of voting rights”. In fact, pursuant to the new article
2370 of the Italian civil code and the new article 83-sexies of TUF, the right to participate
in the annual general meeting and to vote is not exercised (necessarily) by the owner of
Company shares as of the date of the general meeting but by the holder of voting and
participation rights as of the so-called “record date” (i.e. ”at the end of the accounting day
of the seventh day of open market preceding the date set for the annual general meeting
in first [or only] call”);

▪ Considering that new article 135-novies, paragraph 6 of the Consolidated Finance Law,
introduced the possibility of "vesting delegated powers using electronic means"
(according to regulations to be made available by the Ministry of Justice) providing that
"companies shall indicate in their Articles of Association at least one electronic method
for notifying delegated powers vested in shareholders which the latter are entitled to use",
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the possibility of notifying said delegations of powers has been provided for by the
Articles of Association (article 7.3) through: (i) an appropriate section of the Company’s
website or (ii) registered e-mail;

▪ Provisions of the Articles of Association have been adapted (article 7.5) to the provisions
of article 126-bis of the TUF Consolidated Finance Law for (i) the terms and conditions
for Shareholders to request the inclusion of Agenda items and in relation to (ii) to issues
that the requesting shareholders would like deliberated..

▪ The terms have been changed (from 15 days to 25 days prior to the annual general
meeting) in relation to the filing of the lists for appointment of the Board of Directors
(article 12) and the Board of Auditors (article 22).

In the meeting held on 4 March 2011, the Company’s Board of Directors considered it

appropriate to introduce further amendments and supplements to the Articles of Association,

whose adoption is therefore proposed. In particular, these are proposals intended mainly to

implement certain powers granted to the companies and contained in the Decree.

For a better understanding of the proposed amendments, and the related reasons, a review is

provided below of the empowering provisions contained in the abovementioned Decree.

a) Provisions contained in the Decree and proposed for adoption

(i) Annual General Meeting in a single call

New article 2369 of the Italian civil code makes it possible to “exclude recourse to notices of

calling subsequent to the first providing that, on single notice, for ordinary shareholders’

meetings, the majorities indicated in paragraph three and four [of article 2369], as well as in

article 2368, paragraph 1, sub-paragraph two shall apply and, for extraordinary

shareholders’ meetings, the majorities provided for in paragraph seven [of article 2369].

In other words, companies may now convene meetings in a single call, for which the

following quorums will apply.

For an ordinary general meetings in a single call, this (i) will be duly constituted regardless of

the amount of share capital represented and (ii) will adopt resolutions by absolute majority,

save for the cases where the articles of association require a greater majority (thus, with the

application of the quorums required for ordinary general meetings in second call).

For extraordinary general meetings in a single call, this will be duly constituted with the

attendance of as many shareholders as represent at least 1/5 of share capital, save for the cases

where the articles of association require a greater majority, and will adopt resolutions with the

favourable vote of at least 2/3 of share capital represented in the meeting (thus, with the

application of the quorums required for extraordinary general meetings convened after two

calls).

The possibility to provide for concentrating the shareholders’ meeting event into a single

notice of calling, with the application of the respective quorums, simplifies shareholders’

meeting organisation activities, with possible benefits in terms of cost savings, and facilitates

attendance to the general meeting thanks to the certainty on the actual date on which the

meeting will be held.

For this reason, we propose the inclusion into the Articles of Association of this power, save

for the possibility by the Board of Directors to issue additional calls in the presence of

circumstances that might make it appropriate to resort to more than meeting calls following

the first.
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(ii) Shareholder representative designated by the company

The new article 135-undecies of TUF introduces into the Italian system the so-called

“designated representative”. In particular, save as otherwise provided by the Articles of

Association “listed companies designate for each general meeting a person who can receive

from the other shareholders a proxy with instructions to vote on all or some of the proposals

on the agenda, by the end of the second day of open market prior to the date set for the

general meeting in first or second call.”

Even though the Board of Directors may or may not appoint a “designated representative” for

each meeting, we propose that you provide expressly in the Articles of Association that for

any meeting (thus mandatorily) one or more persons be indicated who might act as

proxy/proxies for shareholders entitled to participate in the general meeting, setting out in the

notice of the meeting only the terms and conditions for attributing the proxy. Including such

provision in the Articles of Association, on one side, highlights the importance that the

Company attributes to this instrument and, on the other, allows the shareholders to be aware

of this right by just reading the Articles of Association.

(iii) “Record date” and other amendments related to the Decree

As anticipated above, the Decree introduced for the first time into the Italian legal system the

“record date” mechanism. Under this mechanism, the right to participate in the meeting can

no longer be exercised (necessarily) by the person that is a Company shareholder on the date

of the general meeting but by the person that holds voting and meeting participation rights as

of the “record date” (i.e. ”at the end of the accounting day of the seventh day of open market

prior to the date set for the general meeting in first call”).

Considering this innovative provision, which changes radically the entitlement mechanism for

participation in general meetings, it has been deemed appropriate to reiterate in the Articles of

Association the essential features of the record date, so as to allow the shareholders to learn

the relevant details. For the same reason, it is proposed that the Articles of Association

reiterate the main aspects of the calls for general meetings and inclusion of items on the

agenda.

b) Further amendments proposed for adoption

The opportunity is taken to propose also (i) an amendment related to the adoption by the

Company of the so-called “Procedure for related-party transactions”, referring to the

illustration outlined below and (ii) further textual review of the Articles of Association to

make them clearer, more systematic and complete, including in this review also small

terminological and/or formal changes.

* * * * *

For completeness’s sake, outlined below are the provisions contained in the Decree that will

not be submitted by the Board of Directors for adoption.
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(i) Electronic voting

Pursuant to article 2370, paragraph 4, of the Italian civil code, the articles of association may

allow votes to be cast electronically, in keeping with the procedures provided for mail voting.

Considering the little success of mail voting in the Italian experience – and the absence of a

regulatory framework of reference which governs fully and clearly the matter – the Company

decided to postpone until further notice any discussion on the adoption of this alternative.

(ii) Dividend increase

Pursuant to new article 127-quater of TUF, companies may provide in their articles of

association for the possibility to attribute to “each share held by the same shareholder

uninterruptedly for […] and, in any case for not less than one year “ the “right to receive a

dividend in an amount exceeding the dividends attributed to other shareholders by up to

10%.”

This benefit is limited to investors who (directly or indirectly) hold a total equity stake of no

more than 0.5% of share capital (or such lower equity stake as may be indicated in the articles

of association). The greater amount cannot be attributed to (i) shares held by persons who

during said period exercised, temporarily or together with other shareholders through a

shareholder agreement a dominant influence or a significant influence on the company and (ii)

to shares that have been transferred, also temporarily, to the members of a shareholder

agreement with a combined equity interest in excess of 0.5% of share capital (or such lower

equity interest as may be indicated in the articles of association).

The current uncertainty of the legal framework of reference and the difficulties in the actual

application of the mechanism of paying higher dividends (not least the difficulty in

identifying those entitled to receive the increased dividend amount) suggest that this matter

should be postponed until further notice.

(iii) Identification of shareholders

Pursuant to new article 83-duodecies of TUF “where provided by the articles of association,

[listed] Italian companies may request intermediaries, at any time and at their own expense,

through a central depository company the identification data of shareholders that have

expressly forbidden the communication of such data, together with the number of shares held

in the accounts under their names”.

Where the articles of association provides for this possibility “the company is required to

apply for these data upon request of as many shareholders as account for half the minimum

equity interest established by Consob” for the submission of the slates of candidates for

appointment on the board of directors and “the relevant costs are allocated between the

company and the requesting shareholders, in accordance with the criteria set out by Consob.”

To this end, it is noted that the “Regulation on Issuers” (adopted by Consob Resolution no.

11971 of 14 May 1999 as amended) provides that “if the prerogative [to identify shareholders]

is exercised by the shareholders in the months following financial year-end and otherwise

before the ordinary general meeting and no other identification request has [already] been

submitted, the company shall bear the full cost of the communication of the shareholder

identification data and the number of shares recorded in the accounts under such

shareholders’ names.”

Considering, in particular, (i) the absence of rules that set out, in a clear and complete manner,

the procedures that the intermediaries will have to follow to determine the costs of
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communication to be borne by the issuing companies as well as (ii) that it might be

appropriate to wait until market practices are developed, from a technical and operational

point of view, all decisions concerning this prerogative should be postponed until further

notice.

* * * * *

The following paragraphs illustrate the details of the abovementioned amendments, with

reference to the individual Articles of Association.

Article 7 (Shareholders’ Meetings)

For the reasons illustrated above, it is proposed to restate paragraph 2 of article 7 of the

Articles of Association, stipulating that the Board of Directors may resort to a single notice of

calling or proceeding with several notices of calling .

In the same article, the following is also proposed:

(i) Partially reword and supplement paragraph 3 of article 7 of the Articles of Association,
for purposes of incorporating in the Articles of Association what is now provided for in
article 135-undecies, paragraph 1, of the TUF on the subject of appointment of the
representative to whom holders of voting rights may confer a proxy with voting
instructions;

(ii) Rewording paragraph 5 and introducing additional “new” paragraphs 6, 7, 8 and 9,
which reiterate in the Articles of Association the essential features of the new rules on
the calling of a shareholders’ meeting, as well as to supplement the shareholders’
meeting agenda,

Article 8 (Shareholders’ Meeting)

Based on the above, the proposed amendments involve the partial rewording of paragraph 1

and the introduction of the new paragraphs 2, 3 and 4 which reiterate in the Articles of

Association the provisions of article 83-sexies of the TUF on the subject of the capacity to

attend the shareholders’ meeting and exercise the right to vote (so-called “record date”).

Article 12 (Board of Directors)

The proposed amendments of article 12 concern the rewording of paragraph 4 in keeping with

what is set forth above on the subject of a “single” shareholders’ meeting notice, and the

adoption of the provisions of art. 144-octies of the Issuers’ Regulations in terms of disclosure

of the lists submitted by shareholders for the nomination of Director candidates.

