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Dear Shareholders, 

The extraordinary shareholders' meeting was convened by the Board of Directors held on 13 
March 2015 to resolve, inter alia, upon certain amendments to the by-laws as set out in this 
report, in order to govern the "increased voting rights" regime introduced by Article 20, first 
paragraph, of Law decree no. 91 of 24 June 2014 converted by Law no. 116 of 11 August 2014. 

By introducing the increased voting rights regime, the Italian legislator went beyond the 
traditional principle "one share – one vote", in an attempt to incentivise medium to long term 
equity investments and to reward "loyal" shareholders by granting them the right to exercise 
increased voting rights in respect of their shares.   

The source of the increased voting rights regime is mainly represented by the new Article 127-
quinquies of Law Decree no. 58 of 24 February 1998 (as subsequently amended) (the 
“Consolidated Financial Services Act”), as introduced by Article 20 of Law Decree no. 91 of 
24 June 2014 (as converted into Law), whose introduction has required, as a consequence, 
additional amendments to the various articles of the Consolidated Financial Services Law 
especially regarding coordination between the new regime and the public tender offer rules. 

Further, in implementing the provisions of the second paragraph of the new Article 127-
quinquies of the Consolidated Financial Services Law, Consob further amended and 
supplemented the Regulations issued by Consob by virtue of Resolution 11971/1999 (and 
subsequent amendments) (the "Issuers' Regulations") in order to implement the various 
provisions regarding increased voting rights. 

The objective of the Law-maker was to incentivise medium to long term investment and, 
consequently, the stability of the company shareholding structure. The aim of incentivising 
medium to long term investment is pursued by granting, following the example of other foreign 
legal systems, increased voting rights to shareholders who have demonstrated or demonstrate 
loyalty to the company by holding their shareholding for a certain period of time.    

The regime introduced in the aforementioned provisions leaves ample space for corporate 
autonomy, allowing each company to define the specific terms and conditions for the grant of 
increased voting rights and to verify the relevant prerequisites and, more broadly, the actual 
implementation of the increased voting rights.   

Increased voting rights and prerequisites to entitlement 

The first change to the by-laws envisaged is formal in nature and is for the sake of consistency. 
The aim is to create a carve out, in respect of the first paragraph of Article 6 which contemplates 
one vote for each ordinary share held, for the provisions of Articles 6-bis, 6-ter and 6-quater 
which set forth the details of the increased voting rights.  



 
The new Article 6-bis contains the provisions related to the prerequisites and the perimeter of the 
fact situations which give rise to a grant of increased voting rights or the holding of same. First 
and foremost, the increased voting rights are established as two votes, consistent with Article 
127-quinquies of the Consolidated Financial Services Law, and the period of continuous holding 
that gives rise (having satisfied all other prerequisites under the law and by-laws) to the grant of 
increased voting rights (i.e. double voting rights) is established as the minimum period under the 
law, i.e. twenty-four months.  

Further, in accordance with the legal provisions, the holding period giving rise to the acquisition 
of double voting rights in respect of the shares is subject to the registration being executed in 
good time by Landi Renzo S.p.A. (the "Company") in the list referred to in Article 6-quater of 
the by-laws. The registration takes place at the request of the interested party accompanied by 
notice from the intermediary on whose accounts the shares are registered confirming ownership 
of same by the person who wishes to initiate the period to acquire the increased voting rights. 

The application shall specify whether the applicant, if not a natural person, is subject to control. 
The reason for this is the preclusive effect on the acquisition of the increased voting rights that a 
transfer of control over the person that is acquiring or has acquired the increased voting rights 
could have. 

The increased voting rights are acquired on the fifth day markets are open for trading in the 
month following the month in which the twenty-four month continuous share holding period has 
been completed. In this way the effective date of the increased voting rights is also the date 
envisaged for the update of the special list (the list in Article 6-quater) and it coincides with the 
date within which the Company is required to give notice to the public and to Consob of any 
variations in the share capital composition (which, with the increased voting rights, must also 
coincide with the number of available voting rights). 

