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Register no.1832                       File no.862 

               
MINUTES OF THE GENERAL MEETING OF STOCKHOLDERS OF THE COMPANY 

“LUXOTTICA GROUP S.P.A.” 

held on 29 April 2016 

ITALIAN REPUBLIC 
16 May 2016 

 

In the year two thousand and sixteen, on day sixteen of the month of 

May. 
In Milan, in Via Metastasio no.5. 

I, the undersigned, Mr. FEDERICO MOTTOLA LUCANO, Notary Public in Mi-

lan, registered in the Board of Notaries of Milan, 

hereby draw up and sign the minutes of only the extraordinary part of 
the general meeting of stockholders of the company 

"LUXOTTICA GROUP S.P.A." 

with registered office in Milan, in Piazzale Luigi Cadorna no.3, fully 

paid-up share capital of EUR 29,024,434.98, registered in the Register 
of Companies of Milan, ordinary section, with registration number and 

tax code 00891030272, Economic and Administrative Information Index  

(REA) no.1348098, company with shares listed on the Borsa Italiana 

S.p.A., 
held, in my presence, 

 
on 29 April 2016 

in Milan, in Piazzale Luigi Cadorna no. 3.  
 

These minutes have therefore been drawn up, upon the request of the 

Company in the time necessary for the prompt fulfilment of filing and 

publication obligations, pursuant to art.2375 of the Italian Civil 
Code. 

For the sole purpose of the completeness of these minutes, the verifi-

cations carried out by the Chairman regarding the proper constitution 

of the meeting and the legal notifications, as per the separate 
minutes of the items on the agenda of the ordinary part of the meet-

ing, have been stated at the beginning of these minutes in italics. 

The general meeting of stockholders was held in my constant presence 

as follows. 
 

* * * 

« The chair, pursuant to Article 13 of the Company’s By-laws, is taken 
by the Chairman of the Board of Directors, Mr. Leonardo Del Vecchio, 
who extends a warm welcome to all the attendees. 

In order to check that the general meeting of stockholders is properly 

constituted, the Chairman informs the attendees that: 

- the participants’ identity and capacity to take part in the 
meeting was ascertained by the members of staff appointed by the 

Chairman; 
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- at the opening of the meeting there are 1534 persons with voting 

rights – either in person or by proxy – in attendance, holders of 
392,741,691 ordinary shares, representing 81.19% of the Company’s 

share capital. 

The Chairman thus declares the general meeting of stockholders to be 

properly constituted and may validly pass resolution on the items of 
the Agenda. 

* * * * * 

Pursuant to Article 13 of the Company’s By-laws, the Chairman pro-

poses the appointment of Mr. Mario Notari as meeting secretary for the 
task of assisting with the proceedings of the general meeting of 

stockholders, without the latter acting as notary, and to draft the 

minutes in private form, without requiring the minutes of the ordinary 

meeting to be drafted by a Notary Public in the form of a public rec-
ord. 

The Chairman also proposes the appointment of the Notary Public, Mr. 

Federico Lucano, for the drafting of the minutes of the extraordinary 

part of the meeting, which will then be recorded in a separate deed. 
There being no dissenting or abstaining votes, the Chairman confirms 

Mr. Mario Notari’s assignment as meeting secretary for the ordinary 

part of the meeting and the Notary Public Mr. Federico Lucano for the 

extraordinary part of the meeting. 
* * * * * 

The Chairman thus invites the Secretary, on his behalf, to provide the 

preliminary information and to explain the regulations on how the 

meeting is to be conducted. 
The Secretary declares that this Ordinary and Extraordinary General 

Meeting of Stockholders was convened in a single session to discuss 

and resolve on the matters pertaining to and resulting from the fol-

lowing 
AGENDA 

ORDINARY PART 
…omissis… 

 
EXTRAORDINARY PART 
1. Amendment of articles 12, 19 and 30 of the Company by-laws. 

 

He then informs the attendees that: 
- from the Board of Directors, the following Directors are in attend-

ance:  

 LEONARDO DEL VECCHIO (Chairman of the Board of Directors)  

 LUIGI FRANCAVILLA (Vice Chairman) 
 MASSIMO VIAN (Chief Executive Officer) 

 FRANCESCO MILLERI (Director with deputy duties) 

 LUIGI FEOLA 

 ELISABETTA MAGISTRETTI 
 MARIO NOTARI 

 MARIA PIERDICCHI 
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 LUCIANO SANTEL 

 CRISTINA SCOCCHIA 
 SANDRO VERONESI 

with the directors Marina Brogi, Andrea Zappia and Karl Heinz Salz-

burger justifying their absence; 

 
- from the Board of Auditors, the following Statutory Auditors are in 

attendance:   

 FRANCESCO VELLA (Chairman) 

 ALBERTO GIUSSANI 
 BARBARA TADOLINI 

- from the Audit Firm, the partner Mr. Stefano Bravo is in attend-

ance; 

- the Chief Financial Officer, STEFANO GRASSI is also in attendance 
to assist the Chairman with any financial issues to be discussed dur-

ing the meeting. 

 

He furthermore informs the attendees that: 
- the notice of call was published on the Company’s website on 25 

March 2016, and, in summary form, in the Italian daily newspaper “Cor-

riere della Sera” on 26 March 2016; 

- no requests by the shareholders were lodged regarding any items to 
be added to the Agenda, nor any proposals for resolution were proposed 

pursuant to Article 126-bis of the Consolidated Financial Act(TUF); 

- on 25 March 2016 the Board of Directors’ Report on the proposals 

concerning the items on the Agenda was lodged at the Company’s head-
quarters and in the storage mechanism “eMarket Storage”, available to 

the public, and published on the Company’s website; 

- all ADR (American Depositary Recipients) were promptly provided 

with the information on the items on the Agenda, as well as with a 
Voting Card to cast their vote. 

 

With regard to equity interest, the Secretary furthermore informs the 

attendees that: 
- the share capital, according to the data resulting from the certif-

icates and documents filed with the company register, pursuant to Ar-

ticles 2436 and 2444 of the Italian Civil Code, is EUR 29,024,434.98, 

and is divided into 483,740,583 shares, all ordinary, with par value 
of EUR 0.06 each; 

- on the present date the Company holds 2,348,879 treasury shares; 

-  according to the information recorded in the Shareholders’ Rec-

ords, and to the communications received pursuant to Article 120 of 
the Consolidated Financial Act(TUF), and additional information avail-

able, the parties that directly or indirectly hold equity interest ex-

ceeding 3% of the share capital paid in and represented by shares with 

voting rights are the parties listed below: 
 

 N. Azioni Percentuale 
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indicativa 

LEONARDO DEL VECCHIO 

indirectly, through Delfin Sarl 

 

299,423,025 

 

61.90% 

Deutsche Bank Trust Company Ameri-
cas 26,569,338 5.49% 

Giorgio Armani 

–  of which, in ADR (included also 

in the Deutsche Bank equity inter-
est reported above)  

22,724,000 

13,514,000 

4.70% 

2.79% 

 

- in the above list, in the absence of more recent indications on 

the part of the shareholder, we have indicated the number of shares 

resulting in the last written communication received by the Company 
pursuant to Article 120 of the Consolidated Financial Act (TUF), 

while the percentage was calculated on the current number of shares 

issued, and as such it may differ from the information provided in 

the “ownership structure” section in the CONSOB website; 
- the shares held by “Deutsche Bank Trust Company Americas" con-

stitute the free float traded on the financial market on the pre-

sent date, corresponding to their ADR number; 

- the Company appointed Computershare S.p.A. as designated proxy 
representative, pursuant to Article 135-undecies of the Consolidat-

ed Financial Act(TUF), and the latter announced that it did not re-

ceive any proxies; 

- the Company is not aware of any action to promote voting proxies 
as per Article 136 of the Consolidated Financial Act (TUF); 

- based on the communications and publications pursuant to the 

Law, the Company is not aware of any shareholders’ agreements as 

per Article 122 of the Consolidated Financial Act(TUF); 
- the attendees have been invited to declare any causes of impedi-

ment or suspension – pursuant to the Law – to the right to vote, 

concerning each of the items specifically listed on the Agenda; it 

is therefore acknowledged that no specific declaration is rendered 
in this regard; 

- a list of the attendees, either in person or by proxy, including 

all the data required by CONSOB, is attached to these minutes as an 

integral part thereof. 
 

