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By certified e-mail (PEC), e-mailed ahead 

To: 

Sanlorenzo S.p.A. 

Via Armezzone n. 3  

19031 Ameglia (SP) 

 

Certified e-mail (PEC) 

corporate.affairs@cert.sanlorenzoyacht.com  

 

e-mail 

corporate.affairs@sanlorenzoyacht.com  

 

 

La Spezia, 11 April 2024 

 

 

SUBJECT:  resolution proposals in relation to Item 3 on the agenda of the 

Shareholders' Meeting of 26-27 April 2024 of Sanlorenzo S.p.A. 

 

The undersigned Holding Happy Life S.r.l., with registered office in Turin, at 

Via Ettore De Sonnaz, 19, tax code and registration with Turin Register of Companies 

no. 11939840010, in the person of the Chairman of the Board of Directors and legal 

representative Massimo Perotti, having the necessary powers (“HHL”), holder of 

19,216,105 ordinary shares of the company Sanlorenzo S.p.A. (the “Company”), of 

which 19,216,105 shares with vesting of the increased voting right pursuant to the law 

and the Company's By-laws, as resulting from the intermediaries' certifications provided 

for in Article 43 of the Single Provision on post-trading of Consob and the Bank of Italy 

regulating central counterparties, central depositories and centralised management 

activities of 13 August 2018, sent to the Company by the legal deadline by the 

intermediary authorised to maintain the accounts 

- with reference to the Ordinary Shareholders' Meeting of the Company convened 

on 26 April 2024, at 10.00 a.m., in first call, and on 27 April 2024, at 10.00 a.m., 

in second call, to the Company's offices in La Spezia, at Viale San Bartolomeo 

362 (the “Shareholders' Meeting”); 

- with reference to the third item on the agenda of the Shareholders' Meeting 

(“Increase in the number of members of the Board of Directors: 3.1 determination 
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of the number of new members of the Board of Directors; 3.2 appointment of new 

directors; 3.3 determination of the related term of office; 3.4 determination of the 

related remuneration”); 

- having regard to the related explanatory Report of the Board of Directors on the 

aforesaid agenda published on 27 March 2024 (the “Explanatory Report”) 

- having regard to Articles 12, 13 and 16 of the Company’s By-laws (the “By-

laws”); 

announces its intention to submit the following proposals for resolution on the above-

mentioned item on the agenda: 

 

3.1 determination of the number of new members of the Board of Directors 

Having examined and agreed with the Explanatory Report and considering that (i) 

pursuant to Article 12 of the By-laws, the Company is managed by a Board of Directors 

numbering a minimum of 7 and a maximum of 15 members, and the number of members 

of the Board of Directors, within the aforesaid limits, is set by the shareholders' meeting, 

that (ii) the board of directors currently in office has 10 members, all appointed by the 

shareholders' meeting of 28 April 2022 and that (iii) pursuant to Article 13.18 of the By-

laws, “If the number of directors has been determined by the shareholders' meeting to be 

lower than the maximum number provided for by article 12.1 above, the shareholders' 

meeting itself may increase the number of directors during the term of office of the board 

of directors within the maximum limit provided for in such article 12.1; in this case, the 

legal majorities shall apply for the appointment of new members of the board of 

directors”, it is proposed to appoint two new directors, so as to increase the number of 

members of the Board of Directors to 12, with confirmation in office of the current 

directors. 

It is therefore proposed to adopt the following resolution: 

“The Shareholders’ Meeting of Sanlorenzo S.p.A., convened in ordinary session 

having regard to Articles 12 and 13 of the By-laws 

resolved 

to determine that there shall be 2 (two) new members of the Board of Directors and 

consequently to re-determine that there shall be a total of 12 (twelve) members of the 

Board of Directors, instead of 10 (ten) as established by the Shareholders' Meeting of 27 

April 2023, with the consequent confirmation in office of the current 10 (ten) members in 

office and the appointment of 2 (two) new members.”. 

 

3.2 appointment of new directors 

Having examined and agreed with the Explanatory Report and considering that in 

accordance with article 13.18 of the By-laws, “If the number of directors has been 
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determined by the shareholders' meeting to be lower than the maximum number provided 

for by article 12.1 above, the shareholders' meeting itself may increase the number of 

directors during the term of office of the board of directors within the maximum limit 

provided for in such article 12.1; in this case, the legal majorities shall apply for the 

appointment of new members of the board of directors”, it is proposed that Tommaso 

Vincenzi and Lavinia Biagiotti Cigna be appointed as new directors. 

Attached are the declarations of acceptance of the office and certification of the 

possession of the requisites for assuming the office of the two above-mentioned 

candidates, complete with their CVs containing full information on their personal and 

professional characteristics, a copy of their valid identity documents and the list of 

directorships and audit appointments held in other companies; the declaration of 

acceptance of the office of Lavinia Biagiotti Cigna also contains the certification of 

meeting the independence requirements provided for by Article 148, paragraph 3 of 

Legislative Decree no. 58 of 24 February 1998, as subsequently amended (the “Italian 

Consolidated Law on Finance” or “TUF”), recalled by Article 147-ter, paragraph 4 of 

the TUF, by Recommendation 7 of the Corporate Governance Code adopted by the 

Corporate Governance Committee established at Borsa Italiana S.p.A, to which the 

Company adheres (taking as reference as “materiality parameter” pursuant to letters c) 

and d) of the same Recommendation 7. the amount of €30,000.00, as established by the 

Company's Board of Directors on 14 March 2023 and reported in the Report on Corporate 

Governance and Ownership Structure relating to FY 2023 made available to the public in 

view of the Shareholders' Meeting) and by the By-laws. 