The additional amendments proposed to article 12 are intended for greater expository clarity

and/or are a mere formality.

Article 18 (Board of Directors)

The Board of Directors on 3 November 2010 approved a new “Procedure for related-party

transactions”, published on the Company’s web site, in compliance with the dictates provided

for on the subject by the “Regulations on related-party transactions”, issued with Consob

Resolution No. 17221 of 12 March 2010 as amended by Consob Resolution No. 17389 of 23

June 2010 and taking into account the instructions and clarifications provided by the Consob

with Notice No. DEM/10078683 of 24 September 2010.
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The above-mentioned Procedure allows for recourse, provided that this is allowed by the

articles of association, to the option (provided for by article 13, paragraph 6, of the aforesaid

Regulations issued by the Consob) pursuant to which – in cases in which a transaction does

not fall under the responsibility of the Shareholders’ Meeting and need not be authorised by it,

notwithstanding in any case the obligations in terms of “disclosure to the public about related-

party transactions” – related-party transactions of greater or lesser significance (as defined in

the mentioned procedure) may also be completed, in the event of urgency, departing from the

respective steps provided for authorisation.

It is proposed therefore that a new paragraph 3 be introduced, which allows for recourse to the

above-mentioned option . The current paragraphs 3 and 4 would consequently be renumbered,

becoming 4 and 5, respectively.

Article 22 (Board of Auditors)

The proposed amendments concern the rewording of paragraph 7, providing the incorporation
of what article 144-octies of the Issuers’ Regulations provides in terms of disclosure of the
lists submitted by shareholders for the appointment of Statutory Auditor candidates.

Further amendments to article 22 are (i) intended to achieve greater clarity and/or are a mere

formality or (ii) following other amendments proposed in this report (reference is made, also

in this case, to the introduction into paragraph 7 of the reference to the “single call” for

shareholder meetings).

*

2. Outline for comparison of the articles of the Articles of Association for which
amendment is requested.

A comparison of the current text of the articles of the Articles of Association for which

amendment is proposed with the text that is submitted for your approval is contained in the

following proposed resolution.

*

3. Evaluation by the Board of Directors on possible applicability of the right of
withdrawal.

The Board of Directors does not believe that the statutory amendments described above cause

the right of withdrawal referred to in article 2437 of the Civil Code to arise for the

Shareholders.

*

4. Proposed resolution

Based on the foregoing, the Board of Directors submits the following proposed resolutions for

your approval:

“The Extraordinary Shareholders’ Meeting of Prelios S.p.A.,
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 Having examined the Report by the Directors describing the proposed amendments of
articles 7 and 8 (Shareholders’ Meeting), 12 and 18 (Board of Directors) and 22 (Board
of Auditors) of the Articles of Association;

RESOLVES

1) To amend articles 7 and 8 (Shareholders’ Meeting), 12 and 18 (Board of Directors) and
22 (Board of Auditors) of Prelios S.p.A. as follows:

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

Article 7

7.1 The meeting can be called in Italy, in the

registered offices or elsewhere. The right to attend

the meeting and be represented therein is governed

by the law and the Articles of Association.

Article 7

7.1 The meeting can be called in Italy, in the

registered offices or elsewhere. The right to attend

the meeting and be represented therein is governed

by the law and the Articles of Association.

7.2 The notice of calling may include a third calling

for extraordinary meetings.

7.2 The notice of calling may provide for a single

calling or a first and second calling and , for an

extraordinary shareholders’ meeting, even a third

calling. The respective resolutions shall be

adopted with the majorities provided for by law

for a single or for different notices of calling.

7.3 Those who are entitled to vote have the right to

attend the shareholders’ meeting and may be

represented by proxy issued pursuant to the methods

set forth by the law and current regulations.

The proxy may be notified to the Company also in

electronic format through alternative recourse to one

of the following methods:

a) special section on the Company’s Internet site,

specified by the Company in the notice of calling;

b) certified electronic mail sent to the address

specified by the Company in the notice of calling.

The notice of calling may also be limited to one of

the afore-mentioned methods, i.e. the one actually

available at the time of the single meeting to which

the notice itself is referred.

7.3 Those who are entitled to vote have the right to

attend the shareholders' meeting and may be

represented by proxy issued pursuant to the methods

set forth by the law and current regulations.

The proxy may be notified to the Company also in

electronic format through alternative recourse to one

of the following methods:

a) special section on the Company’s Internet site,

specified by the Company in the notice of calling;

b) certified electronic mail sent to the address

specified by the Company in the notice of calling.

The notice of calling may also be limited to one of

the afore-mentioned methods, i.e. the one actually

available at the time of the single meeting to which

the notice itself is referred.

The Company shall appoint, for each

shareholders’ meeting, one or more parties to

whom the holder of rights to vote at shareholders’
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meeting may grant a proxy with voting

instructions for all or some of the proposals on the

agenda. The proxy shall be void with regard to

proposals for which no voting instructions were

provided. The parties designated, the methods and

terms for conferral of the proxies shall be included

in the shareholders’ meeting notice of calling.

7.4 The ordinary meeting must be called within 180

days of the company year-end pursuant to the law.

7.4 The ordinary meeting must be called within 180

days of the company year-end pursuant to the law.

7.5 Requests to add to the meeting agenda, made by

shareholders in accordance with the law, must be

explained with a report prepared by the shareholders

themselves to be submitted to the Board of Directors,

through filing at the Company’s registered offices,

within the term set for submission of the request.

7.5 Requests to add to the meeting agenda, made by

shareholders in accordance with the law, must be

explained with a report prepared by the shareholders

themselves to be submitted to the Board of Directors,

through filing at the Company’s registered offices,

within the term set for submission of the request.

7.5 Directors shall call a shareholders’ meeting

without delay, in the cases and under the

conditions provided for by law, when so requested

by shareholders representing at least one

twentieth of the share capital .

7.6 Shareholders requesting that a meeting be

called shall prepare a report on proposals

concerning the subjects to be discussed. The Board

of Directors shall make the report prepared by the

shareholders available to the public, together with

its own evaluations, if any, simultaneously with the

publication of the shareholders’ meeting notice of

calling and under the conditions provided for by

law.

7.7 Shareholders representing at least one fortieth

of the share capital, including jointly, may request,

in the cases and within the terms set by law, the

supplementation of the list of subjects to be

discussed, indicating in their request the additional

items proposed by them.

7.8 Notice shall be given of supplements to the

agenda submitted pursuant to paragraph 7 of

article 7 of these Articles of Association within the

legal terms, in the same manner as required for

publication of the shareholders’ meeting notice of

calling.



9

7.9 Shareholders requesting supplementation of

the agenda shall prepare and deliver to the Board

of Directors, by filing at the Company’s registered

office, within the deadline for submission of the

supplementation request, a report on the subjects

that they propose for discussion. The Board of

Directors shall make the report prepared by the

shareholders available to the public, together with

its evaluations, if any, simultaneously with

publication of the notice of supplementation of the

agenda under the conditions provided for by law.

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

Article 8

8.1 The capacity to exercise the right to vote is

disciplined by the current legal provisions on the

matter.

Article 8

8.1 The capacity to attend the shareholders'

meeting and to exercise the right to vote is

disciplined by the current legal provisions on the

matter.

8.2 The capacity to attend the shareholders’

meeting and exercise the right to vote shall be

attested to by a notification to the Company, made

by an authorised intermediary, in accordance with

its own accounting entries, in favour of the party

entitled to voting rights.

8.3 The notification provided for in paragraph 2 of

article 8 of these articles of association shall be

made by the intermediary based on evidence

relating to the end of the accounting day on the

seventh trading day prior to the date set for the

shareholders’ meeting on first or single notice of

calling. Credit and debit entries made to the

accounts after such time shall not be relevant for

purposes of the capacity to exercise the right to

vote at the shareholders’ meeting.

8.4 The notification provided for in paragraph 2 of

article 8 of these Articles of Association must be

received by the Company by the end of the third

trading day prior to the date set for the

shareholders’ meeting on first or single notice of

calling or by the different time stipulated in the

applicable regulatory provisions. This is

notwithstanding the capacity to attend and vote

when the notification referred to in paragraph 2 of

article 8 of these Articles of Association is received
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by the Company after the deadlines indicated in

this paragraph, provided that it is by the start of

shareholders’ meeting proceedings on single notice

of calling.

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

12.1 The Company is managed by a Board of

Directors composed of 5 to 19 members who serve

in office three years (save for any shorter term of

office that might be provided for by the

shareholders’ meeting upon the relevant

appointment).

12.1 The Company is managed by a Board of

Directors composed of 5 to 19 members who serve

in office three years (save for any shorter term of

office that might be provided for by the

shareholders’ meeting upon the relevant

appointment).

12.2 The meeting will determine the number of

members of the Board of Directors. This number

shall remain unchanged until otherwise resolved.

12.2 The meeting will determine determines the

number of members of the Board of Directors. This

number shall remain remains unchanged until

otherwise resolved.

12.3 The appointment of the Board of Directors will

take place on the basis of lists presented by

shareholders in accordance with the following

paragraphs. These lists shall specify candidates who

must be listed in progressive number order.

12.3 The appointment of the Board of Directors will

take takes place on the basis of lists presented by

shareholders in accordance with the following

paragraphs. These lists shall specify candidates who

must be listed in progressive number order.

12.4 Lists presented by shareholders, signed by

those presenting them, must be filed at the

company’s registered offices and available to any

party wishing to view them, at least twenty-five

days prior to the date scheduled for the first calling

of the meeting.

12.4 Lists presented by shareholders, signed by

those presenting them, must be filed at the

company’s registered offices and available to any

party wishing to view them, at least twenty-five

days prior to the date scheduled for the first and only

calling of the meeting called upon to resolve on the

appointment of the members of the Board of

Directors.

These shall be made available to the public at the

company registered office, website or by another

method provided for by Consob regulations at

least twenty-one days prior to the date of the

shareholders’ meeting.

12.5 All shareholders may present or jointly present

just one list and all candidates may only be presented

in a single list, on pain of not being allowed to be

elected.