 With regard to how the general meeting of stockholders is to be 

conducted, he then informs the attendees that: 

- as usual, the meeting is recorded, for the sole purpose of aid-
ing the drafting of the minutes thereto; the recording will be kept 

for the time strictly necessary to draft the minutes; 

- the data relating to the attendees of the meeting of share-

holders is collected and processed by the Company, pursuant to Italian 
Legislative Decree No. 196/2003 (Privacy Code), exclusively for the 

purpose of fulfilling mandatory meeting or corporate obligations; 



 5 

- no audio or video recording or photography are allowed within 

the premises where the meeting is being held, in compliance with the 
provisions of the regulations for the general meeting of stockholders; 

- any attendees wishing to take part in the discussion are invited 

to make a request and to provide their names beforehand so that they 

can be noted on a dedicated list; 
- any questions concerning the items on the Agenda received be-

fore the general meeting of stockholders have been answered, in com-

pliance with the provisions of Law on the matter, in paper format, by 

providing a copy of the answers to all the individuals entitled there-
to, available on the Chairman’s table and annexed to these minutes, 

constituting an integral part there-of; 

- votes will be cast by the raising of hands; those expressing a 

contrary vote or abstaining must communicate their names for the pur-
pose of the minutes; 

- the list of the persons who, for each vote, have expressed an 

assenting or contrary vote or have abstained, is attached to these 

minutes; 
- any attendees who may wish to leave the room during the course 

of the meeting are invited to inform the security staff; 

- any attendees who may not wish to be included in the number of 

attendees used as a basis to determine a majority are kindly asked to 
leave the room before the beginning of the vote, communicating their 

exit to the security staff; 

- if the above attendees wish to return, they must inform the se-

curity staff of their re-entry; 
- in order to facilitate the voting process, it is considered ap-

propriate to appoint two scrutineers to assist the Chairman; in this 

regard the attendees are informed that Ms. Katia Madè and Ms. Michela 

Deodato have therefore been appointed as scrutineers; 
- as usual, experts, financial analysts and qualified journalists 

have been allowed to attend the meeting. 

 

* * * * * 
 

The Chairman takes the floor, and confirms the announcements and dec-

larations made by the Secretary, and moves on to discussing the items 

on the Agenda.” 
 

* * * 

 
In relation to the discussion of the only item on the agenda, the 
Chairman invites the Secretary of the Meeting, Mr. Mario Notari, to 

provide the necessary information. 

The Secretary first of all acknowledges that, at the time 12.52, the 

extraordinary part of the general meeting of stockholders is also 
properly constituted, as the attendees with voting rights represent 

more than half of the shares into which the share capital is divided. 
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He also reminds the attendees that the extraordinary general meeting 

of stockholders has been called to approve the proposal to amend arti-
cles 12, 19 and 30 of the Company’s by-laws, as analytically stated in 

the Report of the Board of Directors. 

He then reads the resolution proposal aloud. 

 
“The General Meeting of Stockholders of Luxottica Group S.p.A., 

resolves 

- to amend articles 12, 19 and 30 of the Company’s by-laws, in com-

pliance with the text stated in the Report of the Board of Direc-
tors; 

- to grant the most extensive powers to the Board of Directors and to 

the President and the Chief Executive Officer, severally, on its 

behalf, in order to implement this resolution and in particular to 
fulfil all related necessary notification obligations, with powers 

to amend it or to include variations in order to register it in the 

Register of Companies or if requested by competent authorities.”  

 
On behalf of the Chairman, he declares the discussion on this item on 

the agenda open, stating that any answers to the questions raised will 
be provided at the end of all the remarks, and anyone requesting it 

will be given the time for a brief reply.  
Having checked that no one asks to take the floor, the Secretary, on 

behalf of the Chairman, puts the resolution proposal that he has read 

aloud to the shareholders to a vote by the raising of hands. 

He states that the number of voting shareholders has not changed from 
the voting in the ordinary part and that therefore at the start of the 

vote, there are 1535 persons with voting rights – either in person or 

by proxy – in attendance, holders of 392,741,692 ordinary shares, rep-

resenting 81.19% of the Company’s share capital. 
 

At the end of the voting he acknowledges the following result:   

favourable:  390,225,109 votes; 

contrary:   586,997 votes; 
abstaining:  1,929,586 votes. 

 

The Chairman states the proposal approved by the majority. 

 
* * * 

Having concluded the discussion of the only item on the Agenda, the 

Chairman declares the extraordinary part of the meeting closed at 

13.00. 
* * * 

The following documents are attached to these Minutes: 

A. list of attendees; 

B. excerpt of the report of the board of directors to the ordinary and 
extraordinary meeting of stockholders of Luxottica Group S.p.A. of 29 
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April 2016 and namely pages from 13 to 17 related to the item of the 

extraordinary meeting; 
C. table with the results of the votes with an indication of the 

number of votes expressed; 

D. Text of the updated Company by-laws following the resolution 

adopted above. 
 

 

These minutes were signed by me, the Notary Public, at the time 1.05 

pm on this date of May 16, 2016. 
 

This deed, which has been written electronically by a person I trust 

and completed by me, the Notary Public, by hand, is composed of 4 

sheets and occupies 7 pages up to this point. 
 

 

 



Luxottica Group S.p.A. 29/04/2016 13:07:17

Elenco Intervenuti (Tutti ordinati cronologicamente)

A s s e m b l e a O r d i n a r i a / S t r a o r d i n a r i a

Badge T i t o l a r e

Tipo Rap. Deleganti / Rappresentati iegalmente O r d i n a r i a S t r a o r d i n a r i a