The third and fourth paragraphs of Article 6-bis govern the cases in which the increased voting 
rights are maintained notwithstanding the acquisition of rights.  In this way the by-laws reflect 
the law which establishes that the increased voting rights still apply in the case of succession on 
death.  Similarly, the increased voting rights are maintained in the case of a merger or demerger 
of the shareholder. In these cases there is a change in ownership of the person holding the 
increased voting rights, but the new owner acquires the increased voting rights already acquired 
by the successor, i.e. the acquisition period already lapsed although not yet completed is 
construed in favour of the successor. 

The by-laws also provide for, establishing the limits, two cases in which the increased voting 
rights are extended. The first case involves capital increases and envisages that the increased 
voting rights are extended to shares offered in a rights issue under Article 2442, Civil Code (or in 
favour of employees under Article 2349, Civil Code) to the holder of the double voting shares, 
and the shares subscribed by the holder of the double voting shares in exercising the option rights 
attached to the same shares. The second case, rather, concerns mergers or demergers of the 
Company whose shares carry increased voting rights. In this case, if the merger or demerger so 
provides, the increased voting rights also apply to the shares received in exchange for those 
carrying the increased voting rights. 



 
Defining the shares assigned in exchange in the case of a merger or demerger, and as part of a 
capital increase through the issue of shares for or without consideration above as the "Newly 
Issued Shares" and those exchanged or held before the capital increase as the "Original Shares", 
the following applies: 

(a) if the Ordinary Shares have already acquired increased voting rights, the New Shares will 
certainly also carry increased voting rights from the date of registration in the special list, 
without any need for the twenty-four month acquisition period to be completed; 

(b) if, rather, the increased voting rights for the Original Shares have not yet been acquired, 
but are being acquired, the increased voting rights will apply to the New Shares which 
have been registered in the special list from the date on which the acquisition period of the 
Original Shares is completed.  

Article 6-bis also governs the fact situations which involve the loss of increased voting rights 
already acquired or which prevent the continued holding of these rights which, upon completion 
of the twenty-fourth month, give rise to the acquisition of the increased voting rights. 

This involves the transfer for any reason, for or without consideration (save for the 
aforementioned acquisition of rights which do not have this effect), and the creation of pledges, 
usufruct or other encumbrances, if the voting rights are not retained by the owner. Further, in 
accordance with law, the increased voting rights are lost (and the holding period completed 
ineffective) in the case of a transfer for any reason, for or without consideration, of the direct or 
indirect controlling stake in a shareholder – which holds the shares carrying increased voting 
rights (or for which the acquisition period giving rise to the increased voting rights is in course) – 
above the threshold provided for in the second paragraph of Article 120 of the Consolidated 
Financial Services Law. In accordance with the provisions applicable in the case of a direct 
transfer of shares carrying increased voting rights, we specify that the transfer of control as a 
result of a succession on death, merger or demerger is not relevant. 

The increased voting rights are also lost if the owner waives his rights, which in any case is 
irrevocable, but which may also concern only part of the shares for which the increased voting 
rights have been acquired or are being acquired. Since the waiver of rights is irrevocable, the 
increased voting rights in that case for the same shares may be newly acquired with a new 
registration in the special list and once the new continuous acquisition period has been completed 
in its entirety. 

In order to allow a transparent, complete and constantly up-to-date information flow regarding 
the shareholding structure and the effective voting rights of each shareholder, the interested 
persons have a duty (and they consent to the intermediaries autonomously doing so) to give 
notice, within the end of the month in which the event occurred, of any circumstance that is 
relevant for this purpose.  

