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Minutes of the Shareholders’ Meeting of 

a listed Company 

ITALIAN REPUBLIC 

In the year 2012 (two thousand twelve), 

on the nineteenth (19th) day 

of the month of December, 

at 3:15 PM (three fifteen PM), 

in Milan, at a building at 3 Via Filodrammatici., 

There appeared before me, Carlo Marchetti, Notary in Milano, member of the Milan 

Board of Notaries: 

- Gustavo Denegri, born in Turin on March 17, 1937, domiciled for the purpose of 

his office at via Crescentino, in Saluggia (VC), whose identity is known to me, the 

Notary, who, having stated that he was acting in his capacity as Chairman of the 

Board of Directors and, as such, in the interest of the publicly traded corporation 

called: 

"DiaSorin S.p.A." 

with registered office at via Crescentino, in Saluggia (VC), share capital of 

55,863,257 euros fully paid-in, Tax I.D. and entry No. 13144290155 in the Vercelli 

Company Register, entry No. 180729 in the Vercelli R.E.A. (hereinafter the 

“Company”), 

asked me to provide evidence of the extraordinary session of the Company’s 

Shareholders’ Meeting convened at this location in accordance with the notice of the 

meeting referred to below to discuss and vote on the Agenda reproduced below, the 

Shareholders’ Meeting having already completed the ordinary session, which is the 

subject of separate minutes. 

Having agreed to the abovementioned request, I attest that the Shareholders’ Meeting 

convened in extraordinary session proceeded as stated below. 

The appearing party, who chaired the Meeting in his capacity pursuant to Article 10 

of the Bylaws, began the Meeting by mentioning, to the extent applicable, all of the 

declaration provided when calling the Meeting to order, which are listed below: 

- Pursuant to Article 8 of the Bylaws, the Notice of the Shareholders’ Meeting was 

posted, within the statutory deadline, on the Company website and published in the 

November 10, 2012 issue of the newspaper Finanza & Mercati. The Company did 

not receive any request to amend the Meeting’s Agenda and no new motion was 

submitted, pursuant to law; 

- The Company’s fully subscribed and paid-in share capital amounted to 55,863,257 

euros, divided into 55,863,257 common shares, par value 1 euro each. The Company 

held 1,550,000 treasury shares. However, the voting right of these shares was 

suspended, it being understood that they would be counted to determine the quorum 

needed for the Meeting to be lawfully convened and to transact business, as required 

by Article 2357-ter, Section 2, of the Italian Civil Code. 

- The Meeting’s Agenda was as follows: 

For the ordinary session: 

(Omitted) 

For the extraordinary session: 

2. Motion to amend the Bylaws to make them consistent with the provisions 



 

 

introduced by Law No. 120 of July 12, 2011 concerning access to the management 

and control bodies of listed companies: amendments to Article 11 and 18 of the 

Bylaws: related and required resolutions. 

- In addition to the appearing party, the following officers were in attendance: 

-- for the Board of Directors the Directors Carlo Rosa, Chief Executive Officer and 

General Manager, Antonio Boniolo, Deputy Chairman, Chen Menachem Even, 

Michele Denegri, Enrico Amo, Gian Alberto Saporiti, Franco Moscetti, Giuseppe 

Alessandria and Ezio Garibaldi; 

-- for the Board of Statutory Auditors the Statutory Auditors Roberto Bracchetti, 

Chairman, Andrea Caretti and Bruno Marchina;  

- based on information in the Shareholder Register, disclosures received pursuant to 

law and other available information, the following parties held, directly or indirectly, 

an interest greater than 2% in the Company’s voting share capital: 

-- Finde SS (directly and through IP S.r.l. and Finde S.p.A.), 24,593,454 shares equal 

to 44.024%; 

-- Rosa Carlo (directly and through Sarago S.r.l.), 4,754,214 shares equal to 8.510%; 

-- Even Chen Menachem, 2,498,936 shares equal to 4.473%; 

-- Oppenheimerfunds Inc., 1,657,680 shares equal to 2.967%; 

-- Threadneedle Asset Management Holding, Ltd., 1,863,381 shares equal to 3.336%; 

-- Zadig Gestion (Luxembourg) SA, 1,638,000 shares equal to 2.932%; 

- a schedule listing by name the parties who attended the Shareholders’ Meeting 

personally or were represented by proxy and the number of shares held by each party 

would be annexed to the Minutes of the Shareholders’ Meeting; 

- the Company was not aware of the existence of any shareholders’ agreements, as 

defined in Article 122 of the Uniform Financial Code; 

- asked anyone who planned to leave the Meeting prior to the start of voting to 

surrender their admission card to the staff at the door; 

- reminded the attendees that, pursuant to Article 135-undecies of the Uniform 

Financial Code, the Company designated SPAFID S.p.A. as the party whom eligible 

shareholders may appoint as their proxy agent, with voting instructions for all or 

some of the items on the agenda; SPAFID S.p.A. announced that it received 1 proxy 

from the shareholder Carlo Fabris; 

- the Meeting’s proceedings were being taped to facilitate the subsequent drafting of 

the Minutes; 

- as recommended by the Consob, representatives of the Independent Auditors, the 

press and the financial community, who were seated in a section at the back of the 

room reserved for them, were being allowed to attend the Meeting, but would not be 

allowed to participate in the proceedings; 

- some officers and employees of the Company were being allowed to attend the 

Meeting to handle the proceedings’ technical and organization requirements; 

- the attendees were asked to refrain from using photographic, video and similar 

equipment, recording devices of any kind and cellular telephones inside the Meeting 

hall; 

The Chairman then: 

- reserving the right to take any action that may be appropriate to ensure an orderly 

progress of the proceedings and enable the attendees to exercise their rights, read some 

of the rules of conduct applicable to the handling of Shareholders’ Meetings, in 

accordance with the text reproduced below: 

“Anyone who wishes to be recognized should inform the Secretary of their intention, 

specifying the items they wish to discuss. Requests to be recognized may be put forth 

as long as the floor is open for debate. Speakers will be recognized in the order in 

which they applied. Eligible parties may take the floor only once with regard to any 



 

 

issue being debated. Answers will be provided at the end of all speeches. Any party 

who asked to be recognized will be allowed a brief follow-up. In order to ensure an 

orderly debate, shareholders are asked to keep their comments within a reasonable 

length of time, not to exceed about 10 minutes. Should it be necessary, the Meeting 

could be briefly adjourned to gather the information needed to provide the required 

answers. The floor will be closed when all questions, answers and follow-ups have 

been handled. Votes will be cast by a show of hands, with those abstaining or voting 

against a motion being asked to communicate to the Secretary their name and the 

number of votes stated on the card surrendered upon entering the Meeting, it being 

understood that, should the process of tallying the votes prove to be too cumbersome, 

staff available for this purpose would be brought in to collect copies of the entry 

cards and count the votes;” 

-announced that no questions were submitted prior to the Shareholders’ Meeting 

pursuant to Article 127-ter of the Uniform Financial Code; 

- asked the attendees to disclose any situations that would exclude or limit their right 

to vote with regard to any of the resolutions put up for a vote. 

*** 

All of the above having been stated, the Chairman: 

- mentioned that 213 shareholders, representing directly and by proxy 41,298,890 

common shares, equal to 73.929% of the voting share capital, were in attendance; 

- consequently declared that the Shareholders’ Meeting was validly convened in 

extraordinary session; 

- repeated the extraordinary portion of the Meeting Agenda, which read as follows: 

“Motion to amend the Bylaws to comply with the provisions introduced by Law No. 

120 of July 12, 2011 concerning parity of access to the management and control 

bodies of listed companies: amendments to Articles 11 and 18 of the Bylaws; related 

and required resolutions;” 

- In view of the fact that, pursuant to law, all documents related to the item being 

debated had been made available at the Company’s registered office and the offices 

of Borsa Italiana, published on the Company’s website and had been provided to all 

attendees, the Chairman moved to omit reading them. 

The Shareholders’ Meeting approved by unanimous consent. 

The Explanatory Report of the Board of Directors to the Extraordinary Shareholders’ 

Meeting was appended to these minutes as “Annex A.” 

Then I, the Notary, read the motion transcribed below and the Chairman opened the 

floor for debate. 

There being no shareholder asking to be recognized, the Chairman: 

- closed the floor for debate; 

- indicated that the number of shareholders in attendance had not changed; 

- asked the shareholders to cast their vote by a show of hands (at 3:13 PM) for or 

against the motion read to them earlier in the proceedings and reproduced below: 

“The Extraordinary Shareholders’ Meeting, having reviewed and approved the 

Explanatory Report of the Board of Directors, 

resolves 

1. to approve the proposal to amend Articles 11 (eleven) and 18 (eighteen) of the 

Bylaws in accordance with the version set forth in the Explanatory Report of the 

Board of Directors, in order to make their wording compliant with the provisions of 

Law No. 120 of July 12, 2011 concerning equal access to the management and 

control bodies of listed companies, and reproduced below: 

- "Article 11 - Board of Directors 

The Company is managed by a Board of Directors that can include between seven 

and 16 members. Keeping these boundaries in mind, the Shareholders’ Meeting 



 

 

determines, upon electing them, how many Directors should serve on the Board and 

decides the length of their term of office, which, however, may not exceed three 

years. Directors may be reelected. 

In order to be allowed to serve as Directors, candidates must meet the requirements 

of the relevant laws and regulations in effect at the time. Directors must also possess 

the qualifications set forth in the statutes in force at the time. A minimum number of 

Directors, equal at least to the minimum number required pursuant to the 

abovementioned statutes, shall meet the independence requirements set forth in 

Article 148, Section 3, of Legislative Decree No. 58/1998. An intervening inability by 

a Director to meet the abovementioned requirements shall cause the Director to 

forfeit his/her office. However, an intervening inability by a Director to meet the 

independence requirements will not automatically cause the Director to forfeit 

him/her office, provided that the number of Directors who meet the independence 

requirements is consistent with the statutory minimum. 

The Board of Directors is elected on the basis of slates of candidates filed by 

shareholders in the manner described below, in compliance with the laws on gender 

parity in force at the time. In the abovementioned slates, candidates must be 

identified by means of numbers listed in consecutive order. 

The slates filed by shareholders, duly signed by the filers, must be deposited at the 

Company’s registered office, where they must be available to upon request, at least 

25 (twenty-five) days prior to the date of the first calling of the Shareholders’ 

Meeting and must meet the additional disclosure and filing requirements set forth in 

the applicable laws and regulations in effect at the time. 

Individual shareholders, shareholders who are parties to a shareholders’ agreement 

that qualifies as such pursuant to Article 122 of Legislative Decree No. 58/1998, the 

Company’s controlling party, its subsidiaries and joint ventures that qualify as such 

pursuant to Article 93 of Legislative Decree No. 58/1998, may not file or participate 

in the filing, directly or through a third party or a nominee, of more than one slate 

and may not vote for multiple slates, and each candidate may be listed only on one 

slate, on penalty of losing the right to be elected. Votes cast in violation of this 

prohibition will not be attributed to any slate. 

Slates of candidates may be filed only by shareholders who, alone or in combination 

with others, hold a number of shares equal to 2.5% (two point five percent) or more 

of the shares that convey the right to vote at Ordinary Shareholders’ Meetings, or 

any lesser percentage that may apply pursuant to relevant provisions of laws or 

regulations. 

Slates must be accompanied by the following information: (i) the names of the 

shareholders who are filing the slate and the total percentage interest held; (ii) 

affidavits by which the individual candidates accept the nomination and attest, under 

their responsibility, that there are no issues that would impede their election or make 

it incompatible and that they possess the qualifications required pursuant to law to 

serve in the respective capacities; and (iii) curricula vitae setting forth the personal 

and professional qualifications of each candidate and indicating whether a candidate 

qualifies as an independent Director. In addition, a certification issued by an 

intermediary qualified pursuant to law confirming, at the time when a slate is filed 

with the Company, the ownership of the number of shares required for eligibility to 

file a slate must be filed within the deadline required by the regulations governing 

the publication of the slates by the Company. 

Slates filed with a number of candidates equal to or greater than 3 shall be 

comprised of candidates belonging to both genders, so that at least one-fifth of the 

candidates (for the first term of office starting after August 12, 2012) and at least 

one-third of the candidates (rounded up) for the next terms of office belong to the 



 

 

least represented gender. 

Slates filed in a manner that does not comply with the foregoing provisions shall be 

treated as if they were never filed. 

The election of the Board Directors shall be carried out as follows: 

a) All except one of the Directors that need to be elected shall be taken from the slate 

that received the highest number of votes, in the consecutive order in which they are 

listed on the slate; 

b) The remaining Director shall be taken from a minority slate that is not connected 

in any way, directly or indirectly, with the parties who filed or voted for the slate 

referred to in paragraph a) above and has received the second highest number of 

votes, selecting the first of the candidates listed in consecutive order on the slate, it 

being understood that, should the minority slate referred to in paragraph b) above 

fail to receive a percentage of the votes equal at least to half the required percentage 

for filing a slate, as stated above, all of the Directors that need to be elected shall be 

taken from the slate that received the highest number of votes referred to in 

paragraph a) above. 

If the candidates elected in the manner described above do not include a sufficient 

number of Directors who meet the independence requirements that apply to Statutory 

Auditors pursuant to Article 148, Section 3, of Legislative Decree No. 58 of February 

28, 1998 to achieve the minimum statutory percentage of the total number of elected 

Directors, the non-independent candidate elected last in consecutive order from the 

slate that received the highest number of votes, as referred to in Letter a), Paragraph 

Eight, of this Article, shall be replaced with the first non-elected independent 

candidate who is listed next in consecutive order in the same slate or, otherwise, the 

first non-elected independent candidate listed in consecutive order on the other 

slates, based on the number of votes received by each candidate. This replacement 

procedure shall be applied repeatedly until the Board of Directors includes a number 

of Directors who meet the requirements of Article 148, Section 3, of Legislative 

Decree No. 58 of February 28, 1998, equal at least to the statutory minimum. If this 

procedure fails to produce the result explained above, the replacement will be 

carried out by means of a resolution approved by the Shareholders’ Meeting with a 

plurality of the votes, after the names of the candidates that meet the abovementioned 

requirements have been placed in nomination. 

In addition, if it is impossible to achieve a composition of the Board of Directors that 

complies with the provisions governing gender parity in effect at the time with the 

candidates elected in the manner described above, the candidate of the most 

represented gender elected as the last listed in consecutive order in the slate that 

received the highest number of votes shall be replaced by the first unelected 

candidate of the least represented gender listed in consecutive order in the same 

slate. This replacement procedure will be applied until a composition of the Board of 

Directors consistent with the provisions governing gender parity in effect at the time 

is achieved. Lastly, if the desired result cannot be achieved with this procedure, the 

replacement shall be carried out by means of a resolution adopted by the 

Shareholders’ Meeting with a relative majority, after the submission of candidates 

belonging to the least represented gender. 

If only one slate is filed or if no slate is filed, the Shareholders’ Meeting shall 

approve its resolutions with the majorities required by law, without being required to 

comply with the procedure described above, but complying with the provisions 

governing gender parity in effect at the time. 