12.5 All shareholders may present or jointly present

just one list and all candidates may only be presented

in a single list, on pain of not being allowed to be

elected.
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12.6 Only those shareholders who alone, or

jointly with other shareholders, hold sufficient

shares as to represent at least 2% of the share

capital with voting rights in the ordinary shareholder

meetings will be entitled to present the lists.

Alternatively, the lesser amount required by the

regulatory provisions issued by National

Commission for companies and the stock exchange

shall apply. Shareholders shall, in any case, be

obliged to prove ownership of the number of shares

required to present lists within the terms for

publication of the same by the Company.

12.6 Only those shareholders who alone, or

jointly with other shareholders, hold sufficient

shares as to represent at least 2% of the share

capital with voting rights in the ordinary

shareholder meetings will be are entitled to

present the lists. Alternatively, the lesser amount

required by the regulatory provisions issued by

National Commission for companies and the

stock exchange shall apply. Shareholders shall, in

any case, be obliged to prove ownership of the

number of shares required to present lists within

the terms for publication of the same by the

Company.

12.7 Together with each list, the following must

also be filed: acceptance by the candidates of their

candidature and declarations by which the

candidates state, under their own responsibility,

that there exist no grounds for which they should

not be elected or are incompatible, and that they

meet the requirements prescribed for the respective

offices. Along with these declarations, a curriculum

vitae will be filed for each candidate, concerning

his personal and professional characteristics and

specifying any offices of administration and

auditing he may hold in other companies. It must

also declare that the party concerned can be

qualified as independent in accordance with legal

and/or regulatory criteria and the Company's own

regulations.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

12.7 Together with each list, the following must

also be filed: acceptance by the candidates of their

candidature and declarations by which the

candidates state, under their own responsibility,

that there exist no grounds for which they should

not be elected or are incompatible, and that they

meet the requirements prescribed for the respective

offices. Along with these declarations, a curriculum

vitae will be must be filed for each candidate,

concerning containing his personal and

professional characteristics and specifying any

offices of administration and auditing he may hold

in other companies. It must also declare that the

party concerned possesses the necessary

independence requirements for Directors of

listed companies, pursuant to the law or the

code of conduct adopted by the Company. can

be qualified as independent in accordance with

legal and/or regulatory criteria and the Company's

own regulations.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

12.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

12.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

12.9 All those with voting rights may vote for only

one list.
12.9 All those with voting rights may vote for only

one list.

12.10 The Board of Directors will be elected as

follows:

12.10 The Board of Directors will be elected as

follows:
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a) four fifths of the Directors to be elected will
be taken from the list that has obtained the majority
of votes by those entitled. These members will be
taken in the progressive order with which they
were listed and the number rounded down in the
event that a fraction should arise;

b) the remaining Directors will be taken from the
other lists. To this end, the votes obtained by the
various lists will be subsequently divided by
progressive whole numbers from one up to the
number of Directors still to be elected.
The portions thus obtained will be progressively

assigned to the candidates of each of the lists,

according to the order given respectively therein.

The portions thus attributed to the candidates of the

various lists will be arranged in a single decreasing

honours list. Those with the highest portions will be

elected.

Should one or more candidates have obtained the

same portions, the candidate of the list that has not

yet elected any Directors, or which has elected the

fewest Directors, will be elected. In the event that

none of these lists have yet elected a Director, or

have all elected the same number of Directors, the

candidate of these lists that has obtained the

greatest number of votes, will be elected. In the

event of list votes cast equal, and with portions

being equal, the entire meeting will vote once again

and the candidate with the simple majority of votes

will be elected.

a) four fifths of the Directors to be elected are
taken from the list that has obtained the majority of
votes by those entitled. These members will be are
taken in the progressive order with which they
were listed and the number rounded down in the
event that a fraction should arise;

b) the remaining Directors will be are taken from
the other lists. To this end, the votes obtained by
the various lists will be are subsequently divided
by progressive whole numbers from one up to the
number of Directors still to be elected.
The portions thus obtained will be are

progressively assigned to the candidates of each of

the lists, according to the order given respectively

therein.

The portions thus attributed to the candidates of the

various lists will be are arranged in a single decreasing

honours list. Those with the highest portions will be

are elected.

Should one or more candidates have obtained the

same portions, the candidate of the list that has not

yet elected any Directors, or which has elected the

fewest Directors, will be is elected. In the event

that none of these lists have yet elected a Director,

or have all elected the same number of Directors,

the candidate of these lists that has obtained the

greatest number of votes, will be is elected. In the

event of list votes cast equal, and with portions

being equal, the entire meeting will vote votes once

again and the candidate with the simple majority of

votes will be elected.

12.11 Should the application of this list voting

mechanism fail to guarantee a minimum number of

independent Directors as specified by legislation,

the law and/or regulations, the non-independent

candidate elected specified with the highest

progressive number in the majority list, will be

replaced by the non-elected independent candidate

from the same list, according to the progressive

order of presentation, and so on, list by list, until

such time as the Board has been comprised of the

minimum number of independent Directors.

12.11 Should the application of this list voting

mechanism fail to guarantee a minimum number of

independent Directors as specified by legislation,

the law and/or regulations, the non-independent

candidate elected specified with the highest

progressive number in the majority list, will be

replaced by the non-elected independent candidate

from the same list, according to the progressive

order of presentation, and so on, list by list, until

such time as the Board has been comprised of the

minimum number of independent Directors.

12.12 For the appointment of Directors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

12.12 For the appointment of Directors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.
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12.13 If, during the course of the year, one or more

Directors should cease their office, the provisions

of art. 2386 of the Italian Civil Code shall apply.

12.13 If, during the course of the year, one or more

Directors should cease their office, the provisions

of art. 2386 of the Italian Civil Code shall apply.

12.14 The loss of the requirements of independence

by a Director does not constitute grounds for him

to forfeit his office, as long as the minimum

number of members specified by legislation, the

law and/or regulations, meeting criteria of

independence, remain in office.

12.14 The loss of the requirements of independence

by a Director does not constitute grounds for him

to forfeit his office, as long as the minimum

number of members specified by legislation, the

law and/or regulations, meeting criteria of

independence, remain in office.

12.15 If more than half the Board of Directors resign

or are terminated for any other reason, the entire

Board of Directors will lapse from office effective as

of the moment of its reappointment.

12.15 If more than half the Board of Directors resign

or are terminated for any other reason, the entire

Board of Directors will lapse from office effective as

of the moment of its reappointment.

12.16 Until the shareholder meeting passes a contrary

resolution, the directors are not bound to the

prohibition under article 2390 of the Italian civil

code.

12.16 Until the shareholder meeting passes a contrary

resolution, the directors are not bound to the

prohibition under article 2390 of the Italian civil

code.

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

Article 18

18.1 The Board of Directors shall be vested with all

powers of ordinary and extraordinary company

management. It shall have the faculty to carry out all

acts deemed appropriate to implementing and

attaining the company's business purpose, with no

exceptions save those tasks that the law and the

Articles of Association reserve to the shareholders'

meeting.

Article 18

18.1 The Board of Directors shall be vested with all

powers of ordinary and extraordinary company

management. It shall have the faculty to carry out all

acts deemed appropriate to implementing and

attaining the company's business purpose, with no

exceptions save those tasks that the law and the

Articles of Association reserve to the shareholders'

meeting.

18.2 Within the terms of law, the Board of Directors

shall be assigned the power to determine mergers and

spin-offs, to reduce share capital in the event of

shareholder withdrawal, to adapt the Articles of

Association to provisions of law, to transfer the

Company’s registered offices to elsewhere within

national territory, and to set up or close secondary

offices.

18.2 Within the terms of law, the Board of Directors

shall be assigned the power to determine mergers and

spin-offs, to reduce share capital in the event of

shareholder withdrawal, to adapt the Articles of

Association to provisions of law, to transfer the

Company’s registered offices to elsewhere within

national territory, and to set up or close secondary

offices.

18.3 In case of urgency, related-party transactions

of greater or lesser significance, as defined in the

procedure for related-party transactions adopted

by the Board of Directors of the Company, which

are not the responsibility of the shareholders’

meeting and need not be authorised by it, may also
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be completed departing from the respective

authorisation methods provided for in the

procedure, as long as it is under the conditions

provided for therein.

18.3 The Board of Directors and the Board of

Auditors are informed, also by the appointed

organisations, on the activities carried out, on the

general trend of operations, on the outlook and most

important operations in terms of economics, finances

and equity carried out by the company or by

subsidiaries. More specifically, the appointed

organisations shall report on the operations in which

they are involved on their own behalf or on behalf of

third parties, or that are affected by the party

exercising the management and coordination, where

applicable.

18.3 18.4 The Board of Directors and the Board of

Auditors are informed, also by the appointed

organisations, on the activities carried out, on the

general trend of operations, on the outlook and most

important operations in terms of economics, finances

and equity carried out by the company or by

subsidiaries. More specifically, the appointed

organisations shall report on the operations in which

they are involved on their own behalf or on behalf of

third parties, or that are affected by the party

exercising the management and coordination, where

applicable.

18.4 Information is provided in a timely manner and

in any case at least once a quarter, during meetings or

in writing.

18.4 18.5 Information is provided in a timely manner

and in any case at least once a quarter, during

meetings or in writing.

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

Article 22

22.1 The Board of Auditors consists of three

statutory auditors and two alternate auditors who

meet the requirements specified by current

legislation and regulations. To this end, it will be

considered that matters and sectors of activity

strictly related to those of the business, are those

specified in the corporate purpose, with specific

reference to companies or businesses operating in

the field of finance, industry, banking, insurance,

real estate and services in general.

Article 22

22.1 The Board of Auditors consists of three

statutory auditors and two alternate auditors who

meet the requirements specified by current

legislation and regulations. To this end, it will be

considered that matters and sectors of activity

strictly related to those of the business, are those

specified in the corporate purpose, with specific

reference to companies or businesses operating in

the field of finance, industry, banking, insurance,

real estate and services in general.