1 0 0 C O N S O L A N I A N D R E A 3 0 3 0

0,000006% 0,000006%
101 B O N O L D I A L D O 2 2

0,000000% 0,000000%
102 R O S C I O E U G E N I O 2 5 0 2 5 0

1 D R O S C I O S I M O N A C A T E R I N A 4 0 0 4 0 0

2 D R O S C I O F E D E R I C A G I U D I T TA 1 0 0 1 0 0

To t a l e a z i o n i 7 5 0 7 5 0

0,000155% 0,000155

1 0 4 Z A M B E L L I N I S E R G I O 2 . 5 0 0 2 . 5 0 0

0,000517% 0,000517%
1 0 5 F A N T O N I M A R I A N G E L A 6 0 0 6 0 0

0,000124% 0,000124%
1 0 6 T A T U L L I S E R G I O 2 0 0 2 0 0

0,000041% 0,000041%
107 B O R L E N G H I F R A N C O 2 0 0 2 0 0

0,000041% 0,000041%
108 M A G N O N I D U L I O 0 0

1 D G R O N D A G A B R I E L L A 5 0 0 5 0 0

To t a l e a z i o n i 5 0 0 5 0 0

0,000103% 0,000103

1 0 9 M A N N I P I A T E R E S A 2 0 0 2 0 0

0,000041% 0,000041%
11 0 V I L L A A R M A N D O 3 5 3 5

0,000007% 0,000007%
120 S O N Z O G N I G I A N S A N T O 0 0

1 D S O N Z O G N I S I M O N E 2 5 0 2 5 0

To t a l e a z i o n i 2 5 0 2 5 0

0,000052% 0,000052

2 0 0 ZANDEGIACOMO DE ZORZI FRANCESCO 3 3 3 3 3 3

0,000069% 0,000069%
2 0 1 P E T T I N I C C H I O L A U R A 0 0

1 D M E R R I L L LY N C H P R O F E S S I O N A L C L E A R I N G 132 1 3 2

2 D S H A R E S E U R O S E L E C T I O N 11.183 11 . 1 8 3

3 D H E L A B A I N V E S T K A P I TA L A N L A G E G E S E L L S C H A F T M B H 18.000 18 .000

4 D NMM3-EUEQ-ALZ ACCOUNT 4 . 8 8 4 4 . 8 8 4

5 D S E D C O C A P I TA L G L O B A L F U N D S 36.325 3 6 . 3 2 5

6 D W I F - E U R O P E D I S C O V E R Y F U N D 4 7 . 1 0 0 4 7 . 1 0 0

7 D S C H W A B I N T E R N AT I O N A L I N D E X F U N D 39.791 39 .791

8 D T H E M A S T E R T R U S T B A N K O F J A PA N LT D 4 0 . 2 6 7 4 0 . 2 6 7

9 D V A N G U A R D G L O B A L E Q U I T Y F U N D 16.888 16 .888

1 0 D VA N G U A R D E U R O P E A N S T O C K I N D E X F U N D 385 .351 3 8 5 . 3 5 1

11 D VA N G U A R D D E V E L O P E D M A R K E T S I N D E X F U N D 670 .601 6 7 0 . 6 0 1

12 D JTSB STB DAIWA STOCK INDEX FUND 9807 3 . 7 0 0 3 . 7 0 0

13 D J A P A N T R U S T E E S E R V I C E S B A N K L T D 7 7 . 4 6 2 7 7 . 4 6 2

14 D T H E M A S T E R T R U S T B A N K O F J A PA N LT D 8 2 1 . 6 8 9 8 2 1 . 6 8 9

15 D W E L L I N G T O N M A N A G E M E N T P O R T F O L I O S 4 5 . 2 6 3 4 5 . 2 6 3

16 D N N ( L ) L I Q U I D 56.764 5 6 . 7 6 4

17 D I N G D I R E C T 13 .319 13 .319

18 D F I D E L I T Y F U N D S S I C A V 158.572 158 .572

1 9 D T H E M A S T E R T R U S T B A N K O F J A P A N L T D 3 . 0 0 0 3 . 0 0 0

P a g i n a 1
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EXTRAORDINARY PART 
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1. AMENDMENTS TO ARTICLES 12, 19 AND 30 OF THE BY LAWS 
 
Dear Stockholders, 
We have convened the extraordinary meeting to submit for your approval amendments to 
articles 12, 19 and 30 of the By-Laws.  
We propose to amend the articles as follows. Amendments are also shown in the chart 
below.   
 
Article  12 
Reference to the Ministerial Regulation regarding the electronic version of the proxy to 
exercise the voting rights in the General Meeting is deleted, since it is no longer effective. 
 
Article 19 
A new provision has been introduced to allow the appointment of one or more Deputy-
Chairmen, instead of one single Deputy-Chairman, in order to give the Meeting of the 
Stockholders and/or the Board of Directors a wider choice to configure the governance 
structure of the Company. 
 
Article  30 
Reference to article 158 of Legislative Decree no. 58/1998 regarding early distributions of 
dividends is deleted, since it is no longer effective. 
 
 

 

Current text Proposed text 
 
 
Translation from the Italian which remains the 
definitive version 
 
 
 
 
Article 12) —Those with respect to whom 
the Company receives notices from the 
intermediaries adopting the centralized 
financial instruments management system 
according to the laws and regulations in 
force from time to time shall be entitled to 
attend a meeting of stockholders and to 
exercise the voting rights related to such 
stockholdings. 
  
Each party entitled to attend a meeting of 
stockholders may authorize another person 
to act for him by a written proxy in 
accordance with the law. The proxy can also 

 
 
Translation from the Italian which remains the 
definitive version 
 
 
 
 
Article 12) —Those with respect to whom 
the Company receives notices from the 
intermediaries adopting the centralized 
financial instruments management system 
according to the laws and regulations in 
force from time to time shall be entitled to 
attend a meeting of stockholders and to 
exercise the voting rights related to such 
stockholdings. 
  
Each party entitled to attend a meeting of 
stockholders may authorize another person 
to act for him by a proxy in accordance with 
the law. The proxy can also be granted by 
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be granted by electronic means, in 
accordance  with the requirements set forth 
in the Set of Rules of the Ministry of Justice. 
The electronic notice of the proxy can be 
given  — in compliance with what is laid 
down in the call notice — either by using a 
specific section of the Company’s website, 
or — if contemplated in the call notice — 
by sending the document to the certified 
electronic mail address of the Company. 
  
 
The Chairman of a meeting of stockholders, 
who may avail himself of ad hoc assistants, 
shall verify that such meeting is duly 
convened, check the identity and right of 
participation of the attendees, run the course 
of such meeting and attest to the results of 
the voting. 
  
 
Article 19) -If the stockholders’ meeting did 
not appoint the Chairman in compliance 
with article 17 above, the Board of Directors 
shall appoint a Chairman from among its 
members and, if it deems it convenient, it 
will also appoint a Deputy Chairman. 
  
 
The Board of Directors may also appoint 
and determine the powers of one or more 
Managing Directors. 
  
The Board may delegate some of its 
functions to an Executive Committee. The 
Executive Committee is composed of a 
minimum of five and a maximum of seven 
members of the Board of Directors. 
  
The functions set forth in Articles 2420-ter, 
2423, 2443, 2446, 2447, 2501-ter and 2506-
bis of the Civil Code, cannot be delegated. 
  
The Company’s managing bodies  have a 
duty to timely report to the Board of 
Directors and the Board of Statutory 
Auditors, at least quarterly, on the general 
business trend, the modalities of exercise of 

electronic means, in accordance  with the 
requirements set forth in the Set of Rules of 
the Ministry of Justice.with applicable 
Law. The electronic notice of the proxy can 
be given  — in compliance with what is laid 
down in the call notice — either by using a 
specific section of the Company’s website, 
or — if contemplated in the call notice — 
by sending the document to the certified 
electronic mail address of the Company. 
  
 
The Chairman of a meeting of stockholders, 
who may avail himself of ad hoc assistants, 
shall verify that such meeting is duly 
convened, check the identity and right of 
participation of the attendees, run the course 
of such meeting and attest to the results of 
the voting. 
  