If one or more Directors cease to be in office during the course of the year, provided 

the majority of Board members are still Directors elected by the Shareholders’ 

Meeting, they shall be replaced in the manner described below, in accordance with the 



 

 

provisions of Article 2386 of the Italian Civil Code: 

a) The Board of Directors shall nominate as replacements candidates taken from the 

same slate to which the Directors no longer in office belonged and the Shareholders’ 

Meeting shall vote with the majorities required pursuant to law and in accordance 

with the same principle; 

b) Should there be no unelected candidates left in the abovementioned slate of 

candidates or candidates with the required qualification or if the provisions of Letter 

a) above cannot be complied with for any reason, the Board of Directors and the 

Shareholders’ Meeting shall elect replacements with the majorities required 

pursuant to law, without slate voting. 

In all cases, the Board of Directors and the Shareholders’ Meeting shall carry out 

the election in a manner that will result (i) in the election of a total number of 

independent Directors equal at least to the minimum number required by the 

applicable statute in force at the time and (ii) compliance with the provisions 

governing gender parity in effect at the time. 

If the majority of the Directors elected by the Shareholders’ Meeting ceases to be in 

office, the entire Board of Directors shall be deemed to have resigned and a 

Shareholders’ Meeting shall be convened promptly by the Directors still in office to 

elect a new Board. 

If the number of elected Directors is less than the maximum allowed by the first 

paragraph of this Article, while the Board of Directors is still in office, the 

Shareholders’ Meeting may increase their number up to the maximum referred to in 

the abovementioned first paragraph. 

Additional Directors shall be elected with the voting majority required pursuant to 

law. 

- Article 18 - Board of Statutory Auditors 

The Board of Statutory Auditors comprises 3 (three) Statutory Auditors and 2 (two) 

Alternates, who are elected for a term of office of 3 (three) years and may be 

reelected. Statutory Auditors must meet the requirements of the relevant laws 

currently in force, including those concerning the number of corporate governance 

posts that may be held concurrently. 

Anyone who may be in a position that prevents him/her from being elected or may be 

otherwise unelectable or does not meet the requirements of professionalism, integrity 

and independence set forth in the laws currently in force may not serve as a Statutory 

Auditor and, if elected, shall automatically forfeit his/her office. 

Specifically, insofar as the professionalism requirements are concerned, as set forth 

(if applicable) in Article 1, Section 3, of Ministerial Decree No. 162 of March 30, 

2000, which makes reference to Section 2, Letters b) and c) of the abovementioned 

Article 1, it shall be understood that “subject matters that are relevant to the 

Company’s business” shall mean those related to the health and medical fields. 

The Ordinary Shareholders’ Meeting shall elect the Statutory Auditors and their 

Alternates in the manner described below, in compliance with the provisions 

governing gender parity in effect at the time. 

Slates of candidates, in which the candidates are identified by numbers listed in 

consecutive order, may be filed by shareholders representing at least 2.5% (two 

point five percent) of the shares that convey the right to vote, or any other percentage 

that may apply pursuant to the provisions or guidelines of laws or regulations. The 

slates must be deposited at the Company’s registered office at least 25 (twenty-five) 

days prior to the date of the first calling of the Shareholders’ Meeting on penalty of 

becoming invalid, without prejudice to any additional disclosure and filing 

requirements that may be set forth in the applicable laws and regulations in effect at 

the time. 



 

 

The slates shall set forth the candidates’ names, identified by numbers listed in 

consecutive order, specifying whether each candidate is standing for election as a 

Statutory Auditor or as an Alternate. 

Slates filed with a total number of candidates equal to or greater than 3 shall be 

comprised of candidates belonging to both genders, so that at least one-fifth of the 

candidates to the post of Statutory Auditor (for the first term of office starting after 

August 12, 2012) and at least one-third of the candidates to the post of Statutory 

Auditor (rounded up) for the next terms of office belong to the least represented 

gender and at least one-fifth of the candidates to the post of Alternate (for the first 

term of office starting after August 12, 2012) and at least one-third of the candidates 

to the post of Alternate (rounded up) for the next terms of office belong to the least 

represented gender in the same slate. 

Individual shareholders, shareholders belonging to a shareholders’ agreement that 

meet the requirements of Article 122 of Legislative Decree No. 58/1998, the 

Company’s controlling party, its subsidiaries and joint ventures that qualify as such 

pursuant to Article 93 of Legislative Decree No. 58/1998 may not file or participate 

in the filing, directly or through a third party or a nominee, of more than one slate 

and may not vote for multiple slates, and each candidate may be included only in one 

slate, on penalty of losing the right to be elected. Votes cast in violation of this 

requirement will not be attributed to any slate of candidates. 

The slates must be accompanied by the following information: 

a) The names of the shareholders who are filing the slates and the total percentage 

interest held; 

b) An affidavit by the shareholders different from those who hold, jointly or 

individually, a controlling or relative majority interest attesting that they are not 

linked with the latter as a result of transactions such as those defined in the relevant 

laws and regulations currently in force;  

c)Detailed information about the candidates’ backgrounds, affidavits by which the 

candidates attest that they meet statutory requirements and accept the nomination, 

and a listing of any management and control posts held by the candidates at other 

companies. 

In addition, a certification issued by an intermediary qualified pursuant to law 

confirming, at the time when a slate is filed with the Company, the ownership of the 

number of shares required for eligibility to file a slate must be filed within the 

deadline required by the regulations governing the publication of the slates by the 

Company. 

If the conditions set forth above are not complied with, the affected slate shall be 

treated as if it had never been filed. 

The results of the balloting shall reflect the following process: the candidate for 

election as Statutory Auditor identified with the numeral 1 (one) on the slate that 

received the second highest number of votes and that, pursuant to laws and 

regulations currently in force, is not in any way linked, directly or indirectly, with the 

shareholders who filed the slate that received the second highest number of votes is 

elected to the post of Statutory Auditor and Chairman of the Board of Statutory 

Auditors; the candidates identified with the numerals 1 (one) and 2 (two), 

respectively, on the slate that received the highest number of vote are elected to the 

post of Statutory Auditor. Candidates for election as Alternates who are listed as 

Alternates and identified with the numeral 1 (one) on the slates that received the 

highest and second highest number of votes, as referred to in this paragraph, are 

elected to the post of Alternate. 

If two or more slates receive the same number of votes, a new balloting is held. If the 

result is again a tie, the slate filed by the shareholders who own the largest 



 

 

percentage interest or, alternatively, the slate filed by the largest number of 

shareholders shall prevail. 

If with the method described above it is impossible to achieve a composition of the 

Board of Statutory Auditors that, in terms of its Statutory members, complies with the 

provisions governing gender parity in effect at the time, the necessary replacements, 

in consecutive order, with candidates running for the election as Statutory Auditors 

from the slate that received the highest number of votes shall be carried out. 

If only one slate of candidates is filed, all Statutory Auditors and Alternates are 

elected from that slate but complying with the provisions governing gender parity in 

effect at the time. 

If a Statutory Auditor is removed from office, he/she shall be replaced by an 

Alternate taken from the same slate as the Statutory Auditor who is being replaced. 

The replacing Alternate will remain in office until the next Shareholders’ Meeting. 

If no slates are filed, the Shareholders’ Meeting shall adopt the relevant resolutions 

with the majorities required pursuant to law, complying with the provisions 

governing gender parity in effect at the time. 

If a Statutory Auditor needs to be replaced, he/she shall be replaced by an Alternate 

taken from the same slate as the Statutory Auditor who is being replaced, it being 

understood that the Chairmanship of the Board of Statutory Auditors must be held by 

a minority Statutory Auditor and the composition of the Board of Statutory Auditors 

must comply with the provisions governing gender parity in effect at the time. 

When the Shareholders’ Meeting needs to elect replacement Statutory Auditors 

and/or Alternates, it shall proceed as follows: if the Statutory Auditors that need to 

be replaced were elected from the majority slate, their replacements shall be elected 

by a plurality of the votes, without any slate selection requirement; if, on the other 

hand, the Statutory Auditors that need to be replaced were elected from the minority 

slate, the Statutory Auditors shall be elected by a plurality of the votes, taking the 

candidates from the slate to which the Statutory Auditors who are being replaced 

belonged.  

If, for any reason, the use of the abovementioned procedures should not result in the 

replacement of Statutory Auditors designated by minority shareholders, the 

Shareholders’ Meeting shall elect such Statutory Auditors by a plurality of the votes. 

However, in the ballot counting process, the votes cast by shareholders who, based 

on disclosures provided pursuant to current laws, control, directly or indirectly or 

jointly with other members of a shareholders’ agreement, as defined in Article 122 of 

Legislative Decree No. 58/1998, a majority of the votes that may be cast at a 

Shareholders’ Meeting and shareholders who control, are controlled by or are 

subject to joint control by the former shall not be counted. 

The replacement procedures described in the preceding paragraph must in every 

case ensure compliance with the provisions governing gender parity in effect at the 

time. 

The Shareholders’ Meeting shall determine the amount of the compensation payable 

to the members of the Board of Statutory Auditors, in accordance with the laws 

currently in force. 

The Board of Statutory Auditors shall perform the tasks and activities required 

pursuant to law. 

The Statutory Auditors, acting either jointly or independently, may ask the Directors 

to provide details and clarifications about the information provided to them and, 

more generally, about the results of the Company’s operations or specific business 

transactions, and may at any time carry out inspections and audits or request 

information, pursuant to law. Moreover, two members of the Board of Statutory 

Auditors, acting jointly, may convene a Shareholders’ Meeting. 



 

 

The Board of Statutory Auditors shall meet at least once every 90 days. 

Meetings of the Board of Statutory Auditors may be held by teleconference or 

videoconference, provided that all participants can be identified, are able to follow 

the proceedings and participate in real time in the discussion of the items on the 

Agenda, and can receive, transmit and view documents. 

2. to award to the Chairman and the Chief Executive Officer, severally, the most 

ample powers needed to implement, acting pursuant to law, the foregoing resolution 

and make to it any amendments, deletions or additions of form that may be requested 

by the relevant authorities.” 

The Shareholders’ Meeting approved the motion by a majority of the votes cast. 

Against: 2 shares (Ondei, as representative of Spafid S.p.A., designated 

representative of Carlo Fabris) 

No share abstained 

In favor: the remaining 41,298.888 shares represented at the Meeting. 

The Chairman announced the result of the vote and, there being no further business 

to be transacted, adjourned the Meeting at 3:25 PM (three twenty-five PM). 

*** 

The Chairman delivered to me, the Notary: 

- the new text of the Bylaws that reflects the abovementioned resolution and was 

appended to these minutes as “Annex B;” 

- a list of the Meeting’s attendee, appended as “Annex C.” 

I read these Minutes to the appearing party, who approved them and signed them 

together with me, having omitted reading the annexes, as per his request. 

These Minutes, which cover 12 two-page, double-sided sheets of paper, were written 

with mechanical means by a person trusted by me, which I completed by my own 

hand for 24 pages and the 25
th
 page up to here. 

Signed: Gustavo Denegri 

Signed: Carlo Marchetti, Notary 

 

 

 



Annex “A” to File No. 9,433 - Folder No. 4,927 

 

Explanatory Report of the Board of Directors about amendments to the Bylaws pursuant to 

Annex 3A, Form No. 3, of the Consob Issuers’ Regulations 

 

*** 

 

Motion for the amendments to the Bylaws to comply with the provisions introduced by Law 

No. 120 of July 12, 2011 concerning equal access to the management and control bodies of 

listed companies: amendments to Articles 11 and 18 of the Bylaws; following and related 

resolutions. 

 

Dear Shareholders 

You are being invited to attend an Extraordinary Shareholders’ Meeting to debate and vote on a 

motion to amend certain provisions of the Bylaws of DiaSorin S.p.A., with the aim of making them 

consistent with the requirements of Law No. 120 of July 12, 2011 (“Law No. 120/2011”), which 

introduced provisions concerning gender balance in the composition of management and control 

bodies of listed companies. 

 

1. Reasons for the proposed amendments. 

Law No. 120/2011, by adding Section 1-ter to Article 147-ter and Section 1-bis to Article 148 of 

Legislative Decree No. 58/1998, requires listed companies to comply with criteria for the 

nomination of candidates to corporate governance bodies pursuant to which the composition of 

these bodies must be consistent with a criterion of gender balance, so that the least represented 

gender is awarded at least one-fifth of the seats for the first term of office starting after August 12, 

2012 and at least one-third of the seats for the next two terms of office. Subsequently, exercising the 

regulatory authority delegated to it by the abovementioned articles, the Consob, by Resolution No. 

18098 of February 8, 2012, amended the Issuers’ Regulations inserting a new Article 144-undecies, 

which, inter alia, requires listed companies to adopt rules in their Bylaws governing how slates of 

candidate are formed and how members of governance bodies who cease from office should be 

replaced, in order to ensure compliance with the criterion of gender balance. 

 

2. Side-by-side presentation of the current and proposed text of the Articles of the Bylaws 

affected by the proposed amendments, with explanation of the amendments made. 

In light of the regulatory framework described above, a motion is being submitted to the 

shareholders’ meeting to amend the Bylaws in order to include criteria for the composition of slates 

of candidates to management and control bodies and methods for the replacements of individual 

members who cease from office during their term of office that comply with the general balance 

requirements of the abovementioned law. More specifically, the amendments affect Article 11, 

concerning the election of members of the Board of Directors, and Article 18, concerning the 

election of members of the Board of Statutory Auditors. 

The text of the proposed amendments to Articles 11 and 18 is shown below side-by-side with the 

text of the current Bylaws, with the changes highlighted. 

 



 

 

*** 

Article 11 

Board of Directors 

 

Current Bylaws Proposed amended text  
The Company is managed by a Board of Directors that can 

comprise between 7 and 16 members. Keeping these boundaries 

in mind, the Shareholders’ Meeting determines how many 

Directors should serve on the Board at the time of their election 

and decides the length of their term of office, which, however, 

may not exceed 3 years. Directors may be reelected. 

 

In order to be allowed to serve as Director, candidates must 

meet the requirements of the relevant laws and regulations. 

Directors must also possess the qualifications set forth in the 

provisional statutes currently in force. A minimum number of 

Directors must match the minimum number of Directors who, 

pursuant to the abovementioned statutes, are required to meet 

the independence requirements set forth in Article 148, Section 

3, of Legislative Decree No. 58/1998. An intervening inability 

by a Director to meet the abovementioned independence 

requirements will not automatically cause him or her to lose his 

or her office, provided that the number of Directors who meet 

the independence requirements is consistent with the statutory 

minimum. 

 

The Board of Directors is elected on the basis of slates of 

candidates filed by the shareholders in the manner described 

below. In the abovementioned slates, candidates must be listed 

and identified in consecutive order. 

Slates filed by shareholders, duly signed by the filers, must be 

deposited at the Company’s registered office, where they must 

be available to anyone upon request, at least 25 (twenty-five) 

days prior to the date of the first calling of the Shareholders’ 

Meeting and must meet the additional disclosure and filing 

requirements set forth in the provisional regulations currently in 

force.  

