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CONSOB

Unofficial English version of the new draft regulation on Related Party Transaction

PART |
LEGISLATIVE SOURCES AND DEFINITIONS

Article 2

Definitions

1. In this Regulation:

h) “related parties” shall mean persons so defingthke international financial reporting standard
on related party disclosures, adopted under theepre referred to in Article 6 of Regulation (EC)
1606/2002;

h-big) “related party transactions” shall mean transastiso defined by the international financial
reporting standard on related party disclosuresptdl under the procedure referred to in Article 6
of Regulation (EC) 1606/2002, including mergers apih-offs as well as directors’ and key
managers’ remuneration;

h-ter) “material related party transactions” shall meealated party transactions identified pursuant
to Article x.2, paragraph 1, lettby;

p) “atypical or unusual transactions” shall meamseections falling outside the normal course of
business owing to the size, nature of the countsrpar nature of the transaction as for their
specific characteristics with particular regardthe object of the transaction, the purpose, the
consideration, the methods for determining theetatts well as the procedures and time for its
approval and execution (specifically, transactiapproved or to be executed in proximity to the
end of the financial year are closely assessed);

g) “conditions equivalent to market or standard ctiads” shall mean conditions similar to those
usually practised with unrelated parties for tratisas of corresponding nature and risk, including
those based on regulated rates or on fixed priodstlaose entered into with counterparty with
which the issuer is obliged to contract by law;

r) “independent directors or members” shall mean nemf the board of directors, of the
management board or of the supervisory board iilethtas such by the companies in compliance

with the requirements identified pursuant to Adigl2, paragraph 1, lettey;
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s) “non-related independent directors or membeltsdllsmean the independent directors or
members that in a given transactions are neitleectiunterparty nor are related to it according to
the international financial reporting standard nefd to in letteh).

PART I11
|SSUERS

TITLE V-ter
RELATED PARTY TRANSACTIONS

Article x.1

Scope of application

1. Without prejudice to the provisions of Articl@843bis, 2358, 2373, 2391 and from 2497 to
2497 septiesof the Italian Civil Code, and Articles 53 and 1@6Legislative Decree no. 385 of 1
September 1993 and the relevant implementatiors rutés Title defines the principles Italian
companies listed on regulated markets in Italynoother European Union countries and issuers of
shares widely distributed among the public (herfégnan this Title “the companies” as a whole)
follow in order to ensure the transparency anddhiestantial and procedural fairness of related

party transactions entered into directly or throaghsidiaries.

Article x.2

Adoption of procedures

1. The boards of directors or the management baxrtee companies shall adopt, according to the
principles indicated in this Title, procedures amsy the transparency and the substantial and

procedural fairness of related party transactidwe specifically, these procedures shall:

a) identify the categories of related parties to whilke rules of this Title apply. The companies
shall assess whether, for the purposes of thig, Tl identify further parties as related parties i
addition to those defined as such pursuant to Raigulation. To this end, they shall specifically

take into consideration the ownership structure, significant contractual or charter links for the
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purpose of Article 2359, paragraph 1, no. 3) orclet2497septiesof the Italian Civil Code, as
well as special legal provisions that may be apphéh regard to related parties;

b) identify the categories of transactions to which thles of this Title apply, and also identify
within them the material related party transactismss to include at least those envisaged in Annex
3l;

c) for the purpose of the procedures, identify thguneements of independence of directors or
members, justifying their choice also in light dfetrequirements provided for by Article 148,
paragraph 3, of the Consolidated Law on Financeg¢drporate governance codes promoted by
regulated markets or by industry associations, lan@ny regulation applicable by virtue of the
company’s field of activity;

d) define the procedures pursuant to which relatatiygransactions are instructed and approved,
specifying the rules for transactions to be entanealthrough subsidiaries;

e) specify the information and the documentation ¢opipovided to the independent directors or
members who state their opinions on related paatysactions, and to the board of directors and
board of auditors both before the resolution anihdland after its execution;

f) establish the procedures and the timing for thevipion of the information and the

documentation set forth in lette).

2. Resolutions on procedures and their amendmeatspgproved subject to the justified favourable
opinion of a committee, which may be set up omahocbasis, entirely comprised of independent
directors.If there are not at least three independent dirsctbe resolutions are approved subject to
the justified favourable opinion of the independdimectors that may be present or subject to the
opinion of an independent adviser or, for two-tieard companies, subject to the opinion of a
committee, which may be set up onahthocbasis, entirely comprised of independent membiers o

the supervisory board pursuant to paragraph Erigtt

3. The procedures provided for by paragraph 1 shadure coordination with the procedures for

financial information set forth in Article 154is of the Consolidation Law on Finance.

4. In defining the procedures, the boards of dinesctand the management boards shall identify
which rules require charter amendments and prefhargroposals to submit to the shareholder

meeting pursuant to paragraph 2.
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5. The board of auditors shall oversee that thequores adopted by the company are consistent
with the general principles set forth in this Tidled that the said procedures are complied witk. Th
board of auditors shall also report on the resafliss oversight to the shareholder meeting pursuan
to Article 2429, paragraph 2, of the Italian Ciibde, or to Article 153 of the Consolidated Law on

Finance.

6. The procedures and their amendments are pudlisit@out delay on the company’s website,
without prejudice to the obligation to disseminadso by reference to the same website, in the
annual directors’ report pursuant to Article 2384-of the Italian Civil Code. The opinion required

under paragraph 2 is published according to theedarms and procedures.

7. The entity controlling the company and the otbemties indicated in Article 114, paragraph 5, of

the Consolidation Law on Finance, which are relgpadties of a company, shall provide the

necessary information to the latter in order toueagshat both related parties and transactions
involving related parties are properly identified.

Article x.3
Public disclosure of related party transactions

1. In the event of material related party transmdj also when entered into by Italian or foreign

subsidiaries, the companies shall issue a circlieawn up according to Annex 3B.

