
 

 

MINUTES OF THE MEETING 

held on 29 January 2015 

File No. 74484                                            Volume No. 21156 

ITALIAN REPUBLIC 

In the year 2015 (two thousand and fifteen), on the 4th (fourth) day of the 

Month of February 

In Milan, in my Office in piazza San Babila No. 3, at 14:30 (fourteen hours – 

thirty minutes). 

before me, GIUSEPPE CALAFIORI, notary in Milan, registered in the Board 

of Notaries in Milan, 

the following person appeared: 

Ms Susan Carol HOLLAND, born in Milan on 27 May 1956, domiciled for the 

purposes of her office in Milan, via Ripamonti No. 131/133, 

of whose personal identity, I, notary, am certain, 

who, declaring that she acts in her capacity as Chairwoman of the Board of 

Directors of the public limited company: 

"AMPLIFON S.p.A." 

with registered offices in Milan, via Ripamonti No. 131/133, with paid-in share 

capital of Euro 4,494,007.02 (four million four hundred ninety-four thousand 

and seven point zero two), Tax Code and Registry of Companies of Milan 

Registration Number: 04923960159, registered in the Economic and 

Administrative Index (R.E.A.) of Milan at No.1064063, 

asks me to acknowledge with this document the minutes of the resolutions 

taken by the aforementioned company's extraordinary meeting, convened 

and held in single call on 29 (twenty-nine) January 2015 (two thousand and 



 

 

fifteen) at the company's registered office in via Ripamonti No. 131/133, 

Milan, at 12:00 hours, as per the notice of call mentioned below, to discuss 

and deliberate on the agenda also reproduced below. 

In compliance with the request made to me, I, notary, acknowledge that the 

minutes of the aforementioned meeting, which I personally attended and 

started at 12:00 (twelve hours and zero zero minutes), are the ones reported 

below. 

"Pursuant to Article 11 of the Articles of Association, the appearing 

party, Ms Susan Carol Holland, takes the chair and - after appointing me, 

notary, to act as secretary for this meeting, with the consent of all participants 

- acknowledges and states: 

- that, the Extraordinary Shareholders' Meeting Of Amplifon S.p.A. is held at 

these premises at 12:00 hours, following a notice published as an extract on 

24 December 2014 in the daily newspaper "Il Sole 24Ore" and in full on the 

Company's website on the same date; 

- that, in order to ensure the correct running of the Meeting (in compliance 

with the Company's Articles of Association), an Office consisting of trusted 

employees (the "Appointees") has been created, who have verified and shall 

verify - during the rest of the proceedings - the identity of attendees, the 

regularity of certificates proving the ownership of shares as well as proxies 

pursuant to applicable legislation, to be filed in the company's records; 

- that, on the basis of such checks, No. 193 (one hundred and ninety-three) 

shareholders are present, representing, either in person or in proxy, No. 

187,917,941 (one hundred and eighty-seven million, nine hundred and 

seventeen thousand, nine hundred and forty-one) ordinary shares and that, 



 

 

therefore, the Meeting is duly convened and can adopt valid resolutions in 

"Extraordinary" session; 

- that the Meeting has been convened to discuss and deliberate the following: 

"Agenda 

- Amendments to the Articles of Association pursuant to Art. 127-quinquies of 

Legislative Decree No. 58. of 24 February 1998"; 

- that an audiovisual record of the Meeting's proceedings is being made, for 

the sole purpose of facilitating the drafting of its minutes, and that the use of 

other recording devices, cameras and similar equipment is forbidden; 

- that, in line with legislation on the protection of individuals and other entities 

with respect to the use of personal data, Amplifon S.p.A. is the Data 

Controller and that personal data (name, surname and any other data, such 

as place of birth, residence and professional qualifications) of the Meeting's 

attendees have been and shall be collected according to the procedures and 

methods provided for by current regulations; the aforementioned data shall 

be included in the Meeting's Minutes, subject to prior manual and/or 

electronic processing, and may also be disclosed and notified abroad, even 

outside of the European Union, in line with the procedures and methods 

provided for by applicable regulations; 

- that, pursuant to Article 135-undecies of Legislative Decree 58/98 (TUF), 

the Company appointed Omniservizi F&A S.r.l. as the entity to which all 

shareholders with voting rights could issue a proxy with voting instructions on 

all or some of the items of the agenda; 

- the designated representative is henceforth invited to declare, for each 

single vote, the number of shares for which he/she does not intend to take 



 

 

part in the vote pursuant to Article 135-undecies of TUF (non-conferment of 

instructions); 

- that whoever leaves the meeting must ensure this is acknowledged upon 

him/her leaving the room, by handing in his/her presence token, which shall 

be returned to him/her should he/she re-enter the room; 

- that all information obligations pursuant to Article 125-bis of TUF have been 

complied with; 

- that the Directors' Reports on the items on the agenda have been made 

available to the public at the Company's registered offices, on the Company's 

website and according to the other methods provided for by Consob 

Regulation No. 11971 of 14 May 1999 and subsequent amendments 

(hereinafter, "Consob Regulation") within the deadline for publication of the 

notice of the call, pursuant to Article 125-ter of TUF. In this respect, she 

specifies that the Explanatory Report has been integrated and suitably 

amended by the Board of Directors of Amplifon S.p.A. on 23 January 2015. 

On the aforementioned date, the revised Explanatory Report - a copy of 

which is attached to this document under Annex "A” - was made available as 

a replacement of the previous report published on 24 December 2014. These 

supplements and amendments were necessary due both to the issuance by 

Consob, subsequent to the publication of the Explanatory Report, of 

regulatory requirements implementing article 127-quinquies of TUF and to 

the specific request for information received from Consob, pursuant to Art. 

114, paragraph 5 of Legislative Decree 58/98, on 16 January 2015; 

- that the Company did not receive any requests for additional items to be 

added to the agenda, pursuant to Art. 126-bis of TUF; 



 

 

- that no questions were received prior to the Meeting pursuant to Art. 127-ter 

of TUF; 

- that as at today (29 January 2015) there are no relevant agreements 

pursuant to Art. 122 of TUF having purpose or effect on the Company's 

shares, and reads a list of the names of shareholders who, according to the 

Shareholders Register and any notifications received pursuant to Art. 120 of 

Legislative Decree 58/1998 and other available information, directly or 

indirectly own shares with voting rights representing an investment of greater 

than 2% in the share capital, specifying that this percentage refers to the 

share capital at the time of notification: 

*Ampliter NV, No. shares 121,636,478, equal to 54.843% of the share capital 

notified on 20 March 2012; 

*Tamburi Investment Partners S.p.A., No. shares 9,538,036, equal to 4.325% 

of the share capital notified on 09 April 2013; 

*FMR LLC, No. of shares 11,501,700, equal to 5.136% of the share capital 

notified on 26 July 2013; 

- that qualified journalists, experts and financial analysts, all identifiable by a 

relevant name tag and whose names are available to the shareholders, have 

been authorised to attend the Meeting directly or remotely via a closed circuit 

television system; apart from the aforementioned Appointees, some 

Company and Group managers are also in the room or attending via a closed 

circuit television system for functional reasons, and a list of their names is 

available to whoever wishes to consult it; 

- that shareholders who are not entitled to vote are requested to point this 

out, in line with legal provisions; 



 

 

- that the list of attendees, either in person or by proxy, complete with all 

information requested by Consob, shall be attached to these Minutes as an 

integral part of them; this list will provide the names of the shareholders who 

will vote in favour of the resolutions that will be proposed; 

- that the conformity of proxies with the provisions of Art. 2372 of the Civil 

Code has been verified; 

- that the share capital subscribed and paid-up as at today (29 January 2015) 

is of Euro 4,494,007.02 (four million four hundred ninety-four thousand and 

seven point zero two) and is divided into No. 224,700,351 (two hundred and 

twenty-four million seven hundred thousand three hundred and fifty-one) 

ordinary shares with a nominal value of Euro 0.02 (zero point zero two) each; 

- that, as at today's date (29 January 2015), the Company directly owns No. 

7,450,000 (seven million, four hundred and fifty thousand) treasury shares, 

representing 3.32% (three point thirty-two per cent) of the share capital, for 

which, therefore, voting rights are suspended; 

- that the Board of Directors, apart from the attending Chairwoman, is 

represented by the Chief Executive Officer Franco Moscetti and Director Mr 

Giampio Bracchi; 

- that, the Board of Statutory Auditors is represented by all effective 

members, Messrs Giuseppe Levi - Chairman, Emilio Fano and Ms Maria 

Stella Brena; 

- that the Secretary of the Board of Directors, Mr Luigi Colombo, is also in 

attendance. 

The Chairwoman, moving on to address the only item on the agenda, asks 

the Chief Executive Officer to explain the reasons underlying the proposed 



 

 

amendments; the Chief Executive Officer, Mr Franco Moscetti, summarises 

the content of the Directors' Report as follows: 

Dear Shareholders, 

you have been called to this Extraordinary Shareholders' Meeting to resolve 

on the proposed addition of a new article 13 to the Articles of Association 

(with the resulting renumbering of the articles following therefrom). 

Article 20 of Law Decree n. 91 of 24 June 2014, converted with amendments 

by Law n. 116 of 11 August 2014, made significant changes to the corporate 

law, specifically repealing the prohibition from issuing shares with increased 

voting rights, previously governed by article 2351, paragraph 4 of the Italian 

Civil Code. 

Introduced by said decree, according to the new article 127-quinquies of 

TUF, increased voting rights - up to a maximum of two votes - may be 

assigned to shares belonging to the same shareholder for at least 24 months. 

Said right shall be null and void in certain specific circumstances set out in 

the cited provision, including the sale against payment of shares with 

increased voting rights. 

Article 127-quinquies, paragraph 2 of TUF states that the articles of 

association of listed companies shall establish the “methods for the 

attribution of the increased vote and for checking the relative conditions”, 

without prejudice to the requirement that such listed companies provide a 

specific list of shareholders intending to benefit from the increased voting 

right on conclusion of the period of 24 months effective from the date said 

shareholders have been registered on foresaid list. 

For the purpose of increasing the loyalty of its shareholder base, the Board of 



 

 

Directors of Amplifon S.p.A. decided that the Company may use the option 

set out by the new art. 127-quinquies. Therefore, the Board submits the 

following proposals to amend the Articles of Association, to implement the 

legal provisions in compliance with the independence of companies in 

establishing their articles of association, for the purpose of concurrently 

safeguarding the controls set up to protect minority shareholders and 

information transparency. 