 

 

Each shareholder, shareholders who are parties to a 

shareholders’ agreement that qualifies as such pursuant to 

Article 122 of Legislative Decree No. 58/1998, the Company’s 

controlling party, its subsidiaries and joint ventures that qualify 

as such pursuant to Article 93 of Legislative Decree No. 

58/1998, may not file or participate in the filing, directly or 

through a third party or a nominee, of more than one slate and 

may not vote for multiple slates. Each candidate can be included 

on only one slate, on penalty of losing the right to be elected. 

Votes cast in violation of this prohibition will not be attributed 

to any slate. 

 

Slates of candidates may be filed only by shareholders who, 

alone or in combination with others, represent at least 2.5% (two 

point five percent) of the shares that convey the right to vote at 

Ordinary Shareholders’ Meetings, or any lesser percentage that 

may apply pursuant to relevant provisions of laws or 

regulations. 

 

Slates must be accompanied by the following information: (i) 

the names of the shareholders who are filing the slate, the total 

percentage interest held; (ii) affidavits by which the individual 

candidates accept the nomination and attest, under their 

The Company is managed by a Board of Directors that can 

comprise between 7 and 16 members. Keeping these boundaries 

in mind, the Shareholders’ Meeting determines how many 

Directors should serve on the Board at the time of their election 

and decides the length of their term of office, which, however, 

may not exceed 3 years. Directors may be reelected. 

 

In order to be allowed to serve as Director, candidates must 

meet the requirements of the relevant laws and regulations. 

Directors must also possess the qualifications set forth in the 

provisional statutes currently in force. A minimum number of 

Directors must match the minimum number of Directors who, 

pursuant to the abovementioned statutes, are required to meet 

the independence requirements set forth in Article 148, Section 

3, of Legislative Decree No. 58/1998. An intervening inability 

by a Director to meet the abovementioned independence 

requirements will not automatically cause him or her to lose his 

or her office, provided that the number of Directors who meet 

the independence requirements is consistent with the statutory 

minimum. 

 

The Board of Directors, in compliance with the laws currently 

in force on gender balance, is elected on the basis of slates of 

candidates filed by the shareholders in the manner described 

below. In the abovementioned slates, candidates must be listed 

and identified in consecutive order. 

Slates filed by shareholders, duly signed by the filers, must be 

deposited at the Company’s registered office, where they must 

be available to anyone upon request, at least 25 (twenty-five) 

days prior to the date of the first calling of the Shareholders’ 

Meeting and must meet the additional disclosure and filing 

requirements set forth in the provisional regulations currently in 

force.  

 

Each shareholder, shareholders who are parties to a 

shareholders’ agreement that qualifies as such pursuant to 

Article 122 of Legislative Decree No. 58/1998, the Company’s 

controlling party, its subsidiaries and joint ventures that qualify 

as such pursuant to Article 93 of Legislative Decree No. 

58/1998, may not file or participate in the filing, directly or 

through a third party or a nominee, of more than one slate and 

may not vote for multiple slates. Each candidate can be included 

on only one slate, on penalty of losing the right to be elected. 

Votes cast in violation of this prohibition will not be attributed 

to any slate. 

 

Slates of candidates may be filed only by shareholders who, 

alone or in combination with others, represent at least 2.5% (two 

point five percent) of the shares that convey the right to vote at 

Ordinary Shareholders’ Meetings, or any lesser percentage that 

may apply pursuant to relevant provisions of laws or 

regulations. 

 

Slates must be accompanied by the following information: (i) 

the names of the shareholders who are filing the slate, the total 

percentage interest held; (ii) affidavits by which the individual 

candidates accept the nomination and attest, under their 



 

 

responsibility, that there are no issues that would impede their 

election or make it incompatible and that they possess the 

qualifications required pursuant to law to serve in the respective 

capacities; and (iii) curricula vitae setting forth the personal and 

professional qualifications of each candidate and indicating 

whether a candidate qualifies as an independent Director. In 

addition, a certification issued by an intermediary qualified 

pursuant to law confirming, at the time when a slate is filed with 

the Company, the ownership of the number of share required for 

eligibility to file a slate, must be filed within the deadline 

required by the regulations governing the publication of the 

slates by the Company. 

 

 

 

 

 

 

 

 

Slates filed in a manner that does not comply with the foregoing 

provisions shall be treated as if they were never filed. 

 

The election of the Board of Directors shall be carried out as 

follows: 

a)   all except one of the Directors that need to be elected shall 

be taken from the slate that received the highest number of 

votes, in the consecutive order in which they are listed on 

the slate; 

b)   the remaining Director shall be taken from a minority slate 

that is not connected in any way, directly or indirectly, with  

the shareholders who filed or voted for the slate referred to 

in paragraph a) above and has received the second highest 

number of votes cast by the shareholders, selecting the first 

of the candidates who are listed in consecutive order on the 

slate.  

It being understood that, should the minority slate referred to in 

paragraph b) above fail to receive a percentage of the votes 

equal to at least half the required percentage for filing a slate, as 

stated above, all of the Directors that need to be elected shall be 

taken from the slate that received the highest number of votes 

referred to in paragraph a) above.  

 

If the candidates elected in the manner described above do not 

include a sufficient number of Directors who meet the 

independence requirements that apply to Statutory Auditors 

pursuant to Article 148, Section 3, of Legislative Decree No. 58 

of February 28, 1998 to achieve the minimum statutory 

percentage of the total number of elected Directors, the non-

independent candidate elected last in consecutive order from the 

slate that received the highest number of votes, as referred to in 

Letter a), Paragraph Eight, of this Article, shall be replaced with 

the first non-elected independent candidate who is listed next in 

consecutive order in the same slate or, otherwise, the first non-

elected independent candidate listed in consecutive order on the 

other slates, based on the number of votes received by each 

candidate. This replacement procedure shall be applied 

repeatedly until the Board of Directors includes a number of 

Directors who meet the requirements of Article 148, Section 3, 

of Legislative Decree No. 58 of February 28, 1998 equal to at 

least the statutory minimum. If this procedure fails to produce 

the result explained above, the replacement will be carried out 

by means of a resolution approved by the Shareholders’ Meeting 

with a plurality of the votes, after the names of the candidates 

responsibility, that there are no issues that would impede their 

election or make it incompatible and that they possess the 

qualifications required pursuant to law to serve in the respective 

capacities; and (iii) curricula vitae setting forth the personal and 

professional qualifications of each candidate and indicating 

whether a candidate qualifies as an independent Director. In 

addition, a certification issued by an intermediary qualified 

pursuant to law confirming, at the time when a slate is filed with 

the Company, the ownership of the number of share required for 

eligibility to file a slate, must be filed within the deadline 

required by the regulations governing the publication of the 

slates by the Company. 

 

Slates filed with a number equal to or with more than 3 

candidates shall be composed by candidates belonging to 

both genders so that the least represented gender is awarded 

at least one-fifth of the seats (for the first term of office 

starting after August 12, 2012) and at least one-third 

(rounded up) of the seats for the next terms of office.  

 

Slates filed in a manner that does not comply with the foregoing 

provisions shall be treated as if they were never filed. 

 

The election of the Board of Directors shall be carried out as 

follows: 

a)    all except one of the Directors that need to be elected shall 

be taken from the slate that received the highest number of 

votes, in the consecutive order in which they are listed on 

the slate; 

b)    the remaining Director shall be taken from a minority slate 

that is not connected in any way, directly or indirectly,  

with  the shareholders who filed or voted for the slate 

referred to in paragraph a) above and has received the 

second highest number of votes cast by the shareholders, 

selecting the first of the candidates who are listed in 

consecutive order on the slate.  

It being understood that, should the minority slate referred to in 

paragraph b) above fail to receive a percentage of the votes 

equal to at least half the required percentage for filing a slate, as 

stated above, all of the Directors that need to be elected shall be 

taken from the slate that received the highest number of votes 

referred to in paragraph a) above. 

 

If the candidates elected in the manner described above do not 

include a sufficient number of Directors who meet the 

independence requirements that apply to Statutory Auditors 

pursuant to Article 148, Section 3, of Legislative Decree No. 58 

of February 28, 1998 to achieve the minimum statutory 

percentage of the total number of elected Directors, the non-

independent candidate elected last in consecutive order from the 

slate that received the highest number of votes, as referred to in 

Letter a), Paragraph Eight, of this Article, shall be replaced with 

the first non-elected independent candidate who is listed next in 

consecutive order in the same slate or, otherwise, the first non-

elected independent candidate listed in consecutive order on the 

other slates, based on the number of votes received by each 

candidate. This replacement procedure shall be applied 

repeatedly until the Board of Directors includes a number of 

Directors who meet the requirements of Article 148, Section 3, 

of Legislative Decree No. 58 of February 28, 1998 equal to at 

least the statutory minimum. If this procedure fails to produce 

the result explained above, the replacement will be carried out 

by means of a resolution approved by the Shareholders’ Meeting 

with a plurality of the votes, after the names of the candidates 



 

 

that meet the abovementioned requirements have been placed in 

nomination. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

If only one slate is filed or if no slate is filed, the Shareholders’ 

Meeting shall approve its resolutions with the majorities 

required by law without being required to comply with the 

procedure described above. 

 

If one or more Directors cease to be in office during the course 

of the year, provided the majority of Board members are still 

Directors elected by the Shareholders’ Meeting, they shall be 

replaced in the manner described below, in accordance with the 

provisions of Article 2386 of the Italian Civil Code: 

a) The Board of Directors nominates as replacements candidates 

taken from the same slate to which the Directors no longer in 

office belonged and the Shareholders’ Meeting votes with the 

majorities required pursuant to law and in accordance with the 

principle described above; 

b) Should there be no unelected candidates left in the 

abovementioned slate of candidates or candidates with the 

required qualification or if the provisions of Letter a) above 

cannot be complied with for any reason, the Board of Directors 

and the Shareholders’ Meeting elect replacements with the 

majorities required pursuant to law, without slate voting. 

In all cases, the Board of Directors and the Shareholders’ 

Meeting shall carry out the election in a manner that will result 

in the election of a total number of independent Directors equal 

to at least the minimum number required by the relevant statute 

provisionally in force. 

 

 

If the majority of the Directors elected by the Board of Directors 

ceases to be in office, the entire Board of Directors shall be 

deemed to have resigned and a Shareholders’ Meeting must be 

convened promptly by the Directors still in office to elect a new 

Board.  

If the number of elected Directors is less than the maximum 

allowed by the first paragraph of this Article, while the Board of 

Directors is in office, the Shareholders’ Meeting may increase 

their number up to the maximum referred to in the 

abovementioned first paragraph. 

Additional Directors shall be elected with the majority votes 

required pursuant to law. 

 

that meet the abovementioned requirements have been placed in 

nomination. 

 

Moreover, if the candidates elected with the manner above 

described does not comply with the laws currently in force 

on gender balance, the candidate of the gender more 

represented elected as the latest in consecutive order from 

the slate that received the highest number of votes shall be 

replaced by the first candidate of the gender less represented 

in consecutive order not elected taken by the same slate. 

This replacing procedure will be applied until the 

composition of the board of directors comply with the laws 

currently in force on gender balance. If this replacing 

procedure does not assure the gender balance, the replacing 

will be carried out by shareholders’ meeting resolving with 

relative majority, upon submission of candidates belonging 

to the gender less represented.  

 

If only one slate is filed or if no slate is filed, the Shareholders’ 

Meeting shall approve its resolutions with the majorities 

required by law without being required to comply with the 

procedure described above. 

 

If one or more Directors cease to be in office during the course 

of the year, provided the majority of Board members are still 

Directors elected by the Shareholders’ Meeting, they shall be 

replaced in the manner described below, in accordance with the 

provisions of Article 2386 of the Italian Civil Code: 

a) The Board of Directors nominates as replacements candidates 

taken from the same slate to which the Directors no longer in 

office belonged and the Shareholders’ Meeting votes with the 

majorities required pursuant to law and in accordance with the 

principle described above; 

b) Should there be no unelected candidates left in the 

abovementioned slate of candidates or candidates with the 

required qualification or if the provisions of Letter a) above 

cannot be complied with for any reason, the Board of Directors 

and the Shareholders’ Meeting elect replacements with the 

majorities required pursuant to law, without slate voting. 

In all cases, the Board of Directors and the Shareholders’ 

Meeting shall carry out the election in a manner that will result 

in the election of a total number of independent Directors equal 

to at least the minimum number required by the relevant statute 

provisionally in force, in compliance with the laws currently 

in force on gender balance. 

 

If the majority of the Directors elected by the Board of Directors 

ceases to be in office, the entire Board of Directors shall be 

deemed to have resigned and a Shareholders’ Meeting must be 

convened promptly by the Directors still in office to elect a new 

Board.  

If the number of elected Directors is less than the maximum 

allowed by the first paragraph of this Article, while the Board of 

Directors is in office, the Shareholders’ Meeting may increase 

their number up to the maximum referred to in the 

abovementioned first paragraph. 

Additional Directors shall be elected with the majority votes 

required pursuant to law. 

 

 

 

 



 

 

Article 18 

Board of Statutory Auditors 

 

Current Bylaws Proposed amended text 
The Board of Statutory Auditors comprises 3 (three) Statutory 

Auditors and 2 (two) Alternates, who are elected for a term of 

office of 3 (three) years and may be reelected. Statutory 

Auditors must meet the requirements of the relevant laws 

currently in force, including those concerning the number of 

corporate governance posts that may be held concurrently. 

Anyone who may be in a position that prevents him or her from 

being elected or may be otherwise unelectable or does not meet 

the requirements of professionalism, integrity and independence 

set forth in the laws currently in force may not serve as a 

Statutory Auditor and, if elected, shall automatically forfeit their 

office. 

 

Specifically, insofar as the professionalism requirements are 

concerned, as set forth (if applicable) in Article 1, Section 3, of 

Ministerial Decree No. 162 of March 30, 2000, which makes 

reference to Section 2, Letters b) and c) of the abovementioned 

Article 1, it shall be understood that “subject matters that are 

relevant to the Company’s business” shall mean those related to 

the health and medical fields. 

 

The Ordinary Shareholders’ Meeting shall elect the Statutory 

Auditors and their Alternates in the manner specified below. 

 

Slates of candidates may be filed by shareholders representing at 

least 2.5% (two point five percent) of the shares that convey the 

right to vote at Ordinary Shareholders’ Meetings, or any other 

percentage that may apply pursuant to the provisions or 

guidelines of laws or regulations. The slates must be deposited 

at the Company’s registered office at least 25 (twenty-five) days 

prior to the date of the first calling of the Shareholders’ Meeting 

on penalty of becoming invalid, without prejudice to any 

additional disclosure and filing requirements that may be set 

forth in relevant laws and regulations, including temporary 

provisions. 

The slates shall list in consecutive order the candidates’ names, 

specifying whether each candidate is standing for election as a 

Statutory Auditor or as an Alternate. 