2. The companies shall also prepare the circulantioreed under paragraph 1 if during the year
they conclude with the same related party, or \pahies related both to the latter and to the same
companies, transactions that, although not matériedividually taken, exceed the materiality

thresholds set forth in Annex 31 when taken together the purpose of this paragraph, transactions
carried out by Italian or foreign subsidiaries aansidered, while small transactions excluded

pursuant to Article x.9, paragraph 1, are not abersd.

3. Without prejudice to Article 114, paragraphsnt &, of the Consolidated Law on Finance, the
circular mentioned under paragraph 1 shall be naaddable to the public at the registered office
and according to Article 11t&r, paragraph 3, of the Consolidated Law on Finantemfive days

from the approval of the transaction by the compeb®dy or, if the competent body resolves to
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present a contractual proposal, from the momennvthe contract (being it preliminary or final) is
closed according to the applicable law. In the sast shareholder meeting competence or
authorisation, the same circular is made availalilein five days from the approval of the proposal

to be submitted to the shareholder meeting.

4. Where the materiality threshold is crossed byumber of transactions with the same related
party or with parties related to it pursuant toggmaph 2, the circular is made available to thdipub
within ten days from the approval of the transactiw from the closing of the contract involving
the crossing of the materiality thresholds andlst@itain information, also on an aggregated basis
for homogeneous transactions, on all of the trarsec concluded until that time during the year
with the same related party, except for small @matiens eventually excluded pursuant to Article
x.9, paragraph 1. If the transactions involving ¢hessing of the materiality thresholds of Annex 3l
are performed by subsidiaries, the circular is medglable to the public within ten days from the
time when the company obliged to prepare it isnmid of the transaction’s approval or of the
completion of the contract involving the crossirfglee materiality thresholds. In conformity with
Article 114, paragraph 2, of the Consolidated LawHinance, the company obliged to prepare the
circular shall properly instruct its subsidiari@esarder to obtain the information it needs to prepa

the document; the subsidiary shall promptly comroate the said information.

5. The companies shall make any opinion of independirectors or members and of independent
advisers available to the public in the form ofaamex to the circular stated in paragraph 1 or on
the website. With reference to the opinions of petelent advisers, the companies may publish
only the elements indicated in Annex 3B, if a jlissition for the decision not to publish all the

information is provided.

6. If the material related party transaction iassignificant transaction pursuant to Articles 70
paragraphs 4 and 5, and 71, the companies carspubkingle circular containing the information
required by paragraph 1 and by the other relevamtigions. In this case, the circular is made
available to the public, at the registered offioel according to Article 118er, paragraph 3, of the
Consolidated Law on Finance, within the shortestdtiee among those provided for by the
applicable rules. Companies publishing the inforamatpursuant to this paragraph in separate
documents may incorporate by reference the infaonatiready published.
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7. Companies issuing listed shares and having &slthe home member state pursuant to Article
154+er of the Consolidated Law on Finance shall providalgical information in the half-year
financial reports and in the annual directors’ mg0

a) on each material related party transaction ifietitpursuant to Article x.2, paragraph 1, letigr
concluded during the relevant period,;

b) on any other individual related party transactoncluded during the relevant period which has
significantly influenced the balance sheet or thaqalic results of the issuer;

c) on any change or development in the related/peatsactions described in the previous reports

which could have a significant effect on the batasleet or the periodic results of the company.

8. The information about material related partynsections pursuant to paragraph 7 may be
incorporated by reference to the circulars pubtispersuant to paragraph 1, giving any significant

updates.

Article x.4

Procedures for related party transactions for titeahal or one-tier board companies

1. Without prejudice to the provisions of Article5xand to the possibility of applying the
procedures therein stated to all or to some ohtihrematerial related party transactions, in order t
ensure the transparency and the substantial fairoeselated party transactions, the procedures
shall at least require:

a) that the transaction be approved subject to tegfipd, non-binding opinion of a committee,
which may be set up on al-hocbasis, comprised of non-related independent dirsct

b) that independent directors mentioned under lefférave the power to seek the assistance, at the
company’s expense, of one or more independent edva their choice who do not have — both
directly and indirectly — any interests in the saction;

c) an in-depth and documented examination of thergitsdor the transaction and the advisability
and the substantial fairness of its conditionshmpreparatory inquiry and at the resolution st#ge.
the transaction is entered into at market condstidne documentation contains objective elements
supporting such a conclusion;

d) that the body responsible for approving the tratisa and the independent directors mentioned

under letter a) be provided with complete and adeginformation well in advance of the approval;
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e) if there are not at least three non-related inddest directors, specific measures ensuring the
substantial fairness of the transaction. A suitabkasure for this purpose is the provision of a
justified non-binding opinion either by the nonateld independent directors, if present, or by the
board of auditors or by an independent adviser;

f) complete information to the board of directors &mthe board of auditors on the progress of the
transactions at least on a quarterly basis;

g) that the information required in Annex 3B regagdthe transactions approved notwithstanding a
negative opinion pursuant to letters a) or e) Iseldsed to the public according to Article 18-

paragraph 3, of the Consolidated Law on Finandesat on a quarterly basis.

