
















Index no. 44502                                                          Collection no. 12850  
M E R G E R 

REPUBLIC OF ITALY 
Twentieth of February, two thousand and eighteen 

20/2/2018 
Cologno Monzese, viale Europa no. 48. 
Before me, Filippo Laurini, notary of Parabiago, Notaries Association of 
Milan, 

are present the following persons: 
SANDRO COSTA, born in Milan (MI) on 12 March 1968, domiciled for 
the position at the registered office, in his capacity as CEO of the company 

“VIDEO TIME S.P.A.” 
with its head office in Milan (MI), at via Pietro Paleocapa no. 3, with share 
capital of €52,009,547.20, fully paid, registration number in the 
Milan-Monza-Brianza-Lodi Register of Companies and tax code 
06303760158 - VAT number 06303760158, a company of Italian 
nationality, 
to this public deed authorised as the result of the minutes received by me on 
19 December 2017 as no. 44299/12740 of the index; 
Fabrizio Mariani, born in Milan on 26 August 1969, in his capacity as 
special attorney of the company  

“MEDIASET S.P.A.” 
with its head office in Milan (MI), at via Pietro Paleocapa no. 3, with share 
capital of €614,238,333.28, fully paid, registration number in the 
Milan-Monza-Brianza-Lodi Register of Companies and tax code 
09032310154 - VAT number 09032310154, a company of Italian 
nationality, 
equipped with the necessary powers by virtue of a special power of attorney 
authenticated by the notary Massimo D'Amore of Vaprio D'Adda on 14 
February 2018 IN index no. 10005, which in the original is attached to this 
document under the letter “A” 
of whose personal identities I am certain, who  
declare: 
- that the company “VIDEO TIME S.P.A.” with the aforementioned 
resolution of 19 December 2017, registered in the 
Milan-Monza-Brianza-Lodi Register of Companies on 21 December 2017 
in prot. no. 930380/2017, has decided to proceed with the merger by 
incorporation into the company “MEDIASET S.P.A.”, approving the 
merger plan registered in the Milan-Monza-Brianza-Lodi Register of 
Companies on 10 November 2017 in prot. n. 877153/2017 and conferring 
express mandate to the legal representatives of the company to enter into 
the related public deed; 
- that the company “MEDIASET S.P.A.” by resolution of the Board of 
Directors, as set out in the minutes signed by Arrigo Roveda, notary of 
Milan, on 15 December 2017 in index no. 52161/18885, registered in the 
Milan-Monza-Brianza-Lodi Register of Companies on 21 December 2017 
with prot. n. 929006/2017, has decided to proceed with the merger by 
incorporation of the company “VIDEO TIME S.P.A.”, approving the 
merger plan registered in the Milan-Monza-Brianza-Lodi Business Register 
on 10 November 2017 to the prot. n. 877157/2017 and conferring an 



express mandate to the legal representatives, with the right to be replaced 
by a special attorney, to enter into the related public deed;  
- that the capital of the merged company is held by the acquiring company 
for approximately 99.2% following the purchase, by “MEDIASET SPA”, 
of this shareholding in the capital of “VIDEOTIME S.P.A.”, previously 
held by “RETI TELEVISIVE ITALIANE S.P.A.” in abbreviated form 
“R.T.I. S.P.A.” based in Rome (RM), Largo del Nazareno no. 8; 
- that, as a result of the proposed merger, (i) the acquiring company 
“MEDIASET S.P.A.” shall proceed with the cancellation, without 
exchange, of the shareholding equal to about 99.2% held by it in the capital 
of the merged company “VIDEOTIME S.P.A.”; (ii) the exchange of shares 
in the merged company “VIDEOTIME S.P.A.” not held by “MEDIASET 
S.P.A.” shall be served with own shares of “MEDIASET S.P.A.”, under the 
authorisation issued by the shareholders’ meeting on 28 June 2017, 
according to the exchange ratio indicated in Article 3.2 of the project, in 
accordance with the roundings indicated in Article 4.1 of the project itself 
and without cash adjustments;  
- that the exchange transactions will be carried out through authorised 
intermediaries starting from the effective date of the merger; 
- there are no specific categories of shareholders of the companies involved 
in the merger; 
- the acquiring company has two incentive plans (a short-term variable plan 
and a medium and long-term variable plan); 
- no benefit or advantage is reserved for the directors of the companies 
involved in the merger; 
- that no change is necessary to the corporate purpose of “MEDIASET 
S.P.A.” as a result of the merger; 
- that the term envisaged by Article 2503 of the Italian Civil Code has 
expired, without any opposition being presented to the merger by the 
creditors; 
- that the merger does not fall within the circumstances governed by Article 
2501 bis of the Italian Civil Code; 

Given the above 
they stipulate the following 

ARTICLE 1 
The premise forms an integral and substantial part of this public deed. 

