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Article 1 – Name 

A joint-stock company named "LANDI RENZO S.P.A" has been formed.  

The name can be written in capitals or lower case, with or without punctuation. 

Article 2 – Head Office 

The company’s registered office is located in Cavriago – Corte Tegge (Reggio Emilia).  

The board of directors can set up, change or eliminate branches, representation offices,  agencies or 

business units of any kind, as well as secondary office, both in Italy and abroad.  

The company’s registered office shall be considered the domicile of shareholders for any matters concerning 

relations with the company. 

Article 3 – Object 

The object of the company is to manufacture,  assemble, sell and deal in Italy and abroad:  

(a) Natural gas devices and systems and electric and electronic devices and components for 
automobiles and other uses; 

(b) Related accessories and spare parts,  including containers and tanks.  

The company can enter into agreements to be appointed agent,  dealer and/or commission agent,  with or 

without representation and/or deposit.  

In accordance with banking and financial rules and regulations prescribed by special legislation, the 

company can also: 

(a) Grant sureties,  secured loans and any other real or personal guarantees, also in the interest of third 
parties,  and directly or indirectly undertake any interests or shares in other companies or 
industrial,  commercial or service enterprise with the same or similar object or in any case 
functionally linked to its own company object; and  

(b) It can carry out any commercial and industrial transaction for moveable, immoveable and financial 
assets that is instrumental or beneficial for achieving the company object,  also indirectly, with the 
exception of banking activity and any activities regulated by the laws on financial intermediation.  

Any activity the law reserves for specific professional categories is in any case excluded, as well as any 

financial activity for the public.  

The company can operate both in Italy and abroad. 

Article 4 – Term 

The term of the company is set from the date of its incorporation until 31 December 2100 and may be 

extended with a resolution from an extraordinary shareholders’ meeting. 

Article 5 – Share Capital 

The share capital is Euro 11,250,000 divided into 112,500,000 ordinary shares at a nominal value of Euro 

0.10 each. 

The share capital may be increased also by issuing shares bearing entitlements other than those 

incorporated in shares already issued.  

Share capital can be raised also through contributions in cash in accordance with the law, including 

contributions in kind and receivable assets.   



The shareholders’ meeting can grant the board of directors the power to increase share capital once or 

more until reaching a certain amount and for a maximum of five years from the date of the resolution. 

In the case of paid increase in share capital the option right can be excluded by resolution of the 

shareholders’ meeting or the board of directors,  if the latter was granted such power, with the limits and in 

accordance with article 2441(4.2) civil code, also for the purpose of issuing convertible bonds (also with 

warrants) and under the condition that the price of the issue corresponds to the market value of the shares 

and that this has been confirmed by a special report drafted by a independent auditor.  

Payments on shares are made by shareholders in accordance with the law, and under the terms established 

by the board of directors. Any shareholders who are late in effecting payment shall be subject to legal 

interest on unpaid amounts,  without prejudice to the provisions of article 2344 civil code.  

The company can obtain loans from shareholders, bearing interest or gratuitous, with or without the 

obligation to pay back the money, in accordance with the laws in force. 

Article 6 – Shares 

Shares are registered or,  where allowed by law, bearer,  unsplittable and freely transferable.  Each share 

gives the right to one vote. 

In addition to ordinary shares the company may issue categories of shares bearing different rights,  in 

accordance with the law. The company can also issue special categories of shares in accordance with 

article 2349(1) civil code.  

The shares constituting the share capital shall be subject to the legal prescriptions on representation, 

legitimacy and circulation of company shares provided for financial instruments traded on regulated 

markets. 

The can issue financial instruments other than shares in accordance with the law.  

The issue of financial instruments shall be ordered by resolution from the extraordinary shareholders’ 

meeting, which shall determine the characteristics,  issue conditions, administrative and/or property rights, 

sanctions in the case of not fulfilling related obligations, and the procedure for transfer,  circulation and 

payment. 

The company can also issue financial instruments provided under art. 2349(2) civil code. 