In particular, the Articles of Association clause, which is herein proposed as 

the new article 13 of the Company's Articles of Association, can be 

analytically described and justified as follows. 

Paragraph 1, in addition to the general provision for increased voting rights 

pursuant to art. 127-quinquies TUF, contains three choices falling within the 

scope of statutory autonomy:  

(i)  the duration of the ownership period, which represents the 

prerequisite for increased voting rights, about which the Board of 

Directors is proposing to maintain the minimum length set forth by the 

law (twenty-four months), as it deems it sufficient to configuring an 

adequate stability of the shareholding; 

(ii)  the increased voting rights coefficient, about which the Board 

of Directors has deemed it appropriate to fully use the option granted 

by the law (two votes per share), not finding any compelling reasons to 

reduce the impact of the stable holding of shares by the same 

shareholder; 

(iii)  the option to irrevocably waive, in full or in part, the increased 

voting right for the shares held by each shareholder, an option that is 



 

 

contemplated in the proposal for an amendment to the Articles of 

Association, in consideration of the possible interest that one or more 

shareholders may have in this regard in the future, as well as the 

absence of inconveniences of such an option given to each 

shareholder. 

Paragraph 2 contains guidelines applicable to the method to be adopted for 

the attribution of increased voting rights and for the assessment of the related 

prerequisites, based on the maintenance of the appropriate list, as set forth 

by the law (“List”). Without repeating here what is already stated in the clause 

of the Articles of Association, it should be noted: 

 that some of the provisions contained in paragraph 2 have 

been supplemented and reformulated,  in order to take into account the 

implementation rules issued by Consob subsequent to the publication 

of the meeting call notice and the first version of this Report; this 

applies in particular to the letters c), f), h) and i), which propose again, 

almost verbatim, the provisions contained in article 143-quater of the 

Issuer Regulation and that, as such, do not require any additional 

explanation or justification; 

 that letter a),  specifies the methods for registering in the List, 

i.e. upon request from the shareholder, along with the relevant 

certification from the intermediary; 

 that the letters b) and e) describe in detail the procedural 

methods by which the registration in the List and the attribution of the 

increased voting right must be carried out; to this end, it was deemed 

appropriate to require that the Company allows for registration in the 



 

 

List on a monthly basis in order to give to all the interested 

shareholders the opportunity to start the twenty-four month period 

throughout the entire calendar year. It was also deemed appropriate to 

specify that the accrual of the increased voting rights must occur 

“automatically”, based on the ending of the twenty-four month period 

from the registration in the List, while clarifying that the registration in 

the special section of the List, as set forth in paragraph 2 of article 143-

quater of the Issuer Regulation, does not involve the “establishment” of 

a right, but instead its mere acknowledgment (next letter g); 

 that the letter d), provides for the obligation of reporting the 

cause for the termination of the increased voting rights, with a different 

extension for the intermediary (who knows only about the events 

related to the company's shares) compared with the shareholder (who 

is required to report also the case of the so-called “indirect termination” 

of the interest held in the company); 

 that letter g) provides also for the procedure and the time-

frame for updating the List, both in the case of cancellation (due to the 

loss of the increased voting rights) and in the case of accrual of the 

increase, with the consequent registration in the special section of the 

List, reserved to the shareholders who have maintained ownership for 

twenty-four months from the initial registration. 

Paragraph 3 reproduces almost verbatim paragraph 3 of article 127-

quinquies TUF, in reference to the cases where the increased voting rights 

are lost, with a simple additional clarification in the case of “establishing or 

cancelling partial rights of the shares under which the shareholder, registered 



 

 

in the List, is excluded from the right to vote”. Given that this is a very recent 

and a mandatory law, it was deemed appropriate to leave to its interpretation, 

based on its future development, whether to include or exclude from its 

application scope any single concrete hypothesis that may or may not 

translate into practice the circumstance of “transfer of shares, upon payment 

or free of charge”. In particular, it did not seem admissible, in terms of 

statutory autonomy, to exclude from this application scope cases that should 

be included based on the current laws. 

Conversely, paragraph 4 contains some options that the law has expressly 

reserved to statutory autonomy. In particular, it sets forth that the increased 

voting right: 

(i) is preserved in the case of inheritance and a merger and 

demerger of the shareholder (the belief being that it would be, in this 

case, almost a punishment for the “loyal” shareholder to lose the 

increased voting rights not because of a choice on its part about the 

“disposing” of the shares, but due instead to a “universal succession”); 

(ii) shall be extended to the newly issued shares in the case of a 

share capital increase, pursuant to article 2442 of the Italian Civil Code 

(in consideration of the fact that the shares issued following a free 

capital increase are merely a type of “formal extension” of the same 

“substantial investment” already held by the same shareholder, which 

consequently would make the loss of increased voting rights 

unjustified); 

(iii) can be also attributed to the shares assigned in exchange for 

those with the increased voting right, in the event of a merger or 



 

 

demerger, if this is provided for in the related project (in consideration, 

also in this case, of the existence of a situation of substantial 

“continuity” through the investment in the company's operation that 

involves a structural change such as a merger or demerger); 

(iv) is extended proportionally to the shares that are issued for a 

share capital increase through new contributions (in consideration of 

the fact that it would be otherwise less of an incentive to invest in an 

operation aiming at raising new risk assets, for the shareholder who 

has obtained, or is about to obtain, increased voting rights). 

Finally, paragraph 5, in addition to reiterating the provisions of paragraph 8, 

article 127-quinquies TUF, includes an apparently mandatory rule 

(concerning the calculation of shares in terms of the exercise of rights, other 

than the voting rights, attributed from the holding of a certain amount of 

capital shares), stating that the increase in voting rights is calculated also in 

order to determine the quorums, represented by the number of capital 

shares, required for convening and passing resolutions. To this end, it was 

deemed systematically more reasonable, as regards the rules about the 

decision making process of the Shareholders' Meeting, to apply the 

increased voting right rule to all cases for the calculation of the quorums 

required for convening and passing resolutions, and not only to some of 

them. 

The Board of Directors points out, in general, that in structuring the proposals 

for the amendments to the Articles of Association, it has intentionally adopted 

a concise approach, without extensive details, as regards events that may or 

may not cause the termination of increased voting rights, and as regards the 



 

 

maintenance of and registration in the List. As mentioned above, there were 

no reasons for expediency in supplementing the current formulation of the 

clause with additional and more detailed provisions, since it is deemed 

appropriate to rely on the interpretation of the regulations which, over time, 

will be incorporated into corporate practice, in the guidelines issued by the 

Supervisory Authority and eventually in case-law. 

With reference to the impact of the introduction of the increased voting rights 

on the ownership structure of the company, it is pointed out that, if only the 

majority shareholder requests and obtains, in full, increased voting rights on 

the investment currently held, and no other shareholder requests this 

increase, after twenty-four months from registering in the appropriate List, 

this shareholder would hold 70.9% of the voting rights.   

The Board of Directors has concluded that, given the current situation of the 

shareholding of Amplifon S.p.A., with a majority shareholder who, holding 

more than 50% interest, has control of the Company (although not 

performing any management or coordination activities), the introduction of 

the increased voting right would not have a substantial impact on the Issuer's 

ownership structure and consequently on its contestability.  

The Chairwoman has asked me to read the new provision of the Articles of 

Association in the version proposed by the Board of Directors, as well as the 

proposed resolution detailed in the Explanatory Report, as follows: 

“The Shareholders’ Meeting of Amplifon S.p.A.,   

- having examined the related resolution of the Board of Directors 

resolves 

- to add a new article 13, with the resulting renumbering of the articles 



 

 

following therefrom, as indicated in the column "New Text" shown 

below: 

Current Text 

New article (the current art. 13 and following will thus be renumbered) 

New Text 

Art. 13 

1. – Pursuant to article 127-quinquies of Legislative Decree. 58/1998, 

(“TUF”), each share held by the same party for an uninterrupted period of no 

less than twenty-four months starting from the date of  registration on the list 

contemplated in paragraph 2 below shall be assigned two votes. Parties 

entitled to the voting right may irrevocably waive, fully or in part, the 

increased votes for the shares they hold. 

2. – The fulfilment of the conditions for attribution of the increase vote is 

verified by the management body – and, on its behalf, by the Chairman or 

Executive Directors, also through appropriately delegated Proxies, – based 

on the results of a specific list (“List”) kept by the Company, in compliance 

with the current laws and regulations, in line with the provisions below: 

a) shareholders intending to register on the List shall provide the Company 

with the certification required by Article 83-quinquies, Paragraph 3 of 

TUF; 

b) the Company shall record the registration into the List by the 15th day of 

the month following the one during which the shareholder’s request – 

complete with the aforementioned certification - was received; 

c) the List shall include the identification details of the shareholders 

requesting to be registered and the number of shares for which 



 

 

registration was requested, detailing the relevant transfers and 

restrictions, as well as the registration date;  

d) after the registration request: (i) the intermediary shall notify the Company 

of the transfer of shares with increased voting rights, also in order to 

comply with the provisions of Article 85-bis of the Issuer Regulation; (ii) 

the holder of the shares that have been registered into the List – or the 

owner of the right in rem that confers voting rights – shall promptly notify 

the Company of any termination of increased voting rights or their 

relevant prerequisites; 

e) after twenty-four months from the date of registration into the List and if the 

relevant prerequisites still apply, each share registered into the List shall 

allocate two votes in all ordinary and extraordinary shareholders' 

meetings whose record date (pursuant to Art. 83-sexies TUF) occurs after 

the expiry of the aforementioned twenty-four month deadline; 

f) the List is updated with intermediaries’ notifications, pursuant to TUF and 

relevant implementation rules, as well as with any notifications received 

from shareholders, in compliance with provisions of Article 85-bis, 

paragraph 4-bis of Consob Resolution No. 11971 dated 14 May 1999 

(Issuer Regulation); 

g) the List is updated by the 15th day of the calendar month following: (i) the 

event that determines the loss of increased voting rights or the non-

vesting of such rights within twenty-four months with subsequent 

cancellation from the List; or (ii) the vesting of increased voting rights at 

the expiry of the twenty-four month term from registration into the List, 

with subsequent registration into a dedicated section of the List which 



 

 

states all identification data for shareholders with increased voting rights, 

the number of shares with increased voting rights, indicating any relevant 

transfers and restrictions connected to them, as well as any waivers and 

the date on which increased voting rights were granted; 

h) the List’s records can also be made available to shareholders in a 

commonly used electronic format, upon request; 

i) the Company shall announce, by publishing them on its website, the names 

of the shareholders with shareholdings exceeding the thresholds set out 

in article 120, paragraph 2 of TUF, which have requested to be registered 

on the List, indicating their investments and the date of registration on the 

List, along with all other information required by current laws and 

regulations, without prejudice to the other disclosure obligations of the 

holders of relevant shareholdings. 