Article x.5

Procedures for material related party transactidostraditional or one-tier board companies

1. Without prejudice to the provisions of Article7’xas regards material related party transactions,
in addition to the provisions of Article x.4, paragh 1, letters b), ¢), d) and f), the procedulesdls

require at least:

a) that the decision-making power rests only withtibard of directors;

b) the participation of the non-related independergctbrs or of some of them in the negotiations
and in the preparatory inquiry, possibly organised committee, which may be set up onaah

hoc basis, in any case with the right to assign theresfiid tasks to one or more of them.
Participation in the negotiations and in the prafmy inquiry by the independent directors who
have been assigned these tasks in any case ergedving a complete and timely flow of
information and the right to request informatiord gout forward observations to the delegated
bodies and to the persons in charge of the negwisabr the preparatory inquiry; furthermore, the
same independent directors have the right to paliyaiake part in the negotiations;

c) that the board of directors approves the transaciubject to the justified favourable opinion of a
committee, which may be set up onathocbasis, entirely comprised of non-related indepahde
directors. Alternatively, other procedures for apng the transaction may be envisaged that grant
a key role to the majority of the non-related ingleghent directors;

d) if there are not at least three non-related inddeet directors, specific measures ensuring the
substantial fairness of the transaction. A suitabéasure for this purpose is either the provision o

a justified favourable opinion by the non-relatadapendent directors, if present, or the provision
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of a justified opinion by the board of auditorsbyran independent expert or, in conformity with the
charter, the closing of the transaction subjedhtoshareholder meeting authorisation pursuant to
Article 2364, paragraph 1, no. 5), of the ItalianmiCCode.

2. Without prejudice to the necessary charter gious according to the law, the procedures may
require, if a justification is given for the choj¢hat the board of directors may approve the nater
related party transactions notwithstanding the sppoadvice of the independent directors,
provided that these transactions are authorisegupnt to Article 2364, paragraph 1, no. 5), of the
Italian Civil Code, by the shareholder meeting thdbpts the resolution in compliance with the

provisions of Article x.7, paragraph 3.

3. If the companies avail themselves of the poktsibndicated under paragraph 2, the board of
directors shall provide an analytical and adegjegfication for the reasons why it does not share

the opposite advice of the independent directotlercircular pursuant to Article x.3, paragraph 1.

Article x.5-11
Procedures for related party transactions in twertboard companies with independent members
in the management board

1. In two-tier board companies that have at leas mdependent member in the management
board, the provisions of Articles x.4 and x.5 rafeg to the board of directors and its memberslshal
apply to the management board and its membersewthd provisions referring to the board of
auditors shall apply to the supervisory board. ddtix.4, paragraph 1, letter e), Article x.5,
paragraph 1, letter d) and Article x.5, paragraptdicd2not apply.

2. For non-material related party transactions piteeedures may require that the preliminary, non-
binding opinion by the independent members sethfamder Article x.4 be released by the
supervisory board or by a committee, which may be g on anad-hoc basis, within the

supervisory board and entirely comprised of noatesl independent members.

3. For material related party transactions, thegdares may envisage — justifying this choice and

without prejudice to the charter provisions thagimibe necessary pursuant to the law — that the
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management board may approve those transactiongtimgtnding the opposite advice of the

independent members of the management board, jech¥nt:

a) without prejudice to the effectiveness of thiel $eansactions, they are submitted to the advisory
vote of the first ordinary shareholder meeting. Witthe day following that of the shareholder
meeting, the companies make available to the puéticording to Article 118er, paragraph 3 of
the Consolidated Law on Finance, the information tba voting results. Votes cast by the
shareholders other than the related parties indailveéhe transaction and other than parties related

to both the latter and the companies themselvegiaea separate evidence;
or, alternatively;

b) the supervisory board or a committee, which rhayset up on amad-hoc basis, within the
supervisory board and entirely comprised of noatesl independent members expresses a justified

favourable opinion on the transaction.

4. If the supervisory board is in charge of theohetson on related party transactions pursuant to
Article 2409+erdecies letter f-bis), of the Italian Civil Code, as regards the negjains, the
preparatory inquiry and the approval by the managgrboard of the proposals to be submitted to
the supervisory board, the procedures shall engisagegulation compliant with Articles x.4.1,
lettersc), d) andf) and x.5.1, letters) andb). With regard to the supervisory board’s resolution
stage, the procedures shall envisage at least:

a) that complete and adequate information be providdte supervisory board well in advance of
its decision, without prejudice to the power of itsembers to ask, either individually or
collectively, the management board members formédion;

b) that the supervisory board approves the transastibject to the justified favourable opinion of
an internal committee, which may be set up ora@hocbasis, entirely comprised of non-related
independent members. In alternative, other proesddor approving the transaction may be
envisaged that grant a key role to the majoritythef non-related independent members of the
supervisory board. If a justification is given fibris choice, the procedures may envisage that the
supervisory board can approve the transaction tizgt@nding the opposite advice of its non-related
independent members or of the internal committeeiged that the transaction is submitted to the
advisory vote of the first ordinary shareholder tirge This submission is without prejudice to the

transaction’s effectiveness and to the charter dments that may be necessary pursuant to the
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law. Within the day following that of the shareheldneeting, the companies make available to the
public, according to Article 118r, paragraph 3, of the Consolidated Law on Finaribe,
information on the voting results. Votes cast bgrsholders other than the related parties involved
in the transaction or parties related to both thget and the companies themselves are given
separate evidence;

c) that independent members mentioned under le}teave the power to seek the assistance, at the
company’s expense, of one or more independent edva their choice that do not have — both
directly and indirectly — interests in the transact

d) that if the supervisory board members have arrasteeither personally or on behalf of third
parties, in the transaction, they must inform thieeoboard members, specifying the nature, terms,
origin and scope of the interest;

e) that the resolution of the supervisory board giadsquate justification for the rationale and the

cost-effectiveness of the transaction for the campa

5. The body convening the shareholder meeting atelicin paragraphs 3, let@), and 4, letteb),
shall prepare a report providing an analytical addquate justification for the reasons why it does
not share the opposite advice of the independenibaes. The said report is made available to the
public at least 21 days before the date set forstteeholder meeting at the registered office and
according to Article 113er, paragraph 3, of the Consolidated Law on Finambe. report may be

included in the circular described under Articl8,paragraph 1.

Article x.5-111
Procedures for related party transactions in twertboard companies without independent

members in the management board

1. The provisions of this article shall apply whémere are no unrelated members of the
management board. The procedures may also comfityting article when there are not at least

three non-related independent members of the maregeoard.