Effects of the increased voting rights 



 
Also in light of the above, Article 6-ter provides that in order for the increased voting rights to be 
acquired, notice given by the intermediary alone is not sufficient but rather the Company must 
verify the information based on the contents of the special list and any information in its 
possession. With regard to the reference date to verify the voting entitlement, reference will be 
made to the record date in Article 11 of the by-laws. 

With regard to the effects of the increased voting rights, the by-laws reflect the solution offered 
by the law contemplating that the increased voting rights apply to all shareholders' meeting 
resolutions and therefore also to establish quorum to validly hold the meeting and quorum to 
validly resolve having regard to the share of capital represented. The increased voting rights do 
not however have any effect upon other voting rights held and which can be exercised based on 
certain shares of capital represented and therefore also, among other things, to establish the 
shares of capital required for the presentation of lists for the election of corporate bodies, to bring 
a liability action under Article 2393-bis Civil Code, or to calculate the share capital required to 
challenge, on whatever grounds and for whatever reason, shareholders' meeting resolutions. 

Creation of the special list and its update 

Article 6-quater governs the special list which Article 127-quinquies of the Consolidated 
Financial Services Law requires any issuer to create who intends to exercise the increased voting 
rights and the registration required to acquire the increased voting rights. According to the 
instructions set out by Consob in the document regarding the consultation report published on 23 
December 2014, the special list is to be considered analogous to the shareholders' ledger. It 
follows that in addition to the specific provisions established in relation to the list, the provisions 
regarding publication of the information and the right of inspection applicable to shareholders' 
ledgers also apply to the list. 

With regard to the contents of the special list, the by-laws incorporate by reference the applicable 
provisions. In this regard, the new Article 143-quater of the Regulations on Issuers governs the 
minimum contents of the list. This must therefore contain the particulars of the shareholders who 
requested the registration with the relevant date of the request and number of shares for which 
registration is requested, and indication of transfers and restrictions that do not affect the 
continuous possession, since those that do affect the prerequisites for increased voting rights will 
result in removal from the list. The particulars of the shareholders who have acquired increased 
voting rights with the relevant date of acquisition and the number of shares for which the 
increased voting rights were acquired are also indicated.  

The special list is periodically updated by the Company in compliance with Article 143-ter based 
on the notices given by the intermediaries and based on the notices from the shareholders: the 
shareholders are in fact required to give notice of any facts relevant to continuing to meet the 
prerequisites for the acquisition or the exercise of increased voting rights. The removal (which 
may only concern a portion of the shares for which the increased voting rights are acquired or 
being acquired) by the Company or at the request of the interested person in the case of a waiver 
of the rights whenever the prerequisites for the increased voting rights are not met.  



 
For the sake of simplicity, the special list is updated by the Company within the fifth day markets 
are open for trading from the end of each calendar month during which notice was given of the 
circumstances giving rise to the update. The timeframe therefore coincides with the period for 
the acquisition of the increased voting rights and with the timeframe set out in the applicable law 
for notice to be given to the public by the issuers of the amount of the shares constituting the 
share capital (now also understood as the sum of the voting rights attached to the shares). In any 
case, the update shall occur at the end of the record date of the seventh day markets are open for 
trading prior to the date set for the shareholders’ meeting. The Board of Directors of the 
Company may approve rules governing the special list in order to further define the registration 
process, keeping and updating of the special list, and publication of same on the Company’s web 
site, if required.  

Decision making process of the Board of Directors resolution to submit the amendments 
described in this report to the extraordinary shareholders’ meeting for its approval.  

The Board of Directors meeting held on 13 March 2015 decided, among other things, to convene 
an extraordinary shareholders’ meeting to approve the amendments to the by-laws described in 
this report in order to introduce the “increased voting rights” regime.  