3. – The transfer of shares against payment or free of charge, including the 

establishment or disposal of partial rights on shares by virtue of which the 

voting right is taken from shareholders registered on the List, or direct or 

indirect sales of controlling shareholdings in companies or entities holding 

shares with increased votes exceeding the threshold set out by Article 120, 

paragraph 2 of Legislative Decree 58/1998, shall result in the loss of the 

increased vote.  

4. – The increased voting right: 

(i) shall be maintained in case of succession pursuant to death and in case 

of the merger or demerger of the holder of the shares; 

(ii) shall extend to newly issued shares in the case of a capital increase 

pursuant to article 2442 of the Italian Civil Code; 



 

 

(iii) may also apply to shares assigned in exchange for those to which the 

increased vote is attributed, in the case of merger or demerger, where 

such condition is provided for in the relevant plan; 

(iv) shall also be proportionately extended to the shares issued in execution 

of a capital increase by means of new contributions. 

5. – The increased voting right shall also be calculated to determine the 

quorums required for convening and  passing resolutions of shareholders' 

meetings referring to share capital quotas, but shall not affect rights other 

than voting rights due as a result of possession of certain capital quotas. 

- to grant the Chairwomen of the Board of Directors and the pro-

tempore Chief Executive Officer, severally, all suitable powers to 

approve and include in the above resolutions changes, additions or 

deletions which may be required by the competent Authorities for the 

purpose of recording said resolutions with the Company Register; 

- to acknowledge that the Board of Directors, pursuant to article 17 of 

the Articles of Association and art. 2365, paragraph 2 of the Italian 

Civil Code, has the power to adjust the provisions of the Articles of 

Association, including those covered by the amendments resolved 

above, to any legal and regulatory provisions which have arisen or 

may arise". 

The Chairwoman then opens the debate on the aforementioned proposed 

resolution. 

The lawyer Mr Dario Trevisan, whose intervention is reported below, takes 

the floor. 

Good morning, I speak as a proxy representing a shareholder, whose name 



 

 

and number of shares I shall provide. However, I would like to state from the 

outset that I speak on a personal basis, as a proxy who has received voting 

instructions and, in order to carry out such voting instructions, I would like to 

ask the Board of Directors some questions. Therefore, I would like to stress 

that this is an intervention on a personal basis even if, for some aspects that I 

will describe in more detail later, I believe that my position could also be 

shared by other shareholders who will vote in this meeting and, I would like to 

stress again, I am not referring to the shareholder who has given me a proxy. 

Why am I intervening? Because I have read your report and, specifically, its 

opening pages, which state that this measure was introduced to reward the 

loyalty of shareholders and , additionally, "to comply with legal provisions 

aimed at protecting safeguards for minority shareholders and information 

transparency". This remark leaves me rather perplexed and this is why I am 

speaking: because, actually I do not think that this measure is welcomed by 

shareholders, by the many minority investors and, particularly, by those that 

we consider long-term investors, ensure the stability of shareholders and 

have a fare less speculative outlook than those who just want to "get in and 

out" and, therefore only have a six-months' or a one-year's perspective. 

I would like to ask - and this is my first question - whether, before taking this 

resolution, the Company actually canvassed the market's degree of favour for 

the measure proposed today. I am asking this because, just to give a couple 

of examples - and I will come back to this point with respect to issuers who 

have asked to adopt this mechanism - yesterday, at Campari's AGM, not 

considering majority shareholders, two thirds of shareholders voted against 

and just one third in favour. By the way, please excuse me if I do not have 



 

 

the exact figures, but I am pretty sure that I am not too far from actual 

numbers. Today, Astaldi also held its AGM and, if the information I have 

received is correct, out of the 75% of shareholders in attendance, if we were 

to subtract from this 75.04% the 52.5% that represents the majority 

shareholder, approximately 21.40% of the remaining 22.5% voted against. 

This is not just one third or two thirds of the shareholders, but a 

comprehensive vote of no confidence that cuts across all types of funds, from 

long-term funds through to funds that have different objectives from long-term 

investors. These are two very important indications: now, whilst I do not 

anticipate it, I believe that the same will apply to our company.  

Therefore, I would like to understand this reason, because your Company is 

no doubt a successful one, which has a fantastic reputation on the market 

and is seen in a positive light from a business viewpoint. And by the way, I do 

not believe that, historically, it has ever experienced opposition or negative 

votes in its various meetings, or "activism" on the part of institutional 

investors, that is long-term investors. These investors have supported you 

and will continue to support you as a matter of policy. Therefore, I have 

asked myself, why have you decided to introduce this mechanism, which, 

even from a legal viewpoint, is a special case: I find it a contraction that, on 

the one hand, our legislator proposed to eliminate the one-man-one-vote rule 

and, therefore, to somehow reflect the internationally and globally recognised 

principle to which all investors and legislators by now refer to, which is that of 

"one share one vote", and on the one hand our legislator eliminates this 

mechanism, which clearly distorts this principle, but on the other hand 

introduces a mechanism that equally does not respect of this equation. And 



 

 

this is also because, if we had not witnessed a "rush" to introduce this 

mechanism on the part of issuers, we could have thought that this was a 

"wish", a "sentiment" that was taking shape in our legal system. I have a 

further question: what is your reasoning, your stance about the fact that, as at 

today, only four issuers have decided to introduce this measure and, 

incidentally, only three have decided to hold a meeting by 31 January 2015? 

Because another question arises here, about the quorum. It is a legal 

provision, so what is being decided does not go against it, but, on the other 

hand, I would like to stress that this is certainly a very significant decision for 

the ownership structure, as it potentially changes it or at least changes the 

vote, more than the ownership structure of votes in the meeting and 

undoubtedly impacts on governance in a very significant way, so much so 

that the even legislator has felt it necessary to rule out the existence of a 

withdrawal right to show how robust this measure is. However, today we 

have decided to adopt it by a simple majority vote, regardless of whether 

there is a majority shareholder who can guarantee the quorum and even 

maybe in extraordinary session, this will depend on the other shareholder 

who is clearly with him. It sounds strange to me that, at least for the 

introduction of such an important measure, the Company has not deemed it 

necessary to comply at least with the extraordinary meeting's parameters of 

one third and two thirds provided for amendments to Articles of Association. I 

would like to ask you whether you have given this some thought. And this 

because - and this is the last question, I am almost finished and I do not want 

to inundate you with questions, which, however, are very important ones - 

have you assessed what impact this could have on your governance rating? 



 

 

You do know that today institutional investors have reference parameters and 

even governance networks have their own advisors, have own structures or 

global international companies that allocate ratings - let's call them this - and 

this because the world and global investors are pushing for quicker 

investment decisions with sometimes very rigid parameters. Sometimes there 

can be an approximation because it is impossible to be analytical for each 

company, and this can lead to a substantial lowering of the rating, not having 

new investors or have an increase on investments in one company, and I 

would like to know whether you've taken this into account. I also have 

another, more technical question for you because this is a further element 

that generates complexity over and above the key issues of this proposal. As 

already shown by the structuring of the various amendments to Articles of 

Association clause, there is a complexity of the various scenarios that must 

be considered to assess when the shareholder retains his/her right. It has 

been said before that registration is declaratory, but not constitutive in effect 

for the right and so it should be, but on the other hand, clearly there is an 

upstream check as to whether this shareholder then retains or has retained 

the right or whether the declarations were right or wrong. Because something 

is not clear to me. If we are thinking about a national scenario, then things 

are pretty clear: we have an account or a custody account and probably an 

Italian bank - actually, let's leave out probably, we have a shareholder with an 

office in Italy or at any rate an account in Italy. But if we go abroad, just to 

another European country, not even considering other continents as is the 

case for the United States, Japan and Asia, then a completely different 

mechanism is introduced, which is linked to differences ranging from the 



 

 

concept of legal owner who legally owns the shares to that of beneficial 

owner who is the effective owner of the rights, and where for instance 

beneficial owners are entitled to vote when actually legal owners could be 

entitled to voting rights. Now, until we consider this measure only from a 

theoretical viewpoint, this can be just an assessment, a study, but if we then 

try to really understand the impact that this would have on the effective 

doubling of these rights on a shareholding, I do not understand whether this 

doubling should be linked to a beneficial owner or to a so-called legal owner. 

So, from this viewpoint, I would like you to provide me with more information, 

to understand whether introducing this measure in your Articles of 

Association at least clarifies which one of these two entities - theoretically 

speaking - is entitled to this right, also because then we have to consider 

merger, ownership transfer and loss of control scenarios, which, under Italian 

law, are by and large clearly defined. However, if we are talking about the 

change of ownership of a foreign entity, frankly, the relevant foreign right 

should be applied, with the relevant major consequences and issues. I would 

like to stress again that we don't have to consider, let's say, Hong Kong - we 

just need to consider Europe. 

Also, in this respect this is a very complex regulation, with very dangerous 

areas of uncertainty, and therefore I wanted to ask for further information. I 

would like you thank you in advance for your answers and reserve the right to 

reply should I need further clarifications. 

The Chief Executive Officer takes the floor and replies as follows.  

Maybe it is worth replying straight away, given the number of issues you 

have raised. 



 

 

The CEO gives the floors to Mr Luigi Colombo, the Secretary of the Board of 

Directors, who answers first. 

There is mainly a technical point that we should clear straight away, 

otherwise we risk having to revisit it throughout the entire debate. Mr 

Trevisan has seized one of the issues that the reform puts on the table. 

Initially, registration in the register is the responsibility of the legal owner, and 

therefore the company will consider declarations provided by the share's 

legal owner. However, as Mr Trevisan rightly pointed out, the issue is slightly 

more complex when you have to go through these two years, these 24 

months, because situations could change compared to the original 

provisions. Then, as the Chief Executive Officer touched upon when reading 

the report, paragraph three of Article 13 only provides for a declaration 

pursuant to TUF's reform without providing further details because - and you 

are right here - there could be some cases that will have to be governed by 

law other than Italian law. Because the fact that a shareholder may lose 

his/her voting right is something that is linked to U.S. law, rather than Dutch 

law or the law of another jurisdiction. 