Article 7 – Withdrawal 

Shareholders are entitled to withdraw in the cases provided for by law.  

Shareholders not entitled to withdrawal rights are those who have not participated in approving resolutions 

concerning: 

(a) The extension or change of the company term; 

(b) The introduction, change or removal of limitations on the circulation of securities.  

The withdrawal right shall be exercised under the terms provided for by law. 

Article 8 – Bonds 

The company can issue convertible and non-convertible bonds (also with warrants).  

The board of directors can resolve to issue bonds under the terms provided for by law.  

The issue of convertible bonds or bonds with warrants shall be by resolution passed by the extraordinary 

shareholders’ meeting. The shareholders’ meeting can grant the board of directors the powers necessary to 

issue convertible bonds in accordance with article 2420-ter civil code and other applicable legal rules.  



The bondholders’ meeting, which shall select a common representative, shall be subject to the rules, where 

compatible, provided by the article of association for general shareholders’ meetings. 

Article 9 – General Shareholders’ Meetings 

Shareholders’ meetings are ordinary or extraordinary in accordance with the law.  

Regularly convened shareholders’ meetings shall represent the whole of all shareholders, or those in 

respective categories, and their resolutions, passed in accordance with law and articles of association, are 

binding on all shareholders even when they are absent, abstain or against. 

Article 10 – Convocation 

General shareholders’ meetings can also be called off company premises as long as they are held in the 

European Union. 

Ordinary general shareholders’ meetings called to approve year-end financial statements are called by the 

board of directors within 120 days from the end of the financial year,  or within one hundred eighty days 

when certain legal conditions are met. 

The general shareholders’ meeting is also called, whether ordinary or extraordinary, by the board of 

directors any time it is deemed necessary and in the cases prescribed by law, or by at least two members of 

the board of statutory auditors,  in accordance with the laws in force.  

General shareholders’ meetings are called by notice indicating the date,  time and place of the meeting, the 

agenda and any other information required by the laws in force. The notice shall be published on the 

company website under the terms prescribed by law, or by any other means prescribed by law and any pro 

tempore rules in force. 

The notice shall also indicate the date for a second or third convocation should the first not be attended.  

Where necessary, the board of directors can determine that the ordinary or extraordinary shareholders’ 

meeting should be held under a single convocation. In this case the majority required by law shall be 

applicable.  

Shareholders who represent,  also jointly, at least one-fortieth of share capital can add items to the agenda 

by submitting them for discussion, or submit resolution proposals on items already on the agenda, in 

accordance with the law. Those who are entitled to vote can submit their resolution proposals individually. 

Any requests 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 the report on the agenda. 

Article 11 – Participation and Representation at the Shareholders’ Meeting 

Those bearing voting rights are entitled to take part in the shareholders’ meeting provided their legitimacy 

is certified in accordance with the laws and rules in force. 

Each person with voting rights can, by means of written proxy, be represented in the meeting by third 

parties,  in accordance with the law. Electronic proxy notification to the company can be made by certified 

electronic mail sent to the company’s email address indicated on the notice calling the meeting. The 

company does not designate a representative to confer shareholder proxies.  

Those entitled to vote can submit queries on items of the agenda prior to the shareholders’ meeting 

provided they are received within the terms prescribed in the notice calling the meeting. They can be 

submitted by certified electronic mail using the company’s email address indicated on the notice.  



The company shall not be required to provide an answer if the related information is available on the 

company website in a "question-answer" format", or whenever it is necessary to protect company 

confidentiality and interests. 

Article 12 – Convening Shareholders’ Meetings and Validity of Resolutions 

Ordinary and extraordinary shareholders’ meetings are considered convened and can pass resolutions with 

the majority required by law. 

Article 13 – Chairman of the Shareholders’ Meeting - Secretary 

The chairman or,  in his place, the chief executive office, where appointed, shall chair shareholders’ 

meetings. 

In the case one or both are absent,  unable to attend or renounce the position then the meeting shall elect a 

chair. 