2. For non-material related party transactions ptloeedures shall envisage:
a) that, without prejudice to the charter amendsémit may be necessary pursuant to the law, the

transaction be approved subject to the non-binplistified opinion of the supervisory board or of a
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committee, which may be set up on ahhocbasis, within the board and entirely comprised of
non-related independent members of the supervizmayd;

b) that the independent supervisory board memberdiomed under letter a) have the power to
seek the assistance, at the company’s expensegafromore independent advisers of their choice
that do not have — both directly and indirectlynterests in the transaction;

c) an in-depth and documented examination of thergtedor the transaction and the advisability
and the substantial fairness of its conditions iy tnanagement board in the preparatory inquiry
and at the resolution stage. If the transacti@nigred into at market conditions, the documentatio
contains objective elements supporting such a cgran;

d) that complete and adequate information is provitedhe management board and to the
supervisory board well in advance of their respectesolutions;

e) that if the supervisory board members have amrdasteeither personally or on behalf of third
parties, in the transaction, they must inform ttieeoboard members, specifying the nature, terms,
origin and scope of the interest;

f) complete information to the management board enptiogress of the transactions at least on a

guarterly basis.

3. For material related party transactions, theg@iares may envisage, in addition to what is stated
in paragraph 2, that the management board may apprtransaction notwithstanding the opposite
advice of the supervisory board or of the commiitecated under paragraph 2, letter a), provided
that such transaction is submitted to the advisotg of the first ordinary shareholder meeting. The
submission is without prejudice to the transacsoeffectiveness and to the charter amendments
that might be necessary pursuant to the law. Withan day following that of the shareholder
meeting, the companies make available to the puéticording to Article 118er, paragraph 3, of
the Consolidated Law on Finance, the informatioritenvoting results. Votes cast by shareholders
other than the related parties involved in thedaation and other than parties related to both the
latter and the companies themselves are givenaepavidence.

4. If the supervisory board is in charge of theohetson on related party transactions pursuant to
Article 2409terdecies letterf-bis), of the Italian Civil Code, the procedures skallisage at least
rules compliant with the provisions of paragraphlétters c), d) and f) with regard to the
management board. With regard to the supervisogydd® resolution stage, the procedures shall
envisage at least rules compliant with the prowisiof Article x.5-1l, paragraph 4, concerning said

stage.
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5. Article 5-1l, paragraph 5, applies in the cagesvided for by paragraphs 3 and 4.

Article x.6

Regulation for specific types of companies

1. Without prejudice to the provisions set forthAirticle x.3, small listed companies, recentlydist
companies and issuers of shares widely distribatadng the public may, by way of exemption
from Article x.5 or Article x.5-1ll, paragraph 3,pply to material related party transactions a
procedure established in compliance with Articlé xar Article x.5-1ll, paragraph 2. If the
supervisory board is in charge of the resolutionr@ated party transactions pursuant to Article
2409terdecies letter fhis), of the Italian Civil Code, the above-mentionesnpanies may, by way

of derogation of Articles x.5-1l, paragraph 4, étb), and x.5-1ll, paragraph 4, envisage a non-
binding justified opinion of a committee, which mag set up on aad-hoc basis, within the
supervisory board and entirely comprised of noatesl independent members. Listed companies
controlled, even indirectly, by an Italian or fayeicompany with shares listed in regulated markets

cannot avail themselves of the present paragraph.

2. Small listed companies are companies for whieliher the assets of the balance sheet nor

revenues, as seen on the latest approved consalifiaiincial statements, exceed € 500 million.

3. Smaller companies can no longer be qualifiesual if they do not jointly meet the requirements
set out under paragraph 2 for two consecutive @i@ryears. In this case, the procedures will be
brought in line with the provisions derogated fraccording to paragraph 1 within ninety days
from the first renewal of the board of directorsobthe management board after the financial year

in which the company can no longer qualify as alEemeompany ends.

4. For the purposes of paragraph 1, companies emed “recently-listed” from the first day of
negotiations to the date on which the financialesteents for the second financial year subsequent
that of listing are approved. After this periodigmanies are classified as small listed companies if
neither the assets of the balance sheet nor resgaseseen on the latest approved consolidated
financial statements, exceed € 500 million. Comgmmesulting from the merger or spin-off of one

or more listed companies that are not recentlgdishay not be classified as recently-listed.
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Article x.7
Transactions within the scope of authority of shatder meeting

1. When by law or charter provisions a non-matesédted party transaction falls within the scope
of authority of the shareholder meeting or mustabthorised by it, the procedures shall envisage
rules compliant with the provisions of Article x.4,5-Il, paragraphs 1 and 2, and x.5-1ll,

paragraphs 1 and 2, during the preparatory incqany the approval of the proposal to be submitted

to the shareholder meeting.

2. When by law or charter provisions, a materiddtesl party transaction falls within the scope of
authority of the shareholder meeting or must b&éaiged by it, the procedures may comply with
the provisions of Article x.5 or, alternatively, tithe provisions of Article x.4 during the

negotiations, the preparatory inquiry and the aypgref the proposal to be submitted to the

shareholder meeting.

3. The procedures that, pursuant to paragrapheaitifg rules compliant with the provisions of
Article x.5 may allow that the proposal to be suibed to the shareholder meeting is approved
notwithstanding the opposite advice of the indepandirectors. In that case, without prejudice to
the provisions of Articles 2368, paragraph 3, aB@d3of the Italian Civil Code and to the charter
provisions that may be necessary pursuant to thetlee procedures allow the transaction to be
concluded only if there is the favourable votelad thajority of shareholders other than the related
parties involved in the transaction and other tparties related both to the involved related partie
and to the companies. The companies may require thiga said majority represents a given
percentage of the share capital. Article x.5, paalyg 2, and the provisions of Articles x.5-11 and
x.5-1ll regarding the shareholder meeting do nqilgpThe same rules are contained, for the cases
of a negative opinion of the independent directorghe procedures that, pursuant to paragraph 2,
comply with the provisions of Article x.4.

