BY-LAWS OF THE COMPANY
LUXOTTICA GROUP S.P.A

TITLE |
COMPANY’'S NAME — REGISTERED OFFICE — PURPOSE—
DURATION

Article 1) -A public corporation is established under the adinUXOTTICA
GROUP SP.A

Article 2) -The Company’s registered office shall be locatellilan.

The Board of Directors shall have the authorityestablish, change and close,
both in Italy and abroad, sub-offices, branchegnags and subsidiaries of any
kind.

Article 3) -The Company shall have the following purposes:

a) acquisition and management of shareholdingsher@ompanies or entities, in
Italy and abroad, on its own account and not dagtedwards the public;

b) financing and financial and managerial coordovabf companies or entities
in which it participates, such as, without limitati the coordination of operating
strategies, investment programs and developmenspiaanagement of financial
policies for the companies of the Group; promotoil research activities; use of
technological assets, the name and trademark&ddoenefit of the companies in
which interests are held or for third parties; parel administration and man-
agement, both for operational and disciplinary psgs, and, in general, the ex-
ercise of the typical functions of a holding comypanr which is demanded the
unified approach and operating efficiency necesdarythe rationalization of
management, cost reduction and the most effectpasiple action in achieving
the corporate purposes both in Italy and abroad,;

c) purchase and sale of public and private seesritiot to the public, that are in-
strumental to the achievement of the Company’s geepthe holding and man-
agement of the same;

d) granting of warranties and sureties, and theraption of joint and several ob-
ligations in the interest of companies of the Group

e) purchase, construction, sale, exchange andhtgasitangible and intangible
assets, including machinery tools of the relevaatd f

f) sale, also on commission, in Italy and abroddframes for optical glasses,
sunglasses and products of the eyewear field.



The Company may also perform any other industdgammercial or financial
transaction, not directed towards the public inegah concerning movables or
immovables, in favor and in the interest of the @ames of the Group.

Article 4) -The duration of the Company is established upno including De-
cember 31, 2050.

TITLE I
STOCK CAPITAL

Article 5) -The capital stock amounts to EURO 29,048,674.9&er(tyninemil-
lion fortyeightthousand six hundred seventyfoumpaiinetyeight) and is divided
into 484,144,583 common shares stock of nomiadlle; EURO 0.06 (zero
point zero six euro) each.

The meeting of stockholders held on September Q01 2esolved to further in-
crease the capital stock in one or more installgjanttil March 31, 2017, up to a
maximum amount of EURO 660,000 (six-hundred sixtyusand) through the
issuance of new common stock to be offered for uttgon exclusively to em-

ployees of the Company and/or of its subsidiakdéghe expiration date, the cap-
ital stock will be considered increased by an am@gual to the subscriptions
obtained.

The meeting of stockholders held on June 14, 268lved to further increase
the capital stock, in one or more installmentsjluine 30, 2021, up to a maxi-
mum of EURO 1,200,000 through the issuance of nemwngon stock to be of-
fered for subscription exclusively to employeesh&f Company and/or of its sub-
sidiaries. At the expiration date, the capital ktadll be considered increased by
an amount equal to the capital subscription obthine

Pursuant to the above-mentioned increases in tamtatotal amount of
23,858,852 of stock have been subscribed.

The Company may issue convertible and non-convertibnds.

Article 6) -The stock is freely transferable.

Article 7) -The payment of the stock not fully paid-up wié balled up by the
Board of Directors according to the terms and coons it shall deem appropri-

ate.

TITLE NI
MEETING OF STOCKHOLDERS

Article 8)-The duly constituted meeting of stockholders repns all the stock-
holders and its resolutions, adopted accordindh¢olaw and to the present By-
Laws, and binds all stockholders, albeit absemlissenting.

Article 9) -Each share is entitled to the right to one vote.



Article 10) -The meeting of stockholders is ordinary or extdagary according
to the law. It can be called in Italy, or in anymiger state of the European Union
or in the United States of America.

The meeting of stockholders for approval of theaficial statements shall be
convened in accordance with Italian law in foramrtime to time.

Article 11) -The meeting of stockholders shall be called ey Board of Direc-
tors, by written notice, stating the date, time atate of such meeting as well as
the agenda for such meeting and the other infoomatquired by the laws and
regulations in force from time to time.

Such written notice shall be published as requigthw on the Company’s web-
site, and in accordance with the other requiremenfsosed by the laws and
regulations in force from time to time.