This is why the Company decided to formulate that paragraph three which - 

as rightly pointed out in the Report - is an "open" paragraph in that it echoes 

the legal formulation, leaving open the interpretations that will evolve as and 

when, because no doubt Consob will intervene, the judiciary will intervene 

and whoever is entitled to do so will intervene, but the development of voting 

rights is an issue that will have to be addressed in the next 24 months. 

Amplifon's choice, at this stage, is that of taking the provision as the legislator 

formulated it, believing that regulatory developments will help us understand 



 

 

also the issues that you rightly raised. 

The shareholder Maria Luisa Anelli takes the floor and the Chief Executive 

Officer reminds her to state how many shares she owns. Ms Anelli's 

intervention is reported below. 

Good morning, I own few shares, just 10. Gosh, I'll be entitled to 20 votes in 

two years! As I mentioned, I wanted to go back to what Mr Trevisan said. I 

am rather perplexed about the - let's call it timely - introduction of this 

provision, notwithstanding of whether it is legal, optional or not, and whether 

it will be included in the Articles of Association of other companies or not. 

Only four companies. I can't recall the name of the fourth one- the Chief 

Executive Officer specifies "Mairie Technimont" - Ok, I also understand the 

reasons why a meeting has been called for today and we did not wait for an 

AGM or another meeting. Clearly today's quorum is different from the quorum 

for the meeting of 31 January. And this is at odds with the content of the 

report that you have read, which, at page five, states that all this was done in 

order to reward the loyalty of shareholders and protect safeguards for 

minority shareholders. Now we are being asked to approve an item that 

requires amending the Articles of Association with a meeting and voting 

quorum that completely differs from any meeting and voting quorum 

envisaged for amendments to the Articles of Association; however, the Law 

provides for it and you rightly applied it. I am slightly perplexed by this 

distinction between loyal and disloyal shareholders: it almost sounds like the 

introduction of Sharia law and a division between loyal, good and attractive 

shareholders and disloyal shareholders, who are a little less relevant. 

I am not sure how much this will preserve Amplifon - if anything the share's 



 

 

volatility could be preserved: this new measure has neither been 

implemented nor enforced abroad. Increased voting rights have been 

extremely widely criticised, particularly by funds, which are clearly penalised 

when they are included in a shareholding structure with a well-entrenched 

majority shareholder with such a large percentage of share capital, such as is 

Amplifon's case. This shareholder would not change anything, and, if 

anything, could decide the Company's guidelines independently from such a 

sizeable investment in the Company. 

What I cannot understand, and I cannot say whether things are going to 

become clearer in future - let's wait and see what Consob will or won't say - 

is what is meant by "loyal shareholder". I do not want to refer to different 

international legislations, but if, I as a shareholder, own let;s say 10 shares 

with increased voting rights and decide to sell one share: am I still loyal or am 

I disloyal? What is the principle that underlies this regulation? If I decide to 

sell eight shares and keep two, am I still loyal or am I disloyal?? Now, I think 

that if a shareholder sells only just one share he/she becomes disloyal at any 

rate, because the very loyalty principle would go out of the window, 

independently from the number of shares sold: in my opinion, it is an ethical 

issue. 

Another question: to date, how many are the shareholders registered in the 

register of shareholders who could boast such loyalty right? One of the things 

that I would like to know is: if the 24 months were to expire today, which 

shareholders would be loyal and which disloyal, without wanting to 

discriminate? At any rate loyalty can have its rewards, that is for sure. And 

undoubtedly it will reward both majority and minority shareholders. The 



 

 

Company has been managed very well in recent years, the results are for 

everybody to see, but, just like Mr Trevisan, I have some doubts about how 

this measure will be perceived for Amplifon from a governance viewpoint. 

What could future perception be at international level, given that the group is 

expanding abroad? Or have you even asked yourselves the question? 

The Chief Executive Officer replies: We operate in 22 countries, Ms Anelli 

Mr Colombo interjects: Apologies, but once again there is a very specific 

technical detail that should be considered here. Loyalty is not something 

personal, it is something linked to a share. This means that the share is loyal. 

So, if you have 10 shares and want to register 8 shares, you can do that. You 

are not required to register all the shares you hold. The report specifies this. 

You can register what you want.  

The Chief Executive Officer adds: 

Forgive me, but having a company who wants to create loyalty in its 

shareholders is one thing, but a company cannot issue a "loyalty certificate". 

It is desirable to have loyal shareholders, but one should not confuse the 

wish of attracting loyal shareholders with the fact that we discriminate 

between loyal and disloyal shareholders: these are two completely different 

things. I think you can agree with me that for a company of our size and 

importance, which has international growth plans, being able to rely on stable 

shareholders is absolutely key, just like I was saying to Mr Trevisan earlier 

on. But I would like to go back to your questions now. The fact remains that 

loyalty is an absolutely individual condition: everybody, of course, will decide 

how to interpret it as best as they can. 

Ms Anelli takes the floor again: 



 

 

Let's go back to the example of my 10 shares, but also of shareholders who 

are rather more relevant than me in terms of forming the meeting or 

deliberating quorum: what I would like to understand is: each share is 

individual, so, if I register 1 million and sell 10, am I still a shareholder with 

double voting rights for the remaining shares? This is what I would like to 

understand. 

The Chief Executive Officer replies again: Of course. 

Ms Anelli carries on: Ah, OK. 

The shareholder Prof. D’Atri takes the floors, stating that he represents 10 

recently acquired shares, and is greeted by the Chief Executive Officer. 

I hope that my shares will have become loyal in two years' time! Even if this 

issue, introduced in this way, creates some ambiguity as to how to regulate 

any "escapades" of loyal shareholders in the Articles of Association, this is 

not the main issue. Having given this more detailed thought, I would like to 

consider the issue of increased voting rights in general, whose 

implementation will be the subject of further studies in future years, and the 

impact that it will have on the market. It will be interesting too see what this 

will be in the specific case of individual companies. Of course, here we are 

talking about Amplifon. I think that the introduction of the "loyalty" bonus is at 

any rate a good strategy and that the Board of Directors has assessed, apart 

from technical aspects its more general impacts, both with respect to the 

majority shareholder - at any rate I think it is right that the majority 

shareholders evaluates its interests with respect to a strategy and we cannot 

reproach whoever controls a company to continue to want to do so (it seems 

to me that this would go against the constitutionally enshrined principle of 



 

 

ownership) – and to others, since the specific ruling is then extended to all 

types of shareholders. So we will see what will happen in future. 

However, I believe that the choice of governance and that of involving all 

shareholders who want to be involved, clearly in different ways, is a good 

strategy. If it is a good strategy, I suggest we assess other mechanisms for 

involving shareholders that can impact on voting rights over time, that is 

savings shares but also enhanced dividends for stable shareholders. There is 

also a Law - which I do not believe has been implemented in any company to 

date - that applies in particular to shareholders with less than 0.5, therefore 

for a specific group, who are the real minority shareholders. So it could be 

that adding this benefit would balance out the greater benefit that the majority 

shareholder and small shareholders will enjoy. So I hope this is a strategy, 

and not a subterfuge because there is always the doubt, and we would like to 

state it openly, that this resolution has been proposed in view of a future 

extraordinary transaction by the majority shareholder. 

Therefore, if this is not the case - and, on the other hand, you are not even 

obliged to tell us - it means that we have a journey to go through together. 

The doubts that Mr Trevisan expressed on behalf of funds, clearly represent - 

for a large portion - opinions that certain types of investors have. However, it 

is normal for people to have different opinions. Clearly, we will have to take 

into account that these investors will vote against, we have this concrete 

indication. There are entities that will vote against, others that will sell their 

shares on the market, but on the other hand we could have different types of 

reactions. This is a difficult balancing act, but the company clearly needs to 

start monitoring these developments, following events and obviously 



 

 

ensuring that the "overall market interest", i.e. the number of investors who 

prefer this style of governance that clearly advantages some majority 

shareholders, is greater than that of the shareholders who - excuse my turn 

of phrase - are saying "what is going on here?" What is happening?” and 

leave. 

Therefore, apart from not making a mess, there is also the recommendation 

of "not being perceived as making a mess". Obviously this can only be an 

invitation. There are, to be fair, some doubts - and we need to highlight this - 

on the lawfulness of this provision at national level, because, in particular, 

having given the possibility of "raping" the Articles of Association by the 30th 

of January has been deemed to be potentially against constitutional 

principles. Whether this will cause problems or not I cannot say with any 

degree of certainty, but we need to take it into account. Another issue is that, 

at any rate, the justification of the company's interest could maybe have been 

better explained in a resolution and, if necessary, it would have enabled or 

could enable one to block Amplifon's specific resolution with respect to 

potential risks. My conclusion: a group of shareholders is being created - not 

a class of shareholders because the Law says that this is not a class. 

However, since a list is being drawn up, in the end we will have a group of 

shareholders who will be more easily identifiable, which could be an asset as 

the Company will have a list of people who are more involved in company 

events. As a result, a communication system will probably need to be set up. 

Specifically, I believe that, if the resolution is adopted, we will need to 

communicate this other than in a press release and that this news should be 

featured prominently on the website, so as to invite everybody wishing to 



 

 

register to do so. For small shareholders, who often doe not follow events as 

closely as to react to them, I do not know whether it would be possible for the 

bank to notify the financial intermediary, or forward something to the 

shareholders so that they can be informed. I also have a couple of specific 

questions: do shareholders Tamburi, Fidelity and Amber, who are those with 

large shareholdings (and, therefore, compared to other companies, there isn't 

a singe loyal majority shareholder) have the right in question or not, and what 

happens to shares held by Amplifon? Is Amplifon itself registered in the 

register not if becomes loyal? 

The Chief Executive Officer replies: Treasury shares do not have voting 

rights as a matter of principle. 

The shareholder D’Atri continues: This is right. The other question is whether 

all shareholders - as I believe happens for the shareholders register - can 

access this register, including shareholders who are not registered in it. I 

believe this is the case, but I would like you to clarify this point. The question 

is whether shareholders will be encouraged to register. 

At this point, the Chief Executive Officer takes the floor again and replies: I 

would like to start by giving some answers, because then we will accept 

another round of questions. 

First of all, I am glad that Mr Trevisan has underlined many times that we are 

implementing the law; therefore, we are not making and independent 

decision that is divorced from it. So it is clear that there is a Parliament that 

has passed this law and we are working precisely within its boundaries. 