 
Article 19) -If the stockholders’ meeting did 
not appoint the Chairman in compliance 
with article 17 above, the Board of Directors 
shall appoint a Chairman from among its 
members and, if it deems it convenient, it 
will also appoint a Deputy Chairman one or 
more Deputy Chairmen. 
  
The Board of Directors may also appoint 
and determine the powers of one or more 
Managing Directors. 
  
The Board may delegate some of its 
functions to an Executive Committee. The 
Executive Committee is composed of a 
minimum of five and a maximum of seven 
members of the Board of Directors. 
  
The functions set forth in Articles 2420-ter, 
2423, 2443, 2446, 2447, 2501-ter and 2506-
bis of the Civil Code, cannot be delegated. 
  
The Company’s managing bodies  have a 
duty to timely report to the Board of 
Directors and the Board of Statutory 
Auditors, at least quarterly, on the general 
business trend, the modalities of exercise of 
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the proxies conferred and the most relevant 
transactions from an economic, financial 
and balance sheet point of view, made by 
the Company and its subsidiaries. 
  
The Board of Directors may set up one or 
more Committees and give to such 
Committees those powers as it considers 
appropriate, not the least in order to 
implement codes of conduct drawn up by 
companies managing regulated markets or 
industry associations. 
  
The Board of Directors may also appoint 
and determine the duties of a Secretary, who 
does not need to be a member of the Board 
of Directors. 
  
Moreover, the Board of Directors will—by 
such ordinary majorities as provided for by 
these by-laws—appoint the executive in 
charge of drawing up corporate accounting 
records, subject to the mandatory but not 
binding opinion of the Board of Statutory 
Auditors, pursuant to art. 154-bis of 
Legislative Decree No. 58/1998, and will 
give him/her adequate powers and resources 
to exercise the duties attributed to him/her 
by law. The executive in charge of 
preparation of the corporate and accounting 
records shall have the following professional 
qualifications: qualified experience in 
administration and control, or in the 
performance of executive or consultancy 
functions at publicly traded companies 
and/or at a related group of companies of 
material size and importance also with 
reference to the functions of drafting and 
control of corporate and accounting records 
  
 
Article 30) -The Company’s fiscal year shall 
end on December 31 (thirty-one) of each 
year. At the end of each fiscal year the Board 
prepares the financial statements to be 
drafted in accordance with law provisions. 
  
Upon approval of the financial statements, 

the proxies conferred and the most relevant 
transactions from an economic, financial 
and balance sheet point of view, made by 
the Company and its subsidiaries. 
  
The Board of Directors may set up one or 
more Committees and give to such 
Committees those powers as it considers 
appropriate, not the least in order to 
implement codes of conduct drawn up by 
companies managing regulated markets or 
industry associations. 
  
The Board of Directors may also appoint 
and determine the duties of a Secretary, who 
does not need to be a member of the Board 
of Directors. 
  
Moreover, the Board of Directors will—by 
such ordinary majorities as provided for by 
these by-laws—appoint the executive in 
charge of drawing up corporate accounting 
records, subject to the mandatory but not 
binding opinion of the Board of Statutory 
Auditors, pursuant to art. 154-bis of 
Legislative Decree No. 58/1998, and will 
give him/her adequate powers and 
resources to exercise the duties attributed to 
him/her by law. The executive in charge of 
preparation of the corporate and accounting 
records shall have the following professional 
qualifications: qualified experience in 
administration and control, or in the 
performance of executive or consultancy 
functions at publicly traded companies 
and/or at a related group of companies of 
material size and importance also with 
reference to the functions of drafting and 
control of corporate and accounting records 
 
 
Article 30) -The Company’s fiscal year shall 
end on December 31 (thirty-one) of each 
year. At the end of each fiscal year the Board 
prepares the financial statements to be 
drafted in accordance with law provisions. 
  
Upon approval of the financial statements, 
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the stockholders’ meeting resolves on the 
distribution of profits, in compliance with 
provisions of the law and consistently with 
the Company’s needs. 
  
The Board of Directors may approve early 
distributions of dividends in the cases and 
according to the terms and conditions 
established by article 2433 bis of the Italian 
Civil Code and article 158 of Legislative 
Decree no. 58/1998. 
  
Dividends which are not collected within 
five years from the day in which they 
become available shall prescribe in favor of 
the Company. 
  
 

the stockholders’ meeting resolves on the 
distribution of profits, in compliance with 
provisions of the law and consistently with 
the Company’s needs. 
  
The Board of Directors may approve early 
distributions of dividends,  in the cases and 
according to the terms and conditions 
established by article 2433 bis of the Italian 
Civil Code and article 158 of Legislative 
Decree no. 58/1998 provided by the 
current provisions of law. 
  
Dividends which are not collected within 
five years from the day in which they 
become available shall prescribe in favor of 
the Company. 
  
 
(all other articles of the by-Laws are 
unchanged) 

 



L u x o t t i c a G r o u p S . p . A . 2 9 a p r i l e 2 0 1 6 1 2 . 5 3 . 0 4

Assemblea Straordinaria del 29 aprile 2016

S I T U A Z I O N E A L L ' AT T O D E L L A C O S T I T U Z I O N E

Dichiaro che essendo intervenuti in proprio o per delega n° 1.535 legittimati al voto rappresentanti

n° 392.741.692 azioni ordinarie pari al 81,188494% delle n. 483.740.583 azioni costituenti il

capitale sociale, l'assemblea è validamente costituita in unica convocazione a termine di legge e di

statuto e può deliberare sugli argomenti all'ordine del giorno.

A z i o n i s t i ; 1 . 5 3 5
Azionisti in proprio: 24

T e s t e : 3 2

Azionisti in delega: 1.511
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BY-LAWS OF THE COMPANY 
  

LUXOTTICA GROUP S.P.A 
  

TITLE I 
 COMPANY’S NAME — REGISTERED OFFICE — PURPOSE—

DURATION 
  

Article 1) -A public corporation is established under the name “LUXOTTICA 
GROUP S.P.A.” 
  
Article 2) -The Company’s registered office shall be located in Milan. 
  
The Board of Directors shall have the authority to establish, change and close, 
both in Italy and abroad, sub-offices, branches, agencies and subsidiaries of any 
kind. 
  
Article 3) -The Company shall have the following purposes: 
  
a) acquisition and management of shareholdings in other companies or entities, in 
Italy and abroad, on its own account and not directed towards the public; 
  
b) financing and financial and managerial coordination of companies or entities 
in which it participates, such as, without limitation: the coordination of operating 
strategies, investment programs and development plans; management of financial 
policies for the companies of the Group; promotion and research activities; use of 
technological assets, the name and trademarks for the benefit of the companies in 
which interests are held or for third parties; personnel administration and man-
agement, both for operational and disciplinary purposes, and, in general, the ex-
ercise of the typical functions of a holding company of which is demanded the 
unified approach and operating efficiency necessary for the rationalization of 
management, cost reduction and the most effective possible action in achieving 
the corporate purposes both in Italy and abroad; 
  
c) purchase and sale of public and private securities, not to the public, that are in-
strumental to the achievement of the Company’s purpose; the holding and man-
agement of the same; 
  
d) granting of warranties and sureties, and the assumption of joint and several ob-
ligations in the interest of companies of the Group; 
  
e) purchase, construction, sale, exchange and leasing of tangible and intangible 
assets, including machinery tools of the relevant field; 
  
f) sale, also on c ommission, in Italy and abroad, of frames for optical glasses, 
sunglasses and products of the eyewear field. 
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The Company may also perform any other industrial, commercial or financial 
transaction, not directed towards the public in general, concerning movables or 
immovables, in favor and in the interest of the Companies of the Group. 
  