22.2 The ordinary meeting elects the Board of

Auditors and determines their fees. The minority

shall elect one statutory auditor and one alternate

auditor.

22.2 The ordinary meeting elects the Board of

Auditors and determines their fees. The minority

shall elect one statutory auditor and one alternate

auditor.

22.3 Without prejudice to that specified by the

third-to-last paragraph of this article - in

compliance with legislation, the law and/or

regulations - the appointment of the Board of

Auditors shall take place on the basis of lists

presented by shareholders, in which candidates are

22.3 Without prejudice to that specified by the

third-to-last paragraph of this article paragraph 17

of article 22 of these Articles of Association - in

compliance with legislation, the law and/or

regulations - the appointment of the Board of

Auditors shall take place on the basis of lists

presented by shareholders, in which candidates are
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listed using a progressive numbering system. listed using a progressive numbering system.

22.4 Each list contains no more candidates than the

number of members to be elected.

22.4 Each list contains no more candidates than the

number of members to be elected.

22.5 All shareholders who alone, or jointly with

other shareholders, represent at least 1.5% of the

share capital with voting rights in the ordinary

meeting, or the lesser amount required by the

regulatory provisions issued by the National

Commission for Companies and the Stock

Exchange for the presentation of lists of candidates

to be appointed to the Board of Directors, will be

entitled to present a list. They shall be obliged to

prove ownership of the number of shares necessary

to presenting lists of auditor candidates within the

terms specified by legislation, the law and/or

regulations.

22.5 All shareholders who alone, or jointly with

other shareholders, represent at least 1.5% of the

share capital with voting rights in the ordinary

meeting, or the lesser amount required by the

regulatory provisions issued by the National

Commission for Companies and the Stock

Exchange for the presentation of lists of candidates

to be appointed to the Board of Directors, will be

entitled to present a list. They shall be obliged to

prove ownership of the number of shares necessary

to presenting lists of auditor candidates within the

terms specified by legislation, the law and/or

regulations.

22.6 All shareholders have the right to present, or

jointly present just one list.

22.6 All shareholders may present, or jointly present

just one list.

22.7 The lists of candidates, signed by those

presenting them, must be filed at the Company’s

registered offices, available to any party wishing to

view them, at least twenty-five days prior to the

date scheduled for the first calling of the meeting.

This is without prejudice to a potential extension in

the cases provided for by the provisions of law

and/or regulations.

In any case, without prejudice to any further

documentation that may be required by legislation,

the law and/or regulations, a description of the

curriculum vitae concerning the personal and

professional characteristics of the parties

appointed, specifying any offices of administration

and auditing held in other companies, must be

attached to the lists. Declarations by the individual

candidates must also be provided, specifying as

follows:

22.7 The lists of candidates, signed by those

presenting them, must be filed at the Company’s

registered offices, available to any party wishing to

view them, at least twenty-five days prior to the

date scheduled for the first and only calling of the

meeting called to resolve on the appointment of

the members of the Board of Statutory

Auditors. This is without prejudice to a potential

extension in the cases provided for by the

provisions of law and/or regulations.

They shall be made available to the public at the

company registered office, website or by other

means provided for by Consob regulations at least

twenty-one days prior to the date of the

shareholders’ meeting.

In any case, without prejudice to any further

documentation that may be required by legislation,

the law and/or regulations, a description of the

curriculum vitae concerning containing the

personal and professional characteristics of the

parties appointed, specifying any offices of

administration and auditing held in other

companies, must accompany be attached to the

lists. Declarations by the individual candidates

must also be provided, specifying as follows:
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- that they accept their candidature, and

- that they certify, under their own responsibility,

that there are no grounds for which they cannot be

elected or are incompatible with the office, and that

they meet the criteria specified by all applicable

regulations and legislations, and by the Articles of

Association, for the office.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

- that they accept their candidature, and

- that they certify, under their own responsibility,

that there are no grounds for which they cannot be

elected or are incompatible with the office, and that

they meet the criteria specified by all applicable

regulations and legislations, and by the Articles of

Association, for the office.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

22.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

22.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

22.9 Candidates may only be included in a single list,

on pain of not being valid for election.

22.9 Candidates may only be included in a single list,

on pain of not being valid for election.

22.10 Lists will be divided up into two sections: one

for candidates to the office of statutory auditor, and

the other for candidates to the office of alternate

auditor. The first of the candidates of each section

must be identified amongst those registered with

the Official Roll of Statutory Auditors having

exercised auditing of accounts for at least three

years.

22.10 Lists will be divided up into two sections: one

for candidates to the office of statutory auditor, and

the other for candidates to the office of alternate

auditor. The first of the candidates of each section

must be identified amongst those registered with

the Official Roll of Statutory Auditors having

exercised auditing of accounts for at least three

years.

22.11 All those with voting rights may vote for only

one list.

22.11 All those with voting rights may vote for only

one list.

22.12 The members of the Board of Auditors are

elected as follows:

a) two statutory members and one alternate

member are taken, in the progressive order with

which they were listed, from the list that has

obtained the greatest number of votes (the

‘majority list’);

b) the remaining statutory member and the other

alternate member are taken, in the progressive

order with which they were listed, from the list

that has obtained the second greatest number of

votes (the ‘minority list’.) Should more than one

list have obtained the same number of votes, a

new ballot voting session will be held between

these lists, by all those with voting rights in the

meeting and the candidates of the list that has

obtained a simple majority of votes, will be

elected.

22.12 The members of the Board of Auditors are

elected as follows:

a) two statutory members and one alternate

member are taken, in the progressive order with

which they were listed, from the list that has

obtained the greatest number of votes (the

‘majority list’);

b) the remaining statutory member and the other

alternate member are taken, in the progressive

order with which they were listed, from the list

that has obtained the second greatest number of

votes (the ‘minority list’.) Should more than one

list have obtained the same number of votes, a

new ballot voting session will be held between

these lists, by all those with voting rights in the

meeting and the candidates of the list that has

obtained a simple majority of votes, will be

elected.
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22.13 The statutory member specified as the first

candidate of the minority list shall chair the Board

of Auditors.

22.13 The statutory member specified as the first

candidate of the minority list shall chair the Board

of Auditors.

22.14 In the event of death, renunciation or

forfeiture of an auditor, the alternate auditor from

the same list as the auditor who has left his office,

shall take his place. However, in the event of the

replacement of the Chairman of the Board of

Auditors, the chair is taken by the candidate listed

in the same list to which the Chairman who has

stood down, belonged, in accordance with the list

order. Should replacement not be possible in

accordance with these criteria, a meeting will be

called to integrate the Board of Auditors. This

meeting will resolve by relative majority.

22.14 In the event of death, renunciation or

forfeiture of an auditor, the alternate auditor from

the same list as the auditor who has left his office,

shall take his place. However, in the event of the

replacement of the Chairman of the Board of

Auditors, the chair is taken by the candidate listed

in the same list to which the Chairman who has

stood down, belonged, in accordance with the list

order. Should replacement not be possible in

accordance with these criteria, a meeting will be

called to integrate the Board of Auditors. This

meeting will resolve by relative majority.

22.15 When, in accordance with the previous

paragraph and the law, the meeting must appoint

statutory and/or alternate auditors necessary to

complete the Board of Auditors, the following

procedure shall apply: should auditors elected from

the majority list require replacement, appointment

occurs by relative majority vote without any

constraint of list. Should, on the other hand,

auditors elected from the minority list require

replacement, the meeting shall replace them by

relative majority vote, choosing them, where

possible, from the candidates specified on the list

to which the auditor requiring replacement

belonged and, in any case, in compliance with the

principle by which minorities must be represented

and to whom these Articles of Association grant

participation in the appointment to the Board of

Auditors. The principle of necessary representation

of minorities is considered as met, where auditors,

at the time presented for candidature in the

minority lists or lists other than the majority list,

are elected.

22.15 When, in accordance with the previous

paragraph and the law, the meeting must appoint

statutory and/or alternate auditors necessary to

complete the Board of Auditors, the following

procedure shall apply: should auditors elected from

the majority list require replacement, appointment

occurs by relative majority vote without any

constraint of list. Should, on the other hand,

auditors elected from the minority list require

replacement, the meeting shall replace them by

relative majority vote, choosing them, where

possible, from the candidates specified on the list

to which the auditor requiring replacement

belonged and, in any case, in compliance with the

principle by which minorities must be represented

and to whom these Articles of Association grant

participation in the appointment to the Board of

Auditors. The principle of necessary representation

of minorities is considered as met, where auditors,

at the time presented for candidature in the

minority lists or lists other than the majority list,

are elected.

22.16 Should a single list be presented, the meeting

votes on this. Should the list obtain relative

majority, the candidates specified in the respective

list sections are elected as statutory and alternate

auditors. The Board of Auditors will be chaired by

the person specified in the first place in the stated

list.

22.16 Should a single list be presented, the meeting

votes on this. Should the list obtain relative

majority, the candidates specified in the respective

list sections are elected as statutory and alternate

auditors. The Board of Auditors will be chaired by

the person specified in the first place in the stated

list.
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22.17 For the appointment of auditors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

22.17 For the appointment of auditors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

22.18 Auditors whose office has expired can be re-

elected.

22.18 Auditors whose office has expired can be re-

elected.

22.19 Participation in the meetings of the Board of

Auditors is permitted – should the Chairman or

party acting as Chairman see the need – by means

of telecommunication allowing for participation in

the debate and granting equal information to all

those in attendance.

22.19 Participation in the meetings of the Board of

Auditors is permitted – should the Chairman or

party acting as Chairman see the need – by means

of telecommunication allowing for participation in

the debate and granting equal information to all

those in attendance.

2) Confer upon the Board of Directors – and through it on the Chairman and Chief
Executive Directors of the Company, all separately from each other and also by
appointing attorneys in law – any pertinent power for fulfilling any necessary formality
in order for the resolutions adopted to be recorded at the Register of Companies,
accepting and introducing therein the formal and non-substantial amendments, additions
or eliminations, which may be required by competent Authorities”.