The chairman shall manage meeting proceedings, check that the meeting is convened according to 

procedure, ensure the identity and legitimacy of those present,  oversee proceedings, including the order 

and duration of speeches,  determine the system for voting and for counting votes and verify the outcome of 

voting. 

The meeting shall appoint a secretary and, where deemed necessary, one or two assistants.  

The secretary and assistants can also be non-shareholders. 

When required by law or whenever deemed necessary, the chairman shall have the minutes drafted by a 

notary. 

Resolutions passed by the shareholders’ meeting shall be recorded in minutes signed by the chairman and 

secretary or notary. 

Article 14 – Board of Directors 

The company is managed by a Board of directors composed of five to nine members, also non-

shareholders,  elected by the shareholder meeting, which from time to time determines the number.  

The directors shall remain in office for no more than three financial years and they can be re-elected. The 

term of office of those appointed or confirmed by the meeting during the three years shall end with those 

already in office when appointed.  

At least one of the members of the board, or two if the board of directors is composed of more than seven 

members (or a different minimum number where required by applicable law), shall possess the 

prerequisites for independence required for statutory auditors as prescribed by law.  

Members of the board of directors are elected according to candidate slates by following the procedures 

below and in accordance with the law and provisions pro tempore on gender equality. Shareholders 

representing, also jointly, at least 2.5% of share capital represented by shares listed on Italian regulated 

markets or other countries in the European Union that bear voting rights for meeting resolutions involving 

the appointment of members of the board of directors,  or a different amount determined from time to time 

by CONSOB in accordance with company legal rules, can submit a candidate slate not exceeding the 

number of candidates to be elected, sorted in progressive order.  The notice calling the meeting shall 

indicate the quorum required for the purpose of submitting slates.  

Each shareholder,  shareholders who are members of a shareholder agreement pursuant to art.  122 

Legislative Decree 58/1998, the parent company, subsidiaries and companies subject to control cannot 

submit or be involved in submitting, not even through a third party or trust,  more than one slate, nor can 

they vote for different slates,  and each candidate can be submitted on one slate only on penalty of 

illegitimacy. Subscriptions and votes made in violation of this rule shall not be attributed to any slate.  



Slates shall be filed at the company head offices at least 25 (twenty-five) days prior to the date set for the 

first scheduled shareholders'  meeting, without prejudice to any additional forms of disclosure prescribed 

by the laws in force. The notice calling the meeting shall indicate at least one means of remote 

communication for submitting slates.   

Holders of the minimum amount of shares necessary to submit slates shall be certified in accordance with 

the laws in force.  

Where there are applicable mandatory criteria concerning gender each slate submitting at least 3 (three) 

candidates shall contain a number of candidates of the gender that is least represented so that it is no less 

than equal to the minimum required by applicable laws and legal rules in force.  

The following shall also be submitted with each slate with the terms mentioned above: (i) information on 

the identity of shareholders submitting the slate and the percentage of shares held; (ii) statements declaring 

that each candidate accept their nomination and that they certify, under their own responsibility,  that there 

are no causes making them ineligible or incompatible and that they possess prerequisites required by law to 

undertake such office; (iii) statements issued by the candidates,  under their own responsibility,  that they 

possess the prerequisites for independence in accordance with applicable laws and legal rules; (iv) their 

curricula vitae containing thorough information on personal and professional features of each candidate as 

well as specifications on offices held in administration and control at other companies.  Any slates 

submitted with respecting the rules above shall be considered as not submitted. 

Each shareholder with voting rights is entitled to vote for one slate only. At the end of voting the 

candidates of the two slates receiving the most votes shall be elected as follows: 

(a) The number of directors equal to the total number of members of the board, as established by the 
meeting, minus one, shall be taken from the slate obtaining the highest number of votes 
("Majority Slate"); this number of candidates listed progressively shall be elected; 

(b) One director,  who is the candidate indicated with the first number on the same slate,  is taken from 
the slate that received the second highest number of votes (“Minority Slate”),  without any 
connection of any manner, not even indirectly, with the shareholders that submitted or voted for 
the Majority slate. 