Therefore, from this viewpoint, we are very calm and confident. A 

governance issue has been mentioned: I refer first and foremost to the 



 

 

company that I am privileged and tasked of managing. 

I am not talking about Campari, Astaldi or other companies, because each 

business has its own history and strategy. I would even venture to say that 

each business has its "soul" and, therefore, what I can say and do, I do in 

line with what are Amplifon's features.  

As you have rightly pointed out - I appreciated the spirit of you question - you 

have asked yourself what kind of origin this proposal has had. The person 

speaking to you now is responsible for this transaction. Because this 

transaction has not been suggested to me by the majority shareholder. I am 

always scanning the horizon and I recognised that there was this opportunity. 

I analysed the features of my company: a company that, created by the 

genius of an individual, became the leader in its sector first in Italy, then 

worldwide. A company that, clearly, in order to finance its expansion, became 

a listed company. The listing, therefore, was never a speculative exercise to 

enrich shareholders, but a way of financing international growth. Recently we 

have completed transactions that you have certainly noticed - the 130 million 

private placement versus the 270 million euro bond - all transactions that 

would have been impossible for a non-listed company.  

I also tried to understand what was the intention of the legislator. Why did the 

legislator suddenly decided to pass a law within the domain of company law? 

This was not a sudden event, Mr Trevisan. The legislator considered the 

situation and stated: Italian capitalism has specific features; 92% of Italian 

companies are too small; they are companies with less than 15 employees. 

Therefore, it is difficult to get listed in order to grow and have access to 

capital, and aggregating is also incredibly difficult, because usually Italian 



 

 

entrepreneurs do not like losing their 51% share. On the other hand, by 

giving them this possibility, which clearly opens up, we are probably giving 

them a contribution. It is not a case that this decision was made within the 

framework of the so-called "competitiveness degree". 

But let's go back to Amplifon's features. Up until now Amplifon has grown and 

has performed well. We have made some choices - including some brave 

ones, and clearly I am not saying this to boast the profile of the interim Chief 

Executive Officer. But growing companies need to think about the future. 

They cannot think about the present or about the past. Amplifon wants to 

continue to grow, with a majority shareholder that as at today owns a 54% 

share, as stated when we opened proceedings. So there is nothing new 

compared to what we are asking today. Because at any rate, with its 54% 

share, the current shareholder legally controls the company. Let's take the 

case, but this is only a virtual example that has no links to reality, that 

tomorrow the company needs to complete a huge transaction for which it 

needs to ask the shareholder to go below the mythical threshold of 50% plus 

one share. The shareholder could say: we are not doing it. 

Then, forgive me, in such a situation, are minority shareholders penalised or 

privileged? I have my personal take on the role of the chief executive officer, 

who is not at the service of the majority shareholder, and I am saying this 

whilst sitting next to the majority shareholder. I am responsible for 

safeguarding the company's greater interest and I am yet to understand, 

despite the various debates (I have also been following this and I have read 

about this because I am also very curious), why a company like ours should 

turn down the chance of equipping itself with such an instrument. Are we 



 

 

going to use it? We'll see. I don't know. We'll see what happens in the next 

24 months, we will be careful, but, forgive me, why should I not have done it? 

Let's go back to your question: why did you do it by January 31? That's the 

way I am, in that if I can do something today, I do not see why I should do it 

tomorrow or the day after tomorrow instead. Am I doing this in compliance 

with laws and regulations? I believe so. It is something that will benefit the 

company's interest? I say it is. Do they want to crucify me for this? Then let 

them do it, but I do not understand what they are talking about. I believe in 

good faith - and, as you can see, I am grey-haired and so I will not occupy 

this post for another 25 years, so I am not charting my career for the next 25 

years because I am basically nearing the end of my professional journey and, 

therefore, I think I can be very frank from this point of view – I believe that 

this is an instrument that has already been implemented in other countries. 

As listed in my curriculum vitae, which can be viewed by anybody, before 

joining Amplifon I worked for a long time for a French Group called Air 

Liquide. In France increased voting rights have been a reality for decades. 

Then we complain and ask ourselves - this is a systematic reflection, and not 

restricted to Amplifon - why French companies are so much bigger than 

Italian ones. Because we sell to the French, like Bulgari, for instance, to large 

groups, but these groups were able to develop thanks to the possibility of 

using increased voting rights. And this is because, as the Professor rightly 

pointed out (but this, forgive me, will be the next step), if in France you hold 

shares for over two years, then you are entitled to an enhanced dividend. So 

we need to understand what we want. Let's talk about competitiveness. 

Forgive me, Mr Trevisan, but competitiveness per se is not a value. That is to 



 

 

say companies are not toys that you buy and sell or play Monopoli with. 

Competitiveness in itself is not - and I take responsibility for what I say - is 

not a value at all. A value is the fact that a company grows, develops, creates 

job opportunities, provides a good service: these are values, but not 

competitiveness taken on its own.  

Then I do not understand why many international funds, which have invested 

with utmost ease in France, where this mechanism is in place and has been 

entrenched for a number of years, start making a brouhaha now that Italians 

start to use it……. 

Also, I must say that, looking at the development of our share price since we 

announced this, the choices are two: either everybody is scared and goes to 

market to sell their shares, and then the share price should be falling, or... 

and maybe it's just a coincidence, but the exact opposite is happening here. 

To sum things up: this is the way things stand. A Chief Executive Officer went 

to his Board and submitted a proposal. He was asked to explain it and 

provided some reasons, that can either be shared or not: these are the 

company's characteristics, these are the growth issues, are there any 

reasons we should set ourselves some limits? And everybody said: let's do it. 

With respect to governance: the fact that there are increased voting rights or 

not is not fundamental for governance. 

Amplifon is a company where five directors out of eight on the Board are 

independent. Five out of eight are independent; as at yesterday Luca 

Garavoglia, Dr Andrea Guerra, ex CEO of Luxottica, Professor Bracchi, who 

is in attendance, Mr Maurizio Costa, ex CEO of Mondadori and current 

Chairman of FIEG, Gianni Tamburi, who, apart from being a shareholder, has 



 

 

invested 50 million euro in our company to gain that 4.76-77%. This is 

governance. We do not want to go to market to be appreciated for the fact 

that we are more or less competitive. 

I want to be appreciated because I have a strategy and implement it; this 

strategy creates income for all shareholders, both majority and minority ones, 

and this is what we are capable of doing and can do. If, within this logic, I can 

leverage an instrument that I have not adopted single-handedly, but that the 

law has given me, then I really do not understand why I should not do so. 

Prof D’Atri interjects, asking a reply to the question about shareholders that 

have been absent for over two years. 

Mr Colombo replies as follows: 

The reply to your question is in Paragraph 5 of the new Article 13. Because 

the increase in voting rights is also calculated to determine quorums, clearly 

it is necessary that the attendance list, which you see today, is formulated in 

a different way, because it will not say that there are seven shareholders with 

"X shares", but rather "with X voting rights". The law provides for voting rights 

and not shares to be indicated, and, obviously, this information will be 

available to all shareholders. It is the fifth paragraph.  

Prof D’Atri then repeats the question: 

Have Tamburi and Amber already been holding the shares for over two 

years?  

The Chief Executive Officer replies: 

Tamburi certainly yes, but at any rate the clock starts ticking from now. But if 

your question is how long has Tamburi been an Amplifon shareholder, then I 

believe he started in January/February 2011. 



 

 

Mr Trevisan takes the floor again: 

I would like to thank you very much for your passionate and very interesting 

defence of this mechanism. I see that you have defended it as a manager, as 

it should be, and I would also like to thank you for having moved away a little 

from the formal aspects and clarifying that you have considered this 

mechanism from the viewpoint of the company's development, since the 

opportunity of securing growth by acquisition in future is not the only reason, 

but is certainly an important one that could have been prevented by the 

controlling shareholder. On the contrary, you've defended the argument 

without taking anything away from the majority shareholder and speaking in 

general terms. 

But this is the crux of the matter: you see this mechanism as something that 

enables it you to grow, which would be correct according to an 

entrepreneurial logic, but which would not be an aligned interest from a 

power, control and control maintenance logic. And this is exactly the point. 

You took France as an example, and we'll get back to that. Let's start by 

saying that capitalism, with all the defects its has in terms of concentrating 

power in management, Anglo-Saxon capitalism, for instance - which is the 

one, if we want, that has produced the largest number of global companies, 

with even more power (rightly or wrongly) - is based on a relationship where 

shareholders are all equal: there isn't a controlling shareholder. This is a 

company, a public company, where who holds power and whose power 

needs to be complied with is the Board of Directors and the management. It 

is the typical juxtaposition of the Anglo-Saxon system: on the one hand there 

is a very strong Board of Directors, a corporation that highly centralises 



 

 

decision-making powers. I make this example and, it might seem like a 

paradox, but today in Italy and, since when our law was established under 

the Napoleonic Code, the shareholders are the ones who decide and 

propose the Board of Directors, whereas in the United States, in many 

companies, it is the Board of Directors itself who proposes and is the only 

entity that can propose who can become a member of the Board of Directors 

and who can be proposed to the Shareholders' meeting. In the United States 

there are even cases where there is no majority vote: you go the assembly 

and, if the majority is against in the ordinary session, the appointment 

resolution is approved at any rate because only a minimum approval quorum 

applies, even if the rest of the meeting is against it. 

Therefore, we should not think that system should be taken as an example 

as a whole and our system is second-tier. On the contrary. We have the list 

voting system, which I believe is a point of excellence. However, let's go back 

to the main issue: here we are talking abut managerial development and 

about the market. I, on the other hand, I am firmly convinced of something: 

that the ownership structure - that sees control as a way of preserving its own 

richness - is a self-serving check. In my opinion, unless it applies to a specific 

sector, it is wrong from the start. If I may say so, it is culturally wrong. 

Because leaving shareholders the responsibility of giving a vote of 

confidence to the management, letting it grow and changing it when it does 

not work, will always be a greater driving force than any governance or 

company activity at international level. Unfortunately in Italy - and I am not 

talking about this company - we have a culture based on control and a 

controlling position, which sometimes has ruined some companies, 



 

 

preventing them from growing and also creating issues with generational and 

managerial succession. There is the example of an Italian company for 

which, in the last four years if not more, every time a shareholder meeting is 

held, 40 to 50% of fragmented shareholders attend, depending on the case. 