* * *

Shown below is the full text of the Articles of Association with a comparison between the

current text and the proposed text.
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PPRREELLIIOOSS SS..PP..AA..

-- AARRTTIICCLLEESS OOFF AASSSSOOCCIIAATTIIOONN --

CCUURRRREENNTT TTEEXXTT PPRROOPPOOSSEEDD TTEEXXTT

COMPANY NAME – REGISTERED OFFICES –

DURATION - PURPOSE
COMPANY NAME – REGISTERED OFFICES –

DURATION - PURPOSE

Article 1

1.1 The company is called “Prelios S.p.A.”.

Article 1

UNCHANGED

Article 2

2.1 The company’s registered offices are in Milan.

2.2 It may set up and close secondary offices,

agencies, branches and representations elsewhere

in Italy and abroad.

Article 2

UNCHANGED

Article 3

3.1 The company duration is fixed as until 31 (thirty-

first) December 2100 (twenty-one hundred).

3.2 Extension of the terms does not assign the

right to withdraw to shareholders not participating

in the relevant resolution.

Article 3

UNCHANGED

Article 4

4.1 The company has the following aim:

- the promotion and participation in operations and

investments in the real estate sector;

- the coordination and management of operations and

investments in the real estate sector;

- the assumption of investments in other companies

or bodies both in Italy and abroad;

- the funding, technical and financial coordination of

Article 4

UNCHANGED
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the companies or bodies in which it participates.

4.2 More specifically, the following are part of the

company’s business purpose: the purchase, sale,

exchange and lease of all types and areas of real

estate; the design, construction, demolition and

maintenance of buildings and civil works in

general; the design and development of reclamation

and town planning works; the implementation of

tenders for the above activities and the provision of

services in the real estate sector.

4.3 The company may also carry out all commercial,

industrial, surety and security transactions and

operations necessary or useful to attaining the

corporate purpose (including the issue of personal

guarantees or securities also in the interests of third

parties and the assumption of loans or mortgages)

with the fundamental exclusion of financial activities

with regard the public and all other reserved activities

according to current legislation.

SHARE CAPITAL AND SHARES

Article 5

5.1 The share capital subscribed and paid-up

amounts to € 420,585,888.50 (four hundred and

twenty million, five hundred and eighty-five

thousand, eight hundred and eighty-eight Euro and

fifty cents) divided up into 841,171,777 (eight

hundred and forty-one million, one hundred and

seventy-one thousand, seven hundred and seventy-

seven) shares with a face value of € 0.5 (zero point

five Euro) each.

SHARE CAPITAL AND SHARES

Article 5

UNCHANGED

5.2 In resolutions to increase the share capital

against payment, option rights may be excluded to

a maximum of ten percent of the pre-existing

capital. This is as long as the issue price

corresponds to the market value of the shares and

that this is confirmed by a specific report prepared

by the company appointed for statutory auditing.

5.3 With a resolution passed by the extraordinary

shareholders’ meeting of 15 July 2010, the Board of

Directors was given, pursuant to art. 2443 of the Civil

Code, the faculty to increase by way of payment, in

one or more tranches and through splitting shares, and

no later than a year from the resolution date, the share

capital up to the maximum total amount of ten per



21

cent of the share capital subscribed at the time of the

Board’s resolution on said increase, and in any event

up to a maximum amount not exceeding €

42,058,588.85, through the issue of ordinary shares

with a face value of € 0.5 each, with regular rights to

dividends, to be reserved for subscription to one or

more leading financial and/or industrial, Italian and/or

foreign investors, with the exclusion of the right of

option pursuant to art. 2441, fourth paragraph, last

sentence, of the Civil Code, provided that the issue

price corresponds to the market value and this is

confirmed in a special report by the auditing firm.

Article 6

6.1 Shares are ordinary and registered.

Article 6

UNCHANGED

6.2 The company may increase the share capital

also by means of conferrals other than in cash. The

company may also issue categories of shares

supplying specific rights, within the limits of that

permitted by current pro-tempore legislation.

6.3 Any introduction or removal of constraints

concerning the circulation of share securities does

not attribute the right to withdraw to any

shareholders who did not participate in the

approval of the relevant resolution.

SHAREHOLDERS’ MEETING

Article 7

7.1 The meeting can be called in Italy, in the

registered offices or elsewhere. The right to attend

the meeting and be represented therein is governed

by the law and the Articles of Association.

SHAREHOLDERS’ MEETING

Article 7

7.1 The meeting can be called in Italy, in the

registered offices or elsewhere. The right to attend

the meeting and be represented therein is governed

by the law and the Articles of Association.

7.2 The notice of calling may include a third calling

for extraordinary meetings.

7.2 The notice of calling may provide for a single

calling or a first and second calling and , for an

extraordinary shareholders’ meeting, even a third

calling. The respective resolutions shall be

adopted with the majorities provided for by law

for a single or for different notices of calling.

7.3 Those who are entitled to vote have the right to

attend the shareholders' meeting and may be

represented by proxy issued pursuant to the methods

set forth by the law and current regulations.

The proxy may be notified to the Company also in

7.3 Those who are entitled to vote have the right to

attend the shareholders' meeting and may be

represented by proxy issued pursuant to the methods

set forth by the law and current regulations.

The proxy may be notified to the Company also in
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electronic format through alternative recourse to one

of the following methods:

a) special section on the Company’s Internet site,

specified by the Company in the notice of calling;

b) certified electronic mail sent to the address

specified by the Company in the notice of calling.

The notice of calling may also be limited to one of

the afore-mentioned methods, i.e. the one actually

available at the time of the single meeting to which

the notice itself is referred.

electronic format through alternative recourse to one

of the following methods:

a) special section on the Company’s Internet site,

specified by the Company in the notice of calling;

b) certified electronic mail sent to the address

specified by the Company in the notice of calling.

The notice of calling may also be limited to one of

the afore-mentioned methods, i.e. the one actually

available at the time of the single meeting to which

the notice itself is referred.

The Company shall appoint, for each

shareholders’ meeting, one or more parties to

whom the holder of rights to vote at shareholders’

meeting may grant a proxy with voting

instructions for all or some of the proposals on the

agenda. The proxy shall be void with regard to

proposals for which no voting instructions were

provided. The parties designated, the methods and

terms for conferral of the proxies shall be included

in the shareholders’ meeting notice of calling.

7.4 The ordinary meeting must be called within 180

days of the company year-end pursuant to the law.

7.4 The ordinary meeting must be called within 180

days of the company year-end pursuant to the law.

7.5 Requests to add to the meeting agenda, made by

shareholders in accordance with the law, must be

explained with a report prepared by the shareholders

themselves to be submitted to the Board of Directors,

through filing at the Company’s registered offices,

within the term set for submission of the request.

7.5 Requests to add to the meeting agenda, made by

shareholders in accordance with the law, must be

explained with a report prepared by the shareholders

themselves to be submitted to the Board of Directors,

through filing at the Company’s registered offices,

within the term set for submission of the request.

7.5 Directors shall call a shareholders’ meeting

without delay, in the cases and under the

conditions provided for by law, when so requested

by shareholders representing at least one twentieth

of the share capital.

7.6 Shareholders requesting that a meeting be

called shall prepare a report on proposals

concerning the subjects to be discussed. The Board

of Directors shall make the report prepared by the

shareholders available to the public, together with

its own evaluations, if any, simultaneously with the

publication of the shareholders’ meeting notice of

calling and under the conditions provided for by

law.
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7.7 Shareholders representing at least one fortieth

of the share capital, including jointly, may request,

in the cases and within the terms set by law, the

supplementation of the list of subjects to be

discussed, indicating in their request the additional

items proposed by them.

7.8 Notice shall be given of supplements to the

agenda submitted pursuant to paragraph 7 of

article 7 of these Articles of Association within the

legal terms, in the same manner as required for

publication of the shareholders’ meeting notice of

calling.

7.9 Shareholders requesting supplementation of

the agenda shall prepare and deliver to the Board

of Directors, by filing at the Company’s registered

office, within the deadline for submission of the

supplementation request, a report on the subjects

that they propose for discussion. The Board of

Directors shall make the report prepared by the

shareholders available to the public, together with

its evaluations, if any, simultaneously with

publication of the notice of supplementation of the

agenda under the conditions provided for by law.

Article 8

8.1 The capacity to exercise the right to vote is

disciplined by the current legal provisions on the

matter.

Article 8

8.1 The capacity to attend the shareholders'

meeting and to exercise the right to vote is

disciplined by the current legal provisions on the

matter.

8.2 The capacity to attend the shareholders’

meeting and exercise the right to vote shall be

attested to by a notification to the Company, made

by an authorised intermediary, in accordance with

its own accounting entries, in favour of the party

entitled to voting rights.

8.3 The notification provided for in paragraph 2 of

article 8 of these articles of association shall be

made by the intermediary based on evidence

relating to the end of the accounting day on the

seventh trading day prior to the date set for the

shareholders’ meeting on first or single notice of

calling. Credit and debit entries made to the

accounts after such time shall not be relevant for

purposes of the capacity to exercise the right to
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vote at the shareholders’ meeting.

8.4 The notification provided for in paragraph 2 of

article 8 of these Articles of Association must be

received by the Company by the end of the third

trading day prior to the date set for the

shareholders’ meeting on first or single notice of

calling or by the different time stipulated in the

applicable regulatory provisions. This is

notwithstanding the capacity to attend and vote

when the notification referred to in paragraph 2 of

article 8 of these Articles of Association is received

by the Company after the deadlines indicated in

this paragraph, provided that it is by the start of

shareholders’ meeting proceedings on single notice

of calling.

Article 9

9.1 The valid constitution of the meeting and the

validity of the resolutions are governed by the law.

Article 9

UNCHANGED

9.2 The form of the meetings is governed by the

law and the Articles of Association as well as by

the Shareholders’ Meeting Regulations, approved

by resolution taken by the Company’s ordinary

shareholders' meeting.

Article 10

10.1 The shareholders’ meeting is chaired, in the

following order, by the Chairman of the Board of

Directors, by the Deputy Chairman and Managing

Director, where appointed, by a Deputy Chairman or

Managing Director. Where two or more Deputy

Chairmen or Managing Directors are in attendance,

the most senior in terms of age shall chair the

meeting.