Article 4) -The duration of the Company is established up to and including De-
cember 31, 2050. 

 

  
TITLE II 
 STOCK CAPITAL 
  
Article 5) -The capital stock amounts to EURO 29,024,434.98  (twentyninemil-
liontwentyfourthousandsfourhundredthirtyfour point ninetyeight ) and is divided 
into  483,740,583  common shares stock of nominal value, EURO 0.06 ( zero 
point zero six euro) each. 
  
 
The meeting of stockholders held on September 20, 2001 resolved to further in-
crease the capital stock in one or more installments, until March 31, 2017, up to a 
maximum amount of EURO 660,000 ( six-hundred sixty thousand) through the 
issuance of new common stock to be offered for subscription exclusively to em-
ployees of the Company and/or of its subsidiaries. At the expiration date, the cap-
ital stock will be considered increased by an amount equal to the subscriptions 
obtained. 
  
The meeting of stockholders held on June 14, 2006, r esolved to further increase 
the capital stock, in one or more installments, until June 30, 2021, up t o a maxi-
mum of EURO 1,200,000 through the issuance of new common stock to be of-
fered for subscription exclusively to employees of the Company and/or of its sub-
sidiaries. At the expiration date, the capital stock will be considered increased by 
an amount equal to the capital subscription obtained. 
  
Pursuant to the above-mentioned increases in capital, a total amount of  
23,785,650  of stock have been subscribed. 
  
The Company may issue convertible and non-convertible bonds. 
  
Article 6) -The stock is freely transferable. 
  
Article 7) -The payment of the stock not fully paid-up will be called up by the 
Board of Directors according to the terms and conditions it shall deem appropri-
ate. 
  
TITLE III 
 MEETING OF STOCKHOLDERS 
  
Article 8)-The duly constituted meeting of stockholders represents all the stock-
holders and its resolutions, adopted according to the law and to the present By-
Laws, and binds all stockholders, albeit absent or dissenting. 
  
Article 9) -Each share is entitled to the right to one vote.  
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Article 10) -The meeting of stockholders is ordinary or extraordinary according 
to the law. It can be called in Italy, or in any member state of the European Union 
or in the United States of America. 
  
The meeting of stockholders for approval of the financial statements shall be 
convened in accordance with Italian law in force from time to time. 
  
Article 11) -The meeting of stockholders shall be called by the Board of Direc-
tors, by written notice, stating the date, time and place of such meeting as well as 
the agenda for such meeting and the other information required by the laws and 
regulations in force from time to time. 
  
Such written notice shall be published as required by law on the Company’s web-
site, and in accordance with the other requirements imposed by the laws and 
regulations in force from time to time. 
  
Should the laws and regulations in force from time to time require the publication 
of the notice in a daily newspaper, such notice may be published in one or more 
of the following: “Il Sole 24 Ore”, “Il Corriere della Sera”, “la Repubblica.” 
  
Article 12) —Those with respect to whom the Company receives notices from 
the intermediaries adopting the centralized financial instruments management 
system according to the laws and regulations in force from time to time shall be 
entitled to attend a meeting of stockholders and to exercise the voting rights relat-
ed to such stockholdings. 
  
Each party entitled to attend a meeting of stockholders may authorize another 
person to act for him by a proxy in accordance in accordance with applicable 
Law. The electronic notice of the proxy can be given  — in compliance with what 
is laid down in the call notice — either by using a specific section of the Compa-
ny’s website, or — if contemplated in the call notice — by sending the document 
to the certified electronic mail address of the Company. 
  
The Chairman of a meeting of stockholders, who may avail himself of ad hoc as-
sistants, shall verify that such meeting is duly convened, check the identity and 
right of participation of the attendees, run the course of such meeting and attest to 
the results of the voting. 
  
Article 13) -The meeting of stockholders shall be presided over by the Chairman 
of the Board of Directors or by one of the Managing Directors or, in their ab-
sence, by a person appointed by a vote of the majority of those in attendance. 
  
The meeting of stockholders shall appoint a Secretary, who is not required to be a 
stockholder himself. The Secretary’s assistance is not required when a Notary is 
designated to draft the minutes of the meeting. 
  
Unless otherwise provided for by mandatory rules, all resolutions shall be ap-
proved by open vote. 
 
Article 14) -The validity of the meetings and of the related resolutions is gov-
erned by the applicable laws. 
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Article 15) -Provided what is set forth in Article 12 of these By-Laws, any stock 
owned by directors attending a meeting of stockholders or by stockholders who 
for any reason will abstain from voting, shall be taken into account in calculating 
the stock capital required for the validity of the resolutions, save what it is set 
forth in Article 2368 c.c. last paragraph. 
  
Article 16) -The resolutions of a meeting of stockholders will be transcribed in 
minutes, drawn up according to the law and recorded in the minute book. 
  
The minutes shall be signed by the Chairman and the Secretary. The minutes of 
extraordinary meetings of stockholders shall be drawn up by a Notary. 
  
 
TITLE IV 
 MANAGEMENT 
  
Article 17) -The Company is governed by a Board of Directors consisting of not 
less than five and not more than fifteen members, appointed after the exact num-
ber has been determined by the meeting of stockholders. 
  
Pursuant to article 147-ter, subparagraph 4, l egislative degree no. 58/ 1998, at 
least one director, or in the event the Board is composed of more than 7 members, 
then at least two directors, must fulfill the necessary requirements to be consid-
ered “independent” (hereinafter “Independent Director in accordance with article 
147 ter”). 
  
Directors are appointed by the meeting of stockholders pursuant to lists submitted 
by the stockholders, which shall set forth not more than fifteen candidates, listed 
in descending numerical order. 
  
Each candidate may not appear on more than one list, or he shall be ineligible. 
  
In case multiple lists are submitted, they shall not be related in any way; even in-
directly. Therefore, each stockholder may not submit or contribute to submit, by 
means of trust or proxy, more than one list. 
  
Moreover, stockholders falling within the following categories may submit or 
contribute to submitting only one list: a) parties to a stockholders’ agreement re-
lating to the Company’s shares; b) a person or a company and its controlled com-
panies; c) jointly controlled companies; d) a company and its directors or chief 
executive officers. 
  
In case a stockholder violates these rules, such stockholder’s vote, with respect to 
any of the submitted lists, will not be taken into account. 
  
A list for the appointment of directors can be presented only by those stockhold-
ers who, at the time of the presentation of the list, hold an interest at least equal to 
that determined by Consob, pursuant to article 147 ter subparagraph 1 legislative 
decree 58/98. 
  
The lists, signed by the stockholders submitting them, together with the profes-
sional CVs of the candidates, as well as the statements by the candidates accept-
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ing their office, confirming the nonexistence of causes for their ineligibility or of 
any incompatibilities under the law, and confirming the fulfillment of any re-
quirements set forth in such list, shall be filed at the registered office of the Com-
pany at least twenty-five days prior to the meeting of stockholders on first call. 
  
The Company shall make available to the public the lists and their annexes at its 
registered office, on its website, and in any other manners provided for by Con-
sob, at least twenty-one days prior to the date of the meeting of stockholders on 
first call. 