 

 

 

 

 

 

 

 

 

 

 

 

 

Each shareholder, shareholders belonging to a shareholders’ 

agreement that meet the requirements of Article 122 of 

Legislative Decree No. 58/1998, the Company’s controlling 

party, its subsidiaries and joint ventures that qualify as such 

pursuant to Article 93 of Legislative Decree No. 58/1998 may 

not file or participate in the filing, directly or through a third 

party or a nominee, of more than one slate and may not vote for 

multiple slates. Each candidate can be included on only one 

The Board of Statutory Auditors comprises 3 (three) Statutory 

Auditors and 2 (two) Alternates, who are elected for a term of 

office of 3 (three) years and may be reelected. Statutory 

Auditors must meet the requirements of the relevant laws 

currently in force, including those concerning the number of 

corporate governance posts that may be held concurrently. 

Anyone who may be in a position that prevents him or her from 

being elected or may be otherwise unelectable or does not meet 

the requirements of professionalism, integrity and independence 

set forth in the laws currently in force may not serve as a 

Statutory Auditor and, if elected, shall automatically forfeit their 

office. 

 

Specifically, insofar as the professionalism requirements are 

concerned, as set forth (if applicable) in Article 1, Section 3, of 

Ministerial Decree No. 162 of March 30, 2000, which makes 

reference to Section 2, Letters b) and c) of the abovementioned 

Article 1, it shall be understood that “subject matters that are 

relevant to the Company’s business” shall mean those related to 

the health and medical fields. 

 

The Ordinary Shareholders’ Meeting shall elect the Statutory 

Auditors and their Alternates in the manner specified below and 

in compliance with the laws currently in force on gender 

balance. 

 

Slates of candidates may be filed by shareholders representing at 

least 2.5% (two point five percent) of the shares that convey the 

right to vote at Ordinary Shareholders’ Meetings, or any other 

percentage that may apply pursuant to the provisions or 

guidelines of laws or regulations. The slates must be deposited 

at the Company’s registered office at least  25 (twenty-five) 

days prior to the date of the first calling of the Shareholders’ 

Meeting on penalty of becoming invalid, without prejudice to 

any additional disclosure and filing requirements that may be set 

forth in relevant laws and regulations, including temporary 

provisions. 

The slates shall list in consecutive order the candidates’ names, 

specifying whether each candidate is standing for election as a 

Statutory Auditor or as an Alternate. 

Slates filed with a number equal to or with more than 3 

candidates shall be composed by candidates belonging to 

both genders so that the least represented gender is awarded 

at least one-fifth of the seats (for the first term of office 

starting after August 12, 2012) and (thereafter) at least one-

third (rounded up) of the candidates running for being 

elected as Statutory Auditors and at least one-fifth for the 

first term of office starting after August 12, 2012) and 

(thereafter) at least one-third (rounded up) of the candidates 

running for being elected as Alternate. 

 

Each shareholder, shareholders belonging to a shareholders’ 

agreement that meet the requirements of Article 122 of 

Legislative Decree No. 58/1998, the Company’s controlling 

party, its subsidiaries and joint ventures that qualify as such 

pursuant to Article 93 of Legislative Decree No. 58/1998 may 

not file or participate in the filing, directly or through a third 

party or a nominee, of more than one slate and may not vote for 

multiple slates. Each candidate can be included on only one 



 

 

slate, on penalty of losing the right to be elected. Votes cast in 

violation of this requirement will not be attributed to any slate of 

candidates. 

The slates must be accompanied by the following information: 

a) The names of the shareholders who are filing the 

slates, the total percentage interest held;; 

b) An affidavit by the shareholders different from those 

who hold, jointly or individually, a controlling or 

relative majority interest attesting that they are not 

linked with the latter as a result of transactions such as 

those defined in the relevant laws and regulations 

currently in force; 

c) Detailed information about the candidates’ 

backgrounds, affidavits by the candidates attesting 

that they meet statutory requirements and accept the 

nomination and listings of any management and 

control posts held by the candidates at other 

companies.  

In addition, a certification issued by an intermediary qualified 

pursuant to law confirming, at the time when a slate is filed with 

the Company, the ownership of the number of shares required 

for eligibility to file a slate must be filed within the deadline 

required by the regulations governing the publication of the 

slates by the Company. 

If the conditions set forth above are not complied with, the 

affected slate shall be treated as if it had never been filed. 

The results of the balloting shall reflect the following process: 

the Statutory Auditor candidate listed first in the slate that 

received the second highest number of votes and that, pursuant 

to laws and regulations currently in force, is not in any way 

linked, directly or indirectly, with the shareholders who filed the 

slate that received the highest number of votes is elected to the 

post of Chairman of the Board of Statutory Auditors; the 

candidates listed, respectively, first and second in the slate that 

received the highest number of votes, as referred to in this 

paragraph, are elected to the post of Statutory Auditor. Alternate 

candidates who are listed first in the slates that received the 

highest and second highest number of votes are elected to the 

post of Alternate. 

If two or more lists receive the same number of votes, a new 

balloting is held. If the result is again a tie, the slate filed by the 

shareholders who own the largest percentage interest or, 

alternatively, the slate filed by the largest number of 

shareholders shall prevail. 

 

 

 

 

 

 

 

 

If only one slate of candidates is filed, all Statutory Auditors and 

Alternates are elected from that slate. 

 

 

If a Statutory Auditor is removed from office, he/she is replaced 

by an Alternate taken from the same slate as the Statutory 

Auditor who is being replaced. The replacing Alternate will 

remain in office until the next Shareholders’ Meeting. 

If no slates are filed, the Shareholders’ Meeting shall adopt the 

relevant resolutions with the majorities required pursuant to law. 

 

 

slate, on penalty of losing the right to be elected. Votes cast in 

violation of this requirement will not be attributed to any slate of 

candidates. 

The slates must be accompanied by the following information: 

a) The names of the shareholders who are filing the 

slates, the total percentage interest held;; 

b) An affidavit by the shareholders different from those 

who hold, jointly or individually, a controlling or 

relative majority interest attesting that they are not 

linked with the latter as a result of transactions such 

as those defined in the relevant laws and regulations 

currently in force; 

c) Detailed information about the candidates’ 

backgrounds, affidavits by the candidates attesting 

that they meet statutory requirements and accept the 

nomination and listings of any management and 

control posts held by the candidates at other 

companies.  

In addition, a certification issued by an intermediary qualified 

pursuant to law confirming, at the time when a slate is filed with 

the Company, the ownership of the number of shares required 

for eligibility to file a slate must be filed within the deadline 

required by the regulations governing the publication of the 

slates by the Company. 

If the conditions set forth above are not complied with, the 

affected slate shall be treated as if it had never been filed. 

The results of the balloting shall reflect the following process: 

the Statutory Auditor candidate listed first in the slate that 

received the second highest number of votes and that, pursuant 

to laws and regulations currently in force, is not in any way 

linked, directly or indirectly, with the shareholders who filed the 

slate that received the highest number of votes is elected to the 

post of Chairman of the Board of Statutory Auditors; the 

candidates listed, respectively, first and second in the slate that 

received the highest number of votes, as referred to in this 

paragraph, are elected to the post of Statutory Auditor. Alternate 

candidates who are listed first in the slates that received the 

highest and second highest number of votes are elected to the 

post of Alternate. 

If two or more lists receive the same number of votes, a new 

balloting is held. If the result is again a tie, the slate filed by the 

shareholders who own the largest percentage interest or, 

alternatively, the slate filed by the largest number of 

shareholders shall prevail. 

Moreover, if with the manner above described the 

composition of the Board of Statutory Auditors with 

reference to the Statutory Auditors, does not comply with 

the laws currently in force on gender balance, the necessary 

replacements, in consecutive order, with candidates running 

for the election as Statutory Auditors from the slate that 

received the highest number of votes shall be carried out.  
 

If only one slate of candidates is filed, all Statutory Auditors and 

Alternates are elected from that slate and in compliance with 

the laws currently in force on gender balance. 

 

If a Statutory Auditor is removed from office, he/she is replaced 

by an Alternate taken from the same slate as the Statutory 

Auditor who is being replaced. The replacing Alternate will 

remain in office until the next Shareholders’ Meeting. 

If no slates are filed, the Shareholders’ Meeting shall adopt the 

relevant resolutions with the majorities required pursuant to law 

and in compliance with the laws currently in force on gender 

balance. 



 

 

If a Statutory Auditor is removed from office, he/she is replaced 

by an Alternate taken from the same slate as the Statutory 

Auditor who is being replaced. The replacing Alternate will 

remain in office until the next Shareholders’ Meeting. 

 

 

 

 

 

When the Shareholders’ Meeting needs to elect replacement 

Statutory Auditors and/or Alternates, it shall proceed as follows: 

if the Statutory Auditors that need to be replaced had been 

elected from the majority slate, they shall be elected by a 

plurality of the votes, without any slate requirements; if, on the 

other hand, the Statutory Auditors that need to be replaced had 

been elected from the minority slate, the Statutory Auditors are 

elected by a plurality of the votes taking them from the slate to 

which the Statutory Auditors who are being replaced belonged. 

If, for any reason, the use of the abovementioned procedures 

would not result in the replacement of Statutory Auditors 

designated by minority shareholders, the Shareholders’ Meeting 

shall act by a plurality of the votes. However, in the ballot 

counting process, the votes cast by shareholders who, based on 

disclosures provided pursuant to current laws, control, directly 

or indirectly or jointly with other members of a shareholders’ 

agreement, as defined in Article 122 of Legislative Decree No. 

58/1998, a majority of the votes that may be cast at a 

Shareholders’ Meeting and shareholders who control, are 

controlled by or are subject to joint control by the former shall 

not be counted. 

 

 

 

The Shareholders’ Meeting shall determine the amount of the 

compensation payable to the members of the Board of Statutory 

Auditors, in accordance with the laws currently in force. 

The Board of Statutory Auditors shall perform the tasks and 

activities required pursuant to law. 

The Statutory Auditors, acting either jointly or independently, 

may ask the Directors to provide details and clarifications about 

the information provided to them and, more generally, about the 

results of the Company’s operations or specific transactions, and 

may at any time carry out inspections and audits and request 

information, pursuant to law. Moreover, two members of the 

Board of Statutory Auditors, acting jointly, may convene a 

Shareholders’ Meeting. 

The Board of Statutory Auditors shall meet at least once every 

90 days. 

Meetings of the Board of Statutory Auditors may be held by 

teleconference or videoconference, provided that all participants 

can be identified, are able to follow the discussion and 

participate in real time in the discussion of the items on the 

Agenda and can receive, transmit and view documents. 

If a Statutory Auditor is removed from office, he/she is replaced 

by an Alternate taken from the same slate as the Statutory 

Auditor who is being replaced. The replacing Alternate will 

remain in office until the next Shareholders’ Meeting. It being 

understood that the composition of the Board of Statutory 

Auditors shall comply with the laws currently in force on 

gender balance. 

 

 

When the Shareholders’ Meeting needs to elect replacement 

Statutory Auditors and/or Alternates, it shall proceed as follows: 

if the Statutory Auditors that need to be replaced had been 

elected from the majority slate, they shall be elected by a 

plurality of the votes, without any slate requirements; if, on the 

other hand, the Statutory Auditors that need to be replaced had 

been elected from the minority slate, the Statutory Auditors are 

elected by a plurality of the votes taking them from the slate to 

which the Statutory Auditors who are being replaced belonged. 

If, for any reason, the use of the abovementioned procedures 

would not result in the replacement of Statutory Auditors 

designated by minority shareholders, the Shareholders’ Meeting 

shall act by a plurality of the votes. However, in the ballot 

counting process, the votes cast by shareholders who, based on 

disclosures provided pursuant to current laws, control, directly 

or indirectly or jointly with other members of a shareholders’ 

agreement, as defined in Article 122 of Legislative Decree No. 

58/1998, a majority of the votes that may be cast at a 

Shareholders’ Meeting and shareholders who control, are 

controlled by or are subject to joint control by the former shall 

not be counted. 

The replacing procedures mentioned above shall in any case 

comply with the laws currently in force on gender balance. 

 

The Shareholders’ Meeting shall determine the amount of the 

compensation payable to the members of the Board of Statutory 

Auditors, in accordance with the laws currently in force. 

The Board of Statutory Auditors shall perform the tasks and 

activities required pursuant to law. 

The Statutory Auditors, acting either jointly or independently, 

may ask the Directors to provide details and clarifications about 

the information provided to them and, more generally, about the 

results of the Company’s operations or specific transactions, and 

may at any time carry out inspections and audits and request 

information, pursuant to law. Moreover, two members of the 

Board of Statutory Auditors, acting jointly, may convene a 

Shareholders’ Meeting. 

The Board of Statutory Auditors shall meet at least once every 

90 days. 

Meetings of the Board of Statutory Auditors may be held by 

teleconference or videoconference, provided that all participants 

can be identified, are able to follow the discussion and 

participate in real time in the discussion of the items on the 

Agenda and can receive, transmit and view documents. 

 

3. Resolutions by the Board of Directors as to whether or not shareholders may exercise the 

right to withdraw from the company provided under current laws. 

The proposed amendments to the Bylaws do not covey to dissenting shareholders the right to 

withdraw from the company, since none of the situations conveying such right that are listed in 

Article 2437 of the Italian Civil Code apply in this case. 

 

*** 



 

 

4. Motion 
 

Dear Shareholders 

In light of the considerations provided above, we urge you to approve the following resolution: 

“The Extraordinary Shareholders’ Meeting, having reviewed and approved the Explanatory Report 

of the Board of Directors, 

resolves 

1. to approve the proposal to amendment Articles 11 and 18 of the Bylaws in accordance with the 

version set forth in the Explanatory Report of the Board of Directors, in order to make their 

wording compliant with the provisions of Law No. 120 of July 12, 2011 concerning equal access to 

the management and control bodies of listed companies; 

2. to award to the Chairman and the Chief Executive Officer, severally, all powers needed to 

implement, acting pursuant to law, the foregoing resolution and make to it any amendments, 

deletions or additions of form that may be requested by the relevant authorities.” 

 
Saluggia, November 7, 2012  

The Board of Directors 

by Gustavo Denegri 

Chairman 

 
 

 

 

 

 

 



 

 

Annex “B” to File No. 9,433 - Folder No. 4,927 

BY-LAWS OF DIASORIN S.p.A.  

(updated at December 19
th

, 2012) 

 

COMPANY NAME – PURPOSE – REGISTERED OFFICE – DURATION 

 

Article 1 - Name 

The Company shall be called “DiaSorin S.p.A.” 

 

Article 2 – Registered Office 

The Company shall have its registered office in Saluggia (Vercelli, Italy). 

By a resolution approved by its Board of Directors, the Company may establish and close secondary 

headquarters, representative offices, branches, agencies and other offices both in Italy and abroad. 

 

Article 3 – Purpose 

The Company’s purpose shall be to engage in the following activities, both in Italy and abroad: 

- Manufacture, production and commerce of diagnostic and pharmaceutical products, 

radioisotopes and chemicals, but excluding the retail sale of pharmaceutical products; 

- Production, distribution, study, research and testing of devices and any other products in any 

way related to or otherwise relevant to the biomedical field and related businesses; 

- Design, construction, commerce of and research related to facilities and technologies in the 

abovementioned areas of activity. 