Should the laws and regulations in force from tbméme require the publication
of the notice in a daily newspaper, such notice tmapublished in one or more
of the following: “Il Sole 24 Ore”, “Il Corriere dia Sera”, “la Repubblica.”

Article 12) —Those with respect to whom the Company receivases from
the intermediaries adopting the centralized finananstruments management
system according to the laws and regulations inefdrom time to time shall be
entitled to attend a meeting of stockholders anekircise the voting rights relat-
ed to such stockholdings.

Each party entitled to attend a meeting of stoaléwa may authorize another
person to act for him by a proxy in accordance gnoadance with applicable

Law. The electronic notice of the proxy can be give- in compliance with what

is laid down in the call notice — either by usingpecific section of the Compa-
ny’'s website, or — if contemplated in the call weti— by sending the document
to the certified electronic mail address of the @any.

The Chairman of a meeting of stockholders, who majl himself of ad hoc as-
sistants, shall verify that such meeting is dulypw@ned, check the identity and
right of participation of the attendees, run tharse of such meeting and attest to
the results of the voting.

Article 13) -The meeting of stockholders shall be presideda byehe Chairman
of the Board of Directors or by one of the Managigectors or, in their ab-
sence, by a person appointed by a vote of the magdrthose in attendance.

The meeting of stockholders shall appoint a Segreteho is not required to be a
stockholder himself. The Secretary’s assistanceisequired when a Notary is
designated to draft the minutes of the meeting.

Unless otherwise provided for by mandatory ruldsyesolutions shall be ap-
proved by open vote.

Article 14) -The validity of the meetings and of the relatedalutions is gov-
erned by the applicable laws.



Article 15) -Provided what is set forth in Article 12 of thé®g-Laws, any stock
owned by directors attending a meeting of stockérsicdr by stockholders who
for any reason will abstain from voting, shall b&en into account in calculating
the stock capital required for the validity of thesolutions, save what it is set
forth in Article 2368 c.c. last paragraph.

Article 16) -The resolutions of a meeting of stockholders Wwél transcribed in
minutes, drawn up according to the law and recondelde minute book.

The minutes shall be signed by the Chairman and&#eeetary. The minutes of
extraordinary meetings of stockholders shall bevdrap by a Notary.

TITLE IV
MANAGEMENT

Article 17) -The Company is governed by a Board of Directorsscsting of not
less than five and not more than fifteen membeypopmted after the exact num-
ber has been determined by the meeting of stockmald

Pursuant to article 147-ter, subparagraph 4, leiivel degree no. 58/1998, at
least one director, or in the event the Board mmosed of more than 7 members,
then at least two directors, must fulfill the nesay requirements to be consid-
ered “independent” (hereinafter “Independent Doea@h accordance with article
147 ter”).

Directors are appointed by the meeting of stockéiclghursuant to lists submitted
by the stockholders, which shall set forth not mibwan fifteen candidates, listed
in descending numerical order.

Each candidate may not appear on more than onetise shall be ineligible.

In case multiple lists are submitted, they shatllm®related in any way; even in-
directly. Therefore, each stockholder may not salomicontribute to submit, by
means of trust or proxy, more than one list.

Moreover, stockholders falling within the followingategories may submit or

contribute to submitting only one list: a) parttesa stockholders’ agreement re-
lating to the Company’s shares; b) a person omapamy and its controlled com-

panies; c) jointly controlled companies; d) a compand its directors or chief

executive officers.

In case a stockholder violates these rules, sudkisblder’s vote, with respect to
any of the submitted lists, will not be taken iatcount.

A list for the appointment of directors can be prasd only by those stockhold-
ers who, at the time of the presentation of thelisld an interest at least equal to
that determined by Consob, pursuant to article téd subparagraph 1 legislative
decree 58/98.

The lists, signed by the stockholders submittingthtogether with the profes-

sional CVs of the candidates, as well as the seésrby the candidates accept-
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ing their office, confirming the nonexistence otisas for their ineligibility or of
any incompatibilities under the law, and confirmitige fulfilment of any re-
quirements set forth in such list, shall be filédhee registered office of the Com-
pany at least twenty-five days prior to the meetihgtockholders on first call.

The Company shall make available to the publicligie and their annexes at its
registered office, on its website, and in any otimanners provided for by Con-
sob, at least twenty-one days prior to the dath@fmeeting of stockholders on
first call.