Whether the minimum required stock interest is held — which is required for 
submitting such lists — is determined with reference to the shares of stock that 
are ascertained as registered, in favor of the stockholders who submitted the list, 
on the day the list is filed with the Company, with reference to the stock capital 
subscribed on the same date. The relevant certification can be also produced to 
the Company after the list filing, provided that this occurs within the time period 
required for the publication of the lists by the Company. 
  
Each list shall contain and expressly name at least one Independent Director in 
accordance with article 147ter within the first seven candidates named in the list 
but if the list is composed of more than seven candidates, such list shall contain 
and expressly name a second Independent Director in accordance with article 
147ter. 
  
If appropriate, each list may also expressly name directors having the require-
ments of independence as provided for by the codes of conduct drawn up b y 
companies managing regulated markets or industry associations. 
  
If the binding criteria for gender allocation is applicable, each list containing at 
least three candidates must include the number of candidates of the less-
represented gender that is equal to at least the minimum required by applicable 
regulations in force from time to time. 
 
At the end of the voting, the candidates from the two lists that have obtained the 
highest number of  votes will be elected, according to the following criteria: 
  
(a) all members of the Board, up to the number of members of the Board previ-
ously determined by the meeting of stockholders less one, will be elected from 
the list which obtains the most votes (hereinafter, “Majority List”) . 
  
Such candidates will be appointed in the numerical order they appear on the list. 
  
(b) One director shall be the candidate listed first on the list which has obtained 
the second highest number of votes and which is not connected, even indirectly, 
with the stockholders who have presented or voted for the Majority List accord-
ing to the applicable provisions (hereinafter, “Minority List”). However, if, for a 
board composed of no more than seven members, an Independent Director in ac-
cordance with article 147 ter is not elected from the Majority List or, in the event 
the board is composed of more than seven members, only one Independent Direc-
tor in accordance with article 147 ter has been appointed, then the first Independ-
ent Director in accordance with article 147 ter indicated in the Minority List shall 
be elected instead of the first candidate indicated in the Minority List. 
  



 6 

The lists which have not reached a percentage of votes at least equal to half of 
that requested for the presentation of the same shall not be considered. 
  
The first candidate listed on the Majority List will be appointed as Chairman of 
the Board of Directors. 
  
In the event of a tie with respect to the top two lists, the meeting of stockholders 
will proceed to take a new vote on only the top two lists. 
If the Board of Directors thus formed does not contain the minimum number of 
members of the less-represented gender, as required by the rules in force from 
time to time, the last candidate elected from the majority list will be replaced by 
the first unelected candidate from the same list belonging to the less-represented 
gender, in order starting from the bottom of the majority list. If the minimum re-
quired number of members of the less-represented gender is not reached, then 
board members will be appointed at the meeting of stockholders with the majori-
ties required by law, replacing candidates from the majority list belonging to the 
over-represented gender, starting from the last elected candidate and working up 
the list.  
If only one list was submitted, the meeting of stockholders will cast its votes on it 
and, if the list gets a simple majority, the candidates listed in descending numeri-
cal order will be elected as directors, until the requisite number, as determined by 
the meeting of stockholders, is reached, subject to the obligation of the stock-
holders’ meeting to appoint a minimum number of Independent Directors in ac-
cordance with article 147 ter and without prejudice to the obligation to comply 
with the gender-balance regulations in force from time to time. If the minimum 
required number of members of the less-represented gender is not reached, then 
board members will be appointed at the meeting of stockholders with the majori-
ties required by law, replacing candidates from the single list belonging to the 
over-represented gender, starting from the last elected candidate and working up 
the same list.  
The candidate listed the first on the Majority List will be elected as Chairman of 
the Board of Directors. 
  
If there are no l ists, the Board of Directors will be appointed by the meeting of 
stockholders with such majorities as required by law, with the obligation on the 
part of the stockholders, to appoint a number of directors belonging to the less-
represented gender that is no l ess than the minimum established by the regula-
tions then in effect. 
 
The Independent Directors in accordance with article 147 ter, indicated as such at 
the time of their appointment, shall inform the Company in the event that they no 
longer satisfy the independence and integrity requirements, or should unexpected 
occurrences result in ineligibility or incompatibility. 
  
Should one or more directors leave office for any reason, they will be freely re-
placed according to the provisions of article 18 below, subject to the obligation to 
maintain a minimum number of Independent Directors ex article 147 ter as pro-
vided by law as well as the obligation to maintain the balance between genders 
based on the regulations then in effect. 
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Article 18) -Directors shall serve for a period of three years and their terms shall 
expire on the date of the meeting of stockholders called for the approval of the 
balance sheet related to the last year of their term, and they can be re-elected at 
such time. 
  
Whenever there is a vacancy among the Board of Directors during the fiscal year, 
the other directors shall provide for their substitutions by resolution approved by 
the Board of Statutory Auditors, provided that the majority is composed of direc-
tors appointed by the meeting of stockholders. 
  
Directors so appointed will hold office until the following meeting of stockhold-
ers, which will be called to reappoint them, to supplement the Board by appoint-
ing other directors or to reduce the number of directors. 
  
Directors appointed by the meeting of stockholders will hold office until the end 
of the term of office of the directors who were in office when they were appoint-
ed. 
  
Should the majority of directors appointed by the meeting of stockholders leave 
office, the entire Board of Directors terminates its duty; the directors still in office 
shall timely call a meeting to appoint the new Board of Directors. 
  
Article 19) -If the stockholders’ meeting did not appoint the Chairman in compli-
ance with article 17 above, the Board of Directors shall appoint a Chairman from 
among its members and, if it deems it convenient, it will also appoint one or more 
Deputy Chairmen. 
  
The Board of Directors may also appoint and determine the powers of one or 
more Managing Directors. 
  
The Board may delegate some of its functions to an Executive Committee. The 
Executive Committee is composed of a minimum of five and a maximum of sev-
en members of the Board of Directors. 
  
The functions set forth in Articles 2420-ter, 2423, 2443, 2446, 2447, 2501-ter and 
2506-bis of the Civil Code, cannot be delegated. 
  
The Company’s managing bodies  have a duty to timely report to the Board of 
Directors and the Board of Statutory Auditors, at least quarterly, on the general 
business trend, the modalities of exercise of the proxies conferred and the most 
relevant transactions from an economic, financial and balance sheet point of 
view, made by the Company and its subsidiaries. 
  
The Board of Directors may set up on e or more Committees and give to such 
Committees those powers as it considers appropriate, not the least in order to im-
plement codes of conduct drawn up by companies managing regulated markets or 
industry associations. 
  
The Board of Directors may also appoint and determine the duties of a Secretary, 
who does not need to be a member of the Board of Directors. 
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Moreover, the Board of Directors will—by such ordinary majorities as provided 
for by these by-laws—appoint the executive in charge of drawing up corporate 
accounting records, subject to the mandatory but not binding opinion of the 
Board of Statutory Auditors, pursuant to art. 154-bis of Legislative Decree No. 
58/1998, and will give him/her adequate powers and resources to exercise the du-
ties attributed to him/her by law. The executive in charge of preparation of the 
corporate and accounting records shall have the following professional qualifica-
tions: qualified experience in administration and control, or in the performance of 
executive or consultancy functions at publicly traded companies and/or at a relat-
ed group of companies of material size and importance also with reference to the 
functions of drafting and control of corporate and accounting records 
  
Article 20) - A meeting of the Board of Directors may be called by the Chairman 
or by any Managing Director at any time he or she deems it appropriate or when 
requested by at least two members of the Board or by one member of the Board 
of Statutory Auditors. Board meetings shall be held at either the principal place of 
business of the Company or at any other place determined by the Chairman or by 
any Managing Director, who shall also establish the agenda of the meeting, over-
see the work thereof, and ensure that the directors are adequately informed re-
garding the items to be discussed at the meeting. 
  