The candidate elected first place on the Majority Slate shall be the chairman of the board of directors.  

Without prejudice to the above, in the case of equal votes, the candidate with the highest age shall be 

considered elected.  

If amongst the candidates elected according to the procedure described above there is not an adequate 
number of independent directors,  in accordance with legal rules on statutory auditors,  amounting to the 
minimum number established by law regarding the total number of directors,  non-independent candidates 
elected as the last in progressive order on the Majority Slate shall be replaced by the first independent 
candidate according to the progressive order not elected on the same slate,  or by the first independent 
candidate according to the progressive order not elected on the other slates, according to the number of 
votes each slate obtained.  
This procedure to replace candidates shall be repeated until the board of directors is composed of a number 
of independent members in accordance with legal rules on statutory auditors,  equal to at least the minimum 
required by law. 
 Lastly, if this procedure does not guarantee the result indicated above, the replacements shall be made by 
resolution passed by the shareholders meeting after submitting the candidature of persons in possession of 
the prerequisites mentioned above. 
Furthermore, if the candidates elected according to the procedure described above cannot form a board 

directors that complies with legal rules in force on gender equality, the candidate of the most represented 

gender elected as last in progressive order on the on the Majority Slate shall be replaced by the first 

candidate of the least represented gender not elected on the same slate in progressive order,  or by the first 

candidate of the least represented gender according to the progressive order not elected on the other slates, 

according to the number of votes each slate obtained. This procedure to replace candidates shall be 

repeated until the board of directors is composed of a number of members in accordance with legal rules 

on gender equality. Lastly, if this procedure does not guarantee the result indicated above, the 



replacements shall be made by resolution passed by the shareholders meeting after submitting the 

candidature of persons belonging to the least represented gender.  

If the first two or more slates obtain an equal number of votes the shareholders’ meeting shall repeat 

voting, taking into consideration only those slates.  This rule shall be applicable when second-place slates 

receive the same amount of votes and when they are unrelated, even indirectly, with shareholders that have 

submitted or voted for another slate.  

In the case of additional ties in voting the slate submitted by shareholders holding the highest number of 

shares shall win otherwise the slate voted for by the highest number of shareholders.  In all the cases 

mentioned above the placement of directors shall ensure, where required by law, respect for gender 

equality as mentioned above. 

If only one slate has been submitted or if no slates are submitted the shareholders’ meeting shall resolve by 

majority and not follow the procedures described above, without prejudice to the requirement of gender 

equality as mentioned above where required by law and legal rules.   

In order to place directors to be elected, slates not receiving at least half the number of votes required by 

the articles of association or by CONSOB for submitting slates shall not be taken into consideration.  

Any independent directors pursuant to the legal rules on statutory auditors who can no longer be 

considered as independent after their appointment shall immediately notify the board of directors and 

resign from that  office.  If a director can no longer be considered as independent he or she does not 

necessarily lose their position if there is a minimum number of directors who are considered independent 

according to the law or according to the code of conduct set by the company. 

If during the financial year one or more directors leave their office,  provided the majority of members are 

directors appointed by the shareholders’ meeting, the following shall take place in accordance with art. 

2386 civil code: 

(a) The board of directors shall replace such directors from the same slate the former director 
belonged to and the shareholders’ meeting shall pass resolutions by legal majority and following 
the same criteria; 

(b) If there are no unelected candidates on the above-mentioned slate or no candidates with the 
prerequisites required, or in any case whenever for any reason it is not possible to comply with the 
provisions of letter a),  the board of directors,  as well as the shareholders’ meeting, shall replace 
members by legal majority without slate voting. 

In any case the board of directors and shareholders’ meeting shall appoint members in such a way to 

ensure the presence of a minimum number of independent directors in accordance with the law, without 

prejudice to legal rules on gender equality as mentioned above.  