The Company may also engage in commercial, industrial, real estate, securities and other financial 

transactions (provided the latter are not executed with the public and do not represent the 

Company’s main business) that may be necessary or useful for the furtherance of the corporate 

purpose, including buying and selling equity investments and ownership interests in entities and 

companies, including contributing to the founding of such entities and companies. Moreover, 

insofar as it does not engage in such transactions professionally or as its main business and does not 

execute them with the public, it may also provide collateral or guarantees on its own behalf and on 

behalf of third parties, provided that such collateral or guarantees may be useful for the furtherance 



 

 

of the corporate purpose. All of the foregoing activities shall be carried out in compliance with the 

relevant laws and, specifically, the statutes governing activities reserved for parties that are 

members of professional registers, orders or boards. 

 

Article 4 - Duration 

The Company’s duration shall be until 2050 and may be extended one or more times by a resolution 

approved by the Shareholders’ Meeting. 

 

SHARE CAPITAL – SHARES 

 

Article 5 - Share Capital – Shares 

The company’s share capital is 55.863.257,00 euros. It comprises 55.863.257  registered shares, par 

nominal value of 1 euro each. 

The shares are registered shares, they are freely transferable and are indivisible. 

In the event of a share capital increase, the preemptive right may be excluded or limited pursuant to 

law and may be limited to 10% of the preexisting share capital, in accordance with Article 2441, 

Section 4, of the Italian Civil Code. 

On March 26, 2007, the Extraordinary Shareholders’ Meeting, acting pursuant to Article 2443 of 

the Italian Civil Code, agreed to authorize the Board of Directors to carry out a share capital 

increase, in a single transaction or fractionally, in multiple installments, by March 26 (twenty-six), 

2012 (two thousand twelve) by an amount that shall not exceed 1,000,000 (one million) euros in par 

value through the issuance of up to 1,000,000 (one million) common shares, par value 1 euro each, 

regular ranking for dividends, which, the preemptive right being suspended pursuant to Article 

2441, Section 8, of the Italian Civil Code, will be offered for purchase through subscription to 

executives and employees of DiaSorin S.p.A. and its subsidiaries. 

The Board of Directors, pursuant to the delegation of powers provided under Article 2443 of the 

Italian Civil Code, on July 19
th

, 2010, resolved to increase the share capital by an amount that shall 

not exceed 1,000,000 (one million) euros in par value through the issuance of up to 1,000,000 (one 

million) common shares, par value 1 euro each, regular ranking for dividends, with the preemptive 

right being suspended pursuant to Article 2441, Section 8, of the Italian Civil Code, to be offered 

for purchase through subscription, by payment, within December 13
th

, 2010, to executives and 

employees of DiaSorin S.p.A. and its subsidiaries. 



 

 

At October 29
th

, 2012, pursuant to a partial subscription of the aforementioned capital increase by 

an amount of Euro 863.257,00, the Company issued n. 863.257 common shares, par value 1 euro 

each, regular ranking for dividends.   

 

Article 6 - Bonds 

By a resolution approved by the Board of Directors, the Company may issue bonds of any type, 

within the limits imposed by the applicable laws. 

Without prejudice to the right to delegate powers pursuant to Article 2420-ter of the Italian Civil 

Code, the Extraordinary Shareholders’ Meeting has jurisdiction over the issuance of bonds 

convertible into newly issued shares. 

 

RIGHT TO REQUEST THE REDEMPTION OF SHARES 

 

Article 7 – Right to Request the Redemption of Shares 

The right to request the redemption of shares may be exercised only within the limits of and in 

accordance with binding provisions of the law and is always excluded when the Company’s 

duration is extended. 

 

SHAREHOLDERS’ MEETINGS 

 

Article 8 – Shareholders’ Meeting 

The Shareholders’ Meeting represents all of the shareholders and its resolutions, when adopted 

pursuant to law and these Bylaws, are binding on all shareholders, including dissenting and/or 

absent shareholders. 

A Shareholders’ Meeting may be Ordinary or Extraordinary, pursuant to law. 

The Ordinary Shareholders’ Meeting that approves the annual financial statements must be 

convened within 120 days from the close of the fiscal year or within 180 days from the same date, 

when the conditions set forth in the last section of Article 2364 of the Italian Civil Code can be 

satisfied. 

Shareholders’ Meetings are convened by means of a notice containing the information required by 

current regulation, which shall be published within the dead line required pursuant to law: 

- on the Company website; 



 

 

- when required pursuant to a binding provision or a decision of the Board of Directors on 

the Official Gazette of the Italian Republic or in the newspapers Finanza e Mercati or Il 

Sole 24 Ore  

- by any other means required by the applicable laws and regulations in effect at that time. 

 The notice of the Shareholders’ Meeting may also provide the date of the second calling and, in the 

case of an Extraordinary Shareholders’ Meeting, the date of the third calling. 

 

Article 9 - Attendance and Representation at Shareholders’ Meetings 

Only holders of voting rights may attend a Shareholders’ Meeting  provided they comply with the 

regulations in force at that time Each shareholder has the right to attend Shareholders’ Meetings or 

be represented by a third party by means of a written proxy, pursuant to and within limits of the 

relevant laws. Notice of the proxy to attend the Shareholders’ Meeting may be given to the 

Company by sending the proxy statement to the electronic mail address listed in the Notice of the 

Shareholders’ Meeting. Responsibility for verifying the effectiveness of proxies and the right to 

attend a Shareholders’ Meeting rests with the Chairman of the Meeting. 

 

Article 10 - Convening, Chairing and Managing Shareholders’ Meetings 

Ordinary and Extraordinary Shareholders’ Meetings are deemed to have been validly convened and 

can approve resolutions by the majorities required pursuant to law. 

Shareholders’ Meetings are chaired by the Chairman of the Board of Directors or, in his absence, by 

the Deputy Chairman (if one has been appointed) or a person designated by the Shareholders’ 

Meeting, in that order. 

The Chairman of the Meeting, who may rely on the assistance of specifically designated parties, is 

responsible for checking that the Meeting has been properly convened, ascertaining the identity of 

the attendees and their right to attend, managing the Meeting and verifying voting results. 

Upon a motion by the Chairman, the Shareholders’ Meeting may appoint a secretary and, if 

necessary, two ballot counters. 

The resolutions adopted by the Shareholders’ Meeting are recorded in Minutes signed by the 

Chairman and the Secretary. 

When required by law and whenever the Chairman deems it appropriate, the Minutes may be drawn 

up by a notary public selected by the Chairman. In such cases, the notary shall also serve as 

secretary. 



 

 

 

MANAGEMENT OF THE COMPANY 

 

Article 11 - Board of Directors 

The Company is managed by a Board of Directors that can comprise between seven and 16 

members. Keeping these boundaries in mind, the Shareholders’ Meeting determines how many 

Directors should serve on the Board at the time of their election and decides the length of their term 

of office, which, however, may not exceed three years. Directors may be reelected. 

In order to be allowed to serve as Directors, candidates must meet the requirements of the relevant 

laws and regulations. Directors must also possess the qualifications set forth in the provisional 

statutes currently in force. A minimum number of Directors must match the minimum number of 

Directors who, pursuant to the abovementioned statutes, are required to meet the independence 

requirements set forth in Article 148, Section 3, of Legislative Decree No. 58/1998. An intervening 

inability by a Director to meet the abovementioned independence requirements will not 

automatically cause him or her to lose his or her office, provided that the number of Directors who 

meet the independence requirements is consistent with the statutory minimum. 

The Board of Directors, in compliance with the laws currently in force on gender balance, is 

elected on the basis of slates of candidates filed by shareholders in the manner described below. In 

the abovementioned slates, candidates must be listed and identified in consecutive order. 

Slates filed by shareholders, duly signed by the filers, must be deposited at the Company’s 

registered office, where they must be available to anyone upon request, at least 25 (twenty-five) 

days prior to the date of the first calling of the Shareholders’ Meeting and must meet the additional 

disclosure and filing requirements set forth in the provisional regulations currently in force.  

Each shareholder, shareholders who are parties to a shareholders’ agreement that qualifies as such 

pursuant to Article 122 of Legislative Decree No. 58/1998, the Company’s controlling party, its 

subsidiaries and joint ventures that qualify as such pursuant to Article 93 of Legislative Decree No. 

58/1998, may not file or participate in the filing, directly or through a third party or a nominee, of 

more than one slate and may not vote for multiple slates. Each candidate can be included on only 

one slate, on penalty of losing the right to be elected. Votes cast in violation of this prohibition will 

not be attributed to any slate. 



 

 

Slates of candidates may be filed only by shareholders who, alone or in combination with others, 

represent at least 2.5% (two point five percent) of the shares that convey the right to vote at 

Ordinary Shareholders’ Meetings, or any lesser percentage that may apply pursuant to relevant 

provisions of laws or regulations. 

Slates must be accompanied by the following information: (i) the names of the shareholders who 

are filing the slate, the total percentage interest held; (ii) affidavits by which the individual 

candidates accept the nomination and attest, under their responsibility, that there are no issues that 

would impede their election or make it incompatible and that they possess the qualifications 

required pursuant to law to serve in the respective capacities; and (iii) curricula vitae setting forth 

the personal and professional qualifications of each candidate and indicating whether a candidate 

qualifies as an independent Director. In addition, a certification issued by an intermediary qualified 

pursuant to law confirming, at the time when a slate is filed with the Company, the ownership of the 

number of share required for eligibility to file a slate must be filed within the deadline required by 

the regulations governing the publication of the slates by the Company. 

Slates filed with a number equal to or with more than 3 candidates shall be composed by 

candidates belonging to both genders so that the least represented gender is awarded at least 

one-fifth of the seats (for the first term of office starting after August 12, 2012) and at least 

one-third (rounded up) of the seats for the next terms of office.  

Slates filed in a manner that does not comply with the foregoing provisions shall be treated as if 

they were never filed. 

The election of the Board Directors shall be carried out as follows: 

a) All except one of the Directors that need to be elected shall be taken from the slate that received 

the highest number of votes , in the consecutive order in which they are listed on the slate; 

b) The remaining Director shall be taken from a minority slate that is not connected in any way, 

directly or indirectly,  with  the shareholders who filed or voted for the slate referred to in paragraph 

a) above and has received the second highest number of votes cast by the shareholders, selecting the 

first of the candidates who are listed in consecutive order on the slate. 

It being understood that, should the minority slate referred to in paragraph b) above fail to receive a 

percentage of the votes equal to at least half the required percentage for filing a slate, as stated 



 

 

above, all of the Directors that need to be elected shall be taken from the slate that received the 

highest number of votes referred to in paragraph a) above. 

If the candidates elected in the manner described above do not include a sufficient number of 

Directors who meet the independence requirements that apply to Statutory Auditors pursuant to 

Article 148, Section 3, of Legislative Decree No. 58 of February 28, 1998 to achieve the minimum 

statutory percentage of the total number of elected Directors, the non-independent candidate elected 

last in consecutive order from the slate that received the highest number of votes, as referred to in 

Letter a), Paragraph Eight, of this Article, shall be replaced with the first non-elected independent 

candidate who is listed next in consecutive order in the same slate or, otherwise, the first non-

elected independent candidate listed in consecutive order on the other slates, based on the number 

of votes received by each candidate. This replacement procedure shall be applied repeatedly until 

the Board of Directors includes a number of Directors who meet the requirements of Article 148, 

Section 3, of Legislative Decree No. 58 of February 28, 1998 equal to at least the statutory 

minimum. If this procedure fails to produce the result explained above, the replacement will be 

carried out by means of a resolution approved by the Shareholders’ Meeting with a plurality of the 

votes, after the names of the candidates that meet the abovementioned requirements have been 

placed in nomination. 

Moreover, if the candidates elected with the manner above described does not comply with 

the laws currently in force on gender balance, the candidate of the gender more represented 

elected as the latest in consecutive order from the slate that received the highest number of 

votes shall be replaced by the first candidate of the gender less represented in consecutive 

order not elected taken by the same slate. This replacing procedure will be applied until the 

composition of the board of directors comply with the laws currently in force on gender 

balance. If this replacing procedure does not assure the gender balance, the replacing will be 

carried out by shareholders’ meeting resolving with majority required pursuant to law, upon 

submission of candidates belonging to the gender less represented.  

If only one slate is filed or if no slate is filed, the Shareholders’ Meeting shall approve its 

resolutions with the majorities required by law without being required to comply with the procedure 

described above. 

If one or more Directors cease to be in office during the course of the year, provided the majority of 

Board members are still Directors elected by the Shareholders’ Meeting, they shall be replaced in the 

manner described below, in accordance with the provisions of Article 2386 of the Italian Civil Code: 



 

 

a) The Board of Directors nominates as replacements candidates taken from the same slate to which 

the Directors no longer in office belonged and the Shareholders’ Meeting votes with the majorities 

required pursuant to law and in accordance with the principle described above; 

b) Should there be no unelected candidates left in the abovementioned slate of candidates or 

candidates with the required qualification or if the provisions of Letter a) above cannot be complied 

with for any reason, the Board of Directors and the Shareholders’ Meeting elect replacements with 

the majorities required pursuant to law, without slate voting. 

In all cases, the Board of Directors and the Shareholders’ Meeting shall carry out the election in a 

manner that will result in the election of a total number of independent Directors equal to at least 

the minimum number required by the relevant statute provisionally in force, in compliance with 

the laws currently in force on gender balance. 

If the majority of the Directors elected by the Board of Directors ceases to be in office, the entire 

Board of Directors shall be deemed to have resigned and a Shareholders’ Meeting must be convened 

promptly by the Directors still in office to elect a new Board.  

If the number of elected Directors is less than the maximum allowed by the first paragraph of this 

Article, while the Board of Directors is in office, the Shareholders’ Meeting may increase their 

number up to the maximum referred to in the abovementioned first paragraph. 

Additional Directors shall be elected with the majority votes required pursuant to law. 

 

Article 12 - Corporate Governance Posts – Chairman 

The Board of Directors elects from among its members a Chairman and, if appropriate, a Deputy 

Chairman. The Board may also appoint one or more Managing Directors and a permanent 

Secretary, who need not be a Director. 

The Chairman presides over the meetings of the Board of Directors. If the President is absent or 

incapacitated, he is replaced by the Deputy Chairman or the oldest Director, in this order. 

 

Article 13 - Meetings of the Board of Directors 

The Board of Directors meets at the Company’s registered office, or at a different location. Board 

meetings are called by the Chairman, whenever he deems it appropriate, or upon a request by the 

Managing Director (if one has been appointed) or at least three Directors, without prejudice to the 

rights of other parties to call Board meetings pursuant to law. 



 

 

If the Chairman is absent or incapacitated, Board of Directors meetings are called by the party who 

is replacing him in accordance with the last paragraph of Article 12. 

Notice of Board meetings shall be given by means of a registered letter, fax or e-mail sent at least 

three days before (in urgent cases, by telegram, fax or e-mail sent at least twenty-four hours before) 

the date of the meeting to all Directors and Statutory Auditors in office at the domiciles or addresses 

which they provided. 

The notice of the meeting shall list the day, time and place of the meeting and the meeting’s 

Agenda. Compatibly with the need for confidentiality, the Chairman shall provide the Directors in 

advance with adequate information about the items on the Agenda. 