Whether the minimum required stock interest is heldwhich is required for
submitting such lists — is determined with refeena the shares of stock that
are ascertained as registered, in favor of theketiders who submitted the list,
on the day the list is filed with the Company, widierence to the stock capital
subscribed on the same date. The relevant cetitficaan be also produced to
the Company after the list filing, provided thaistbccurs within the time period
required for the publication of the lists by thenGqmany.

Each list shall contain and expressly name at leastindependent Director in

accordance with article 147ter within the first ecandidates named in the list
but if the list is composed of more than seven @hatds, such list shall contain
and expressly name a second Independent Directacanrdance with article

147ter.

If appropriate, each list may also expressly namnectbrs having the require-
ments of independence as provided for by the codesonduct drawn up by
companies managing regulated markets or indussigceions.

If the binding criteria for gender allocation ispdipable, each list containing at
least three candidates must include the number aodidates of the less-
represented gender that is equal to at least thermim required by applicable
regulations in force from time to time.

At the end of the voting, the candidates from the lists that have obtained the
highest number of votes will be elected, accordmtihe following criteria:

(a) all members of the Board, up to the number efmivers of the Board previ-
ously determined by the meeting of stockholders s, will be elected from
the list which obtains the most votes (hereinaftegjority List”) .

Such candidates will be appointed in the numeocaér they appear on the list.

(b) One director shall be the candidate listed fars the list which has obtained
the second highest number of votes and which ionhected, even indirectly,
with the stockholders who have presented or vatedhie Majority List accord-
ing to the applicable provisions (hereinafter, “idity List”). However, if, for a
board composed of no more than seven membersdapéndent Director in ac-
cordance with article 147 ter is not elected fréva Majority List or, in the event
the board is composed of more than seven membayspoe Independent Direc-
tor in accordance with article 147 ter has beeroegded, then the first Independ-
ent Director in accordance with article 147 terigatked in the Minority List shall
be elected instead of the first candidate indicatetie Minority List.
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The lists which have not reached a percentage t&fsvat least equal to half of
that requested for the presentation of the sanlersstebe considered.

The first candidate listed on the Majority List hile appointed as Chairman of
the Board of Directors.

In the event of a tie with respect to the top twets| the meeting of stockholders
will proceed to take a new vote on only the top tists.

If the Board of Directors thus formed does not aamthe minimum number of
members of the less-represented gender, as reduyréidle rules in force from
time to time, the last candidate elected from ttegonity list will be replaced by
the first unelected candidate from the same ligiriggng to the less-represented
gender, in order starting from the bottom of thgamgy list. If the minimum re-
quired number of members of the less-representedeges not reached, then
board members will be appointed at the meetingarfkfiolders with the majori-
ties required by law, replacing candidates fromriagority list belonging to the
over-represented gender, starting from the lastedlecandidate and working up
the list.

If only one list was submitted, the meeting of &twaders will cast its votes on it
and, if the list gets a simple majority, the camdiés listed in descending numeri-
cal order will be elected as directors, until tequisite number, as determined by
the meeting of stockholders, is reached, subjet¢héoobligation of the stock-
holders’ meeting to appoint a minimum number ofeljpeindent Directors in ac-
cordance with article 147 ter and without prejudicghe obligation to comply
with the gender-balance regulations in force frametto time. If the minimum
required number of members of the less-represaggader is not reached, then
board members will be appointed at the meetingarfkfiolders with the majori-
ties required by law, replacing candidates from shngle list belonging to the
over-represented gender, starting from the lastedecandidate and working up
the same list.

The candidate listed the first on the Majority Lugtl be elected as Chairman of
the Board of Directors.

If there are no lists, the Board of Directors viié appointed by the meeting of
stockholders with such majorities as required by, lith the obligation on the

part of the stockholders, to appoint a number océadors belonging to the less-
represented gender that is no less than the miniestablished by the regula-
tions then in effect.

The Independent Directors in accordance with a&tlel7 ter, indicated as such at
the time of their appointment, shall inform the Gxany in the event that they no
longer satisfy the independence and integrity mequénts, or should unexpected
occurrences result in ineligibility or incompatibyl

Should one or more directors leave office for aggson, they will be freely re-
placed according to the provisions of article 1®we subject to the obligation to
maintain a minimum number of Independent Direcexsarticle 147 ter as pro-
vided by law as well as the obligation to mainttiie balance between genders
based on the regulations then in effect.