Written notice of each meeting of the Board of Directors shall be given by telex, 
facsimile, letter, telegram or electronic mail, with return receipt at least three days 
in advance of the meeting. In the event of urgent circumstances, such term may 
be reduced to one day. 
  
Regardless of the observance of the foregoing requirements, the Board of Direc-
tors shall be deemed duly convened if all directors and Statutory Auditors holding 
office are present or participate in such meeting by means of video or telephone 
conference. 
  
Article 21) -The Board of Directors, duly convened, is validly constituted with 
the attendance of the absolute majority of its members holding office. 
  
The Board of Directors is presided over by the Chairman of the Board or, in his 
absence, by any Managing Director or by a director designated by those in at-
tendance. 
  
The Secretary, if not already appointed by the Board of Directors, will be desig-
nated by the Chairman for the sole purposes of the meeting in progress. 
  
The meetings of the Board of Directors may also be held by means of video or 
telephone conference, so long as all members participating in such meetings are 
duly identified and can follow the discussions and participate therein. The Board 
of Directors’ meetings will be deemed to be held where the Chairman and the 
Secretary of the meeting are located, in order to ensure the signing of the minutes 
and their filing in the minute book. 
  
The person who presides over the Board of Directors meeting oversees the work 
of the Board of Directors and is responsible for providing the directors with ade-
quate information regarding the items on the agenda and the nature, confidentiali-
ty and urgency of the matters. 
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Article 22) -The Board of Directors validly resolves by the absolute majority of 
the directors present at the meeting or participating by video or telephone confer-
ence.  In the event of a tie vote, the vote of the presiding officer shall prevail.  

 
Minutes of the Board meeting will be prepared and kept in the minute book, 
signed by both the Chairman of the meeting and by the Secretary. 
  
Article 23) -The management of the Company is entrusted to the Board of Direc-
tors which adopts all resolutions necessary to implement the Company’s object, 
except those resolutions expressly reserved by law to the meeting of stockholders. 
  
Subject to the concurrent competence of the extraordinary meeting of stockhold-
ers, the Board of Directors shall also have authority over resolutions in connec-
tion with mergers and demergers in accordance with Articles 2505 and 2505 bis 
and 2506 ter of the Civil Code, the establishment or termination of branches, the 
determination of which directors shall be entrusted with the power of represent-
ing the Company, the reduction of the outstanding capital stock in the event of 
withdrawal of a stockholder, the amendment of the By-Laws to comply with legal 
requirements, and the transfer of the principal place of business within the na-
tional territory. 
  
In addition, the Board of Directors has authority over the issuance of convertible 
bonds in accordance with art. 2420 -ter of the Civil Code. 
  
The Board of Directors can further appoint, dismiss, and determine the powers of 
managers and attorneys-in-fact for specific matters or categories of matters. 
  
The Board of Directors shall have exclusive authority with respect to the follow-
ing matters: 
  
1) defining the general investment and development plans and the goals of the 
Company and of the Group; 
  
2) determining the budget of the Company; 
  
3) defining the financial programs and approving any indebtedness of the Com-
pany exceeding 18 months; 
  
4) approving strategic transactions 
  
The directors shall report to the other directors or to the Board of Statutory Audi-
tors with regard to those transactions involving an interest on their own account 
or on account of third parties, or influenced by the company who exercises the 
power of direction and coordination on its subsidiaries. 
  
Article 24) -The Company is represented by the Chairman of the Board of Direc-
tors to whom authority is granted, by means of free signature, to implement all 
the Board of Directors’ resolutions, unless otherwise provided. The President 
shall represent the Company before any Court and has the authority to file law-
suits or administrative or judiciary petitions in connection with any jurisdictional 
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degree or phase, including actions for revocation or before the supreme court, and 
to appoint, for such purposes, counsels. 
  
The Company is further represented by the Managing Directors and the persons 
appointed by the Board of Directors for specific matters or category of matters, 
within the limits of the powers entrusted to them. 
  
Article 25) -The members of the Board of Directors and of the Executive Com-
mittee are entitled to compensation to be determined in the resolution of ap-
pointment or by the meeting of the stockholders. The compensation of Directors 
holding particular offices or members of the committees appointed by the Board 
of Directors shall be fixed by the Board of Directors upon receiving the advisory 
opinion of the Board of Statutory Auditors. 
  
The members of the Board of Directors are, in any event, entitled to reimburse-
ment of the expenses incurred by reason of their office. 
  
Article 26) -The directors shall not be personally liable for the obligations of the 
Company and have no other liability except as provided by law. 
  
TITLE V 
AUDITORS 
  
Article 27)-The Board of Statutory Auditors consists of three regular Auditors 
and two alternate Auditors appointed by the Stockholders and who may be re-
elected. The requirements, powers, duties and length of office are those estab-
lished by law. Auditors shall serve for a period of three fiscal years and their 
terms shall expire on the date of the meeting of stockholders called for the ap-
proval of the balance sheet relating to the third fiscal year following their ap-
pointment.  The amount of their consideration is determined by the meeting of 
stockholders. 
  
Statutory Auditors shall have the qualifications provided by law or applicable 
provisions. 
  
The professional qualifications of the Statutory Auditors, the subjects and the 
fields of activity strictly concerning the Company activity are those indicated in 
article 3 above. The limits regarding the plurality of administration and control 
offices, provided by Consob regulation, shall be applicable to the Statutory Audi-
tors. 
  
Subject to mandatory law or regulation, the Board of Statutory Auditors shall be 
appointed by the general meeting of stockholders on the basis of lists presented 
by stockholders pursuant to the procedures indicated hereinafter. 
  
The appointment of one regular statutory Auditor, as Chairman, and of one alter-
nate statutory Auditor shall be reserved for the minority — which is not part, 
even indirectly, of the relationship to be considered pursuant to article 148, sub-
paragraph 2 of the legislative decree no 58/1998 and the related regulations. The 
appointment of the statutory Auditors to be appointed by a minority shall occur at 
the same time as the appointment of the other members of the Board of Statutory 
Auditors, except in case of replacement of members as indicated below. 
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A list for the appointment of statutory Auditors can be presented by those stock-
holders who, alone or jointly with other presenting stockholders, at the time of 
the presentation of the list, hold a stockholders’ interest equal to that determined 
by Consob pursuant to article 147 ter subparagraph 1 legislative decree 58/98. 
  
The lists shall be filed at the registered office of the Company at least twenty-five 
days prior to the meeting of stockholders called for the appointment of the Statu-
tory Auditors. 
  
The lists shall indicate the name of one or more candidates to be appointed as 
regular Auditors and alternate Auditors. 
  
The name of each candidate shall be marked in a descending numerical order in 
each section (section of regular Auditors and section of alternate Auditors) and 
the candidates listed shall not be more than the members of the body to be ap-
pointed. 
 
If the binding criteria for gender allocation is applicable, each list containing at 
least three candidates must include the number of candidates of the less-
represented gender that is equal to at least the minimum required by applicable 
regulations in force from time to time. 
 