ARTICLE 2 
MERGER. The companies “MEDIASET S.P.A.” and “VIDEO TIME 
S.P.A.”, as represented above, declare to execute the merger respectively 
approved on 15 December 2017 and on 19 December 2017, with approval 
of the indicated merger plan, by incorporation of the latter into the former. 
For the acquiring company, the merger takes place on the basis of the 
half-year financial report as at 30 June 2017, pursuant to Article 
2501-quater, second subsection, of the Italian Civil Code, and for the 
merged company based on the balance sheet as at 30 June 2017, pursuant to 
Article 2501-quater, first subsection, of the Italian Civil Code 

ARTICLE 3 
EFFECTS OF THE MERGER. In compliance with the provisions of the 
merger plan: 
- the acquiring company shall fully take over the assets and liabilities of the 



merged company and in all the reasons, rights, obligations and 
commitments of the latter, of any nature and type, without exclusions or 
exceptions; therefore, public and private entities and offices are authorised, 
exempting them from any liability, to make any documents, deposits, 
cautionary or other security, policies, contracts, current accounts and active 
and passive deposits currently payable to the merged company, stating that 
the above list is merely illustrative and not exhaustive; 
- the shares of the acquiring company assigned in exchange to the 
shareholders of the merged company other than the company Mediaset SpA 
shall participate in the profits from the same date in which the shares of the 
acquiring company already issued as at the date of the merger plan shall 
participate in the profits. Therefore all the shares of Mediaset SpA shall 
have the same dividend rights; 
- the statutory effects of the merger shall commence from the date of 1 
March 2018, with the consequent termination, also on that date, of the 
merged company, upon registration of this public deed in the Register of 
Companies pursuant to Article 2504, second subsection, of the Italian Civil 
Code; 
- the transactions of the merged company shall be charged to the financial 
statements of the acquiring company with effect from the first day of the 
financial year, i.e. 1 January 2018, when the merger shall produce its 
effects; the fiscal effects of the merger shall have the same effective date. 

ARTICLE 4 
SHARE CAPITAL. As a result of the merger, (i) the acquiring company 
“MEDIASET S.P.A.” shall proceed with the cancellation, without 
exchange, of the shareholding equal to about 99.2% held by it in the capital 
of the merged company “VIDEOTIME S.P.A.”; (ii) the exchange of shares 
in the merged company “VIDEOTIME S.P.A.” not held by “MEDIASET 
S.P.A.” shall be served with own shares of “MEDIASET S.P.A.”, and 
therefore without a capital increase, according to the exchange ratio 
indicated in Article 3.2 of the project, in accordance with the roundings 
indicated in Article 4.1 and without cash adjustments. 

ARTICLE 5 
CORPORATE BODIES AND POWERS OF ATTORNEY. Depending on 
the merger, all the corporate bodies of the merged company shall lapse 
from the moment this public deed takes effect as indicated above and from 
the same moment the powers of attorney issued in the name of the merged 
company shall be revoked; the corporate bodies of the acquiring company 
shall remain in office until the normal expiry date. 

ARTICLE 6 
VALUE OF CAPITAL AND RESERVES OF THE MERGED 
COMPANY. For the purpose of registering in the index it is acknowledged 
that the sum of capital and reserves of the MERGED company at 30 June 
2017 is equal to €98,987,298.00 (ninety eight million nine hundred eighty 
seven thousand two hundred ninety eight euros and zero cents). 

ARTICLE 7 
COSTS. All the costs of this deed and its consequential costs are to be 
borne by the acquiring company. 
The parties exempt me from reading the attachments.  
Public deed written in part electronically by a person of my trust and partly 



written by me on two sheets for seven pages, read by me to the parties and 
signed at 12:50 pm. 
SANDRO COSTA 
FABRIZIO MARIANI 
FILIPPO LAURINI seal 
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