The business is called Prysmian; it is and Italian law company, one of the few 

public companies in Italy. There are others, and I apologise for not 

mentioning them, maybe with a greater degree of control from one of the 

founding shareholders. In this respect I see the development, and therefore, 

the proposal, in a negative light. And it is not just me: the market in general, 

too, sees it in a negative light. On the other hand, however, I am certain that 

today we will act in the right way from a management viewpoint. However, try 

and imagine what would happen if your post - a post that the current, 

forward-looking majority shareholder has enabled to you occupy - were to be 

held by an unsuitable individual. Now, that would be a problem. And try and 

imaging that this unsuitable individual appointed in your position is the result 

of a vote that represents 25% or even less of the share capital, when 80% 

would like a change. As a result of this measure you would have a block, 

which would result in a distortion. Considering specific situations, we could 

also have some benefits from a controlling shareholder, as the success of 

many companies demonstrates, but in other cases we have seen huge 

problems and in this equation and approximation, that we must necessarily 

carry out, it is clear that the fact of saying that I count twice as much as a 

shareholder who has invested the same money I have is not right - always in 

my opinion, of course. And this is not my viewpoint, it is a principle that has 

become established on a global scale. Today you can take any governance 



 

 

expert or professional, the OECD itself and, at global level, all types of 

organisations, the Council of Institutional Investors and others, the SGN itself 

etc., and ask them whether increased voting rights are a just measure in line 

with these principles. They will all reply that they are not a just measure. 

That maybe, in specific cases, they are the most adequate measure, but that 

generally speaking they are not. From this viewpoint, therefore, I can only 

state that there are formidable examples, not only in Italy but also abroad, of 

companies that have no controlling shareholders and that are constantly 

supported by long-term institutional shareholders in all phases of their 

development, including growth ones. But then everything can be improved 

and maybe none of this companies will have achieved everything it can from 

this structure. Maybe, in some, cases, they will have lost something along the 

way due to this capital structure, but it is certainly the one that has 

demonstrated to be the most reliable one, the one that works best and 

ensures management change, i.e. the thinking engine of a company that 

must travel as best as it can on the strength of its own wheels and fuel. 

Now, after this equally passionate defence of the validity of this mechanism, 

however, I would like to say that, in my opinion, the real crux of the matter is 

that this company had absolutely no need for it. The issue is this. At the end 

of the day, we are making it no longer competitive. The issue is that today we 

block also the extraordinary meeting; this is the mechanism, because, before 

the technical 70.9%, up until yesterday I could not control the extraordinary 

meeting's mechanism today; if no other shareholder is registered, I can now 

also block the extraordinary meeting. As the company is today - you've also 

demonstrated this by reporting on growth - clearly there are no issues as far 



 

 

as its management is concerned, but the issue as things stand is a measure 

that at a later date could result in a manager other than yourself, or a 

controlling shareholder other than the current one. This could result in 

serious issues for this company and, in this case, the mechanism could 

prevent any type of succession. And this is the real, fundamental reason of 

the fund's negative opinion. 

Having said so, and apologies for speaking at such length, the fact that this 

measure can be introduced with an ordinary quorum has been a real 

distortion introduced by our legislator, at any rate at the last minute, I believe, 

and upon suggestion of someone who, in my opinion, had the intention of 

excessively protecting controlling shareholders. On the other hand, the issue 

of the complexity that this mechanism entails with respect to legal 

owner/beneficial owner is really wide-ranging. I would like to thank you for 

clarifying that it is a legal owner and that there is an open mechanism as far 

as the Articles of Association are concerned. Other companies have even 

regulated this mechanism. We are starting to see this dichotomy between 

those who want specific regulations and those who prefer an open approach. 

In both cases, there is a real difficulty in effectively identifying operational 

mechanisms when we go abroad. You mentioned the legal owner. But what 

happens if tomorrow a fund registers and has a certification issued by a 

foreign bank? Will the certification method change, from the viewpoint of 

visibility/capability of the right of certifying continuous ownership, because 

ownership must clearly be continuous. Then ownership of the fund changes 

because there is some type of liquidation and a fund is included into another 

one, and this determines an change of ownership in the shareholding, which 



 

 

would certainly be seen as such under Italian right, whilst the same might not 

be true under a foreign right. This would already mean we would have to 

interpret whether this results in this shareholder having to declare the lack of 

pre-requisites. 

I would not want and I would not wish the company to ever have to deal with 

this issue, which is clearly a very important one. 

Mr Colombo takes the floor: Excuse me, but you've considered two 

successive stages: the first stage - which is the formative one when the 

shareholder asks to be registered in the register that will then grant him/her 

the right. At that stage the Board of Directors will then compare the register of 

shareholders and the applicant i.e. the legal owner. 

Therefore, if Luigi Colombo is recorded in the shareholder register and asks 

for it, he is registered. The subsequent stage that you rightly pointed out is in 

provided for in the third Paragraph. Hence the company's decision today to 

use an open formulation. You rightly mentioned that other companies, 

instead, decided to go into further detail. Amplifon decided not to do so, 

precisely because doing so is complicated. So, if the fund's "legal owner" as 

at 3 February 2015 is still the same as at 3 February 2017, maybe as a result 

of company developments, is a question that, first of all, entails a 

transnational legal evaluation. We have kept this open-ended, simply by 

saying: if the shareholding changes, you lose the right. What this means in 

practice we will have to see along the way, and this is why the Articles of 

Association that we propose today are somewhat open-ended, because 

regulatory bodies will not doubt have to intervene and let us know how to 

implement this, precisely because a globalised economy forces us to take 



 

 

into account Chinese law, or U.S. law, etc. 

Prof D’Atri takes the floor again: The discussion has become interesting. I do 

not have Mr Trevisan's competencies or passion to defend one thesis versus 

another, but I am listening and I believe that there are doubtlessly valid 

arguments with respect to systemic issues. I would like to and I think we 

should discuss at national and international level, after assessing the results 

of this law on systematic implementation, whether the rate of investment and 

development in Italy will improve or worsen as a result. A remark about the 

issue of competitiveness. It appears that, in recent years, some subjects view 

the markets, finance and the funds that represent finance (if we don't 

discriminate between the various types of funds) as a negative aspect, and 

probably the crisis that we are going through at global and national level is 

also probably linked to a greater emphasis on finance rather than on the 

economy and people. What do I mean by that?: the economy is the business 

reality, operations, etc. and, therefore, as far as this issue is concerned, we 

cannot eliminate finance, but surely when there is a declaration and you want 

to look at the company you must also define what is the economy, what is the 

company. That ultimately, if the share price went up ten-fold, but the CEO 

was forced to dismiss half of the company's workforce, he would not see this 

as a positive development. 

Secondly, people tend to think along these lines: one equals one, let's say, 

refers to shares in terms of capital and not in terms of individual, so much so 

that some for people in the co-operative sector are bemoaning the trend of 

skewing this equation in favour of capital, so that who has more money must 

prevail. It is a market economy idea that money is the key factor. There is an 



 

 

other, possibly greater number of people who have a different vision of the 

economy. Therefore, generally speaking, we are not sure that public 

companies prevail.  

What is key, and I would like to stress it again because I hope that after this 

initial chat and I am convinced of it - but I would like it to hear it again - is that 

the directors and the majority shareholder have given it thought, have made 

a choice, which maybe is going to fleshed out with this discussion. The 

choice is the following: clearly those funds that wish to sell Amplifon's shares 

like any other share whose price you can push up, push down, speculate on, 

create derivatives on, etc. - probably this type of resolution does not go in this 

direction. 

And at this point it is a choice, that based on which some shareholders can 

play a role and count more. 

But this is only one of the various resolutions that could be adopted and from 

which shareholders could benefit from double votes, but not necessarily the 

majority shareholder. Moreover, there are resolutions, for instance that about 

the appointment of the Board of Statutory Editors, of the Chairman, in which 

clearly the double vote should count and, in the minority list, also the vote of 

double shareholders should count, given that the controlling shareholder 

cannot vote. Therefore, I seem to deduce from this that, within minority 

shareholders, instead of speculative shareholders having an advantage, loyal 

shareholders could more easily appoint the Chairman of the Board of 

Statutory Auditors and therefore introduce the checks and balances based on 

which, should the Chief Executive change from a reputable person such as 

the individual in office today, to a madman, we would have a Chairman; 



 

 

therefore, the invitation that at this point I would like to make to all funds is: 

consider this carefully. Now, I do not know whether Mr Trevisan has access 

to the opposite counter parties to issue the express invitation to take stable 

positions in Amplifon, so as to count twice as much compared to speculative 

funds and vote for a Chairman of the Board of Statutory Auditors that 

represents their interests, and therefore guarantee to Mr Trevisan too that 

Amplifon will have really sound control, clearly based on applicable 

legislation. 

Clearly, the Chairman of the Board of Statutory Auditors can go crazy, 

everybody can go crazy and, at that point, investors would just sell up and go 

away. Therefore, I think we are aware of the choice we are making. The 

problem would be if we did not have this awareness or if today, based on a 

design that we will discover in 10 years, we were to say that this is the only 

choice that shareholders must make today and hold a vote of confidence for 

the shareholder. 

The Chief Executive Officer takes the floor: 

I would rather not reply, otherwise we would start a system-wide discussion. 

The only thing that I would like to say is that maybe, in Italy, we should stop 

thinking that we could build a country taking a little bit from the United States, 

a little bit from France. We want an American economic system, a 

Scandinavian welfare system and a French bureaucratic system. Mr 

Trevisan, let's take just one system, for those who understand the basics of 

economics. Each systems finds its own balance and, therefore, imagining 

that we, in Italy, can move from the current situation to the most evolved 

situation at international level is surely a desirable goal, but probably one that 



 

 

will take some time. 

At this point, since no other participant asks to intervene, the Chairwoman: 

- declares the discussion on the aforementioned proposal closed; 

- communicates that currently (at 13:30 – thirteen hours thirty minutes - of 29 

January 2015) No. 192 (one hundred and ninety-two) shareholders are 

present, representing, on their own or by proxy, No. 184,276,296 (one 

hundred eighty-four million, two hundred and seventy-six thousand, two 

hundred and ninety-six) ordinary shares, equal to 82.010% of the share 

capital with voting rights; 

- then puts to the vote by show of hands the resolution proposal reported 

above, priorly asking attendees not to leave the room and specifying that, 

should they wish to leave the room, they should do so before the start of the 

vote. 