Article 18) -Directors shall serve for a period of three yeard their terms shall
expire on the date of the meeting of stockholdetked for the approval of the
balance sheet related to the last year of theain,tand they can be re-elected at
such time.

Whenever there is a vacancy among the Board otire during the fiscal year,
the other directors shall provide for their sulbsiiins by resolution approved by
the Board of Statutory Auditors, provided that thajority is composed of direc-
tors appointed by the meeting of stockholders.

Directors so appointed will hold office until thellbwing meeting of stockhold-
ers, which will be called to reappoint them, to gement the Board by appoint-
ing other directors or to reduce the number ofai@es.

Directors appointed by the meeting of stockholdeishold office until the end
of the term of office of the directors who wereoiffice when they were appoint-
ed.

Should the majority of directors appointed by theeting of stockholders leave
office, the entire Board of Directors terminatesduty; the directors still in office
shall timely call a meeting to appoint the new Bbaf Directors.

Article 19) -If the stockholders’ meeting did not appoint @leairman in compli-
ance with article 17 above, the Board of Directdrall appoint a Chairman from
among its members and, if it deems it conveniéntjli also appoint one or more
Deputy Chairmen.

The Board of Directors may also appoint and deteenthe powers of one or
more Managing Directors.

The Board may delegate some of its functions t&Eeaecutive Committee. The
Executive Committee is composed of a minimum of fand a maximum of sev-
en members of the Board of Directors.

The functions set forth in Articles 2420-ter, 242343, 2446, 2447, 2501-ter and
2506-bis of the Civil Code, cannot be delegated.

The Company’s managing bodies have a duty to yimegbort to the Board of

Directors and the Board of Statutory Auditors, edst quarterly, on the general
business trend, the modalities of exercise of ttuxips conferred and the most
relevant transactions from an economic, financial dalance sheet point of
view, made by the Company and its subsidiaries.

The Board of Directors may set up one or more Cdtess and give to such
Committees those powers as it considers appropnatehe least in order to im-
plement codes of conduct drawn up by companies giagaegulated markets or
industry associations.

The Board of Directors may also appoint and deteentine duties of a Secretary,
who does not need to be a member of the Boardretiirs.



Moreover, the Board of Directors will—by such oralig majorities as provided
for by these by-laws—appoint the executive in chanfj drawing up corporate
accounting records, subject to the mandatory bathiweding opinion of the
Board of Statutory Auditors, pursuant to art. 15l-&f Legislative Decree No.
58/1998, and will give him/her adequate powersr@sdurces to exercise the du-
ties attributed to him/her by law. The executivecitarge of preparation of the
corporate and accounting records shall have thewwolg professional qualifica-
tions: qualified experience in administration awdtcol, or in the performance of
executive or consultancy functions at publicly gddompanies and/or at a relat-
ed group of companies of material size and impogaaiso with reference to the
functions of drafting and control of corporate @wtounting records

Article 20) - A meeting of the Board of Directors may be aalby the Chairman
or by any Managing Director at any time he or skends it appropriate or when
requested by at least two members of the Board/amnle member of the Board
of Statutory Auditors. Board meetings shall be raldither the principal place of
business of the Company or at any other place méted by the Chairman or by
any Managing Director, who shall also establishafpenda of the meeting, over-
see the work thereof, and ensure that the direeigrsadequately informed re-
garding the items to be discussed at the meeting.

Written notice of each meeting of the Board of Dices shall be given by telex,
facsimile, letter, telegram or electronic mail, hvitturn receipt at least three days
in advance of the meeting. In the event of urgécumstances, such term may
be reduced to one day.

Regardless of the observance of the foregoing reopaints, the Board of Direc-
tors shall be deemed duly convened if all directord Statutory Auditors holding
office are present or participate in such meetipgneans of video or telephone
conference.

Article 21) -The Board of Directors, duly convened, is validiynstituted with
the attendance of the absolute majority of its mensibolding office.

The Board of Directors is presided over by the €han of the Board or, in his
absence, by any Managing Director or by a diredesignated by those in at-
tendance.

The Secretary, if not already appointed by the BadrDirectors, will be desig-
nated by the Chairman for the sole purposes offfieting in progress.