All of the directors holding office attended the meeting of the Board of Directors, including one 
director representing minority shareholders, Mr. Herbert Paierl, and two non-executive directors, 
Mr. Tomaso Tommasi of Vignano and Mr. Alessandro Ovi. The decision to submit the 
amendments to the by-laws described in this report to the extraordinary shareholders’ meeting 
was made unanimously by the directors. The directors considered the proposed amendments to 
be in the interests of the Company and believed that the introduction of the increased voting 
rights regime in the by-laws could contribute to the pursuit of the objective of incentivising 
medium to long term investment allowing any shareholder who has demonstrated and is 
demonstrating loyalty to the Company (by holding the shareholding for a certain period of time) 
to benefit from this specific right. For the purpose of this resolution, the Board of Directors was 
not assisted by any internal committee since the proposed amendment to the by-laws came 
within its specific powers, or by any other internal functions of the Company.  

Effects of the introduction of the increased voting rights on the ownership structure of the 
Company  

If the shareholders Girefin S.p.A. and Gireimm S.r.l. alone, which jointly have control over the 
Company, were to request and obtain the increased voting rights in respect of the stakes currently 
held by them, and no other shareholder were to request such increased voting rights, upon lapse 
of twenty-four months from the registration in the special list, these would hold approximately 
74.3% of the voting rights exercisable in the Company shareholders’ meeting.  

Effects of the approval of the amendments to the by-laws on shareholders’ redemption 
rights  

With regard to the proposed amendments described above, as also set out in Article 127-
quinquies, sixth paragraph, Consolidated Financial Services Law, "the resolution to amend the 



 
by-laws which provide for increased voting rights does not give rise to any redemption rights 
under Article 2437 of the Civil Code". 

******* 

Below is a comparison, article by article, of the current version of the by-laws and the version 
containing the proposed amendments, showing each amendment.  

In order to make these amendments readily apparent, for each provision of the by-laws affected 
by the proposed amendments we set out: 

i. the current version in the left-hand column of the table, 

ii. the version submitted for approval in the right-hand column of the table showing the 
amendments in markup, and 

iii.  the articles not mentioned remain unchanged. 

CURRENT VERSION AMENDED VERSION 

ARTICLE 6 – SHARES 

The shares are registered shares or bearer 
shares, if permitted by law, indivisible and 
may be freely transferred. Each share carries 
one vote. 

In addition to ordinary shares the company 
may issue, within the limits of the law, 
classes of shares with varying rights. The 
company may also issue the special classes 
of shares set out in Article 2349, first 
paragraph, Civil Code.  

The provisions regarding representation, 
exercise of ownership rights and circulation 
of equity investments that govern securities 
traded in regulated markets apply to the 
Company's shares as well. 

The company may issue, within the limits of 
the law, financial instruments other than 
shares. 

The Extraordinary Shareholders’ Meeting 
may approve the issue of financial 
instruments and establish the nature, terms 

ARTICLE 6 – SHARES 

The shares are registered shares or bearer 
shares, if permitted by law, indivisible and 
may be freely transferred. Each share carries 
one vote save for the provisions of Articles 
6-bis, 6-ter and 6-quater. 

In addition to ordinary shares the company 
may issue, within the limits of the law, 
classes of shares with varying rights. The 
company may also issue the special classes 
of shares set out in Article 2349, first 
paragraph, Civil Code.  

The provisions regarding representation, 

exercise of ownership rights and circulation 

of equity investments that govern securities 

traded in regulated markets apply to the 

Company's shares as well.  

The company may issue, within the limits of 
the law, financial instruments other than 
shares. 

The Extraordinary Shareholders’ Meeting 



 
and conditions of issue, administrative 
and/or financial rights, penalties in the case 
of the non-fulfilment of the related 
obligations, methods of transfer, circulation 
and redemptions.  

The company may also issue the financial 
instruments contemplated in Article 2349, 
second paragraph, Civil Code. 

may approve the issue of financial 
instruments and establish the nature, terms 
and conditions of issue, administrative 
and/or financial rights, penalties in the case 
of the non-fulfilment of the related 
obligations, methods of transfer, circulation 
and redemptions.  