It should be noted that Tommaso Vincenzi is an executive of Sanlorenzo, with the title of 

“President Yacht”, and that his appointment will strengthen the executive component of 

the Board of Directors, while Lavinia Biagiotti Cigna meets the requirements of 

independence, and that her appointment will strengthen the non-executive and 

independent component of the Board of Directors. 

It should also be noted that, with the appointment of the two proposed new directors, the 

Board of Directors will be made up of 5 independent directors (out of 12 directors), thus 

complying with the number of independent directors required by the applicable 

regulations, as recalled in the Explanatory Report, and indeed strengthening the 

independent component, which will increase to represent 5/12 (instead of 4/10) of the 

Board of Directors. 

Lastly, it should be noted that, with the appointment of the two proposed new directors, 

the genders in the Board of Directors will continue to be equally represented (6 female 

members and 6 male members), with consequent compliance with the current rules on 

gender balance, as recalled in the Explanatory Report. 

It is therefore proposed to adopt the following resolution: 

“The Shareholders’ Meeting of Sanlorenzo S.p.A., convened in ordinary session 

having regard to Article 13.8 of the By-laws 

resolved 
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to appoint as new members of the Board of Directors Tommaso Vincenzi, tax code 

VNCTMS74C21C980N, and Lavinia Biagiotti Cigna, tax code BGTLVN78R52H501N, 

with confirmation in office of the current 10 (ten) directors.”  

 

3.3 determination of the related term of office 

Having examined and agreed with the Explanatory Report, it is proposed that the term of 

office of the two new directors to be appointed be the same as that of the directors 

currently in office, who were appointed by the Shareholders' Meeting of 28 April 2022, 

with a term of office until the Shareholders' Meeting to be called to approve the financial 

statements for the year ending 31 December 2024. 

It is therefore proposed to adopt the following resolution: 

“The Shareholders’ Meeting of Sanlorenzo S.p.A., convened in ordinary session 

having regard to Articles 12 and 13 of the By-laws 

resolved 

to equate the term of office of the directors appointed by the Shareholders' Meeting 

convened on 26 April 2024, in first call, and on 27 April 2024, in second call, with that 

of the directors appointed by the Shareholders' Meeting of 28 April 2022 and 

consequently to determine the term of office of the newly elected directors to be 1 (one) 

financial year and therefore until the date of the Shareholders' Meeting to be convened 

to approve the financial statements for the financial year ending 31 December 2024”. 

 

3.4 determination of the related remuneration 

Having examined and agreed with the Explanatory Report and considering that (i) 

pursuant to Article 16.2 of the By-laws, “the remuneration of directors is established in 

accordance with the law. The Shareholders' Meeting may in any case determine a total 

amount for the remuneration of all directors, including those holding special offices, as 

well as the right to receive an indemnity at the end of their term of office, to be established 

through annual provisions and also through insurance policies or other similar 

instruments”, that (ii) the Shareholders' Meeting of 28 April 2022 resolved to “set at a 

maximum of €4,000,000.00 (four million) gross per annum the amount of the total 

remuneration to be attributed to the Board of Directors, for each of the three fiscal years 

of the term of office, remuneration which is to be understood to include the remuneration 

to directors invested with special offices, to be divided among the directors by the Board 

of Directors” and that (iii) the Report on the policy regarding remuneration and fees paid 

made available to the public ahead of the Shareholders' Meeting indicates that the Board 

of Directors has awarded overall remuneration to its members that is lower than the 

aforementioned maximum overall amount, it is deemed that the resolutions passed by the 

Shareholders' Meeting of 28 April 2022 can be confirmed and that therefore the Board of 

Directors can also establish the remuneration of the new directors within the limit of the 

maximum overall amount of €4,000,000 gross per annum established by the same 
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Shareholders' Meeting of 28 April 2022. This is naturally without prejudice to the 

resolution passed by the Shareholders' Meeting that established “the provision in favour 

of the director Massimo Perotti of a Severance Indemnity (“Trattamento di Fine 

Mandato” or “TFM”) for the annual amount of €50,000.00 (fifty thousand/00), through 

the stipulation of a specific insurance policy with a primary institution, as resolved by the 

Shareholders' Meeting of 23 December 2013, 1 June 2016, 30 August 2018, 21 December 

2018, 14 January 2019, 24 June 2019 and 24 October 2019”. 

It is therefore proposed to adopt the following resolution: 

“The Shareholders’ Meeting of Sanlorenzo S.p.A., convened in ordinary session 

having regard to Article 16 of the By-laws 

resolved 

to confirm the resolution passed at the Shareholders' Meeting held on 28 April 2022, 

which set at a maximum of €4,000,000.00 (four million) gross per annum the amount of 

the total remuneration to be attributed to the Board of Directors, for each of the three 

fiscal years of the term of office, remuneration which is to be understood to include the 

remuneration to directors invested with special offices, to be divided among the directors 

by the Board of Directors, providing that the division by the Board of Directors shall also 

include the directors appointed by the Shareholders' Meeting convened on 26 April 2024, 

in first call, and on 27 April 2024, in second call, with confirmation and without prejudice 

or amendment of the resolutions passed at the Shareholders' Meeting held on 28 April 

2022 regarding the Severance Indemnity (“Trattamento di Fine Mandato” or “TFM”) 

in favour of director Massimo Perotti”. 

*** 

HHL hereby authorises the Company to communicate the aforementioned proposals to 

the public as it sees fit. 

Best regards. 

 

HOLDING HAPPY LIFE S.r.l. 

[The Chairman of the Board of Directors, 

Massimo Perotti] 

____________________ 

 

 

 

 

[The following annexes are in Italian] 
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