4. The companies shall make available to the publidheir registered offices and according to
Article 113+er, paragraph 3, of the Consolidated Law on Finatiez circular pursuant to Article
x.3, paragraph 1, at least 21 days before the s#dtéor the shareholder meeting called to adopt a
resolution on a material related party transactibrihere are significant updates to the circular
between the publication pursuant to Article x.3ragaaphs 3 and 4, and the deadline of 21 days
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before the shareholder meeting, the companies stadé a new version of the document available
to the public at their registered offices and adow to Article 113ter, paragraph 3, of the
Consolidated Law on Finance. The companies mayrpacate by reference the information
already published.

5. If explicitly allowed by the charter, the proceds may require that in case of urgency, without
prejudice to the provisions of Article x.3, if apalble, related party transactions be concluded by
way of derogation to the provisions of paragraph® dnd 3, provided that the provisions of Article
x.9, paragraph 4, lettets) andc), are applied to the shareholder meeting conveoeatibpt the
resolution. If the assessments of the board oftarsdpursuant to Article x.9, paragraph 4, letfgr b
are negative, the shareholder meeting shall reswitfethe procedures set forth under paragraph 3;

otherwise, Article x.9, paragraph 4, letthr applies.

Article x.8

Framework resolutions

1. If, for specific categories of transactions, fr®cedures allow for the approval of a single
framework resolution regarding a series of homogasdransactions with the same related parties,
these procedures shall envisage at least:

a) rules compliant with the provisions pursuant toidkes x.4, X.5, x.5-11 and x.5-11l, depending on
the foreseeable consideration of the transactiamsidered as a whole to be performed in the
reference period;

b) that the framework resolutions be valid no morntbne year and that they refer to sufficiently
defined transactions, indicating at least — if @ncbe determined — the consideration of the
transactions to be entered into in the referenagogheand the justification for the envisaged
conditions;

c) a complete disclosure on the execution of the ésaark resolutions to the board of directors at

least on a quarterly basis.

2. The provisions of Article x.3 are applied to themework resolution if the foreseeable amount of
the transactions considered as a whole to be peefbrduring the reference period is material

pursuant to the same rule.
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Article x. 9

Cases of exclusion

1. The procedures can define criteria for idemifysmall related party transactions to which the

provisions of this Title do not apply, with the grals for this choice indicated.

2. The provisions of this Title do not apply to thleareholder meeting resolutions pursuant to
Article 2389, paragraph 1 of the Italian Civil Codmarding the remuneration due to the members
of the board of directors and of the executive cattee

3. By providing adequate justification, the procesdumay totally or partially exclude from the
application of the provisions of this Title, withoprejudice to the provisions of Article x.3,
paragraph 7, if applicable:

a) the share-based remuneration schemes approvdt [shareholder meeting pursuant to Article
114bis of the Consolidated Law on Finance and its exeeutansactions;

b) if explicitly allowed by the charter, the tragtians that are neither atypical nor unusual aad th
are concluded at conditions equivalent to thosthefmarket or at standard conditions. In case of
derogation from the disclosure obligations provided under Article x.3, paragraphs 1 to 6,
without prejudice to the provisions of Article 116f the Consolidated Law on Finance, the
companies shall inform Consob about the counterptiré subject and the price of the transactions,
which would have otherwise been the subject of diselosure obligations, by the deadline
indicated in Article x.3, paragraph 3. The halfiydimancial report and the management report
carry the same information in the form of a listtadnsactions concluded during the reference
period. For issuers of widely distributed sharé® $aid information is contained in the annual

directors’ report with regard to the transactioasatuded during the financial year.

4. In the cases in which the transaction doesaibwithin the scope of authority of the shareholde
meeting and does not have to be authorised hbyatptocedures can provide — if explicitly allowed
by the charter — that in the case of urgency, withwejudice to the provisions of Article x.3, if

applicable, the related party transactions be cmed by way of derogation to the provisions of
Articles x.4, x.5-11 and x.5-lll, provided that:

a) these transactions are submitted to the advismey of the first ordinary shareholder meeting;
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b) the body convening the shareholder meeting prepareeport containing an analytical and
adequate justification for the reasons of urgefddye board of auditors or the supervisory board
refers its assessments on the existence of thenga$ urgency to the shareholder meeting;

c) the report and assessments required under Bttere made available to the public at least 21
days before the date set for the shareholder ntgeatithe registered office and according to Article
113+4er, paragraph 3, of the Consolidated Law on Finambese documents may be contained in
the circular described under Article x.3, paragraph

d) within the day following that of the shareholdeeeting, the companies make available to the
public, according to Article 118r, paragraph 3, of the Consolidated Law on Finaribe,
information on the voting results. Votes cast bgrsholders other than the related parties involved
in the transaction and other than parties relatdabth the latter and the companies themselves are

given separate evidence.

5. The provisions required for non-material relgpady transactions apply to material related party
transactions to be carried out on the basis ofuogbns with aims of stability given by supervigor
authorities, or by the parent company in compliamgtéh instructions given by supervisory
authorities in the interest of the group’s stapillh any case, the provisions regarding relatatypa
transactions on which the supervisory board iedaib adopt a resolution pursuant to Article 2409-
terdeciesletterf-bis) do not applyThe regulation set forth under Article x.3 applies.

6. Without prejudice to the regulation set forthArticle x.3, if Article 136 of Italian Legislative
Decree 385 of 1 September 1993 applies to relads fransactions, in defining the procedures the
companies do not apply the provisions set forthearitticle x.4, paragraph 1, letters a), b), e) and
g) or, for material related party transactions, phavisions set forth under Article x.5, paragrdph
letters a), c) and d) and paragraphs 2 and 3 anddiresponding provisions envisaged for two-tier

board companies set forth under Articles x.5-11 aridlll.