The Chairwoman opens voting proceedings inviting, in order: 

-- those in favour to raise their hand; 

-- those against to raise their hand; 

-- those abstaining to raise their hand; 

The vote, therefore, has the following result:  

- shareholders, in person and by proxy, in favour: No. 128,815,164 (one 

hundred and twenty-eight million, eight hundred and fifteen thousand, one 

hundred and sixty-four) shares, equal to 69.90% (sixty nine point ninety per 

cent) of the share capital present, as well as to 57.328% (fifty-seven point 

three hundred and twenty-eight per cent) of the entire subscribed and paid-

up capital; 

- shareholders, in person and in proxy, against: No. 55,461,132 (fifty-five 



 

 

million four hundred and sixty-one thousand one hundred and thirty-two) 

shares equal to 30.10% (thirty point ten per cent) of the share capital present, 

as well as to 24.682% (twenty-four point six hundred and eighty-two per cent) 

of the entire subscribed and paid-up capital; 

- shareholders, in person and in proxy, abstained: none. 

The Chairwoman invites Shareholders who expressed a vote against to hand 

in Token No. 1, duly filled-in, to the staff in the room. 

The Chairwoman announces the result of the vote, declaring THE 

PROPOSED RESOLUTION APPROVED WITH THE AFOREMENTIONED 

MAJORITY. 

There being no other business to address, the Chairwoman thanks the 

attendees and declares the Meeting adjourned at 13:45 (thirteen hours forty-

five minutes)." 

The Chairwoman, finally: 

- pursuant to Article 2436 of the Civil Code provides me with the updated text 

of the Articles of Association, which I attach to this document under Annex 

"B"; 

- hands over to me the list of attendees, which I attach to this document 

under Annex "C" as an individual booklet. 

Fees and taxes for this document or ancillary or linked to it, are borne by the 

company. 

The attending Chairwoman releases me from the obligation of reading the 

Annexes by declaring of having familiarised herself with them beforehand. 

       In my capacity as Notary public, I 

received this document, which I have read to the appearing Party who 



 

 

approves it and in confirmation of this signs it before me at 16:10 (sixteen 

hours – ten minutes). 

      This document consists of 

thirteen folios of official foolscap paper typed by persons under my instruction 

and completed by me by hand for forty-eight full sides and up to here of the 

forty-ninth. 

Signed: Susan Carol Holland 

Signed: Giuseppe Calafiori - Notary 
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AMPLIFON S.p.A. 
Share capital: Euro 4,491,960.24, fully paid-in 

Registered office in Milan - Via Ripamonti n. 131/133 
Milan Company Register and Tax ID no.: 04923960159 

 
 

NOTICE OF CALL – EXTRAORDINARY SHAREHOLDERS’ MEETING 
 

Those entitled to attend are hereby convened to an extraordinary Shareholders’ 
Meeting to be held at the company’s registered office in Milan, Via Ripamonti n. 
131/133, on January 29th, 2015 at 12:00 p.m. CET, in single call, to discuss and resolve 
on the following: 
 

Agenda 
 
 

1. Amendments to the Articles of Association pursuant to art. 127-quinquies of 
Legislative Decree n. 58 of 24 February 1998. 

 
Attendance at the Shareholders’ Meeting 
The meeting may be attended by those shareholders with voting rights holding the 
necessary certification issued by an authorized intermediary, in accordance with the 
law. Pursuant to art. 83-sexies of Legislative Decree n. 58 of 24 February 1998  
(“TUF”), in order to be entitled to attend the Shareholders’ Meeting and exercise voting 
rights the Company must receive a certification from the intermediary which states that 
the shareholder was the shareholder of record at the end of the seventh market 
trading session prior to the date on which the Shareholders’ Meeting is called, namely 
by January 20th, 2015 (the “record date”). Those holding shares after said date will not 
be able to attend or vote at the Shareholders’ Meeting. The intermediary must send 
the certification to the Company by the end of the third market trading session prior to 
the date on which the Shareholders’ Meeting is called, namely by January 26th, 2015. 
In the event the Company receives certification after this deadline, the shareholder will 
still be able to attend the meeting and vote as long as the certification is received prior 
to the beginning of the meeting. 
Each shareholder may be represented at the meeting via written proxy, with the 
exception of any incompatibilities or limitations under the law. 
Toward this end, those holding voting rights may use the attached proxy form issued 
by the authorized intermediary or the copy found on the website www.amplifon.com in 
the “Investors” section. Each shareholder may also submit a proxy via e-mail to the 
following certified e-mail address: segreteria.societaria@pec.amplifon.com or via 
registered certified mail sent to the Company’s registered office before the meeting is 
scheduled to begin. 
The proxy, with voting instructions relating to all or some of the items on the agenda, 
may be granted to the company Omniservizi F&A S.r.l., Via Circonvallazione n. 5 - 
10010 Banchette (TO) - Italy, designated by the Company pursuant to art. 135-
undecies of TUF (the “Designated Representative”) by signing the proxy form found in 
the “Investors” section on the website www.amplifon.com as long as it is sent to the 
registered office via registered certified mail or via e-mail to the following certified e-
mail address: assemblea.amplifon@legalmail.it by the end of the second market 
trading session prior to the date in which the meeting is to be held (namely by January 
27th, 2015). The proxy will be valid only for the resolutions for which voting instructions 



3 

are provided. The designated representative may not be granted proxies which do not 
comply with art. 135-undecies of TUF. 
 
Right to submit questions relating to the items on the agenda 
The shareholders with voting rights, pursuant to art. 127-ter of TUF, may submit 
questions relating to the items on the agenda even prior to the Shareholders’ Meeting, 
but within January 27th, 2015, by sending the questions via certified registered mail to 
the registered office or via e-mail to the following certified e-mail address: 
segreteria.societaria@pec.amplifon.com. Shareholders will be entitled to submit 
questions solely if the certification attesting to share ownership is sent by the 
intermediary to the Company. Any questions submitted will be answered, at the latest, 
during the meeting itself. The Company reserves the right to answer the questions 
received online in a specific part of the “Investors” section of the website 
www.amplifon.com and, at any rate, to provide a single answer to questions having 
the same content. 
 
Right to add items to the agenda of the Shareholders’ Meeting 
In accordance with art. 126-bis of TUF, shareholders representing, including jointly, at 
least one fortieth of the share capital may, within ten days from the publication of this 
notice, request that additional items be added to the meeting’s agenda, indicating in the 
request the further topics proposed or the proposed resolutions relating to items which are 
already part of the agenda. The request, along with the certification attesting to share 
ownership, must be submitted in writing via certified registered mail to the registered 
office of Amplifon S.p.A. or via e-mail to the following certified e-mail address: 
segreteria.societaria@pec.amplifon.com. The shareholders requesting that additional 
items be added to the agenda must draft a report in which the motivation underlying 
the request, as well as the proposed resolutions relating to items already on the 
agenda, are described. The report must be submitted to the Board of Directors by the 
same deadline as the request to add additional items. The report on the additional 
items that are being proposed for discussion at the Shareholders’ Meeting as per the 
above will be made available to the public when the notice that items will be added to 
the agenda is published. 
Any amended list will be published in the same manner as this notice of call. 
 
Documentation 
The documentation relating to the item included in the agenda will be made available 
to the public at the time of issue of this notice at the Company’s registered office and 
on the Company’s website www.amplifon.com in the “Investors” section. 

 
Shareholders are entitled to obtain copies of the documentation filed. 
 
For further information on the Shareholders’ Meeting, please refer to the “Investors” 
section of the corporate website www.amplifon.com or contact the Company’s Investor 
Relations Department. 
 
Milan, December 24th, 2014 
 
 
On behalf of the Board of Directors 
The Executive Director 
Franco Moscetti 
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Amendments to the Articles of Association pursuant to Art. 127-quinquies of 
Legislative Decree n. 58 of 24 February 1998 
 
This Explanatory Report has been supplemented and amended from its previous 
version, originally published on 24 December 2014, following a resolution issued by the 
Board of Directors on 23 January 2015, in compliance with the right, that the Board of 
Directors has reserved to itself, to align the provisions of the Articles of Association to 
any new laws or regulations. 
 
These supplements and amendments were necessary due both to the issuance by 
Consob, subsequent to the publication of the Explanatory Report, of regulatory 
requirements, implementing article 127-quinquies of TUF (previously available only in a 
draft form) and to the specific request for information received from Consob, pursuant 
to Art. 114, paragraph 5 of Legislative Decree 58/98, on 16 January 2015.  
 
This Explanatory Report and the text of the Articles of Association clause, as 
hereinafter amended, replace those originally published on 24 December 2014. 
 
 
 
Dear Shareholders, 
 
you have been called to this Extraordinary Shareholders' Meeting to resolve on the 
proposed addition of a new article 13 to the Articles of Association (with the resulting 
renumbering of the articles following therefrom). 
 
Article 20 of Law Decree n. 91 of 24 June 2014, converted with amendments by Law n. 
116 of 11 August 2014, made significant changes to the corporate law, specifically 
repealing the prohibition from issuing shares with increased voting rights, previously 
governed by article 2351, paragraph 4 of the Italian Civil Code. 
 
Introduced by said decree, according to the new article 127-quinquies of TUF, 
increased voting rights - up to a maximum of two votes - may be assigned to shares 
belonging to the same shareholder for at least 24 months. Said right shall be null and 
void in certain specific circumstances set out in the cited provision, including the sale 
against payment of shares with increased voting rights. 
 
Article 127-quinquies, paragraph 2 of TUF states that the articles of association of 
listed companies shall establish the “methods for the attribution of the increased vote 
and for checking the relative conditions”, without prejudice to the requirement that 
such listed companies provide a specific list of shareholders intending to benefit from 
the increased voting right on conclusion of the period of 24 months effective from the 
date said shareholders have been registered on foresaid list. 
 
For the purpose of increasing the loyalty of its shareholder base, the Board of Directors 
of Amplifon S.p.A. decided that the Company may use the option set out by the new 
art. 127-quinquies. Therefore, the Board submits the following proposals to amend the 
Articles of Association, to implement the legal provisions in compliance with the 
independence of companies in establishing their articles of association, for the purpose 
of concurrently safeguarding the controls set up to protect minority shareholders and 
information transparency. 
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************************* 

 
Analytical description of the Articles of Association clause and of the reasons 
underlying each of the choices falling within the scope of statutory 
autonomy. 
 
