CONSOB

Q&A ABOUT SHAREHOLDERS’ MEETINGS OF LISTED COMPANIE S

1) Who can be assigned the title of designated reggentative pursuant to Article no. 1354ndecies of
the Consolidated Law on Finance (TUF)?

The Article no. 1354ndecies paragraph 1, of the Legislative Decree no. 58@8nsolidated Law on
Finance - "TUF") does not set any constraints éodbmpany to identify the designated representatikies
regulation provides, in fact, thatUhless the articles of association provide otheeyikhe company with
listed shares designate for each meeting a sulbpesthich the shareholders can confer [...] a proxyhwi
voting instructions on all or some of the proposafenda” [ed. underline added]. This being said, the
company may choose any person - be it an employeemember of the corporate bodies or a subject
external to the company - without prejudice todbégation to indicate any conflicts of interesttive proxy
form pursuant to Article no. 138eciesof the TUF and with the exception of the limitastshed for the
representative who is in this conflict situationnoft being able to cast a vote different from thdicated in
the instructions, pursuant to the same Article h85-undecies paragraph 5, of the TUF, in the cases
Erovided for by Article no. 134, paragraph 2, oinSob Regulation no. 11971/199%guers Regulation)

2) Is it possible to provide that the vote will beexercised exclusively through the representative
appointed pursuant to Article no. 106, paragraph 40f the “Italian Care Decree” and that the latter
can participate with telecommunication means pursuat to paragraph 2 of the same Article no. 1067?

It is possible that the issuers who have chosenirtbeument of the designated representative as the
exclusive mode of participation in the meeting pdevthat the latter will participate in the meetihy
means of telecommunication media pursuant to Artre. 106, paragraph 2, of the Law Decree 17 March
2020, no. 18 (talian Care Decreé€"). This possibility does not appear to be in casittiwith the substance

of the regulation referred to above and with thgo of the same, which is to reconcile, in this phake
epidemiological emergency from COVID-19, the rigiitthe shareholders to participate and vote in the
meeting with the security measures arranged foliphbalth protection needs.

In particular, since the purpose of Article no. &he "ltalian Care Decree" is to guarantee tlaimum
flexibility for companies to safeguard all potehtgarticipants in the meetings without hinderingpith

! It should be remembered that the institution ofdhsignated representative was introduced as dddatilitate the exercise of voting rights
in listed companies with particular regardrégail shareholders and for this reason the Article ¥®-indeciesof the TUF has provided that
companies must identify iffentify’) a representative designatefdr'each meetiny unless they provide for the so-called Statuttopt out
(“Unless the statute provides otherwise”).

’ The Article no. 135undecies paragraph 5, of the TUF provides the followingtith the regulation referred to in paragraph 2, Cobscan
establish the cases in which the representative wmomi in any of the conditions indicated in Artide. 135-deciefed. conflict of interest of
the representative and substitutes]y cast a vote different from that indicatedhie instructions In implementation of this rule, Article no.
134, paragraph 2, of the Issuers Regulation provlddse representative who is not in any of the conaitiof conflict of interest provided for in
Article no. 135-decies of the Consolidated Law, wheq@ressly authorized by the delegating party, ca@st a vote different from that indicated
in the instructions in the event of significantccimstances, unknown at the time of issue of they@oa which cannot be communicated to the
delegating party, such as to reasonably believe, ke had known them, he would have given his@agby or in the event of amendments or
additions to the proposed resolutions submittetthéomeeting
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performance, it is compliant to this purpose alsallow the representative designated by the isdoer
collect the proxies of the shareholders, the pagtion to the meeting through telecommunicatioranse®

3) What are the reasons why Consob considered thahareholders cannot bring resolution proposals
on the items on the agenda at the meeting througiné representative appointed pursuant to Article
no. 135undecies of the TUF, in the event that the physical partigpation of shareholders in the
shareholders' meeting is not allowed, as discloséa Consob Communication no. 30 of 10 April 2020
concerning "COVID-19 - Law Decree of 17 March 2020n0. 18 - Communication regarding the
shareholders' meetings of listed companies "?

With specific reference to cases in which partitgain the meeting can only take place through the
designated representative, as allowed in the emeygperiod by COVID-19 by Article no. 106 of the
“ltalian Care Decree”, it is not possible to prasesolution proposals directly at the Shareholddeeting

nor through the designated representative itsélif 1 for the following reasons.

In general, the discipline of the representativpaited by the issuer pursuant to Article no. L@8lecies

of the “TUF” provides that the latter can only bramted proxies with voting instructions in comptarwith

the provisions of the same article; instead, tHegdging party cannot be sent proposals on thesitemthe
agenda, also in the emergency period from COVID4bOwhich the right of the shareholders’ vote abhé
exercised only through the designated representatind the latter could be granted proxies and sub-
delegations pursuant to Article no. 188viesof the “TUF”, as required by Article no. 106 ofetHitalian
Care Decree” - it is not possible for a shareholdebring to the meeting through the same desighate
representative proposals for resolutions on thagten the agenda without any other shareholdeey ¢iian

the same proposer, being able to cast their votbese proposals, not having been previously dsdo

In fact, as represented in Consob Communicatior8raf. 10 April 2020, in the event that the methodls
conducting the meeting do not allow, pursuant tbchke no. 106 of the “Italian Care Decree”, the picgl
presence of the shareholders at the meetingnidsssary that all the resolutions being proposednade
known to the shareholders before the meeting, addone so that the shareholders can express tinaase
on them through the delegation to the designatpresentative (and in time for the possible updatin®
relative proxy form).

Therefore, in order to allow shareholders to thespntation of resolution proposals in the aforeroeatl
event, the companies may provide in the notice eéting an adequate deadline for the presentation of
individual resolution proposals on the items on #genda by those who have the right to vote, to be
published on the company's website, as well asadlise for the publication of these proposals o th
company's website; such deadlines must be idedhiifissuch a way as to allow shareholders to exettie
vote by proxy through the designated representativeach proposed resolution publisted.

® This is also the sense of the Rule no. 188tehdance at the meeting exclusively through tbsighated representative and use of
telecommunication meahapproved by the Notaries Council of Milan - Comp&gymmission on 24 March 2020, commenting on Artiacle
106, paragraphs 2 and 4, of the "Italian Care Dé&cree

* In this regard, it is represented that some congsahave identified as the appropriate term forpghesentation of individual resolution
proposals on the items on the agenda that of 15 piagr to the date of the meeting, a term borrofweh that provided for by Article no. 126-
bis, paragraph 2, of the TUF for the publicationtte resolution proposals on the items on the agenesented by qualified minorities holding
at least one fortieth of the share capital.