Article 10

UNCHANGED

10.2 In the event that all the above-specified should

be absent, an alternative person chosen by the

meeting by majority vote of the capital represented in

the meeting, will act as Chairman.
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10.3 The Chairman of the meeting is assisted by a

Secretary appointed by majority vote of the capital

represented in the meeting. He need not necessarily

be a shareholder. The Secretary’s assistance is not

necessary when a notary has been appointed to draw

up the minutes of the meeting.

10.4 The Chairman of the meeting shall chair over the

meeting and, in accordance with the law and these

Articles of Association, govern its form. To this end,

the Chairman will – amongst other matters – verify

that the meeting has been duly called; ascertain the

identity of those in attendance and indeed their right

to attend, also by effect of a power of attorney;

ascertain the legal number required to resolve; direct

works, also establishing an alternative order for the

discussion of the items stated on the agenda specified

in the notice of calling. The Chairman shall also take

all due measures to ensure the orderly continuation of

debate and voting, defining methods and proclaiming

results.

Article 11

11.1 The Shareholders’ Meeting resolutions shall

be reported in the minutes signed by the Chairman

of the meeting and the Secretary of the meeting or

notary.

Article 11

UNCHANGED

11.2 The minutes of the extraordinary meeting

must be drawn up by a notary appointed by the

Chairman of the meeting.

11.3 Copies and extracts that are not drawn up in

notary form will be certified compliant by the

Chairman of the Board of Directors.

BOARD OF DIRECTORS

Article 12

12.1 The company is governed by a Board of

Directors consisting of from 5 to 19 members.

Members shall remain in office for three years

(unless otherwise established for a lesser duration

by the meeting upon appointment). They may be

re-elected.

BOARD OF DIRECTORS

Article 12

12.1 The company is governed by a Board of

Directors consisting of from 5 to 19 members.

Members shall remain in office for three years

(unless otherwise established for a lesser duration

by the meeting upon appointment). They may be

re-elected.
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12.2 The meeting will determine the number of

members of the Board of Directors. This number

shall remain unchanged until otherwise resolved.

12.2 The meeting will determine determines the

number of members of the Board of Directors. This

number shall remain remains unchanged until

otherwise resolved.

12.3 The appointment of the Board of Directors

will take place on the basis of lists presented by

shareholders in accordance with the following

paragraphs. These lists shall specify candidates

who must be listed in progressive number order.

12.3 The appointment of the Board of Directors

will take place on the basis of lists presented by

shareholders in accordance with the following

paragraphs. These lists shall specify candidates

who must be listed in progressive number order.

12.4 Lists presented by shareholders, signed by

those presenting them, must be filed at the

company’s registered offices and available to any

party wishing to view them, at least twenty-five

days prior to the date scheduled for the first calling

of the meeting.

12.4 Lists presented by shareholders, signed by

those presenting them, must be filed at the

company’s registered offices and available to any

party wishing to view them, at least twenty-five

days prior to the date scheduled for the first and only

calling of the meeting called upon to resolve on the

appointment of the members of the Board of

Directors.

These shall be made available to the public at the

company registered office, website or by another

method provided for by Consob regulations at

least twenty-one days prior to the date of the

shareholders’ meeting.

12.5 All shareholders may present or jointly present

just one list and all candidates may only be

presented in a single list, on pain of not being

allowed to be elected.

12.5 All shareholders may present or jointly present

just one list and all candidates may only be

presented in a single list, on pain of not being

allowed to be elected.

12.6 Only those shareholders who alone, or

jointly with other shareholders, hold sufficient

shares as to represent at least 2% of the share

capital with voting rights in the ordinary shareholder

meetings will be entitled to present the lists.

Alternatively, the lesser amount required by the

regulatory provisions issued by National

Commission for companies and the stock exchange

shall apply. Shareholders shall, in any case, be

obliged to prove ownership of the number of shares

required to present lists within the terms for

publication of the same by the Company.

12.6 Only those shareholders who alone, or

jointly with other shareholders, hold sufficient

shares as to represent at least 2% of the share

capital with voting rights in the ordinary shareholder

meetings will be are entitled to present the lists.

Alternatively, the lesser amount required by the

regulatory provisions issued by National

Commission for companies and the stock exchange

shall apply. Shareholders shall, in any case, be

obliged to prove ownership of the number of shares

required to present lists within the terms for

publication of the same by the Company.

12.7 Together with each list, the following must

also be filed: acceptance by the candidates of their

candidature and declarations by which the

candidates state, under their own responsibility,

that there exist no grounds for which they should

not be elected or are incompatible, and that they

12.7 Together with each list, the following must

also be filed: acceptance by the candidates of their

candidature and declarations by which the

candidates state, under their own responsibility,

that there exist no grounds for which they should

not be elected or are incompatible, and that they
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meet the requirements prescribed for the respective

offices. Along with these declarations, a curriculum

vitae will be filed for each candidate, concerning

his personal and professional characteristics and

specifying any offices of administration and

auditing he may hold in other companies. It must

also declare that the party concerned can be

qualified as independent in accordance with legal

and/or regulatory criteria and the Company's own

regulations.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

meet the requirements prescribed for the respective

offices. Along with these declarations, a curriculum

vitae will be must be filed for each candidate,

concerning containing his personal and

professional characteristics and specifying any

offices of administration and auditing he may hold

in other companies. It must also declare that the

party concerned possesses the necessary

independence requirements for Directors of

listed companies, pursuant to the law or the

code of conduct adopted by the Company. can

be qualified as independent in accordance with

legal and/or regulatory criteria and the Company's

own regulations.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

12.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

12.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

12.9 All those with voting rights may vote for only

one list.

12.9 All those with voting rights may vote for only

one list.

12.10 The Board of Directors will be elected as

follows:

a) four fifths of the Directors to be elected will be
taken from the list that has obtained the majority of
votes by those entitled. These members will be
taken in the progressive order with which they
were listed and the number rounded down in the
event that a fraction should arise;

b) the remaining Directors will be taken from the
other lists. To this end, the votes obtained by the
various lists will be subsequently divided by
progressive whole numbers from one up to the
number of Directors still to be elected.
The portions thus obtained will be progressively

assigned to the candidates of each of the lists,

according to the order given respectively therein.

The portions thus attributed to the candidates of the

various lists will be arranged in a single decreasing

honours list. Those with the highest portions will be

elected.

Should one or more candidates have obtained the

12.10 The Board of Directors will be is elected as

follows:

a) four fifths of the Directors to be elected will be
are taken from the list that has obtained the
majority of votes by those entitled. These members
will be are taken in the progressive order with
which they were listed and the number rounded
down in the event that a fraction should arise;

b) the remaining Directors will be are taken from
the other lists. To this end, the votes obtained by
the various lists will be are subsequently divided
by progressive whole numbers from one up to the
number of Directors still to be elected.
The portions thus obtained will be are

progressively assigned to the candidates of each of

the lists, according to the order given respectively

therein.

The portions thus attributed to the candidates of the

various lists will be are arranged in a single decreasing

honours list. Those with the highest portions will be

are elected.

Should one or more candidates have obtained the

same portions, the candidate of the list that has not
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same portions, the candidate of the list that has not

yet elected any Directors, or which has elected the

fewest Directors, will be elected. In the event that

none of these lists have yet elected a Director, or

have all elected the same number of Directors, the

candidate of these lists that has obtained the

greatest number of votes, will be elected. In the

event of list votes cast equal, and with portions

being equal, the entire meeting will vote once again

and the candidate with the simple majority of votes

will be elected.

yet elected any Directors, or which has elected the

fewest Directors, will be is elected. In the event

that none of these lists have yet elected a Director,

or have all elected the same number of Directors,

the candidate of these lists that has obtained the

greatest number of votes, will be is elected. In the

event of list votes cast equal, and with portions

being equal, the entire meeting will vote votes once

again and the candidate with the simple majority of

votes will be elected.

12.11 Should the application of this list voting

mechanism fail to guarantee a minimum number of

independent Directors as specified by legislation,

the law and/or regulations, the non-independent

candidate elected specified with the highest

progressive number in the majority list, will be

replaced by the non-elected independent candidate

from the same list, according to the progressive

order of presentation, and so on, list by list, until

such time as the Board has been comprised of the

minimum number of independent Directors.

12.11 Should the application of this list voting

mechanism fail to guarantee a minimum number of

independent Directors as specified by legislation,

the law and/or regulations, the non-independent

candidate elected specified with the highest

progressive number in the majority list, will be

replaced by the non-elected independent candidate

from the same list, according to the progressive

order of presentation, and so on, list by list, until

such time as the Board has been comprised of the

minimum number of independent Directors.

12.12 For the appointment of Directors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

12.12 For the appointment of Directors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

12.13 If, during the course of the year, one or more

Directors should cease their office, the provisions

of art. 2386 of the Italian Civil Code shall apply.

12.13 If, during the course of the year, one or more

Directors should cease their office, the provisions

of art. 2386 of the Italian Civil Code shall apply.

12.14 The loss of the requirements of independence

by a Director does not constitute grounds for him

to forfeit his office, as long as the minimum

number of members specified by legislation, the

law and/or regulations, meeting criteria of

independence, remain in office.

12.14 The loss of the requirements of independence

by a Director does not constitute grounds for him

to forfeit his office, as long as the minimum

number of members specified by legislation, the

law and/or regulations, meeting criteria of

independence, remain in office.

12.15 If, due to renunciation or any other reason,

more than half the Directors cease their office, the

entire Board of Directors is considered as having

stood down, with effect as from the time at which it

is re-constituted.

12.15 If, due to renunciation or any other reason,

more than half the Directors cease their office, the

entire Board of Directors is considered as having

stood down, with effect as from the time at which it

is re-constituted.

12.16 Until resolved otherwise by the meeting, the

Directors are not constrained by the prohibition as per
12.16 Until resolved otherwise by the meeting, the

Directors are not constrained by the prohibition as per
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article 2390 of the Italian Civil Code. article 2390 of the Italian Civil Code.