The meetings of the Board of Directors may alsdélel by means of video or
telephone conference, so long as all members atiicg in such meetings are
duly identified and can follow the discussions gadticipate therein. The Board
of Directors’ meetings will be deemed to be heldevehthe Chairman and the
Secretary of the meeting are located, in ordensuee the signing of the minutes
and their filing in the minute book.

The person who presides over the Board of Direatmgsting oversees the work
of the Board of Directors and is responsible fawvpting the directors with ade-
guate information regarding the items on the agemdbthe nature, confidentiali-

ty and urgency of the matters.
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Article 22) -The Board of Directors validly resolves by thes@llote majority of
the directors present at the meeting or partiangaty video or telephone confer-
ence. Inthe event of a tie vote, the vote ofptesiding officer shall prevail.

Minutes of the Board meeting will be prepared amgtkin the minute book,
signed by both the Chairman of the meeting anchbySecretary.

Article 23) -The management of the Company is entrusted t8diaed of Direc-
tors which adopts all resolutions necessary to emgint the Company’s object,
except those resolutions expressly reserved bydahe meeting of stockholders.

Subject to the concurrent competence of the exdmaary meeting of stockhold-
ers, the Board of Directors shall also have authaver resolutions in connec-
tion with mergers and demergers in accordance miticles 2505 and 2505 bis
and 2506 ter of the Civil Code, the establishmerteomination of branches, the
determination of which directors shall be entrusteth the power of represent-
ing the Company, the reduction of the outstandiagital stock in the event of
withdrawal of a stockholder, the amendment of tge.Bws to comply with legal

requirements, and the transfer of the principatelaf business within the na-
tional territory.

In addition, the Board of Directors has authoritieiothe issuance of convertible
bonds in accordance with art. 242€r-of the Civil Code.

The Board of Directors can further appoint, dismésl determine the powers of
managers and attorneys-in-fact for specific mateisategories of matters.

The Board of Directors shall have exclusive autlyosiith respect to the follow-
ing matters:

1) defining the general investment and developnpdarts and the goals of the
Company and of the Group;

2) determining the budget of the Company;

3) defining the financial programs and approving ardebtedness of the Com-
pany exceeding 18 months;

4) approving strategic transactions

The directors shall report to the other directartoahe Board of Statutory Audi-

tors with regard to those transactions involvingirsterest on their own account
or on account of third parties, or influenced bg tompany who exercises the
power of direction and coordination on its subsid®

Article 24) -The Company is represented by the Chairman oBtaed of Direc-
tors to whom authority is granted, by means of Sgmature, to implement all
the Board of Directors’ resolutions, unless otheewvprovided. The President
shall represent the Company before any Court asdhieauthority to file law-
suits or administrative or judiciary petitions ianmection with any jurisdictional
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degree or phase, including actions for revocatiobefore the supreme court, and
to appoint, for such purposes, counsels.

The Company is further represented by the ManaBimgctors and the persons
appointed by the Board of Directors for specificti®a or category of matters,
within the limits of the powers entrusted to them.

Article 25) -The members of the Board of Directors and ofERkecutive Com-
mittee are entitled to compensation to be deterthimethe resolution of ap-
pointment or by the meeting of the stockholderse €mpensation of Directors
holding particular offices or members of the conmeas appointed by the Board
of Directors shall be fixed by the Board of Dirastapon receiving the advisory
opinion of the Board of Statutory Auditors.

The members of the Board of Directors are, in argng entitled to reimburse-
ment of the expenses incurred by reason of théaeof

Article 26) -The directors shall not be personally liabletfog obligations of the
Company and have no other liability except as glediby law.

TITLEV
AUDITORS

Article 27)-The Board of Statutory Auditors consists of thregular Auditors
and two alternate Auditors appointed by the Stotddrs and who may be re-
elected. The requirements, powers, duties and Heafjoffice are those estab-
lished by law. Auditors shall serve for a periodtbfee fiscal years and their
terms shall expire on the date of the meeting ofldtolders called for the ap-
proval of the balance sheet relating to the thisgal year following their ap-
pointment. The amount of their consideration isedained by the meeting of
stockholders.

Statutory Auditors shall have the qualification®\pded by law or applicable
provisions.

The professional qualifications of the StatutorydAars, the subjects and the
fields of activity strictly concerning the Compaagtivity are those indicated in
article 3 above. The limits regarding the pluralitiyadministration and control
offices, provided by Consob regulation, shall bpligpble to the Statutory Audi-
tors.