The company may also issue the financial 
instruments contemplated in Article 2349, 
second paragraph, Civil Code. 

 ARTICLE 6- BIS - INCREASED 
VOTING RIGHTS 

If the prerequisites and conditions under the 
applicable laws, regulations and these by-
laws are met, the holders of ordinary shares, 
shall have, in relation to the shares held for a 
continuous period of at least twenty-four 
months, and starting on the date set out in the 
paragraph below, two votes for each share 
held.                                                                                                                                                          

The increased voting rights are acquired, 
once registered in the special list referred to 
in Article 6-quater below (the “Special 
List ”): 

a) at the request of the shareholder 
accompanied by confirmation of the 
shareholding – which may also concern 
only a portion of the shares held by the 
shareholder – issued by the intermediary 
which holds the shares on deposit in 
accordance with applicable law. In the 
case of persons other than natural 
persons, the above application shall 
specify whether the person is subject to 
the direct or indirect control of others 
and the particulars of any parent 
company; 

b) once the shares have been held for an 
uninterrupted period of twenty-four 
months starting on the date of 



 
registration in the Special List, by 
showing the relevant certificate and/or 
notice from the intermediary and 
therefore demonstrating the continuous 
period of registration; 

c) effective the fifth day markets are open 
for trading in the month following the 
month in which the period in paragraph 
b) above was completed. 

The increased voting rights already acquired 
or, if not yet acquired, the holding period 
required to acquire the increased voting 
rights, are retained: 

a) in the case of succession on death in 
favour of the heir and/or legatee; 

b) in case of merger or demerger of the 
shareholder in favour of the post-merger 
company or beneficiary of the demerger, 
save for the provisions set out in the 
seventh paragraph. 

The increased voting rights extend to the 
shares (the “New Shares”):  

(i) offered in a rights issue under Article 
2442 and 2349, Civil Code, to 
shareholders in relation to the shares 
which have already acquired increased 
voting rights (the “Original Shares”);   

(ii)  transferred in exchange for the Original 
Shares in the case of a merger or 
demerger, provided the merger or 
demerger project so provides; 

(iii)  subscribed by the holder of the Original 
Shares in exercising option rights in 
relation to these shares. 

In the cases set out in the above paragraph, 
the New Shares shall acquire increased 
voting rights upon registration in the Special 



 
List without further continuing the 
uninterrupted holding period set out in the 
first and second paragraphs.   

In the cases envisaged in the fourth 
paragraph above, if the increased voting 
rights for the Original Shares have not yet 
been acquired, the increased voting rights 
will attach to the New Shares which were 
registered in the Special List upon 
completion of the holding period calculated 
starting on the date of registration of the 
Original Shares in the Special List.  

The increased voting rights do not apply to 
shares (i) transferred for or without 
consideration, or offered in pledge, subject to 
usufruct or other encumbrances which assign 
the voting rights to a third party, (ii) held by 
companies or entities (the “Investors”) 
which hold stakes exceeding the threshold 
set out in Article 120, second paragraph, 
Legislative Decree 58/1998 (as amended) in 
the event of a transfer for any reason, 
whether for consideration or not, of the 
direct or indirect control (meaning the fact 
situation in Article 2359, first paragraph, no. 
1, Civil Code), over the same Investors. For 
the above purpose the fact situations set out 
in the third paragraph above do not constitute 
a relevant transfer. 

The increased voting rights do not apply in 
the case of a waiver of the same rights by the 
holder in whole or in part. The waiver of 
rights in any case is irrevocable and the 
increased voting rights may be newly 
acquired with a new registration in the 
Special List once the full period of 
continuous holding in the first paragraph has 
been completed.  

Shareholders registered in the Special List 
give their consent to the intermediary to give 
notice and the latter is required to give notice 



 
within the end of the month in which the 
circumstance and situation occurs and in any 
case within the date set out in Article 6-
quater, third paragraph, below (record date) 
of any event which results in the 
prerequisites not being met for the increased 
voting rights or affects the entitlement to 
same under applicable laws and the by-laws. 