Article 13

13.1 If the meeting has not yet done so, the Board

of Directors appoints a Chairman and, if

applicable, one or more Deputy Chairmen.

Article 13

UNCHANGED

13.2 In the event of the absence of the Chairman,

the meeting is chaired, in the following order, by

the Deputy Chairman and Managing Director,

where appointed, by a Deputy Chairman or

Managing Director. Where two or more Deputy

Chairmen or Managing Directors are in attendance,

the most senior in terms of age shall chair the

meeting.

13.3 The Board of Directors appoints a Secretary.

He/she need not necessarily be a member.

Article 14

14.1 The Board of Directors is convened by the

Chairman or the party acting as Chairman. It may be

called to the company's registered offices or

elsewhere, as established in the letter of invitation.

The Board may be called to meet any time it is

deemed to be in the interests of the company to do so,

or where written request is presented by one of the

Managing Directors or by one fifth of the Directors in

office.

Article 14

UNCHANGED

14.2 The Board of Directors may also be called to

meet by the Board of Auditors, or by each statutory

auditor, following notice provided to the Chairman of

the Board of Directors.

14.3 The Chairman shall notify the items on the

agenda in advance and shall ensure that all Directors

have been supplied sufficient information on the

items for discussion, considering the relevant

circumstances.

14.4 Meetings are called by registered mail, telegram,

fax or e-mail sent at least five days prior (or, in urgent

cases, at least six hours prior) to the date and time

scheduled for the meeting. Notice must be sent to all

Directors and statutory auditors.
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14.5 The Board of Directors may, however, also

resolve validly in the lack of formal calling where all

members are in attendance and all statutory auditors

in office.

14.6 Participation in board meetings and meetings of

the Executive Committee, where appointed is

permitted – should the Chairman or party acting as

Chairman see the need – by means of

telecommunication allowing for participation in the

debate and granting equal information to all those in

attendance.

14.7 Meetings of the Board of Directors – or

Executive Committee, if appointed – are considered

as held in the place where both the Chairman and

Secretary must be.

Article 15

15.1 Meetings of the Board of Directors may also

be held outside the Company’s registered offices,

as long as they are held in Italy or countries of the

European Union.

Article 15

UNCHANGED

Article 16

16.1 Meetings of the Board of Directors are validly

constituted where the majority of the Directors in

office are in attendance and resolutions are taken

by majority of votes cast. Where votes are equal, the

Chairman's vote shall resolve.

Article 16

UNCHANGED

Article 17

17.1 Resolutions of the Board of Directors, even if

taken in meetings held by telecommunication, are

transcribed in the specific book or register. All

minutes must be signed by the Chairman and

Secretary of the meeting.

Article 17

UNCHANGED

17.2 The copies and extracts of minutes that have

not been drawn up in notary form are certified as

compliant by the Chairman.
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Article 18

18.1 The Board of Directors shall be vested with all

powers of ordinary and extraordinary company

management. It shall have the faculty to carry out all

acts deemed appropriate to implementing and

attaining the company's business purpose, with no

exceptions save those tasks that the law and the

Articles of Association reserve to the shareholders'

meeting.

Article 18

18.1 The Board of Directors shall be vested with all

powers of ordinary and extraordinary company

management. It shall have the faculty to carry out all

acts deemed appropriate to implementing and

attaining the company's business purpose, with no

exceptions save those tasks that the law and the

Articles of Association reserve to the shareholders'

meeting.

18.2 Within the terms of law, the Board of Directors

shall be assigned the power to determine mergers and

spin-offs, to reduce share capital in the event of

shareholder withdrawal, to adapt the Articles of

Association to provisions of law, to transfer the

Company’s registered offices to elsewhere within

national territory, and to set up or close secondary

offices.

18.2 Within the terms of law, the Board of Directors

shall be assigned the power to determine mergers and

spin-offs, to reduce share capital in the event of

shareholder withdrawal, to adapt the Articles of

Association to provisions of law, to transfer the

Company’s registered offices to elsewhere within

national territory, and to set up or close secondary

offices.

18.3 In case of urgency, related-party transactions

of greater or lesser significance, as defined in the

procedure for related-party transactions adopted

by the Board of Directors of the Company, which

are not the responsibility of the shareholders’

meeting and need not be authorised by it, may also

be completed departing from the respective

authorisation methods provided for in the

procedure, as long as it is under the conditions

provided for therein.

18.3 The Board of Directors and the Board of

Auditors are informed, also by the appointed

organisations, on the activities carried out, on the

general trend of operations, on the outlook and most

important operations in terms of economics, finances

and equity carried out by the company or by

subsidiaries. More specifically, the appointed

organisations shall report on the operations in which

they are involved on their own behalf or on behalf of

third parties, or that are affected by the party

exercising the management and coordination, where

applicable.

18.3 18.4 The Board of Directors and the Board of

Auditors are informed, also by the appointed

organisations, on the activities carried out, on the

general trend of operations, on the outlook and most

important operations in terms of economics, finances

and equity carried out by the company or by

subsidiaries. More specifically, the appointed

organisations shall report on the operations in which

they are involved on their own behalf or on behalf of

third parties, or that are affected by the party

exercising the management and coordination, where

applicable.

18.4 Information is provided in a timely manner and

in any case at least once a quarter, during meetings or

in writing.

18.4 18.5 Information is provided in a timely manner

and in any case at least once a quarter, during

meetings or in writing.
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Article 19

19.1 For the management of company business, the

Board of Directors is authorised to delegate the

powers it deems appropriate to one or more of its

members, potentially qualifying such as Managing

Directors and assigning them individual or joint

company signature, as deemed most appropriate.

Article 19

UNCHANGED

19.2 It may also delegate its attributes to an Executive

Committee consisting of some of its members, whose

fees will be established by the shareholders’ meeting.

19.3 It may also appoint one or more Committees for

consulting or proposals, also with a view to adapting

the corporate governance structure to meet the various

recommendations issued by competent authorities on

various occasions.

19.4 The Board of Directors appoints a Director

responsible for drawing up the company’s accounts,

having heard the opinion of the Board of Auditors.

Without prejudice to revocation for just cause, having

heard the opinion of the Board of Auditors, the

Director appointed to draw up the company’s

accounts shall stand down from office at the same

time as the Board of Directors that appointed him.

19.5 The Director appointed to draw up the

company’s accounts must be an expert in

administration, finance and auditing and must meet

the honour criteria established by the Directors. Loss

of these requirements entails forfeiture of office. This

must be declared by the Board of Directors within

thirty days of its becoming aware of the defect.

19.6 Finally, the Board of Directors may also appoint

General Managers, Deputy General Managers,

Managers, Deputy Managers and representatives for

individual acts or types of acts, determining powers

and attributions. The appointment of Managers,

Deputy Managers and representatives for individual

acts or types of acts, may also be deferred by the

Board of Directors to the Managing Directors and

General Managers.
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Article 20

20.1 Company representation before third parties and

in legal procedures is jointly the task of the Chairman

of the Board of Directors and, if appointed, the

Deputy Chairman and Managing Directors, up to the

limits of the powers assigned them by the Board of

Directors.

Article 20

UNCHANGED

20.2 Each of the afore-stated shall have, in any

case, the full faculty to bring claims and cases to

court and any level of jurisdiction, including

appeals and cassation courts, to present reports and

disputes in a criminal court, to appear as a civil

party for the company in criminal proceedings, to

bring claims and cases before all administrative

jurisdictions, to intervene and appeal against cases

of claims and petitions involving the company, to

this end granting all necessary mandates and

powers of attorney for the dispute.

20.3 The Board of Directors and, up to the limits of

the powers conferred upon them by the Board of

Directors, the Chairman and, if appointed, the

Deputy Chairmen and Managing Directors, are

authorised to grant Company representation before

third parties and in legal proceedings to Managers

and, more generally to employees or even third

parties.

Article 21

21.1 The members of the Board of Directors shall

have the right to annual fees as established by the

shareholders’ meeting, in addition to

reimbursement of costs sustained for their office.

Article 21

UNCHANGED

21.2 The fees of Directors appointed with specific

tasks is established by the Board of Directors,

having heard the opinion of the Board of Auditors.

BOARD OF AUDITORS

Article 22

22.1 The Board of Auditors consists of three

statutory auditors and two alternate auditors who

meet the requirements specified by current

legislation and regulations. To this end, it will be

considered that matters and sectors of activity

strictly related to those of the business, are those

BOARD OF AUDITORS

Article 22

22.1 The Board of Auditors consists of three

statutory auditors and two alternate auditors who

meet the requirements specified by current

legislation and regulations. To this end, it will be

considered that matters and sectors of activity

strictly related to those of the business, are those
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specified in the corporate purpose, with specific

reference to companies or businesses operating in

the field of finance, industry, banking, insurance,

real estate and services in general.

specified in the corporate purpose, with specific

reference to companies or businesses operating in

the field of finance, industry, banking, insurance,

real estate and services in general.

22.2 The ordinary meeting elects the Board of

Auditors and determines their fees. The minority

shall elect one statutory auditor and one alternate

auditor.

22.2 The ordinary meeting elects the Board of

Auditors and determines their fees. The minority

shall elect one statutory auditor and one alternate

auditor.

22.3 Without prejudice to that specified by the

third-to-last paragraph of this article - in

compliance with legislation, the law and/or

regulations - the appointment of the Board of

Auditors shall take place on the basis of lists

presented by shareholders, in which candidates are

listed using a progressive numbering system.

22.3 Without prejudice to that specified by the

third-to-last paragraph of this article paragraph 17

of article 22 of these Articles of Association - in

compliance with legislation, the law and/or

regulations - the appointment of the Board of

Auditors shall take place on the basis of lists

presented by shareholders, in which candidates are

listed using a progressive numbering system.

22.4 Each list contains no more candidates than the

number of members to be elected.

22.4 Each list contains no more candidates than the

number of members to be elected.