Additionally, whenever the majority of directors leave office the entire board of directors shall be 

considered resigned effective once the board is reinstated.  

Directors are subject to the prohibition provided under article 2390 civil code, unless they are exonerated by 

the shareholders’ meeting. 

Article 15 – Chairman of the Board of directors – Vice Chairman – Honorary Chairman – Secretary 

The board of directors can appoint a vice chairman and an honorary chairman from amongst its members 

by legal majority. 

Meetings of the board of directors are chaired by the chairman or, in his absence, inability or renouncement, 

by the chief executive office, vice chairman, or honorary chairman, if appointed, or by the director 

designated by the board of directors. 

Article 16 – Meetings of the Board 



Board meetings are called by the chairman, or whoever acts as such, any time it is deemed necessary or at 

the request of at least two of its members or by a member of the board of statutory auditors in accordance 

with applicable law. 

Board meetings are convened at the place indicated on the notice calling the meeting, not necessarily at the 

company’s head offices provided they are held in Italy or in a country located in the European Union. 

Board meetings are normally called at least five days prior to the date set for the meeting by sending a 

notice to each director and standing statutory auditor by telex, fax, letter,  telegram or by other means that 

guarantee proof of receipt. In the case of urgency the meeting can be called with twenty-four hour notice. 

The notice calling the meeting shall specify the date, time and place of the meeting as well as an agenda.  

Board meetings can also be held by phone-conference and/or video-conference – expressly indicated in the 

meeting minutes – provided the following conditions are met: 

(a) The Chairman is able to ascertain the identity and legitimacy of participants,  ensure regular 
proceedings, and check and announce the results of voting; 

(b) The person drafting the minutes can adequately follow the meeting events that are included in the 
minutes; 

(c) It should be possible for persons taking part in the meeting to participate in discussions and voting 
on items on the agenda, as well as review, receive or transmit any documents needed.  

When the above conditions are met the meeting is considered held where the chairman and the person 

drafting the minutes are located. 

Board meetings are considered regularly convened, even when not called according to the procedures 

mentioned above, whenever all the directors in office and standing auditors are present. 

Article 17 – Board Resolutions 

For resolutions passed by the Board to be considered valid it is necessary that the majority of board 

members in office be present.  

Resolutions are passed with an absolute majority vote; if votes are equal,  the vote of the member presiding 

over the meeting shall decide the outcome. 

All resolutions are indicated in the minutes signed by the chairman and secretary of the board meeting. 

Article 18 – Board Powers 

The board of directors is vested with the broadest powers for ordinary and extraordinary management of 

the company and can choose to perform any act to pursue the company object, with the exception of those 

acts the law or the articles of association reserve for the shareholders'  meeting.  

The following powers are also assigned to the board of directors: 

(i) Resolutions for mergers in cases provided for under articles 2505 and 2505-bis civil code, also 
referenced for demergers under art.  2506-ter civil code; 

(ii) Opening and closing branch offices; 

(iii) Reduction of share capital in the event of shareholder withdrawal; 

(iv) Bringing the articles of association in line with regulatory provisions; 

(v) Indicating which directors shall represent the company; 

(vi) Moving the company’s head offices in national territory; 



(vii) Appointing and dismissing the Manager in charge of preparing accounting documents.  

The board of directors shall ensure that the manager in charge of preparing accounting documents has the 

power and means to execute his duties in accordance with the law, as well as ensure that administrative 

and accounting procedures are actually respected. 

In the case of urgency with respect to transactions with related parties that are not under the responsibility 

of the shareholders'  meeting and that do not have to be authorised by the latter, the board of directors can 

approve such transactions with related parties also through subsidiaries,  in derogation of the usual 

procedural rules governing transactions with related parties,  provided the transactions and conditions 

comply with the internal procedures adopted by the company. 