The Board of Directors may validly approve resolutions even in the absence of a formal notice, 

provided all Directors and Statutory Auditors in office are present. 

Meetings of the Board of Directors may be held by teleconference or videoconference, provided 

that all participants can be identified, are able to follow the discussion and participate in real time in 

the discussion of the items on the Agenda and can receive, transmit and view documents. If these 

conditions are met, the meeting of the Board of Directors is deemed to have been held at the place 

where the Chairman or the Secretary are located, so as to allow the minutes of the meeting to be 

recorded in the Minute Register and signed. 

On the occasion of Board meetings, but not less frequently that once a quarter, the Board of 

Directors and the Board of Statutory Auditors shall be informed by the corporate governance bodies 

to whom powers have been delegated about transactions with a material impact on the Company’s 

income statement, financial position and balance sheet, particularly when Directors have an interest 

in these transactions, either directly or on behalf of third parties, or the transactions could be 

influenced by the party that exercises management and coordination authority over the Company. 

When timing considerations require it, the abovementioned information may be provided to the 

Board of Statutory auditors at meetings of the Executive Committee. 

 

Article 14 – Board of Directors Resolutions 

Meetings of the Board of Directors shall be deemed to have been validly convened when the 

majority of the Directors in office is present. 

Resolutions are adopted with a majority of the votes of the Directors attending the meeting. In case 

of a tie, the Chairman has the tie-breaking vote. 

 



 

 

Article 15 - Powers of the Board of Directors 

The Board of Directors has the most ample powers to manage the Company. 

The Board of Directors, specifying the powers that it is delegating, may: 

a) appoint some of its members to an Executive Committee, to which it may delegate some of its 

attributions, except for those expressly reserved for its jurisdiction pursuant to law, determining its 

powers and rules of operation; 

b) delegate some of its powers, specifying the limits thereof, to one or more of its members and 

entrust them with special assignments; 

c) establish committees, determining their composition and tasks. 

The Board of Directors, acting with the mandatory input of the Board of Statutory Auditors, shall 

appoint and dismiss the Accounting Documents Officer required pursuant to Article 154-bis of 

Legislative Decree No. 58 of February 24, 1998 and determines his or her compensation. The 

Corporate Accounting Documents Officer must meet the integrity requirements of the relevant 

statutes currently in force for those who perform administrative and management functions, as well as 

professional requirements that include specific expertise in administrative and accounting issues. 

Expertise in these areas must be verified by the Board of Directors and must be the result of work 

performed in a position of sufficiently high responsibility for an adequate length of time. 

Pursuant to Article 2365 of the Italian Civil Code, the Board of Directors also has jurisdiction 

(which may not be delegated to anyone but may be ceded to the Shareholders’ Meeting) over the 

adoption of resolutions concerning the following: 

- mergers and demergers, when allowed pursuant to law; 

- the opening and closing of secondary offices; 

- reductions of share capital when shareholders elect to request the reimbursement of their shares; 

- amendments to the Bylaws required pursuant to law; 

- moving the Company’s registered office to another location in Italy. 

 

Article 16 - Compensation of Directors 

Directors are entitled to be reimbursed for expenses incurred in connection with their office. 

The Shareholders’ Meeting may set a total amount as compensation for all of the Directors, except 

for those who have been delegated to perform operational functions. 



 

 

The compensation of these Directors shall be determined by the Board of Directors with the input of 

the Board of Statutory Auditors. 

As an alternative to the provisions of the preceding paragraphs, the Shareholders’ Meeting may 

exercise its right to set a total amount as compensation for all of the Directors, including those 

entrusted with special tasks. 

 

Article 17 - General Manager 

The Board of Directors may appoint one or more General Managers, determining their powers, 

which may include the right to appoint representatives and grant powers of attorney for individual 

transactions or classes of transactions. 

The General Managers shall attend the meetings of the Board of Directors and the Executive 

Committee and may provide non-binding advice on the items on the meeting Agenda. 

 

STATUTORY AUDITORS – BOARD OF STATUTORY AUDITORS AND  LEGALLY RECOGNIZED AUDIT 

OF THE FINANCIAL STATEMENTS 

 

Article 18 - Board of Statutory Auditors 

The Board of Statutory Auditors comprises 3 (three) Statutory Auditors and 2 (two) Alternates, who 

are elected for a term of office of 3 (three) years and may be reelected. Statutory Auditors must 

meet the requirements of the relevant laws currently in force, including those concerning the 

number of corporate governance posts that may be held concurrently. 

Anyone who may be in a position that prevents him or her from being elected or may be otherwise 

unelectable or does not meet the requirements of professionalism, integrity and independence set 

forth in the laws currently in force may not serve as a Statutory Auditor and, if elected, shall 

automatically forfeit their office. 

Specifically, insofar as the professionalism requirements are concerned, as set forth (if applicable) 

in Article 1, Section 3, of Ministerial Decree No. 162 of March 30, 2000, which makes reference to 

Section 2, Letters b) and c) of the abovementioned Article 1, it shall be understood that “subject 

matters that are relevant to the Company’s business” shall mean those related to the health and 

medical fields. 

The Ordinary Shareholders’ Meeting shall elect the Statutory Auditors and their Alternates in the 

manner specified below, and in compliance with the laws currently in force on gender balance. 



 

 

Slates of candidates may be filed by shareholders representing at least 2.5% (two point five percent) 

of the shares that convey the right to vote at Ordinary Shareholders’ Meetings, or any other 

percentage that may apply pursuant to the provisions or guidelines of laws or regulations. The slates 

must be deposited at the Company’s registered office at least  25 (twenty-five) days prior to the date 

of the first calling of the Shareholders’ Meeting on penalty of becoming invalid, without prejudice 

to any additional disclosure and filing requirements that may be set forth in relevant laws and 

regulations, including temporary provisions. 

The slates shall list in consecutive order the candidates’ names, specifying whether each candidate 

is standing for election as a Statutory Auditor or as an Alternate. 

Slates filed with a number equal to or with more than 3 candidates shall be composed by 

candidates belonging to both genders so that the least represented gender is awarded at least 

one-fifth of the seats (for the first term of office starting after August 12, 2012) and 

(thereafter) at least one-third (rounded up) of the candidates running for being elected as 

Statutory Auditors and at least one-fifth for the first term of office starting after August 12, 

2012) and (thereafter) at least one-third (rounded up) of the candidates running for being 

elected as Alternate. 

Each shareholder, shareholders belonging to a shareholders’ agreement that meet the requirements 

of Article 122 of Legislative Decree No. 58/1998, the Company’s controlling party, its subsidiaries 

and joint ventures that qualify as such pursuant to Article 93 of Legislative Decree No. 58/1998 

may not file or participate in the filing, directly or through a third party or a nominee, of more than 

one slate and may not vote for multiple slates. Each candidate can be included on only one slate, on 

penalty of losing the right to be elected. Votes cast in violation of this requirement will not be 

attributed to any slate of candidates. 

The slates must be accompanied by the following information: 

a) The names of the shareholders who are filing the slates, the total percentage interest held;; 

b) An affidavit by the shareholders different from those who hold, jointly or individually, a 

controlling or relative majority interest attesting that they are not linked with the latter as a 

result of transactions such as those defined in the relevant laws and regulations currently in 

force; 

c) Detailed information about the candidates’ backgrounds, affidavits by the candidates 

attesting that they meet statutory requirements and accept the nomination and listings of any 

management and control posts held by the candidates at other companies.  



 

 

In addition, a certification issued by an intermediary qualified pursuant to law confirming, at the 

time when a slate is filed with the Company, the ownership of the number of shares required for 

eligibility to file a slate must be filed within the deadline required by the regulations governing the 

publication of the slates by the Company. 

If the conditions set forth above are not complied with, the affected slate shall be treated as if it had 

never been filed. 

The results of the balloting shall reflect the following process: the Statutory Auditor candidate listed 

first in the slate that received the second highest number of votes and that, pursuant to laws and 

regulations currently in force, is not in any way linked, directly or indirectly, with the shareholders 

who filed the slate that received the highest number of votes is elected to the post of Chairman of 

the Board of Statutory Auditors; the candidates listed, respectively, first and second in the slate that 

received the highest number of votes, as referred to in this paragraph, are elected to the post of 

Statutory Auditor. Alternate candidates who are listed first in the slates that received the highest and 

second highest number of votes are elected to the post of Alternate. 

If two or more lists receive the same number of votes, a new balloting is held. If the result is again a 

tie, the slate filed by the shareholders who own the largest percentage interest or, alternatively, the 

slate filed by the largest number of shareholders shall prevail. 

Moreover, if with the manner above described the composition of the Board of Statutory 

Auditors with reference to the Statutory Auditors, does not comply with the laws currently in 

force on gender balance, the necessary replacements, in consecutive order, with candidates 

running for the election as Statutory Auditors from the slate that received the highest number 

of votes shall be carried out. 

If only one slate of candidates is filed, all Statutory Auditors and Alternates are elected from that 

slate and in compliance with the laws currently in force on gender balance. 

If a Statutory Auditor is removed from office, he/she is replaced by an Alternate taken from the 

same slate as the Statutory Auditor who is being replaced. The replacing Alternate will remain in 

office until the next Shareholders’ Meeting. 

If no slates are filed, the Shareholders’ Meeting shall adopt the relevant resolutions with the 

majorities required pursuant to law and in compliance with the laws currently in force on gender 

balance. 

If a Statutory Auditor needs to be replaced, he/she is replaced by an Alternate taken from the same 

slate as the Statutory Auditor who is being replaced, it being understood that the Chairmanship of 



 

 

the Board of Statutory Auditors must be held by a minority Statutory auditor. It being understood 

that the composition of the Board of Statutory Auditors shall comply with the laws currently 

in force on gender balance. 

When the Shareholders’ Meeting needs to elect replacement Statutory Auditors and/or Alternates, it 

shall proceed as follows: if the Statutory Auditors that need to be replaced had been elected from 

the majority slate, they shall be elected by a plurality of the votes, without any slate requirements; 

if, on the other hand, the Statutory Auditors that need to be replaced had been elected from the 

minority slate, the Statutory Auditors are elected by a plurality of the votes taking them from the 

slate to which the Statutory Auditors who are being replaced belonged. 

If, for any reason, the use of the abovementioned procedures would not result in the replacement of 

Statutory Auditors designated by minority shareholders, the Shareholders’ Meeting shall act by a 

plurality of the votes. However, in the ballot counting process, the votes cast by shareholders who, 

based on disclosures provided pursuant to current laws, control, directly or indirectly or jointly with 

other members of a shareholders’ agreement, as defined in Article 122 of Legislative Decree No. 

58/1998, a majority of the votes that may be cast at a Shareholders’ Meeting and shareholders who 

control, are controlled by or are subject to joint control by the former shall not be counted. 

The replacing procedures mentioned above shall in any case comply with the laws currently 

in force on gender balance. 

The Shareholders’ Meeting shall determine the amount of the compensation payable to the 

members of the Board of Statutory Auditors, in accordance with the laws currently in force. 

The Board of Statutory Auditors shall perform the tasks and activities required pursuant to law. 

The Statutory Auditors, acting either jointly or independently, may ask the Directors to provide 

details and clarifications about the information provided to them and, more generally, about the 

results of the Company’s operations or specific transactions, and may at any time carry out 

inspections and audits and request information, pursuant to law. Moreover, two members of the 

Board of Statutory Auditors, acting jointly, may convene a Shareholders’ Meeting. 

The Board of Statutory Auditors shall meet at least once every 90 days. 

Meetings of the Board of Statutory Auditors may be held by teleconference or videoconference, 

provided that all participants can be identified, are able to follow the discussion and participate in 

real time in the discussion of the items on the Agenda and can receive, transmit and view 

documents. 

 



 

 

Article 19 –  Legally Recognized Audit of the Financial Statements 

A legally recognized audit of the financial statements shall be  performed by independent auditors 

who are registered with a special professional board and have been retained and operate pursuant to 

law. 

 

LEGAL REPRESENTATION 

 

Article 20 - Representation of the Company 

The Chairman of the Board of Directors is the Company’s legal representative vis-à-vis third parties 

and in legal proceedings. 

The Deputy Chairman (if one has been appointed), the Managing Directors and any other Directors 

who have been entrusted with special assignments on terms determined by the Board of Directors 

may also act as the Company’s legal representatives. 

 

FINANCIAL STATEMENTS 

 

Article 21 - Fiscal Year – Financial Statements 

The fiscal year ends each year on December 31. 

 

Article 22 - Appropriation of Net Profit 

After allocating the required amount to the statutory reserve, until it reaches the maximum amount 

required pursuant to law, the net profit shown in  the financial statements shall be distributed to the 

shareholders or used for any other purposes that the Shareholders’ Meeting may choose, upon a 

motion by the Board of Directors, including the establishment of special-purpose provisions. 

Article 23 - Interim Dividends 

The Board of Directors may approve the distribution of interim dividends, when permissible under 

the laws in force, in the manner and with the procedures set forth in said laws. 

 

LIQUIDATION AND GENERAL PROVISIONS 

 

Article 24 - Liquidation 



 

 

In addition to instances of statutory liquidation, the Company may be liquidated upon the approval 

of a motion by the Shareholders’ Meeting. 

If the Company is liquidated, the Shareholders’ Meeting shall determine the liquidation procedure 

and shall appoint one or more liquidators, determining their powers. 

 

Article 25 - Reference Law 

All matters not covered by these Bylaws shall be governed by the provisions of the applicable laws. 