Subject to mandatory law or regulation, the Boar&tatutory Auditors shall be
appointed by the general meeting of stockholdersherbasis of lists presented
by stockholders pursuant to the procedures indidageeinafter.

The appointment of one regular statutory AuditerChairman, and of one alter-
nate statutory Auditor shall be reserved for th@anty — which is not part,

even indirectly, of the relationship to be consatkepursuant to article 148, sub-
paragraph 2 of the legislative decree no 58/19%Bthe related regulations. The
appointment of the statutory Auditors to be apparity a minority shall occur at
the same time as the appointment of the other mendfehe Board of Statutory

Auditors, except in case of replacement of memasrisdicated below.
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A list for the appointment of statutory Auditorsncbe presented by those stock-
holders who, alone or jointly with other presentstgckholders, at the time of
the presentation of the list, hold a stockholderrest equal to that determined
by Consob pursuant to article 147 ter subparagtaphislative decree 58/98.

The lists shall be filed at the registered offiééhee Company at least twenty-five
days prior to the meeting of stockholders calledtifie@ appointment of the Statu-
tory Auditors.

The lists shall indicate the name of one or monedikates to be appointed as
regular Auditors and alternate Auditors.

The name of each candidate shall be marked in @ddsg numerical order in
each section (section of regular Auditors and eactif alternate Auditors) and
the candidates listed shall not be more than thenlmees of the body to be ap-
pointed.

If the binding criteria for gender allocation ispdipable, each list containing at
least three candidates must include the number aoididates of the less-
represented gender that is equal to at least thenam required by applicable
regulations in force from time to time.

The lists shall further include, even as per attaahis:

(1) information related to the identity of the stockderis who have filed
the list, indicating the percentage of their conabiishareholding;

(i) representations of stockholders different fromadhes who hold, sepa-
rately or jointly, a shareholding interests of gohbr of simple majority,
stating the lack of relationship as per section +4quinquies of Rego-
lamento Emittenti

(i) exhaustive information on personal and professiguoalifications of
each candidate as well as a declaration of theidatedconfirming the
existence of the qualifications provided by lawe #titceptance of the of-
fice jointly with the administration and controlfiees held in other
companies.

The Company shall make available to the publicligie and their annexes at its
registered office, on its website, and in any otimanners provided for by Con-
sob, at least twenty-one days prior to the dath@fmeeting of stockholders on
first call.

Whether the minimum required stock interest is heldwhich is required for
submitting the lists — is determined with referetce¢he shares of stock that are
ascertained as registered, in favor of the stoddrslwho submitted the list, on
the day the list is filed with the Company, witlienence to the stock capital sub-
scribed on the same date. The relevant certificaten be also produced to the
Company after the list filing, provided that thiscars within the time period re-
quired for the publication of the lists by the Canp.
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In the event that only one list is submitted orydidts by stockholders connected
pursuant to applicable law are submitted as of l#s¢ day provided for the
presentation of such lists it is possible to préesish either until the fourth day
following such date, or such other time period @& fime required pursuant to ap-
plicable law in force from time to time. In suchseathe above thresholds, pro-
vided for the presentation of the lists, shall ééuced by half.

A stockholder cannot submit and vote more than Imteeven if through third
parties or by means of trust companies. Stockhsldelonging to the same group
and stockholders signing a stockholders’ agreemesgdrding the shares of the
listed company shall not present or vote more thram list even if through third
parties or by means of trust companies. Each catelishall be present in only
one list, subject to ineligibility.

The appointment of the statutory auditors shaluo@ccording to the following
criteria:

(i) two regular Auditors and one alternate Auditstall be taken from the list
which have obtained the highest number of votege(hafter “Majority List”), on
the basis of the descending numerical order by meawhich the candidates are
listed;

(ii) a regular Auditor, which will be also the Chaian of the Board of the Statu-
tory Auditors (hereinafter “Minority Statutory Audr”), and one alternate Audi-
tor (hereinafter “Alternate Minority Statutory Audi”) shall be taken from the
second list which has obtained the highest numbeotes and which shall not be
connected in any manner with the stockholders wawe Ipresented or voted Ma-
jority List pursuant to applicable law (hereinaft&tinority List”) on the basis of
the descending numerical order by means of whiehctindidates are listed. In
case of an equal number of votes among the listslist presented by the stock-
holders holding the major shareholding interesth@atime of filing, or in second
instance, the list presented by the stockholders aaned the major number of
stockholders interests shall prevail.