Article x.10

Management and coordination activity, subsidiaaesl associate companies

1. In related party transactions affected by mamege and coordination activity under Article
2497 of the Civil Code, the opinions required bytidles x.4, x.5, x.5-1l and x.5-Ill must give a

precise indication of the reasons and suitabilftyhe transaction, if necessary also in light of th
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overall result of the management and coordinatiotivity or of transactions aimed at fully

eliminating the damage caused by the single reladety transaction.

2. The procedures may envisage that Article x.Bagraphs 1, 2, 3, 4, 5, 7 and 8, and Atrticles x.4,
x.5, X.7, x.5-11 and x.5-IIl do not fully or partlg apply to transactions with or between subsidmr

— both individually and jointly controlled — prowd that no other related parties of the company
have an interest, deemed as significant by theepiures adopted according to Article x.2, in the
subsidiary which is the transaction’s counterpdrtierests deriving from the mere sharing between
the company and the subsidiary of one or more wireor key executives are not considered as

significant.

3. The procedures may require that Article x.3ageaphs 1, 2, 3, 4, 5, 7 and 8, and Articles x.4,
x.5, X.7, x.5-1l and x.5-IIl do not fully or partlg apply to transactions with associate companies,
provided that, in addition to the condition givender paragraph 2, these transactions are neither
atypical nor unusual and are concluded at conditeruivalent to market or at standard conditions.

Article x.11

Transitional and final provisions

1. Companies shall adopt the rules set forth is Tlile by the date of the first shareholder megtin
following the 9¢" day from when this regulation enters into forcemened pursuant to Articles
2364, paragraph 1 and 23b#; paragraph 2, of the Italian Civil Code. If, puastito Article x.2,
paragraph 4, the board of directors has determinked which require charter amendments and the
competent shareholder meeting does not approyeadimsals, the term for adopting the procedure

is delayed by 60 days.

2. Companies may postpone the effectiveness optbeedures adopted no longer than 30 days
from the resolution to adopt. However, the procedunay require — provided that such a choice is
justified — that the provisions issued to implemigat provisions pursuant to Articles x.5, x.5-1dan
x.5-1ll regarding material related party transaesioor transactions resolved by the supervisory
board pursuant to Article 24G8rdecies letterf-bis), of the Italian Civil Code take effect when the

board of directors or the supervisory board antfermanagement board is renewed.
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3. Companies shall apply the provisions of Artigl& starting from the 90 day after this Title

enters into force. For this purpose, they duly tderthe categories of related parties and related
party transactions in compliance with Article xfaragraph 1, letter a). The companies may
postpone the application of the provisions of Aetic.3, paragraphs 2 and 4, to start from the 180th

day after this Title enters into force.

4. Without prejudice to the publication required Asticle x.2, paragraph 6, the companies shall
provide the justifications required by paragrapbf 2his article and also by Articles x.5, paragraph
2, X.7, paragraph 3, x.9, paragraphs 1 and 3, &, xparagraphs 3 and 4, letter b), with a press

release published according to Article lt&B-paragraph 3, of the Consolidated Law on Finance.

* % %

Companies subject to management and coordinatitwityc

It is proposed to amend Article 37 of the Markeg®ation that, as provided by the authority set
forth in Article 62, paragraph Bis, letter b), of the Consolidated Law on Finahanvisages the
circumstances forbidding the listing of shares essby subsidiaries subject to management and

coordination activity by other companies, as fobow

Article 37 of the Market Regulation
Inhibitory conditions to the listing of shares obsidiary companies

subject to the management and coordination actbytgnother company

1. The shares of subsidiaries subject to manageamehtoordination by another company may not
be admitted to trading on an Italian regulated revkhere the subsidiaries:

! According to Article 62, paragraph 3-bis, lettgr &f the Consolidated Law on Finan¢€onsob establishes under its
own regulations:

........... b) the conditions under which the shairesubsidiary companies subject to management Gudination
activity by other companies cannot be listed; ...".
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do not establish an audit committee comprised dépendent directafsWhere established, the

other committees recommended by corporate goveenamaes promoted by regulated markets or by
industry associations shall also be entirely cosgati of independent directors. As regards
subsidiaries subject to management and coordinatitimity by another Italian or foreign company
listed in regulated markets, a board of directasgrising a majority of independent directors is
also required. For the purposes of this lettetid,directors of the company or entity that exexis
management and coordination activity or the dinectd its listed subsidiaries cannot be deemed as
independent directors of the relevant company. égards two-tier board companies, an audit
committee established within the supervisory bomrdequired and must meet the following
requirements: i) at least one member is electetthéyninority, if present; ii) all committee members
meet the independence requirements establishethdomembers of the supervisory board by any
regulation applicable by virtue of the company@adiof activity or by corporate governance codes
promoted by regulated markets or industry assaciatto which the company has stated to comply
with, pursuant to Article 128is of the Consolidated Law on Finance.

Article 51 of the Market Regulation
Transitional and final provisions
6. The subsidiaries subject to the management aodiination activity by another company shall
adapt to the provisions contained in Article 37ag@aph 1, letter d), within [thirty days] from the
first shareholder meeting convened to appoint therd of directors or the supervisory board after
[.....to be defined.....].

A definition of independent directors the same hat proposed in Article 2 of the Issuers Regulatidh also be
added to the Market Regulation.
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Annex 3|
| DENTIFICATION OF MATERIAL RELATED PARTY TRANSACTIONS

1. The internal procedures shall establish quantgatriteria to identify “material related party
transactions” in order to include at least thedwihg categories of transactions.

1.1. Transactions in which at least one of the follayvindices of materiality, applicable depending
on the specific transaction, is higher than 5%:

a) Consideration index: is the ratio between the consideration of thesmahon and the
shareholders’ equity taken from the most recenarzad sheet published (consolidated, if
drawn up) by the company or, for listed companiekigher, the average capitalisation of
the company’s shares in the 12 months prior to cena@ment of the negotiation or in the
shorter listing period.