 ARTICLE 6- TER – EFFECTS OF THE 
INCREASED VOTING RIGHTS 

The beneficiary of the increased voting 
rights will be entitled to use them by 
showing the relevant certificate in the forms 
envisaged under applicable law and these by-
laws and once the Company has confirmed 
there are no factors barring same.  

The verification and acceptance on behalf of 
the Company occurs with reference to the 
date set out in Article 11 of these by-laws. 

The increased voting rights in this Article 6-
bis are calculated in respect of each 
shareholders’ resolution and therefore also to 
establish the quorum for the shareholders’ 
meeting to be validly convened and to 
validly resolve have regard to the capital 
represented. 

The increased voting rights have no effect on 
any rights, other than the voting rights, 
arising and which may be exercised by virtue 
of holding certain representative stakes and 
including, among other things, to determine 
the representative holdings needed for the 
presentation of lists for the election of 
corporate bodies, to bring liability actions 
under Article 2393-bis, Civil Code, for the 
calculation of the representative stakes 
required to challenge, on any grounds and 
for any reason, the shareholders’ meeting 
resolutions. 
 



 
 ARTICLE 6- QUATER – SPECIAL LIST 

The Company creates and keeps, in the 
forms provided for the keeping of 
shareholders’ ledgers, the Special List in 
which the shareholders are listed who have 
requested increased voting rights.  

The Special List contains the information 
required by law and these by-laws. 

The Special List is updated within the fifth 
day markets are open for trading from the 
end of each month and in any case within the 
record date envisaged under applicable laws 
and regulations.  

The Company will remove from the list at 
the Company’s initiative, or in the case of a 
waiver of rights or at the request of the 
interested party, a shareholder if the 
Company comes to know of the occurrence 
of any events which give rise to the loss of 
the increased voting rights or if the 
prerequisites for the acquisition of the same 
rights are not met.  

To the extent applicable, the provisions 
regarding shareholders’ ledgers and any 
other related provisions will apply to the 
Special List including with regard to the 
publication of information and the 
shareholders’ right of inspection.  

In requesting registration in the Special List, 
the shareholders entitled to the increased 
voting rights consent that the relevant data, 
to the extent required under applicable laws, 
regulations and these by-laws, maybe made 
public by the Company. 

 

* * *  

In consideration of the above, if you agree with the above proposal please approve the following  



 
Proposed resolution 

"the Extraordinary Shareholders’ meeting of Landi Renzo S.p.A., having examined the 
Management Report,  

resolves 

(a) to amend Article 6 of the by-laws and to introduce Articles 6-bis, 6-ter and 6-quater in the 
"Proposed version" set out in the Management Report; 

(b) to authorise the Board of Directors to approve a regulation to govern the Special List in 
order to further specify the methods of registration, the keeping and updating of the Special 
List, and the publishing of same, as applicable, on the web site of the Company; 

(a) to authorise the Board of Directors to implement the above resolution, granting the Chair 
of the Board of Directors, the necessary powers, with authority to delegate, to take any 
action necessary to implement the above resolution, and to carry out the necessary 
formalities, including therein the registration of the resolution in the Companies’ Register 
in compliance with law. The Chair will have authority to introduce amendments, to 
supplement or remove non-substantive parts as required, including when filing the 
resolution and to take any action necessary to fully execute the same resolution. The Chair 
is also granted any necessary or appropriate powers, excluding none, to carry out any 
formality, action, filing of applications or documents, required by the relevant market 
regulatory authorities and/or under applicable laws and regulations; and  

(b) to authorise the Chair of the Board of Directors, with powers to delegate, to file and 
publish in accordance with law the updated version of the by-laws with the amendments 
made to same as a result of the above resolution.". 

 

 

 

 


