
   

 

Call of Ordinary and Extraordinary Shareholders' Me eting 

 

Shareholders are invited to attend the Extraordinary and Ordinary Shareholders’ Meeting at the 
registered office in  Cavriago, district of Corte Tegge (Reggio Emilia), via Nobel 2/4, on 24 April 2013, 
at 9:00 am, on first call, and if a second call is required, on 26 April 2013, same time and place, to 
deliberate on the following 

Agenda 

Ordinary Section 

1. Financial Statements for the year at 31 December 2012, Directors' Report, Report of the Board 
of Statutory Auditors and Report of Independent Auditor; related and consequent resolutions; 

2. Resolution on the first section of the remuneration report required under article 123-ter(6) of 
Legislative Decree 58 of 24 February 1998, as amended; 

3. Appointment of the board of directors: 

3.1 Determine number of members; 

3.2 Appointment of the board of directors; 

3.3 Appointment of the chairman of the board of directors; 

3.4 Determine term of office of directors; 

3.5 Determine remuneration for the board of directors. 

4. Appointment of the Board of Statutory Auditors: 

4.1 Appointment of the Board of Statutory Auditors; 

4.2 Appointment of chairman of the Board of Statutory Auditors; 

4.3 Determine remuneration for the board of statutory auditors. 

5. Authorization for the purchase and placement of treasury shares, with prior revocation of the 
resolution adopted by the Shareholders' Meeting of 22 April 2012, since not used; related and 
consequent resolutions. 

 

Extraordinary Section 

1. Amendment of Articles 10, 12, 14 and 22 of the Articles of Association; related and subsequent 
resolutions. 

 

Information on Share Capital 

Share capital amounts to Euro 11,250,000.00, fully subscribed and paid up, and is represented by 
112,500,000 ordinary shares at a nominal value of Euro 0.10 each. Each ordinary share entitles the 
holder to one vote at ordinary and extraordinary shareholders' meetings of the company The company 
does not hold any treasury shares to date. Information on the composition of share capital is available 
on the company website at www.landi.it, under section IR – Governance – Share Capital. 

Additions to agenda and submission of new resolutio n proposals 

Pursuant to 126-bis of Legislative Decree 58 of 24 February 1998, as amended (“TUF” - Consolidated 
Finance Act), Shareholders who, also acting jointly, represent at least one fortieth of the share capital 
may request, within 10 days of publication of this convocation notice (i.e. by 25 March 2013), 
additions to the list of items on the agenda, specifying the additional topics that they propose in the 
request. The application must be submitted in writing by the principal shareholders, along with 
appropriate documentation proving ownership of the shares issued by a qualified intermediary, 
consistent with the accounting records, by registered letter sent to the Company address in Cavriago, 
district of Corte Tegge (Reggio Emilia), via Nobel 2/4 to the attention of the Investor Relator. Within 
the aforesaid period and following the same procedure the principals should also send to the Board of 
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Directors a report on the items that they wish to have addressed or on the additional resolution 
proposals submitted on matters already on the agenda.  

The request for additions to the list of items to be dealt with is not allowed for matters on which the 
shareholders' meeting deliberates, by law, on a proposal from the directors or on the basis of a project 
or a report prepared by them, other than those specified under Article 125-ter(1) of the TUF. 

Such additions to the agenda or submissions of resolution proposals, as well as the related reports 
prepared by the shareholder principals, shall be disclosed in the same form as prescribed for the 
publication of this notice of convocation, at least 15 days before the date set for the shareholders' 
meeting. 

Right of Participation 

Under 83-sexies of the TUF, those entitled to participate in the Shareholders' Meeting are 
shareholders with voting rights for whom the Company has received a statement, issued by an 
authorized intermediary within the meaning of the applicable rules, that confirms the ownership of the 
shares - based on the evidence of the accounting records - at the end of the accounting day on the 
seventh trading day preceding the date of the first call of the Meeting  (i.e. 15 April 2013). Those who 
are holders of shares after 15 April 2013 will not be entitled to participate or to vote at the 
Shareholders' Meeting. The company should receive the statement from the certified intermediary no 
later than the third open trading day preceding the date of the first call of the meeting (i.e. 19 April 
2013) or, in any case, by the start of the meeting. 

Proxy Voting 

Those who have the right to participate in the meeting may be represented in the manner prescribed 
by the laws and regulations in force. A facsimile of the proxy form is can be obtained from the 
company head office, the company website at  www.landi.it under the section IR – Governance - 
Shareholders' Meeting Documents 2013, as well as from authorized intermediaries. 

If the representative delivers or sends a copy of the proxy (by certified email at  
landirenzoassembleaaprile2013@open.legalmail.it) to the Company instead of the original, he must 
certify, under his own responsibility, that the proxy conforms to the original as well as the identity of 
the delegator. 

Under current regulations, the representative shall keep the original of the proxy and a record of any 
voting instructions received for one year from the conclusion of the meeting. 

The proxy can be given in digital format with an electronic signature in accordance with article 21(2) of 
Legislative Decree 82 of 7 March 2005 or with a similar document. 

Under the articles of association the company does not designate a representative for proxies from 
those eligible to participate at shareholders’ meetings. 

Election of the Chairman of the Board of Directors 

Concerning item three of the agenda it should be mentioned that under article 14 of the articles of 
association the directors are elected on the basis of slates submitted by shareholders, who, on their 
own or with other shareholders, represent a total of at least 2.5% of the share capital. 

The slates shall be submitted to the company at its head office at least 25 (twenty-five) days prior to 
the date set for the first call of the shareholders’ meeting (i.e. by 30 March 2013). The slates can also 
be submitted by certified electronic mail at landirenzoassembleaaprile2013@open.legalmail.it. 