If the economic conditions of the transaction hbgen established, the consideration of the
transaction is:

i) for cash components, the amount paid to/by theraotial counterparty;

i) for the components represented by financial insémis) the fair value calculated, at
the date of the transaction, according to the matonal accounting standards
adopted with Regulation (EC) No. 1606/2002;

iii) for the loan or granting of guarantees transactitimes maximum amount that can be
disbursed.

If the economic conditions of the transaction depalh or part on amounts that are not yet
known, the consideration of the transaction is tieeximum value receivable or payable
under the agreement. If a maximum value is notisteed and none of the other indices of
materiality can be calculated, the transactioroiss@ered material.

b) Assets index: is the ratio between the total assets of theyewntitich is the subject of the
transaction and the total assets of the compang.dBita to be used must be taken from the
most recent balance sheet published (consoliddtégwn up) by the company; if possible,
similar data must be used for determining the tatsets of the entity or business branch
subject of the transaction.

As regards transactions on shares of companieshwd@no modify consolidated accounts,
the value of the numerator is the total assetshefihvestee company, regardless of the
percentage of capital subject to the transaction.

As regards transactions on shares of companiesc#mot modify consolidated accounts,
the value of the numerator is:

i) in case of acquisitions of shares, the constderaf the transaction plus the liabilities
of the company acquired that may be taken on bytyer;
i) in case of sales of shares, the price of tlee@ssold.

For transactions to acquire or sell other assdtse(ahan the acquisition of shares), the
value of the numerator is:
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i) in case of acquisitions, the higher betweenghee and the book value that will be
attributed to the asset;
i) in case of sales, the book value of the asset.

c) Liabilitiesindex: is the ratio between the total liabilities of #atity which is the subject
of the transaction and the total assets of the emypThe data to be used must be taken
from the most recent balance sheet published (¢idased, if drawn up) by the company; if
possible, similar data must be used for determirihng total liabilities of the entity or
business branch subject of the transaction.

d) Costs and revenues index: is the ratio between the price of goods and sesyicechases
and sales and the company’s revenues. The data tsddd must be taken from the latest
financial statements published (consolidated, #wdr up) of the company. Banks can use
the gross income in place of the “company’s revehue

1.2. Transactions with the listed controlling companyvath parties related to it that are also
related to the company, where at least one ofrtlees of materiality set forth in paragraph 1.1.
exceeds 1%, or 2.5% for small listed companiesyaunisto Article x.6.

2. Without prejudice to the quantitative criteria $&tth in paragraph 1, the companies shall also
establish qualitative criteria to identify materralated party transactions, at least consideteg t
related party transactions regarding intangibletas®.g. trademarks, patents).

3. If the identification of a transaction as “matéeriaccording to the indices set forth under
paragraph 1 turn out to be clearly unjustified onsideration of specific circumstances, Consob
may indicate alternative procedures to follow itcakating the indices upon the company’s request.
For this purpose, the company informs Consob oesential characteristics of the transaction and
the specific circumstances on which the requdsased before commencing negotiations.
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Annex 3B

It is proposed to change the model for the circalamaterial related party transactions contained
in Annex 3B of the Issuers Regulation as hereinafidicated:

Model No. 4: Circular on material related party transactions

In the cases in which the companies listed on e¢gdlmarkets and the issuers of shares widely
distributed among the public (hereinafter “the camps” as a whole) enter into material related
party transactions pursuant to Article x.3 of theulers Regulation, the circular must contain atlea
the following information:

Contents

1. Instructions
Point out, in short, the risks associated with gh&ential conflicts of interest deriving from the
related party transaction described in the circular

2. Information about the transaction
2.1 Description of the characteristics, procedurasns and conditions of the transaction.

2.2 Indication of the related parties with whom thensaction has been entered into, the nature of
correlation and, if information about it has beéreg to the board of directors, the nature and
scope of the interests of the related partiesertridnsaction.

2.3 Indication of the economic grounds and advisabdityhe transaction for the company.

2.4 Methods for determining the price of the transactiand assessments regarding its
appropriateness with regard to the market valuesiroiflar transactions. If the transaction is
entered into at market conditions, the documentatiantains objective elements supporting
such a conclusion. Indicate if there are any opisiof independent advisers supporting the
appropriateness of the said price and their coraigs specifying:

- the bodies and parties that commissioned the apramd appointed the advisers;

- the assessments made for selecting the indepeadeigers. In particular, indicate any
economic, equity and financial relations betweea thdependent advisers and (i) the
company, (ii) the parties controlling the compaity,subsidiaries or parties subject to joint
control with the company, (iii) the directors of énd (ii), taken into consideration for the
purpose of qualifying the adviser as independedt the grounds for which said relations
have been considered irrelevant in judging the peddence. Information about any
relations may be provided by attaching a declanadicthese independent advisers;

- the terms and subject matter of the appointmergrgie the advisers;

- the names of the advisers appointed to assespphepaiateness of the price.

State that the opinions of the independdutsars or their essential elements are attached to

the circular or published on the company’s webgigrsuant to Article x.3 of the Issuers

Regulation. The essential elements of the opinibasin any case must be published are:

- record of any specific limits the advisers finccarrying out their assignment;

- record of any critical issues reported by the aghgisegarding the specific transaction;

- indication of the assessment methods the advisdoptao express themselves on the
appropriateness of the price;
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- indication of the relative importance given to eadlthe assessment methods adopted for
the above-specified purposes;

indication of the values resulting from each assest method adopted;

if on the basis of the assessment methods usedt@wal of values is found, indication of
the criteria with which the final value of the pribas been established;

indication of the sources used for determiningdiigaificant data the processing concerns;
indication of the major parameters (or variablesleh as reference for applying each
method.

With regard to the elements of the advisers’ opisianade public, confirm that said
information has been published consistently with¢bntent of the opinions to which reference
is made and that, as far as the company is awsees ire no omissions that could make the
published information imprecise or misleading.