Signed: Gustavo Denegri 

Signed: Carlo Marchetti, Notary 
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                        LIST OF ATTENDEES 
          

               
NO.   Shareholder Representative Proxy agent Direct Shares % on  E U E U E U E 

          
shares by proxy common shares 

              

1   AA FORTIS ACTIONS PETIT CAP EUROPE   GIAMBALVO ZILLI CARLO MARIA   38.258 0,068 15:00              

2   ADVANCED SER TR AST SCHRODERS MULTI-AS.WORLD STRATEGIC PORTFOLIO   GIAMBALVO ZILLI CARLO MARIA   1.459 0,003 15:00              

3   AIC GLOBAL PREMIUM DIVIDEND INCOME FUND   GIAMBALVO ZILLI CARLO MARIA   1.195 0,002 15:00              

4   ALASKA PERMANENT FUND CORPORATION   GIAMBALVO ZILLI CARLO MARIA   1.325 0,002 15:00              

5   ARROWSTREET MULTI STRATEGY UMBRELLA PLC   GIAMBALVO ZILLI CARLO MARIA   50.398 0,090 15:00              

6   ASSOCIATED BRITISH FOODS PENSION SCHEME   GIAMBALVO ZILLI CARLO MARIA   215.589 0,386 15:00              

7   

AVIVA INVESTORS MANAGER OF MANAGER ICVC (ICVC2) AVIVA INVESTORS EURO E QUITY MOM 2 

FUND   GIAMBALVO ZILLI CARLO MARIA   48.941 0,088 15:00              

8   AXA WORLD FUNDS   GIAMBALVO ZILLI CARLO MARIA   110.000 0,197 15:00              

9   BANK OF AMERICA PENSION PLAN   GIAMBALVO ZILLI CARLO MARIA   6.500 0,012 15:00              

10   BANKING & PAYMENTS AUTHORITY OF TIMOR-LE   GIAMBALVO ZILLI CARLO MARIA   7.293 0,013 15:00              

11   BANQUE PRIVEE EDMOND DE ROTHSCHILD EUROPE   GIAMBALVO ZILLI CARLO MARIA   336.027 0,602 15:00              

12   BARING EUROPE SELECT TRUST   GIAMBALVO ZILLI CARLO MARIA   158.878 0,284 15:00              

13   BARING INTERNATIONAL SMALL CAP EQUITY FU   GIAMBALVO ZILLI CARLO MARIA   7.152 0,013 15:00              

14   BBH/LIFEYRISSJODUR VERZLUNARMANNA-PENSIO   GIAMBALVO ZILLI CARLO MARIA   4.703 0,008 15:00              

15   BGI MSCI EAFE SMALL CAP EQUITY INDEX FUND B   GIAMBALVO ZILLI CARLO MARIA   8.439 0,015 15:00              

16   BGI MSCI EMU IMI INDEX FUND B   GIAMBALVO ZILLI CARLO MARIA   1.952 0,003 15:00              

17   BLACKROCK INDEXED ALL-COUNTRY EQUITY FUN   GIAMBALVO ZILLI CARLO MARIA   153 0,000 15:00              

18   BLACKROCK INST TRUST CO NA INV FUNDSFOR EMPLOYEE BENEFIT TR   GIAMBALVO ZILLI CARLO MARIA   411 0,001 15:00              

19   BLACKROCK INST TRUST CO NA INV FUNDSFOR EMPLOYEE BENEFIT TR   GIAMBALVO ZILLI CARLO MARIA   12.967 0,023 15:00              

20   BLACKROCK LIFE LIMITED   GIAMBALVO ZILLI CARLO MARIA   15.093 0,027 15:00              

21   BNP PARIBAS PENSIONGROWTH   GIAMBALVO ZILLI CARLO MARIA   8.869 0,016 15:00              

22   BNS/SGIF INC.   GIAMBALVO ZILLI CARLO MARIA   9.800 0,018 15:00              

23   BNY MELLON EMPLOYEE BENEFIT COLLECTIVE INVESTMENT FUND PLAN   GIAMBALVO ZILLI CARLO MARIA   341 0,001 15:00              

24   BOMBARDIER TRUST U.S. MASTER TRUST   GIAMBALVO ZILLI CARLO MARIA   8.613 0,015 15:00              

25   BOMBARDIER TRUST(CANADA) GLOBAL EQUIT FU   GIAMBALVO ZILLI CARLO MARIA   134 0,000 15:00              

26   CALIFORNIA PUBLIC EMPLOYEES RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   1 0,000 15:00              

27   CHARITABLE INTERNATIONAL EQUITYFUND   GIAMBALVO ZILLI CARLO MARIA   6.324 0,011 15:00              

28   CHURCH COMMISSIONERS FOR ENGLAND   GIAMBALVO ZILLI CARLO MARIA   1.000 0,002 15:00              



 

 

29   CITIBANK INTERNATIONAL PLC AS TRUSTEE FOR VIRGIN CLIMATE CHANGE   GIAMBALVO ZILLI CARLO MARIA   11.738 0,021 15:00              

30   CLASS D SERIES OF GEF PS   GIAMBALVO ZILLI CARLO MARIA   40.017 0,072 15:00              

31   COLLEGE RETIREMENT EQUITIES FUND   GIAMBALVO ZILLI CARLO MARIA   30.199 0,054 15:00              

32   COMGEST GROWTH PLC   GIAMBALVO ZILLI CARLO MARIA   13.000 0,023 15:00              

33   CONNECTICUT GENERAL LIFE INSURANCE COMPANY   GIAMBALVO ZILLI CARLO MARIA   234 0,000 15:00              

34   COPERNICAN INTERNATIONAL DIVIDEND INCOME   GIAMBALVO ZILLI CARLO MARIA   1.142 0,002 15:00              

35   CPR SILVER AGE   GIAMBALVO ZILLI CARLO MARIA   48.076 0,086 15:00              

36   EATON VANCE CORPORATION   GIAMBALVO ZILLI CARLO MARIA   307 0,001 15:00              

37   EATON VANCE CORPORATION   GIAMBALVO ZILLI CARLO MARIA   348 0,001 15:00              

38   FAIRFAX COUNTY UNIFORMED RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   549 0,001 15:00              

39   FCP BNP PARIBAS SMALL CAP EUROLAND   GIAMBALVO ZILLI CARLO MARIA   126.239 0,226 15:00              

40   FCP BRONGNIART AVENIR   GIAMBALVO ZILLI CARLO MARIA   20.000 0,036 15:00              

41   FCP CARDIF BNPP IP SMID CAP EURO   GIAMBALVO ZILLI CARLO MARIA   74.909 0,134 15:00              

42   FIDELITY LOW PRICE STOCK FUND   GIAMBALVO ZILLI CARLO MARIA   1.300 0,002 15:00              

43   FIDUCIE GLOB DES REGIMES DE RETR DE LA SOC TRANSPORT MONTREAL   GIAMBALVO ZILLI CARLO MARIA   29.913 0,054 15:00              

44   FIREMANS ANNUITY AND BENEFITS FUND O   GIAMBALVO ZILLI CARLO MARIA   9.000 0,016 15:00              

45   FLEXSHARES MORNINGSTAR DEVELOPED MARKETS EX-US FACTOR TILT INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   85 0,000 15:00              

46   FONDACO ROMA GLOBAL EQUITY SATELLITE II   GIAMBALVO ZILLI CARLO MARIA   9.879 0,018 15:00              

47   FONDS DE RESERVE POUR LES RETRAITES   GIAMBALVO ZILLI CARLO MARIA   67.882 0,122 15:00              

48   FORD MOTOR COMPANY DEFINED BENEFIT   GIAMBALVO ZILLI CARLO MARIA   923 0,002 15:00              

49   FORD OF CANADA MASTER TRUST FUND   GIAMBALVO ZILLI CARLO MARIA   219 0,000 15:00              

50   FORMULA INVESTING INTERNATIONAL VALUE 400 FUND   GIAMBALVO ZILLI CARLO MARIA   1.387 0,002 15:00              

51   FORMULA INVESTING INTERNATIONAL VALUE SELECT FUND   GIAMBALVO ZILLI CARLO MARIA   12.901 0,023 15:00              

52   FUTURE DIRECTIONS CORE INT SHARE FUND 2   GIAMBALVO ZILLI CARLO MARIA   67.628 0,121 15:00              

53   FUTURE FUND FOR BOARD OF GUARDIANS   GIAMBALVO ZILLI CARLO MARIA   279.316 0,500 15:00              

54   GLOBEFLEX INTL PARTNERS LTD   GIAMBALVO ZILLI CARLO MARIA   2.100 0,004 15:00              

55   GOVERNMENT OF NORWAY   GIAMBALVO ZILLI CARLO MARIA   10 0,000 15:00              

56   GOVERNMENT OF NORWAY   GIAMBALVO ZILLI CARLO MARIA   50.001 0,090 15:00              

57   HESS CORPORATION EMPLOYEES' PENSION PLAN   GIAMBALVO ZILLI CARLO MARIA   5.900 0,011 15:00              

58   HONESTY LLC   GIAMBALVO ZILLI CARLO MARIA   116.950 0,209 15:00              

59   HOUR-GLASS INTERNATIONAL   GIAMBALVO ZILLI CARLO MARIA   7.471 0,013 15:00              



 

 

60   HOUR-GLASS INTERNATIONAL BONDS SEC TRUST   GIAMBALVO ZILLI CARLO MARIA   28.850 0,052 15:00              

61   HOUSTON MUNICIPAL EMPLOYEES PENSION SYSTEM   GIAMBALVO ZILLI CARLO MARIA   993 0,002 15:00              

62   IAM NATIONAL PENSION FUND   GIAMBALVO ZILLI CARLO MARIA   15.322 0,027 15:00              

63   IBM SAVINGS PLAN   GIAMBALVO ZILLI CARLO MARIA   4.272 0,008 15:00              

64   INDIANA PUBLIC EMPLOYEES RETIREMENT FUND   GIAMBALVO ZILLI CARLO MARIA   737 0,001 15:00              

65   ING DIRECT   GIAMBALVO ZILLI CARLO MARIA   755 0,001 15:00              

66   INTERNATIONAL SMALL CAP PORTFOLIO   GIAMBALVO ZILLI CARLO MARIA   31.920 0,057 15:00              

67   INVESCO FUNDS   GIAMBALVO ZILLI CARLO MARIA   14.334 0,026 15:00              

68   INVESCO PERPETUAL EUROPEAN SMALLER CO FD   GIAMBALVO ZILLI CARLO MARIA   32.965 0,059 15:00              

69   ISHARES CORE MSCI EAFE ETF   GIAMBALVO ZILLI CARLO MARIA   132 0,000 15:00              

70   ISHARES CORE MSCI TOTAL INTERNATIONAL STOCK ETF   GIAMBALVO ZILLI CARLO MARIA   105 0,000 15:00              

71   ISHARES FTSE DEVELOPED SMALL CAP EX-NORTH AMERICA INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   832 0,001 15:00              

72   ISHARES II PUBLIC LIMITED COMPANY   GIAMBALVO ZILLI CARLO MARIA   4.706 0,008 15:00              

73   ISHARES MSCI EAFE SMALL CAP INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   15.284 0,027 15:00              

74   JAPAN TRUSTEE SERVICES BANK LTD AS TRUST   GIAMBALVO ZILLI CARLO MARIA   775 0,001 15:00              

75   JOHN HANCOCK FUNDS III JOHN HANCOCK INT VALUE EQUITY F   GIAMBALVO ZILLI CARLO MARIA   7.980 0,014 15:00              

76   JPM EUROPE SMALLER COMPANIES FUND   GIAMBALVO ZILLI CARLO MARIA   1 0,000 15:00              

77   JPMORGAN EUROPEAN SMALLER COMPANIES TST   GIAMBALVO ZILLI CARLO MARIA   836 0,001 15:00              

78   JPMORGAN FUNDS   GIAMBALVO ZILLI CARLO MARIA   1 0,000 15:00              

79   JPMORGAN FUNDS   GIAMBALVO ZILLI CARLO MARIA   1 0,000 15:00              

80   KEY TRUST INTERNATIONAL EQUITY FUND   GIAMBALVO ZILLI CARLO MARIA   856 0,002 15:00              

81   KEYBANK MULTIPLE INVESTMENT TRUST FOR EMPLOYEE BENEFIT TRUSTS   GIAMBALVO ZILLI CARLO MARIA   118.860 0,213 15:00              

82   KEYCORP CASH BALANCE PENSION PLAN   GIAMBALVO ZILLI CARLO MARIA   9.617 0,017 15:00              

83   LAZARD GLOBAL ACT. FDS PLC-LAZARD GLOBAL CONTROLLED VOLATILITY F   GIAMBALVO ZILLI CARLO MARIA   417 0,001 15:00              

84   LEGG MASON GLOBAL FUNDS PLC-LM ROYCE SMALLER COMPANIES FD   GIAMBALVO ZILLI CARLO MARIA   1.500 0,003 15:00              

85   LIONTRUST EUROPEAN GROWTH FUND   GIAMBALVO ZILLI CARLO MARIA   42.610 0,076 15:00              

86   LOS ANGELES CITY EMPLOYEES RETIREM.   GIAMBALVO ZILLI CARLO MARIA   1.316 0,002 15:00              

87   MANULIFE INTERNATIONAL VALUE EQUITY FUND   GIAMBALVO ZILLI CARLO MARIA   2.284 0,004 15:00              

88   MANULIFE PRIVATE INTERNATIONAL EQUITY PORTFOLIO   GIAMBALVO ZILLI CARLO MARIA   872 0,002 15:00              

89   MANULIFE VALUE BALANCED CLASS   GIAMBALVO ZILLI CARLO MARIA   3.834 0,007 15:00              

90   MANULIFE VALUE BALANCED FUND   GIAMBALVO ZILLI CARLO MARIA   5.797 0,010 15:00              



 

 

91   MASSMUTUAL PREMIER INTERNATIONAL EQUITY FUND   GIAMBALVO ZILLI CARLO MARIA   64.447 0,115 15:00              

92   MERCER QIF FUND PLC   GIAMBALVO ZILLI CARLO MARIA   113.163 0,203 15:00              

93   MET INVESTORS SERIES TRUST- SCHRODERS GLOBAL MULTI-ASSET PTF   GIAMBALVO ZILLI CARLO MARIA   1.117 0,002 15:00              

94   METROPOLITAN RENTASTRO GROWTH   GIAMBALVO ZILLI CARLO MARIA   25.360 0,045 15:00              

95   MFS DIVERSIFIED TARGET RETURN FUND   GIAMBALVO ZILLI CARLO MARIA   1.619 0,003 15:00              

96   MFS HERITAGE TRUST COMPANY COLLECTIVE INVESTMENT TRUST   GIAMBALVO ZILLI CARLO MARIA   4.858 0,009 15:00              

97   MFS INTERNATIONAL NEW DISCOVERY FUND   GIAMBALVO ZILLI CARLO MARIA   96.046 0,172 15:00              

98   MGI FUNDS PLC   GIAMBALVO ZILLI CARLO MARIA   6.030 0,011 15:00              

99   MINISTRY OF STRATEGY AND FINANCE   GIAMBALVO ZILLI CARLO MARIA   10.164 0,018 15:00              

100   MONTANARO EUROPEAN SMALLER COMPANIES PLC   GIAMBALVO ZILLI CARLO MARIA   15.100 0,027 15:00              

101   MONTANARO EUROPEAN SMALLER COMPANIES TRU   GIAMBALVO ZILLI CARLO MARIA   77.913 0,139 15:00              

102   MSCI EAFE SMALL CAP PROV INDEX SEC COMMON TR F   GIAMBALVO ZILLI CARLO MARIA   3.030 0,005 15:00              

103   MULTI-STYLE, MULTI-MANAGER FUNDS PLC   GIAMBALVO ZILLI CARLO MARIA   10.700 0,019 15:00              

104   MULTI-STYLE, MULTI-MANAGER FUNDS PLC   GIAMBALVO ZILLI CARLO MARIA   17.472 0,031 15:00              

105   MUNICIPAL EMP ANNUITY E BEN FD CHICA   GIAMBALVO ZILLI CARLO MARIA   3.413 0,006 15:00              

106   NATIONAL RAILROAD INVESTMENT TRUST   GIAMBALVO ZILLI CARLO MARIA   50.187 0,090 15:00              

107   NEW ZEALAND SUPERANNUATION FUND   GIAMBALVO ZILLI CARLO MARIA   1.613 0,003 15:00              

108   NORDEA 1 SICAV   GIAMBALVO ZILLI CARLO MARIA   785.050 1,405 15:00              

109   NORGES BANK (CENTRAL BANK OF NORWAY)   GIAMBALVO ZILLI CARLO MARIA   1 0,000 15:00              

110   NORTHERN TRUST ROBUSTA FUND   GIAMBALVO ZILLI CARLO MARIA   14.240 0,025 15:00              

111   NOVA SCOTIA ASSOC OF HEALTH ORG PENS PL   GIAMBALVO ZILLI CARLO MARIA   53.569 0,096 15:00              

112   NT GLOBAL INVESTMENT COLL FUNDS   GIAMBALVO ZILLI CARLO MARIA   10.458 0,019 15:00              

113   NT GLOBAL INVESTMENT COLL FUNDS   GIAMBALVO ZILLI CARLO MARIA   3.813 0,007 15:00              

114   NTGI-QM COMMON DAILY ALL COUNTRY WORLD E   GIAMBALVO ZILLI CARLO MARIA   542 0,001 15:00              

115   OFI INSTITUTIONAL INTERNATIONAL EQUITY F   GIAMBALVO ZILLI CARLO MARIA   8.220 0,015 15:00              

116   OFITC INTERNATIONAL GROWTH FUND   GIAMBALVO ZILLI CARLO MARIA   41.317 0,074 15:00              

117   ONEPATH GLOBAL SHARES - SMALL CAP HEDGED) INDEX POOL   GIAMBALVO ZILLI CARLO MARIA   985 0,002 15:00              

118   ONEPATH GLOBAL SHARES - SMALL CAP UNHEDGED) INDEXPOOL   GIAMBALVO ZILLI CARLO MARIA   915 0,002 15:00              

119   ONTARIO TEACHERS PENSION PLAN BOARD   GIAMBALVO ZILLI CARLO MARIA   1.871 0,003 15:00              

120   OPPENHEIMER GLOBAL ALLOCATION FUND   GIAMBALVO ZILLI CARLO MARIA   28.024 0,050 15:00              

121   OPPENHEIMER INTERNATIONAL GROWTH FUND   GIAMBALVO ZILLI CARLO MARIA   1.531.460 2,741 15:00              



 