The directors shall report to the board of statutory auditors, in a timely manner and in any case at least every 

quarter, at meetings of the board of directors or executive committee, if appointed, or also directly by written 

report sent to the chairman of the board of statutory auditors. Such reports shall set forth the activities 

undertaken and most important economic and financial transactions carried out by the company and its 

subsidiaries. In particular, the directors shall report on transactions where they have an interest, whether 

personal or for a third party, or that are influenced by a party exercising direction and coordination. 

Article 19 – Executive Powers 

The board of directors can: 

(a) Appoint an executive committee, selecting its members from its own members,  determining the 
number of members and attributing its powers, with the exception of those reserved to the board 
by law. The same rules governing the board of directors are also applicable to the executive 
committee’s resolutions and procedures; 

(b) Appoint one or more chief executive offices, selected from its own members and given – jointly or 
severally – all or a part of the powers of the board of directors,  with the exception of those 
reserved to the board by law; 

(c) Appoint one or more directors to execute company resolutions.  

The board of directors can set up committees, composed of members of the board itself,  for the purpose of 

consultation and/or proposals,  determining the number of members and functions of the committees, in 

accordance with legal rules governing joint-stock companies listed on regulated capital markets.  

Such bodies, when appointed, shall report to the board of directors at least quarterly on the general trends of 

operations and likely evolution as well as the most significant transactions, by size and characteristics, made 

by the company and its subsidiaries. 

Article 20 – Remuneration 

The board of directors is entitled to remuneration, which shall be determined by the shareholders’ meeting.  

The remuneration for members of the board attributed by the shareholders’ meeting can also be composed 

of a fixed part and a variable part.  The latter shall be determined by the achievement of certain objectives 

and/or the economic results achieved by the company. 

Directors who hold certain offices shall receive remuneration determined by the board of directors, also in 

the form of sharing company profit or stock options on future issues, after consulting with the board of 

statutory auditors. 

Article 21 – Company Representation 

The chairman and chief executive offices, when appointed, and any special representatives appointed by the 

board of directors, within the limit of such appointment, shall hold legal representation for the company 



before any authority and/or third party and for any act and legal matters, both in a court of law and out of 

court, whether pursuing an action or acting in defence. 

Article 22 – Composition and Appointment of the Board of Statutory Auditors – Functions   

The board of statutory auditors shall be composed of three standing auditors and two substitute auditors 

and they can be re-elected. 

Their powers, duties and term of office are those prescribed by law. On appointment the shareholders’ 

meeting shall determine remuneration for the auditors,  also in relation to their participation in the 

committees mentioned in art.  19 above. Statutory auditors shall be reimbursed for any expenses made 

while performing their duties.  

The members of the board of statutory auditors shall possess the prerequisites of integrity, professionalism 

and independence prescribed by the law and regulatory provisions in force. Without such prerequisites 

they shall no longer be eligible.  In particular,  for the purpose of the provisions set forth under article 1(2.b 

and c) of Ministry of Justice decree no. 162 of 30 March 2000, the matters and segments listed under 

article 3 shall be closely related to the activity of the company.  

The appointment of members of the board of auditors shall take place in accordance with the laws in force 

on gender equality. Slates shall be submitted by shareholders listing the names of candidates in progressive 

order so as to ensure that minority interests can appoint one standing auditor and one substitute auditor. 

The slates shall contain a number of candidates not exceeding the number of members to be elected.  

Additionally, where there are applicable mandatory criteria concerning gender each slate submitting at 

least 3 (three) candidates (considering both sections) shall contain a number of candidates of the gender 

that is least represented so that it is no less than equal to the minimum required by applicable laws and 

legal rules in force. If the section of substitute auditors indicates at least 2 (two) candidates they shall be of 

separate genders. 

Shareholders representing, also jointly, at least 2.5% of share capital represented by shares listed on Italian 

regulated markets or other countries in the European Union that bear voting rights for meeting resolutions 

involving the appointment of members of the board of directors,  or a different amount determined or 

referenced from time to time by CONSOB in accordance with company legal rules,  can submit a candidate 

slate.  The notice calling the meeting shall indicate the quorum required for the purpose of submitting 

slates. 