The lists shall further include, even as per attachments:  

 
  

(i)           information related to the identity of the stockholders who have filed 
the list, indicating the percentage of their combined shareholding; 

  
(ii)          representations of stockholders different from the ones who hold, sepa-

rately or jointly, a shareholding interests of control or of simple majority, 
stating the lack of relationship as per section 144 —quinquies of Rego-
lamento Emittenti 

  
(iii)         exhaustive information on personal and professional qualifications of 

each candidate as well as a declaration of the candidate confirming the 
existence of the qualifications provided by law, the acceptance of the of-
fice jointly with the administration and control offices held in other 
companies. 

  
The Company shall make available to the public the lists and their annexes at its 
registered office, on its website, and in any other manners provided for by Con-
sob, at least twenty-one days prior to the date of the meeting of stockholders on 
first call. 
  
Whether the minimum required stock interest is held — which is required for 
submitting the lists — is determined with reference to the shares of stock that are 
ascertained as registered, in favor of the stockholders who submitted the list, on 
the day the list is filed with the Company, with reference to the stock capital sub-
scribed on the same date. The relevant certification can be also produced to the 
Company after the list filing, provided that this occurs within the time period re-
quired for the publication of the lists by the Company. 
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In the event that only one list is submitted or only lists by stockholders connected 
pursuant to applicable law are submitted as of the last day provided for the 
presentation of such lists it is  possible to present list either until the fourth day 
following such date, or such other time period as may be required pursuant to ap-
plicable law in force from time to time. In such case the above thresholds, pro-
vided for the presentation of the lists, shall be reduced by half. 
  
A stockholder cannot submit and vote more than one list, even if through third 
parties or by means of trust companies. Stockholders belonging to the same group 
and stockholders signing a stockholders’ agreement regarding the shares of the 
listed company shall not present or vote more than one list even if through third 
parties or by means of trust companies. Each candidate shall be present in only 
one list, subject to ineligibility. 
  
The appointment of the statutory auditors shall occur according to the following 
criteria: 
  
(i) two regular Auditors and one alternate Auditors shall be taken from the list 
which have obtained the highest number of votes (hereinafter “Majority List”), on 
the basis of the descending numerical order by means of which the candidates are 
listed; 
  
(ii) a regular Auditor, which will be also the Chairman of the Board of the Statu-
tory Auditors (hereinafter “Minority Statutory Auditor”), and one alternate Audi-
tor (hereinafter “Alternate Minority Statutory Auditor”) shall be taken from the 
second list which has obtained the highest number of votes and which shall not be 
connected in any manner with the stockholders who have presented or voted Ma-
jority List pursuant to applicable law (hereinafter “Minority List”) on the basis of 
the descending numerical order by means of which the candidates are listed. In 
case of an equal number of votes among the lists, the list presented by the stock-
holders holding the major shareholding interests at the time of filing, or in second 
instance, the list presented by the stockholders who owned the major number of 
stockholders interests shall prevail. 
  
If the Board of Statutory Auditors thus formed does not contain a regular auditor 
of the less-represented gender, as required by the  regulations in force from time 
to time, the last candidate elected from the majority list will be replaced by the 
first unelected candidate from the same list belonging to the less-represented 
gender. If  this is not possible  the regular auditor of the less-represented gender 
will be appointed at the meeting of stockholders with the majorities required by 
the law, replacing the last over-represented gender candidate on the majority list. 
 
If only one list is submitted, the stockholders’ meeting shall vote on it and, if the 
same list obtains the majority of the voting persons, without including those ab-
staining from voting, all the candidates included in such list shall be appointed. In 
such case the Chairman of the Board of the Statutory Auditors shall be the first 
regular statutory auditor. If there is no regular auditor of the less-represented 
gender on the board of auditors thus formed, if required by the rules in force from 
time to time, the regular auditor of the less-represented gender will be appointed 
at the meeting of stockholders with the majorities required by law, replacing the 
last candidate appearing at the bottom of the list. 
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In the case no list is submitted or in case for any reason the number of candidates 
is not sufficient, the Statutory Auditors and eventually, if the case, the Chairman 
shall be appointed by the stockholders’ meeting with the quorum provided by 
law, without prejudice to the obligation to appoint at least one regular auditor 
from the less-represented gender, if required by the regulations in force from time 
to time.  
 
If, for any reason, the Majority Statutory Auditors shall cease his office, such per-
son will be substituted by the Alternate Statutory Auditors taken by the Majority 
List. 
  
If, for any reason, the Minority Statutory Auditor shall cease his office, such per-
son will be substituted by the Alternate Statutory Auditors taken by the Minority 
List. 
  
When the stockholders’ meeting is called to appoint new members of the Board 
of Statutory Auditors in substitution of statutory auditors appointed by the Minor-
ity List, if provided by applicable law, such resolution shall be approved with 
simple majority not including votes of the stockholders who, pursuant to the 
communications made in compliance with applicable law, own, even if indirectly 
or jointly with other stockholders who entered a stockholders agreement ex arti-
cle 122 of the legislative decree no. 58/98, the majority of votes exercisable in the 
meeting as well as of the stockholders controlling, controlled or subject to joint 
control of the same stockholders. In any case the new Minority Statutory Auditor 
shall be appointed also as Chairman.  
  
In all cases where a regular auditor is replaced, the obligation to respect gender-
balance requirements must be observed to the extent of the requirements set forth 
in the applicable regulations then in effect. 
 
The Board of Statutory Auditors can meet by video or teleconference in accord-
ance with the provisions of article 21, paragraph 4 of these By-Laws. 
  
Article 28) -The statutory audit of the Company is performed by an independent 
auditor appointed by the general meeting of stockholders, which shall serve for 
nine fiscal years until the date of the stockholder’s meeting called to approve the 
financial statements of the ninth financial year following the appointment, and its 
fee is fixed by the general meeting of stockholders. 
  
The duties, responsibilities and obligations in connection with the appointment of 
the independent auditor are provided by law. 
  
Article 29) -The activity performed by the independent auditor shall be recorded 
in a book kept at the principal place of business of the Company. 
  
TITLE VI 
 FINANCIAL STATEMENTS AND PROFITS 
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Article 30) -The Company’s fiscal year shall end on December 31 (thirty-one) of 
each year. At the end of each fiscal year the Board prepares the financial state-
ments to be drafted in accordance with law provisions. 
  
Upon approval of the financial statements, the stockholders’ meeting resolves on 
the distribution of profits, in compliance with provisions of the law and consist-
ently with the Company’s needs. 
  
The Board of Directors may approve early distributions of dividends,  in the cases 
provided by the current provisions of law. 
  
Dividends which are not collected within five years from the day in which they 
become available shall prescribe in favor of the Company. 
  
TITLE VII 
 WINDING UP- GENERAL PROVISIONS 
  
Article 31) -In the event the Company winds-up, an extraordinary stockholders’ 
meeting shall determine the winding up procedure and appoint and establish the 
powers of one or more liquidators. 
  
Article 32) -The Company may, pursuant to article 1891 C ivil Code, at its ex-
pense, obtain an insurance policy for the civil liability of Directors and Statutory 
Auditors, in all cases within articles 2392, 2393, 2393bis, 2394, 2395 and 2407 of 
the Civil Code, in the interest and on behalf of whom will hold such offices. 
  
Article 33) - Current provisions of law and of regulations shall apply to any mat-
ters not expressly mentioned in these By-Laws. 
 
 
 

 
 
 
 
 