If the Board of Statutory Auditors thus formed does$ contain a regular auditor
of the less-represented gender, as required byrdigelations in force from time
to time, the last candidate elected from the mijdist will be replaced by the
first unelected candidate from the same list balopgo the less-represented
gender. If this is not possible the regular auddf the less-represented gender
will be appointed at the meeting of stockholderthwhe majorities required by
the law, replacing the last over-represented gecaledidate on the majority list.

If only one list is submitted, the stockholders’etiag shall vote on it and, if the
same list obtains the majority of the voting pessamithout including those ab-
staining from voting, all the candidates includeduch list shall be appointed. In
such case the Chairman of the Board of the StatuWaditors shall be the first

regular statutory auditor. If there is no reguladitor of the less-represented
gender on the board of auditors thus formed, iGiregl by the rules in force from

time to time, the regular auditor of the less-reprged gender will be appointed
at the meeting of stockholders with the majoritieguired 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 @@gon the number of candidates
is not sufficient, the Statutory Auditors and ewtly, if the case, the Chairman
shall be appointed by the stockholders’ meetingh hte quorum provided by
law, without prejudice to the obligation to appoatt least one regular auditor
from the less-represented gender, if required byéigulations in force from time
to time.

If, for any reason, the Majority Statutory Auditaisall cease his office, such per-
son will be substituted by the Alternate StatutAoditors taken by the Majority
List.

If, for any reason, the Minority Statutory Auditsinall cease his office, such per-
son will be substituted by the Alternate StatutAoditors taken by the Minority
List.

When the stockholders’ meeting is called to appoaw members of the Board
of Statutory Auditors in substitution of statut@yditors appointed by the Minor-
ity List, if provided by applicable law, such restbn shall be approved with
simple majority not including votes of the stockdis who, pursuant to the
communications made in compliance with applicaale, lown, even if indirectly
or jointly with other stockholders who entered ackholders agreement ex arti-
cle 122 of the legislative decree no. 58/98, thgoritg of votes exercisable in the
meeting as well as of the stockholders controllicaptrolled or subject to joint
control of the same stockholders. In any case éwve Minority Statutory Auditor
shall be appointed also as Chairman.

In all cases where a regular auditor is repladeel abligation to respect gender-
balance requirements must be observed to the extéimé requirements set forth
in the applicable regulations then in effect.

The Board of Statutory Auditors can meet by videdeteconference in accord-
ance with the provisions of article 21, paragrapi these By-Laws.

Article 28) -The statutory audit of the Company is performedbyndependent

auditor appointed by the general meeting of stoltdrs, which shall serve for
nine fiscal years until the date of the stockhdklereeting called to approve the
financial statements of the ninth financial yedlolwing the appointment, and its
fee is fixed by the general meeting of stockholders

The duties, responsibilities and obligations inreestion with the appointment of
the independent auditor are provided by law.

Article 29) -The activity performed by the independent auditallsbe recorded
in a book kept at the principal place of busindshe® Company.

TITLE VI
FINANCIAL STATEMENTS AND PROFITS
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Article 30) -The Company’s fiscal year shall end on Decemhe(tldrty-one) of
each year. At the end of each fiscal year the Bpaggares the financial state-
ments to be drafted in accordance with law prowisio

Upon approval of the financial statements, theldtolders’ meeting resolves on
the distribution of profits, in compliance with pisions of the law and consist-
ently with the Company’s needs.

The Board of Directors may approve early distribasi of dividends, in the cases
provided by the current provisions of law.

Dividends which are not collected within five yed&irsm the day in which they
become available shall prescribe in favor of thenpany.

TITLE VII
WINDING UP- GENERAL PROVISIONS

Article 31) -In the event the Company winds-up, an extraorgistockholders’
meeting shall determine the winding up procedure gppoint and establish the
powers of one or more liquidators.

Article 32) -The Company may, pursuant to article 1891 Civd€, at its ex-
pense, obtain an insurance policy for the civibility of Directors and Statutory
Auditors, in all cases within articles 2392, 239393bis, 2394, 2395 and 2407 of
the Civil Code, in the interest and on behalf obwhwill hold such offices.

Article 33) - Current provisions of law and of regulationslshpply to any mat-
ters not expressly mentioned in these By-Laws.
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