2.5 An explanation of the economic, equity and finah@ffects of the transaction, providing at
least the applicable indices of materiality. If th@nsaction exceeds the significance parameters
determined by Consob pursuant to Articles 70 andf/the Issuers Regulation, point out that
proforma financial information will be published ihe document, as the case may be, provided
for by paragraph 4 of Article 70 or by Article 7@dawithin the deadlines these rules envisage.

2.6 If the amount of the fees of the members of thedoé directors of the company and/or of its
subsidiaries is planned to change consequent tdrémsaction, detailed indications of the
changes. If no changes are foreseen, in any cdselaration to this sense is to be included.

2.7 In the case of transactions where the relatedgsanivolved are the members of the board of
directors or board of auditors as well as compamggeral managers and key executives,
information about the financial instruments of twenpany held by the parties stated above and
their interest in extraordinary transactions, agvjgled for by paragraphs 14.2 and 17.2 of
Annex | to Regulation 809/2004/EC.

2.8 Indication of the bodies or directors that havadiated or taken part in the negotiations and/or
instructed and/or approved the transaction, spegfyheir respective roles, with particular
attention to the independent directors, if preséhth reference to the resolutions approving the
transaction, specify the names of those who hawedvio favour or against the transaction, or
abstained, specifying the reasons for any disageatsror abstentions. Pursuant to Article x.3
of the Issuers Regulation, indicate that any opigiof the independent directors are attached to
the circular or published on the company’s website.

2.9 If the materiality of the transaction derives frahe aggregation, pursuant to Article x.3,
paragraph 3, of the Issuers Regulation, of sevweaakactions entered into during the financial
year with the same related party, or with partelated both to the latter and to the company,
the information indicated in the foregoing paradpmmust be provided with reference to all
aforesaid transactions.
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List of the consultation questions

QI)

Q2)

Q3)

Q4)

Q5)

Q6)

Q7)

Q8)

Q9)

Q10)

Q11)

Q12)

Q13)

Q14)

Q15)

Q16)

Do you agree with our decision to confirm the 1A&d&finitions for “related party” and
“transaction”?

Do you agree with our decision to delegate to traganies the definition of directors’
independence requirements?

Do you agree with the amendments to the materidrgsholds set forth in Annex 31?

[to the companies] According to the new draft ratjoh, how many related party
transactions, among those entered into in thellashonths, would have been deemed
as material?

Do you agree with the definitions of “atypical anusual transactions” and “conditions
equivalent to market or standard conditions™?

[to the companies] According to the definitions feeth in Article 2, paragraph 1, letters
p) and q), how many related party transactions,rrtbose entered into in the last 12
months, would have been deemed as atypical or ahasd/or concluded at “conditions
equivalent to market or standard conditions™?

Do you agree with the amendments to the disclgstoe@sions regarding the timing and
the contents of the circular?

Do you agree with the provisions of periodic discie of related party transactions
(Article x.3, paragraph 7)?

Do you agree with the provisions regarding the ganprocedure for (non-material)
related party transactions?

Do you agree with the amendments to the specialepire for material related party
transactions?

Do you agree with the involvement of independenéators during the negotiation and
in the approval of material related party transas®

In case of a negative opinion of independent darsctdo you agree with the possibility
of recurring to shareholders for the authorizabbthe material transaction?

Do you agree with the amendments to the “reguldtorspecific types of companies”,
and specifically with the definition of “small |t companies™?

Do you agree with the new provision which ensurecamrdination with banks’
legislation and with the provisions establisheddompanies subject to management and
coordination activity?

Do you agree with the amendments to the provisi@garding transactions falling
within the scope of authority of the shareholdeetimg?

Do you agree with our decision to delegate to thmmanies the identification of the
percentage of non-related shareholders necessarthéowhitewash mechanisms to

apply?



Q17)

Q18)

Q19

Q20)

Q21)

Q22)

Q23)

Q24)

Q25)

Q26)

Q27)

Q28)

Q29)

Q30)
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Do you agree with the amendments to the procedemessaged for two-tier board
companies?

Do you agree with the possibility to exclude, gbsotially, from the application of this
regulation the transactions that are neither agymor unusual and that are concluded at
conditions equivalent to those of the market @tahdard conditions?

Do you agree with the decision to make the apptioabf the exclusion for the
transactions that are neither atypical nor unuaodlconcluded at conditions equivalent
to those of the market or at standard conditionsditmnal to anad hoc charter
provision?

Do you agree with the disclosure obligation enweshdor material related party
transactions that are neither atypical nor unuaodlconcluded at conditions equivalent
to those of the market or at standard conditiopedically, notification to Consob and
synthetic description in the half-year or annuglont)?

Do you think that the transactions subject to thesybility of exclusion under Article
x.9, paragraph 3, letter b) are properly identifieli no, what amendments should
eventually be needed?

Do you agree with the introduction of the possipibf exclusion for the related party
transactions concluded in the case of urgency?

Do you agree with the decision to make the apptioabf the exclusion for the
transactions concluded in the case of urgency tiondi to anad hoc charter provision?
Do you agree with the provisions applying whenams$action concluded in the case of
urgency has been excluded from the applicatioh@fairness regulation?

Do you agree with the extension of the case ofuskah envisaged for transactions with
subsidiaries?

Do you agree with the introduction of the case w€l@sion for transactions with
associates?

Do you agree with the possibility to exclude, gbsotially, from the application of this
regulation the share-based remuneration schemesvagapby the shareholder meeting?
And do you agree with the exclusion establishedstmatreholder meeting resolutions
regarding the remuneration due to directors and Ineesnof the executive committee?
Do you agree with the amendments to Article 37hefMarket Regulation regarding the
listing requirements for companies subject to manant and coordination activity?

Do you agree with the transitional and final prosis envisaged for the disclosure and
fairness regimes?

Do you agree with the transparency regime set farérticle x.11, paragraph 4?