 

122   OPPENHEIMER MASTER INTERNATIONAL VALUE F   GIAMBALVO ZILLI CARLO MARIA   95.924 0,172 15:00              

123   OPPENHEIMER QUEST INTERNATIONAL VALEU FU   GIAMBALVO ZILLI CARLO MARIA   183.455 0,328 15:00              

124   OREGON PUBLIC EMPLOYEES RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   3.284 0,006 15:00              

125   PANORAMA SERIES FUND,INC. FOR THE ACCOUN   GIAMBALVO ZILLI CARLO MARIA   79.480 0,142 15:00              

126   PARVEST   GIAMBALVO ZILLI CARLO MARIA   27.468 0,049 15:00              

127   PENSION RESERVES INVESTMENT TRUST FUND   GIAMBALVO ZILLI CARLO MARIA   10.831 0,019 15:00              

128   PIONEER ASSET MANAGEMENT SA   GIAMBALVO ZILLI CARLO MARIA   9.228 0,017 15:00              

129   POOL L EUROPEAN SMALL CAPS   GIAMBALVO ZILLI CARLO MARIA   3.605 0,006 15:00              

130   PUBLIC EMPLOYEES RETIREMENT SYSTEM OF OHIO   GIAMBALVO ZILLI CARLO MARIA   733 0,001 15:00              

131   RETAIL EMPLOYEES SUPERANNUATION TRUST   GIAMBALVO ZILLI CARLO MARIA   38.893 0,070 15:00              

132   ROGERSCASEY TARGET SOLUTIONS LLC.   GIAMBALVO ZILLI CARLO MARIA   1.486 0,003 15:00              

133   ROYCE EUROPEAN SMALLER - COMPANIES FUND   GIAMBALVO ZILLI CARLO MARIA   8.000 0,014 15:00              

134   ROYCE GLOBAL DIVIDEND VALUE FUND   GIAMBALVO ZILLI CARLO MARIA   1.000 0,002 15:00              

135   ROYCE INTERNATIONAL PREMIER FUND   GIAMBALVO ZILLI CARLO MARIA   3.000 0,005 15:00              

136   ROYCE INTERNATIONAL SMALLER-COMPANIES FUND   GIAMBALVO ZILLI CARLO MARIA   8.500 0,015 15:00              

137   ROYCE VALUE TRUST INC   GIAMBALVO ZILLI CARLO MARIA   50.000 0,090 15:00              

138   RUSSELL INVESTMENT COMPANY PLC   GIAMBALVO ZILLI CARLO MARIA   90.963 0,163 15:00              

139   SAN DIEGO CITY EMPLOYEES' RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   7.700 0,014 15:00              

140   SCA UK PENSION PLAN .   GIAMBALVO ZILLI CARLO MARIA   10.180 0,018 15:00              

141   SCHRODER DIVERSIFIED GROWTH FUND   GIAMBALVO ZILLI CARLO MARIA   100.633 0,180 15:00              

142   SCHRODER GLOBAL BLEND FUND (CANADA)   GIAMBALVO ZILLI CARLO MARIA   8.009 0,014 15:00              

143   SCHRODER GLOBAL DYNAMIC BLEND FUND   GIAMBALVO ZILLI CARLO MARIA   79.016 0,141 15:00              

144   SCHRODER GLOBAL ENHANCED INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   4.856 0,009 15:00              

145   SCHRODER GLOBAL ENHANCED INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   24.302 0,044 15:00              

146   SCHRODER GLOBAL QUALITY FUND   GIAMBALVO ZILLI CARLO MARIA   5.531 0,010 15:00              

147   SCHRODER INTERNATIONAL SELECTION FUND   GIAMBALVO ZILLI CARLO MARIA   80.169 0,144 15:00              

148   SCHRODER INTERNATIONAL SELECTION FUND   GIAMBALVO ZILLI CARLO MARIA   60.896 0,109 15:00              

149   SCHRODER INTERNATIONAL SELECTION FUND   GIAMBALVO ZILLI CARLO MARIA   11.520 0,021 15:00              

150   SCHRODER INTERNATIONAL SELECTION FUND   GIAMBALVO ZILLI CARLO MARIA   8.577 0,015 15:00              

151   SCHRODER QEP GLOBAL CORE FUND   GIAMBALVO ZILLI CARLO MARIA   17.034 0,030 15:00              

152   SCHRODERS RETIREMENT BENEFITS SCHEME   GIAMBALVO ZILLI CARLO MARIA   16.574 0,030 15:00              



 

 

153   SCHWAB INTERNATIONAL SMALL-CAP EQUITY ETF   GIAMBALVO ZILLI CARLO MARIA   5.250 0,009 15:00              

154   SDV METZLER INVESTMENT F20   GIAMBALVO ZILLI CARLO MARIA   13.500 0,024 15:00              

155   SEMPRA ENERGY PENSION MASTER TRUST   GIAMBALVO ZILLI CARLO MARIA   1.107 0,002 15:00              

156   SICAV AMUNDI ACTIONS EUROPE   GIAMBALVO ZILLI CARLO MARIA   5.727 0,010 15:00              

157   SPDR S+P INTERNATIONAL HEALTH CARE SECTOR ETF   GIAMBALVO ZILLI CARLO MARIA   377 0,001 15:00              

158   SS BK AND TRUST COMPANY INV FUNDS FOR TAXEXEMPT RETIREMENT PL   GIAMBALVO ZILLI CARLO MARIA   7.346 0,013 15:00              

159   SS BK AND TRUST COMPANY INV FUNDS FOR TAXEXEMPT RETIREMENT PL   GIAMBALVO ZILLI CARLO MARIA   518 0,001 15:00              

160   SS BK AND TRUST COMPANY INV FUNDS FOR TAXEXEMPT RETIREMENT PL   GIAMBALVO ZILLI CARLO MARIA   12.319 0,022 15:00              

161   STANLIB FUNDS LIMITED   GIAMBALVO ZILLI CARLO MARIA   351 0,001 15:00              

162   STATE OF ALASKA RETIREMENT AND BENEFITS PLANS   GIAMBALVO ZILLI CARLO MARIA   731 0,001 15:00              

163   STATE TEACHERS RETIREMENT SYSTEM OF OHIO   GIAMBALVO ZILLI CARLO MARIA   140.000 0,251 15:00              

164   STG PFDS V.D. GRAFISCHE   GIAMBALVO ZILLI CARLO MARIA   5.479 0,010 15:00              

165   STREETTRACKS MSCI EUROPE SMALL CAPSM   GIAMBALVO ZILLI CARLO MARIA   180 0,000 15:00              

166   SUPEANN ARRANGE UNIVERSITY LONDON   GIAMBALVO ZILLI CARLO MARIA   25.275 0,045 15:00              

167   THE BOMBARDIER TRUST (UK)   GIAMBALVO ZILLI CARLO MARIA   24.795 0,044 15:00              

168   THE MASTER TRUST BANK OF JAPAN, LTD AS TRUSTEE FOR MORGAN STANLEY DEVELOPED   GIAMBALVO ZILLI CARLO MARIA   2.085 0,004 15:00              

169   THE MASTER TRUST OF JAPAN   GIAMBALVO ZILLI CARLO MARIA   161 0,000 15:00              

170   THE UNITED NATIONS WORLD FOOD PROG.   GIAMBALVO ZILLI CARLO MARIA   113.600 0,203 15:00              

171   THREADNEEDLE (LUX)   GIAMBALVO ZILLI CARLO MARIA   27.575 0,049 15:00              

172   THREADNEEDLE INVESTMENT FUNDS ICVC PAN E   GIAMBALVO ZILLI CARLO MARIA   438.112 0,784 15:00              

173   THREADNEEDLE INVESTMENT FUNDS ICVC-EUROPEAN SML COMP GRW FUND   GIAMBALVO ZILLI CARLO MARIA   972.375 1,741 15:00              

174   THRIVENT PARTNER WORLDWIDE ALLOCATION FUND   GIAMBALVO ZILLI CARLO MARIA   40.319 0,072 15:00              

175   THRIVENT PARTNER WORLDWIDE ALLOCATION PORTFOLIO   GIAMBALVO ZILLI CARLO MARIA   435 0,001 15:00              

176   TIMESQUARE FOCUS FUND LP   GIAMBALVO ZILLI CARLO MARIA   2.050 0,004 15:00              

177   TREASURER OF THE STATE OF NORTHCAROLINAEQUITY INVESTMENT FUND POOLED   GIAMBALVO ZILLI CARLO MARIA   597 0,001 15:00              

178   TWO SIGMA EQUITY PORTFOLIO, LLC ETV EU   GIAMBALVO ZILLI CARLO MARIA   10.800 0,019 15:00              

179   TWO SIGMA SPECTRUM PORTFOLIO LLC STV EU   GIAMBALVO ZILLI CARLO MARIA   9.300 0,017 15:00              

180   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   435 0,001 15:00              

181   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   531 0,001 15:00              

182   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   996 0,002 15:00              

183   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   507 0,001 15:00              



 

 

184   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   1.666 0,003 15:00              

185   UAW RETIREE MEDICAL BENEFITS TRUST   GIAMBALVO ZILLI CARLO MARIA   1.270 0,002 15:00              

186   UBS ETF   GIAMBALVO ZILLI CARLO MARIA   271 0,000 15:00              

187   UNION INVESTMENT LUXEMBOURG SA   GIAMBALVO ZILLI CARLO MARIA   76.022 0,136 15:00              

188   VALIC COMPANY II INTERNATIONAL SMALL CAP EQUITY FUND   GIAMBALVO ZILLI CARLO MARIA   7.110 0,013 15:00              

189   VANGUARD FTSE ALL WORD SMALL CAP IND FUN   GIAMBALVO ZILLI CARLO MARIA   21.512 0,039 15:00              

190   VANGUARD INTERNATIONAL SMALL COMPANIES I   GIAMBALVO ZILLI CARLO MARIA   1.478 0,003 15:00              

191   VANGUARD INVESTMENT SERIES, PLC   GIAMBALVO ZILLI CARLO MARIA   3.000 0,005 15:00              

192   VANGUARD TOTAL INTERNATIONAL STOCK INDEX   GIAMBALVO ZILLI CARLO MARIA   24.486 0,044 15:00              

193   VANGUARD TOTAL WORLD STOCK INDEX FUND   GIAMBALVO ZILLI CARLO MARIA   622 0,001 15:00              

194   VERIZON MASTER SAVINGS TRUST .   GIAMBALVO ZILLI CARLO MARIA   6.441 0,012 15:00              

195   WASATCH GLOBAL SCIENCE & TECHNOLOGY FUND   GIAMBALVO ZILLI CARLO MARIA   141.604 0,253 15:00              

196   WASHINGTON STATE INVESTMENT BOARD   GIAMBALVO ZILLI CARLO MARIA   530 0,001 15:00              

197   WASHINGTON STATE INVESTMENT BOARD   GIAMBALVO ZILLI CARLO MARIA   85 0,000 15:00              

198   WELLS FARGOMASTER TRUST DIVERSIFIED STOCK PORTFOLIO   GIAMBALVO ZILLI CARLO MARIA   1.623 0,003 15:00              

199   WHEELS COMMON INVESTMENT FUND   GIAMBALVO ZILLI CARLO MARIA   372 0,001 15:00              

200   WHEELS COMMON INVESTMENT FUND   GIAMBALVO ZILLI CARLO MARIA   551 0,001 15:00              

201   WISDOMTREE INTERNATIONAL SMALLCAP DIVIDEND FUND   GIAMBALVO ZILLI CARLO MARIA   1.923 0,003 15:00              

202   WYOMING RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   555 0,001 15:00              

203   WYOMING RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   859 0,002 15:00              

204   ZADIG MASTER FUND   GIAMBALVO ZILLI CARLO MARIA   440.250 0,788 15:00              

205   CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   463 0,001 15:00              

206   CALIFORNIA STATE TEACHERS RETIREMENT SYSTEM   GIAMBALVO ZILLI CARLO MARIA   3.012 0,005 15:00              

207 . FABRIS CARLO   SPAFID S.P.A. (ONDEI MAURIZIO)   2 0,000 15:00              

208 . SENALDI ANDREA ALBERTO     180.000   0,322 15:00              

209 . IP INVESTIMENTI E PARTECIPAZIONI S.R.L.   ORIONE MARIO   24.293.454 43,487 15:00              

210 . EVEN CHEN MENACHEM   RIVA GIORGIO   2.498.936 4,473 15:00              

211   ROSA CARLO   RIVA GIORGIO   2.376.682 4,254 15:00              

212   BONIOLO ANTONIO   RIVA GIORGIO   500.000 0,895 15:00              

213   SARAGO SRL   RIVA GIORGIO   2.377.532 4,256 15:00              

               



 

 

    

Totale direct shares 180.000 

         

    

Total shares by proxy 41.118.890 

         

    

Total aggregate shares 41.298.890 

         

    

% on common shares 73,929 

         

    

number of physical attendees: 5 

          

 

 

 

 

 

 



 

 

 

 

Copy on digital support in compliance with the original document on paper 

support in compliance with Article 22, Section 2, Legislative Decree March 7, 

2005 no. 82, within the deadline for the Vercelli Company Register 

 

Signed Carlo Marchetti 

Milano, January 14, 2013 

Fulfilled pursuant to Decree February 22, 2007 through M.U.I. 

 

 

 

 

 

 

 
 