Each shareholder,  shareholders who are members of a shareholder agreement pursuant to art.  122 

Legislative Decree 58/1998, the parent company, subsidiaries and companies subject to control cannot 

submit or be involved in submitting, not even through a third party or trust,  more than one slate, nor can 

they vote for different slates,  and each candidate can be submitted on one slate only on penalty of 

illegitimacy. Subscriptions and votes made in violation of this rule shall not be attributed to any slate.  

Slates shall be filed at the company head offices at least 25 (twenty-five) days prior to the date set for the 

first scheduled shareholders'  meeting, without prejudice to any additional forms of disclosure prescribed 

by the laws in force. The notice calling the meeting shall indicate at least one means of remote 

communication for submitting slates.  

Holders of the minimum amount of shares necessary to submit slates shall be certified in accordance with 

the laws in force. 

If only one slate is submitted at the end of the required term, or if only slates from related shareholders are 

submitted then slates can be submitted up to the third day following that date. In this case those entitled to 

submit slates are the shareholders that on their own or together with other shareholders control a number 

of shares representing half of the amount of capital determined under this article.  



If no slates are submitted the shareholders’ meeting shall resolve by majority and not follow the procedures 

described above, without prejudice to the requirement of gender equality as mentioned above where 

required by law and legal rules.  

The following shall also be submitted with each slate with the terms mentioned above: (i) information on 

the identity of shareholders submitting the slate and the percentage of shares held; (ii) statements declaring 

that each candidate accept their nomination and that they certify, under their own responsibility,  that there 

are no causes making them ineligible or incompatible,  including limits to the number of offices held in 

accordance with applicable law and regulatory provisions and that they possess prerequisites required by 

law for such office; (iii) their curricula vitae containing thorough information on personal and professional 

features of each candidate as well as specifications on offices held in administration and control at other 

companies.  For slates submitted by shareholders other than those holding, also jointly, controlling interests 

or majority interests a statement certifying the absence of relations linking them shall be attached to the 

submission. Any slates submitted with respecting the rules above shall be considered as not submitted.  

Statutory auditors are elected as follows: 

(a) Two standing members and one substitute auditor shall be taken from the slate obtaining the 
highest number of votes at the shareholders meeting in progressive order ("Majority Slate");  

(b) Two remaining standing member and the other substitute auditor shall be taken from the slate 
obtaining the second highest number of votes at the shareholders meeting in progressive order 
("Minority Slate"),  without any connection of any manner, not even indirectly, with the 
shareholders that submitted or voted for the Majority slate;  

If the first two or more slates obtain an equal number of votes the shareholders’ meeting shall repeat 

voting, taking into consideration only the first two slates.  This rule shall be applicable when second-place 

slates receive the same amount of votes and when they are unrelated, even indirectly, in accordance with 

the law and regulatory provisions. 

In the case of additional ties in voting the slate submitted by shareholders holding the highest number of 

shares shall win otherwise the slate voted for by the highest number of shareholders.  In all the cases 

mentioned above the placement of statutory auditors,  where required by law, respect for gender equality as 

mentioned above. 

Furthermore, if after following the procedure described above it is not possible to form a board of 

statutory auditors that complies with legal rules in force on gender equality, the candidate of the most 

represented gender elected as last in progressive order on the on the Majority Slate shall be replaced by the 

first candidate of the least represented gender not elected on the same slate in progressive order,  or by the 

first candidate of the least represented gender according to the progressive order not elected on the other 

slates,  according to the number of votes each slate obtained. This procedure to replace candidates shall be 

repeated until the board of directors is composed of a number of members in accordance with legal rules 

on gender equality. Lastly, if this procedure does not guarantee the result indicated above, the 

replacements shall be made by resolution passed by the shareholders meeting after submitting the 

candidature of persons belonging to the least represented gender.  

The chairman of the board of statutory auditors shall be the first candidate on the Minority Slate. 

Any auditors that no longer possess the prerequisites required by law cannot hold their office.   