Each slate with at least 3 (three) candidates shall contain a number of candidates of the lesser 
represented gender that is equal to or greater than the minimum required by laws and regulatory 
provisions. 

The following shall also be submitted together with each slate: (i) information on the identity of the 
shareholders submitting the slate and the number of shares held; (ii) statements declaring that the 
candidates accept their candidacy and certifying, under their own responsibility, that there are no 
causes of ineligibility or incompatibility, and that they possess the prerequisites prescribed by law to 
be a director of the company; (iii) statements certifying, under their own responsibility, that they are 
independent, where needed, as prescribed by law and legal rules; and (iv) the curricula vitae of 
candidates providing their personal and professional features and indicating any similar positions held 
at other companies. 
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Any slates submitted without respecting these provisions shall be considered as not submitted. 

Lastly, it should be mentioned that Consob notice DEM/9017893 of 26 February 2009 recommends 
that when electing the board of directors the shareholders submitting a “minority slate” should also 
submit a statement certifying the absence of any relationship, even indirect, with shareholders 
holding, also jointly, a controlling or majority share, as required under article 147-ter(3) TUF and 
article 144-quinquies of the regulations approved by Consob resolution 11971 of 19 May 1999, as 
amended ("Issuer Regulations "). 

It should be pointed out that under the articles of association the chairman of the board of directors 
shall be the first candidate on the slate receiving the highest number of votes at the shareholders' 
meeting. 

Election of the Board of Statutory Auditors 

Concerning item four of the agenda it should be mentioned that under article 22 of the articles of 
association the statutory auditors are elected on the basis of slates submitted by shareholders, who, 
on their own or with other shareholders, represent a total of at least 2.5% of the share capital. 

The slates, which are composed of two sections - one for candidates to become standing auditors 
and the other for candidates to become substitute auditors - shall be submitted to the company at its 
registered office at least 25 (twenty-five) days prior to the date set for the first call of the shareholders’ 
meeting (i.e. by 30 March 2013). The slates can also be submitted by certified electronic mail at 
landirenzoassembleaaprile2013@open.legalmail.it. 

Each slate with at least 3 (three) candidates, considering both sections, shall contain a number of 
candidates of the lesser represented gender that is equal to or greater than the minimum required by 
laws and regulatory provisions. If the section of candidates to become standing auditors indicates at 
least 2 (two) candidates they shall be of different genders. 

The following shall also be submitted with each slate: (i) information on the identity of the 
shareholders submitting the slate and the number of shares held; (ii) statements declaring that the 
candidates accept their candidacy and certifying, under their own responsibility, that there are no 
causes of ineligibility or incompatibility also with respect to maximum number of offices held, and that 
they possess the prerequisites prescribed by law to be a director of the company; and (iv) the 
curricula vitae of candidates providing their personal and professional features and indicating any 
similar positions held at other companies. In addition to the provisions set forth above, in the case of 
submission of one slate by shareholders different from those holding, also jointly, a controlling or 
majority interest in the share capital of the company, such slate shall include a statement from the 
submitting shareholders certifying the absence of any relationship with one or more shareholders of 
reference, as prescribed by the legal rules in force. 

It should be point out that, under article 144-sexies(5) of the Issuers Regulations, if after the twenty-
fifth day preceding the shareholders' meeting only one slate has been submitted to appoint members 
of the board of statutory auditors, or only slates submitted by shareholders who, under article 144-
sexies(4) of the Issuers Regulations, are connected to each other as per article 144-quinquies of the 
same Issuers Regulations, slates can be submitted up to the third day following that date (i.e. by 2 
April 2013). Since that date falls on the Easter holidays the company has decided to extend the term 
by one day (until 3 April 2013 ). In this case the interest held in the share capital required to submit 
slates (2.5% of share capital) has been reduced by half. 

Any slates submitted without respecting these provisions shall be considered as not submitted.  

It should be pointed out that according to law and under the articles of association the chairman of the 
board of statutory auditors shall be the first candidate on the second slate receiving the highest 
number of votes at the shareholders' meeting. 

Lastly, it should also be pointed out that the current Self-discipline Code of listed companies 
recommends that statutory auditors of listed companies should be persons who are qualified as 
independent, also on the basis of the criteria for independence set forth under article 3 of the same 
Self-discipline Code with reference to the directors. 

Questions regarding items on the agenda 

Shareholders and those entitled to vote can submit questions by certified electronic mail 
landirenzoassembleaaprile2013@open.legalmail.it (together with a suitable statement from an 
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authorized intermediary proving the right to vote) on the matters on the agenda prior to the 
shareholders’ meeting provided they are received no later than three days before the date of the 
meeting (i.e. 21 April 2013, extended to 22 April 2013 , first subsequent business day by virtue of the 
general standard on calculating terms). Responses shall be given no later than at the meeting itself. 
Responses are considered given during the meeting when they are provided at the beginning of the 
meeting in hard copy and made available to those entitled to vote. 

Documentation 

Documentation pertaining to the Shareholders' Meeting, including the reports by the Board of 
Directors and the proposed resolutions on the items on the agenda, the annual report, together with 
the report by the board of statutory auditors and the independent auditor, and the remuneration report 
shall be made available - within the timeframe established by law - at the registered office and at 
Borsa Italiana S.p.A., for Shareholders and for the public, within the prescribed term. The 
documentation shall also be available on the Company website at: www.landi.it, section IR – 
Governance – Shareholders’ Meeting Documents 2013. Shareholders and those who have the right 
to vote are entitled to obtain copies of all such documents. 

 

Cavriago, 15 March 2013 

The Chairperson of the Board of Directors 

Stefano Landi 

 

 

 

 

This document is a translation. The Italian version prevails 