22.5 All shareholders who alone, or jointly with

other shareholders, represent at least 1.5% of the

share capital with voting rights in the ordinary

meeting, or the lesser amount required by the

regulatory provisions issued by the National

Commission for Companies and the Stock

Exchange for the presentation of lists of candidates

to be appointed to the Board of Directors, will be

entitled to present a list. They shall be obliged to

prove ownership of the number of shares necessary

to presenting lists of auditor candidates within the

terms specified by legislation, the law and/or

regulations.

22.5 All shareholders who alone, or jointly with

other shareholders, represent at least 1.5% of the

share capital with voting rights in the ordinary

meeting, or the lesser amount required by the

regulatory provisions issued by the National

Commission for Companies and the Stock

Exchange for the presentation of lists of candidates

to be appointed to the Board of Directors, will be

entitled to present a list. They shall be obliged to

prove ownership of the number of shares necessary

to presenting lists of auditor candidates within the

terms specified by legislation, the law and/or

regulations.

22.6 All shareholders have the right to present, or

jointly present just one list.

22.6 All shareholders may present, or jointly present

just one list.

22.7 The lists of candidates, signed by those

presenting them, must be filed at the Company’s

registered offices, available to any party wishing to

view them, at least twenty-five days prior to the

date scheduled for the first calling of the meeting.

This is without prejudice to a potential extension in

the cases provided for by the provisions of law

and/or regulations.

22.7 The lists of candidates, signed by those

presenting them, must be filed at the Company’s

registered offices, available to any party wishing to

view them, at least twenty-five days prior to the

date scheduled for the first and only calling of the

meeting called to resolve on the appointment of

the members of the Board of Statutory

Auditors. This is without prejudice to a potential

extension in the cases provided for by the

provisions of law and/or regulations.
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In any case, without prejudice to any further

documentation that may be required by legislation,

the law and/or regulations, a description of the

curriculum vitae concerning the personal and

professional characteristics of the parties

appointed, specifying any offices of administration

and auditing held in other companies, must be

attached to the lists. Declarations by the individual

candidates must also be provided, specifying as

follows:

- that they accept their candidature, and

- that they certify, under their own responsibility,

that there are no grounds for which they cannot be

elected or are incompatible with the office, and that

they meet the criteria specified by all applicable

regulations and legislations, and by the Articles of

Association, for the office.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

They shall be made available to the public at the

company registered office, website or by other

means provided for by Consob regulations at least

twenty-one days prior to the date of the

shareholders’ meeting.

In any case, without prejudice to any further

documentation that may be required by legislation,

the law and/or regulations, a description of the

curriculum vitae concerning containing the

personal and professional characteristics of the

parties appointed, specifying any offices of

administration and auditing held in other

companies, must accompany be attached to the

lists. Declarations by the individual candidates

must also be provided, specifying as follows:

- that they accept their candidature, and

- that they certify, under their own responsibility,

that there are no grounds for which they cannot be

elected or are incompatible with the office, and that

they meet the criteria specified by all applicable

regulations and legislations, and by the Articles of

Association, for the office.

Any changes that may occur up until the effective

date on which the meeting is held, must be notified

to the Company in a timely manner.

22.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

22.8 Any lists presented in breach of these

provisions shall be considered as not having been

presented.

22.9 Candidates may only be included in a single list,

on pain of not being valid for election.

22.9 Candidates may only be included in a single list,

on pain of not being valid for election.

22.10 Lists will be divided up into two sections: one

for candidates to the office of statutory auditor, and

the other for candidates to the office of alternate

auditor. The first of the candidates of each section

must be identified amongst those registered with

the Official Roll of Statutory Auditors having

exercised auditing of accounts for at least three

years.

22.10 Lists will be divided up into two sections: one

for candidates to the office of statutory auditor, and

the other for candidates to the office of alternate

auditor. The first of the candidates of each section

must be identified amongst those registered with

the Official Roll of Statutory Auditors having

exercised auditing of accounts for at least three

years.

22.11 All those with voting rights may vote for only

one list.
22.11 All those with voting rights may vote for only

one list.
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22.12 The members of the Board of Auditors are

elected as follows:

a) two statutory members and one alternate

member are taken, in the progressive order with

which they were listed, from the list that has

obtained the greatest number of votes (the

‘majority list’);

b) the remaining statutory member and the other

alternate member are taken, in the progressive

order with which they were listed, from the list

that has obtained the second greatest number of

votes (the ‘minority list’.) Should more than one

list have obtained the same number of votes, a

new ballot voting session will be held between

these lists, by all those with voting rights in the

meeting and the candidates of the list that has

obtained a simple majority of votes, will be

elected.

22.12 The members of the Board of Auditors are

elected as follows:

a) two statutory members and one alternate

member are taken, in the progressive order with

which they were listed, from the list that has

obtained the greatest number of votes (the

‘majority list’);

b) the remaining statutory member and the other

alternate member are taken, in the progressive

order with which they were listed, from the list

that has obtained the second greatest number of

votes (the ‘minority list’.) Should more than

one list have obtained the same number of

votes, a new ballot voting session will be held

between these lists, by all those with voting

rights in the meeting and the candidates of the

list that has obtained a simple majority of votes,

will be elected.

22.13 The statutory member specified as the first

candidate of the minority list shall chair the Board

of Auditors.

22.13 The statutory member specified as the first

candidate of the minority list shall chair the Board

of Auditors.

22.14 In the event of death, renunciation or

forfeiture of an auditor, the alternate auditor from

the same list as the auditor who has left his office,

shall take his place. However, in the event of the

replacement of the Chairman of the Board of

Auditors, the chair is taken by the candidate listed

in the same list to which the Chairman who has

stood down, belonged, in accordance with the list

order. Should replacement not be possible in

accordance with these criteria, a meeting will be

called to integrate the Board of Auditors. This

meeting will resolve by relative majority.

22.14 In the event of death, renunciation or

forfeiture of an auditor, the alternate auditor from

the same list as the auditor who has left his office,

shall take his place. However, in the event of the

replacement of the Chairman of the Board of

Auditors, the chair is taken by the candidate listed

in the same list to which the Chairman who has

stood down, belonged, in accordance with the list

order. Should replacement not be possible in

accordance with these criteria, a meeting will be

called to integrate the Board of Auditors. This

meeting will resolve by relative majority.

22.15 When, in accordance with the previous

paragraph and the law, the meeting must appoint

statutory and/or alternate auditors necessary to

complete the Board of Auditors, the following

procedure shall apply: should auditors elected from

the majority list require replacement, appointment

occurs by relative majority vote without any

constraint of list. Should, on the other hand,

auditors elected from the minority list require

replacement, the meeting shall replace them by

relative majority vote, choosing them, where

possible, from the candidates specified on the list

to which the auditor requiring replacement

22.15 When, in accordance with the previous

paragraph and the law, the meeting must appoint

statutory and/or alternate auditors necessary to

complete the Board of Auditors, the following

procedure shall apply: should auditors elected from

the majority list require replacement, appointment

occurs by relative majority vote without any

constraint of list. Should, on the other hand,

auditors elected from the minority list require

replacement, the meeting shall replace them by

relative majority vote, choosing them, where

possible, from the candidates specified on the list

to which the auditor requiring replacement
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belonged and, in any case, in compliance with the

principle by which minorities must be represented

and to whom these Articles of Association grant

participation in the appointment to the Board of

Auditors. The principle of necessary representation

of minorities is considered as met, where auditors,

at the time presented for candidature in the

minority lists or lists other than the majority list,

are elected.

belonged and, in any case, in compliance with the

principle by which minorities must be represented

and to whom these Articles of Association grant

participation in the appointment to the Board of

Auditors. The principle of necessary representation

of minorities is considered as met, where auditors,

at the time presented for candidature in the

minority lists or lists other than the majority list,

are elected.

22.16 Should a single list be presented, the meeting

votes on this. Should the list obtain relative

majority, the candidates specified in the respective

list sections are elected as statutory and alternate

auditors. The Board of Auditors will be chaired by

the person specified in the first place in the stated

list.

22.16 Should a single list be presented, the meeting

votes on this. Should the list obtain relative

majority, the candidates specified in the respective

list sections are elected as statutory and alternate

auditors. The Board of Auditors will be chaired by

the person specified in the first place in the stated

list.

22.17 For the appointment of auditors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

22.17 For the appointment of auditors who, for any

reason, have not been appointed in accordance with

the procedure set out herewith, the meeting shall

resolve by legal majority.

22.18 Auditors whose office has expired can be re-

elected.

22.18 Auditors whose office has expired can be re-

elected.

22.19 Participation in the meetings of the Board of

Auditors is permitted – should the Chairman or

party acting as Chairman see the need – by means

of telecommunication allowing for participation in

the debate and granting equal information to all

those in attendance.

22.19 Participation in the meetings of the Board of

Auditors is permitted – should the Chairman or

party acting as Chairman see the need – by means

of telecommunication allowing for participation in

the debate and granting equal information to all

those in attendance.

FINANCIAL STATEMENTS – ALLOCATION

OF PROFITS

Article 23

23.1 The company’s year ends on 31 December of

each year.

FINANCIAL STATEMENTS – ALLOCATION

OF PROFITS

Article 23

UNCHANGED

Article 24

24.1 The year’s profits will be allocated as

follows: 5% (five percent) allocated to the legal

reserve fund until such time as this has reached

one fifth of the capital and the remainder, unless

otherwise resolved by the shareholders’ meeting,

divided up between the shareholders,

proportionally to the shares held by each.

Article 24

UNCHANGED
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24.2 Any dividends not cashed within five years of

the date on which they become demandable, are

prescribed in the company's favour.

24.3 Where legal conditions apply, the company may

distribute accounts on dividends.

GENERAL PROVISIONS

Article 25

25.1 Shareholders’ domiciles, with regard to their

relations with the company, are intended, for all

legal intents and purposes, as those resulting from

the shareholders’ ledger.

GENERAL PROVISIONS

Article 25

UNCHANGED

Article 26

26.1 For all that is not specified by these Articles of

Association, the provisions of law shall apply.

Article 26

UNCHANGED