If a statutory auditor elected from the Majority Slate is replaced then the first substitute auditor from the 

same slate of the leaving auditor is made standing auditor,  or when this does not ensure respect for 

requirements on gender equality as mentioned above, the first substitute,  in progressive order as listed on 

the slate,  the first substitute satisfying this requirement shall be appointed. If the provisions above cannot 

be applied then the shareholders'  meeting shall provide for the replacement by passing a resolution 

according to the majority prescribed by applicable legal rules,  after submitting the names of candidates 

belonging to the gender which is least represented. 



If it is necessary to appoint standing and/or substitute auditors to reinstate the board of statutory auditors 

after replacing a standing and/or substitute auditor elected from the majority slate then the shareholders’ 

meeting shall pass a resolution with the majority prescribed by law if the application of the criteria set 

forth above does not enable reinstatement of the board of statutory auditors,  without prejudice to the 

requirement of gender equality as mentioned above, where required by law or regulatory provisions in 

force.  

In the case of replacement of an auditor elected from the minority slate, the substitute auditor from the 

same slate of the leaving auditor shall be appointed, or the next candidate on the slate or the first candidate 

on the minority slate obtaining the second highest number of votes,  in that order and without prejudice to 

the requirement of gender equality as mentioned above, where required by law or regulatory provisions. 

Failure to appoint an auditor results in the shareholders’ meeting providing for a replacement by passing a 

resolution by majority in accordance with the provisions set forth herein. The minority auditor shall 

remain the chairman of the board of statutory auditors.   

If it is necessary to appoint standing and/or substitute auditors to reinstate the board of statutory auditors 

after replacing a standing and/or substitute auditor elected from the minority slate then the shareholders’ 

meeting shall pass a resolution by relative majority,  selecting them from amongst the candidates indicated 

on the slate the leaving auditor belongs to, or the minority slate obtaining the second number of votes,  

without prejudice to the requirement of gender equality as mentioned above, where required by law or 

regulatory provisions.   Failure to appoint an auditor results in the shareholders’ meeting providing for a 

replacement by passing a resolution by majority in accordance with the provisions set forth herein.  

Whenever the shareholders’ meeting is called pursuant to art. 2401(1) civil code to appoint or replace one 

of the auditors elected from the minority slate any votes expressed by shareholders controlling, also 

jointly, a controlling share or majority interests shall not be counted in voting.  

Meetings held by the board of statutory auditors can also be via means of telecommunications provided they 

comply with art. 16 herein. 

Article 23 – Independent Auditor 

Legal auditing shall be performed by an independent auditor in accordance with applicable laws.  

Article 24 – Officer Responsible for Preparing Corporate Financial Statements 

The board of directors, after consulting the board of statutory auditors, shall appoint an executive to prepare 

corporate accounting documents from amongst the executives of the company who have proven experience 

in accounting and finance. He shall be given adequate powers and means to execute related duties required 

by law. The board of directors shall be entitled to dismiss the executive in question. Remuneration for the 

person in charge of preparing corporate accounting documents shall be determined by the board of directors. 

Article 25 – Company Financial Year 

The financial year ends on 31 December of every year. 

Article 26 – Distribution of Profit and Payment of Dividends 

Net profit from each financial year shall be distributed as follows: 

 5% to the legal reserve until this has reached one-fifth of share capital; 

 The remainder shall be distributed as determined by the shareholders'  meeting.  

The board of directors shall be entitled to pass resolutions on the distribution of advances on dividends 

pursuant to art.  2433-bis civil code. 

Any dividends not collected within the fifth year from the date when they are made available shall return to 

the company. 



Article 27 – Company Dissolution 

The company shall be wound up for the reasons and following the procedures provided for by law.  

Article 28 – Jurisdiction 

The region of Reggio Emilia shall hold jurisdiction for any disputes arising in relations between the 

company, shareholders and members of company boards.  

Article 29 – Legal Reference 

The laws in force shall be applicable for all matters not expressly provided for in the Articles of 

Association. 

 

 

 

 