The Articles of Association clause, which is herein proposed as the new article 13 of 
the Company's Articles of Association, can be analytically described and justified as 
follows. 
 
Paragraph 1, in addition to the general provision for increased voting rights pursuant 
to art. 127-quinquies TUF, contains three choices falling within the scope of statutory 
autonomy:  
(i)  the duration of the ownership period, which represents the prerequisite for 

increased voting rights, about which the Board of Directors is proposing to 
maintain the minimum length set forth by the law (twenty-four months), as it 
deems it sufficient to configuring an adequate stability of the shareholding; 

(ii)  the increased voting rights coefficient, about which the Board of Directors has 
deemed it appropriate to fully use the option granted by the law (two votes per 
share), not finding any compelling reasons to reduce the impact of the stable 
holding of shares by the same shareholder; 

(iii)  the option to irrevocably waive, in full or in part, the increased voting right for 
the shares held by each shareholder, an option that is contemplated in the 
proposal for an amendment to the Articles of Association, in consideration of the 
possible interest that one or more shareholders may have in this regard in the 
future, as well as the absence of inconveniences of such an option given to each 
shareholder. 

 
Paragraph 2 contains guidelines applicable to the method to be adopted for the 
attribution of increased voting rights and for the assessment of the related 
prerequisites, based on the maintenance of the appropriate list, as set forth by the law 
(“List”). Without repeating here what is already stated in the clause of the Articles of 
Association, it should be noted: 
 that some of the provisions contained in paragraph 2 have been supplemented 

and reformulated, as anticipated in the first version of this Report, in order to 
take into account the implementation rules issued by Consob subsequent to the 
publication of the meeting call notice and the first version of this Report; this 
applies in particular to the letters c), f), h) and i), which propose again, almost 
verbatim, the provisions contained in article 143-quater of the Issuer Regulation 
and that, as such, do not require any additional explanation or justification; 

 that letter a), already included in the previous version, specifies the methods for 
registering in the List, i.e. upon request from the shareholder, along with the 
relevant certification from the intermediary; 

 that the letters b) and e) describe in detail the procedural methods by which the 
registration in the List and the attribution of the increased voting right must be 
carried out; to this end, it was deemed appropriate to require that the Company 
allows for registration in the List on a monthly basis in order to give to all the 
interested shareholders the opportunity to start the twenty-four month period 
throughout the entire calendar year. It was also deemed appropriate to specify 
that the accrual of the increased voting rights must occur “automatically”, based 
on the ending of the twenty-four month period from the registration in the List, 
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while clarifying that the registration in the special section of the List, as set forth 
in paragraph 2 of article 143-quater of the Issuer Regulation, does not involve 
the “establishment” of a right, but instead its mere acknowledgment (next letter 
g); 

 that the letter d), partially supplemented from the previous version, provides for 
the obligation of reporting the cause for the termination of the increased voting 
rights, with a different extension for the intermediary (who knows only about the 
events related to the company's shares) compared with the shareholder (who is 
required to report also the case of the so-called “indirect termination” of the 
interest held in the company); 

 that letter g) provides also for the procedure and the time-frame for updating the 
List, both in the case of cancellation (due to the loss of the increased voting 
rights) and in the case of accrual of the increase, with the consequent 
registration in the special section of the List, reserved to the shareholders who 
have maintained ownership for twenty-four months from the initial registration. 

 
Paragraph 3 reproduces almost verbatim paragraph 3 of article 127-quinquies TUF, in 
reference to the cases where the increased voting rights are lost, with a simple 
additional clarification in the case of “establishing or cancelling partial rights of the 
shares under which the shareholder, registered in the List, is excluded from the right to 
vote”. Given that this is a very recent and a mandatory law, it was deemed appropriate 
to leave to its interpretation, based on its future development, whether to include or 
exclude from its application scope any single concrete hypothesis that may or may not 
translate into practice the circumstance of “transfer of shares, upon payment or free of 
charge”. In particular, it did not seem admissible, in terms of statutory autonomy, to 
exclude from this application scope cases that should be included based on the current 
laws. 
 
Conversely, Paragraph 4 contains some options that the law has expressly reserved 
to statutory autonomy. In particular, it sets forth that the increased voting right: 
(i) is preserved in the case of inheritance and a merger and demerger of the 

shareholder (the belief being that it would be, in this case, almost a punishment 
for the “loyal” shareholder to lose the increased voting rights not because of a 
choice on its part about the “disposing” of the shares, but due instead to a 
“universal succession”); 

(ii) shall be extended to the newly issued shares in the case of a share capital 
increase, pursuant to article 2442 of the Italian Civil Code (in consideration of the 
fact that the shares issued following a free capital increase are merely a type of 
“formal extension” of the same “substantial investment” already held by the 
same shareholder, which consequently would make the loss of increased voting 
rights unjustified); 

(iii) can be also attributed to the shares assigned in exchange for those with the 
increased voting right, in the event of a merger or demerger, if this is provided 
for in the related project (in consideration, also in this case, of the existence of a 
situation of substantial “continuity” through the investment in the company's 
operation that involves a structural change such as a merger or demerger); 

(iv) is extended proportionally to the shares that are issued for a share capital 
increase through new contributions (in consideration of the fact that it would be 
otherwise less of an incentive to invest in an operation aiming at raising new risk 
assets, for the shareholder who has obtained, or is about to obtain, increased 
voting rights). 
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Finally, paragraph 5, in addition to reiterating the provisions of paragraph 8, article 
127-quinquies TUF, includes an apparently mandatory rule (concerning the calculation 
of shares in terms of the exercise of rights, other than the voting rights, attributed 
from the holding of a certain amount of capital shares), stating that the increase in 
voting rights is calculated also in order to determine the quorums, represented by the 
number of capital shares, required for convening and passing resolutions. To this end, 
it was deemed systematically more reasonable, as regards the rules about the decision 
making process of the Shareholders' Meeting, to apply the increased voting right rule 
to all cases for the calculation of the quorums required for convening and passing 
resolutions, and not only to some of them. 
 
The Board of Directors points out, in general, that in structuring the proposals for the 
amendments to the Articles of Association, it has intentionally adopted a concise 
approach, without extensive details, as regards events that may or may not cause the 
termination of increased voting rights, and as regards the maintenance of and 
registration in the List. As mentioned above, there were no reasons for expediency in 
supplementing the current formulation of the clause with additional and more detailed 
provisions, since it is deemed appropriate to rely on the interpretation of the 
regulations which, over time, will be incorporated into corporate practice, in the 
guidelines issued by the Supervisory Authority and eventually in case-law. 
 
 
Impact of the introduction of the increased voting rights on the ownership 
structure of the company 
 
If only the majority shareholder requests and obtains, in full, increased voting rights on 
the investment currently held, and no other shareholder requests this increase, after 
twenty-four months from registering in the appropriate List, this shareholder would 
hold 70.9% of the voting rights.   
 
The Board of Directors has concluded that, given the current situation of the 
shareholding of Amplifon S.p.A., with a majority shareholder who, holding more than 
50% interest, has control of the Company (although not performing any management 
or coordination activities), the introduction of the increased voting right would not have 
a substantial impact on the Issuer's ownership structure and consequently on its 
contestability.  
 

 
Decision making process and method for evaluating the shareholder 
interest. 
 
The decision to rely on the right, as set forth in the current regulations, to introduce 
into the Articles of Association the increased voting right, has been collectively 
assessed by the Company's Board of Directors, upon invitation by the CEO, and has 
led, with the cooperation of the company's management and the assistance of 
consultants, to an in-depth preliminary assessment of the subject matter, although 
within the limits resulting from the absence of specific guidelines, due to the innovative 
nature of these provisions, as well as the absence of secondary applicable laws at the 
time of the draft of the first explanatory report. 
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The Board of Directors has deemed it appropriate to directly take charge of any 
preliminary assessment concerning the related proposal for a resolution without 
availing itself of advisory committees, given the importance of the matter and the 
composition of the Board of Directors.  
 
The resolution was unanimously passed with the favourable votes of the independent 
Directors, make up the majority of the acting Board of Directors, and the Director 
representing the minority shareholding.  
  
The Board, after reviewing the documentation, has expressed a favourable opinion 
about the adoption of increased voting rights. In fact, the growth of Amplifon, since its 
origins, can be also attributed to external acquisitions, and the Board has deemed it 
appropriate, in the interest of all the stakeholders, to avail itself of the right to raise 
financial resources in order to increase the share capital and support the company's 
growth. Within this context, the attribution of increased voting rights enables the 
Company to leverage its access to capital markets whilst preserving the guiding and 
monitoring role of the stable  shareholders.     

 
Assessment from the minority shareholders. 
 
As at the date of this Report, no assessment has been received from the minority 
shareholders of Amplifon S.p.A., as regards the introduction of increased voting rights 
and the impact of such introduction on the share price, in consideration of the changes 
that may occur in the allocation of the voting rights.   
 
 

****************** 
 
 
Therefore, should you agree with the proposals illustrated, we ask you to pass the 
following resolutions: 
 
“The Shareholders’ Meeting of Amplifon S.p.A.,   

- having examined the related resolution of the Board of Directors 
 

resolves 
 

- to add a new article 13, with the resulting renumbering of the articles following 
therefrom, as indicated in the column "New Text" shown below: 
 

 
 

Current Text New Text 

 
New article (the current art. 13 and 
following will thus be renumbered) 
 
 
 
 

Art. 13 
 
1. – Pursuant to article 127-quinquies of 
Legislative Decree. 58/1998, (“TUF”), each 
share held by the same party for an 
uninterrupted period of no less than twenty-
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four months starting from the date of  
registration on the list contemplated in 
paragraph 2 below shall be assigned two 
votes. Parties entitled to the voting right 
may irrevocably waive, fully or in part, 
the increased votes for the shares they 
hold. 
2. – The fulfilment of the conditions for 
attribution of the increase vote is verified 
by the management body – and, on its 
behalf, by the Chairman or Executive 
Directors, also through appropriately 
delegated Proxies, – based on the results 
of a specific list (“List”) kept by the 
Company, in compliance with the current 
laws and regulations, in line with the 
provisions below: 
a) shareholders intending to register on 

the List shall provide the Company 
with the certification required by 
Article 83-quinquies, Paragraph 3 of 
TUF; 

b) the Company shall record the 
registration into the List by the 15th 
day of the month following the one 
during which the shareholder’s 
request – complete with the 
aforementioned certification - was 
received; 

c) the List shall include the identification 
details of the shareholders requesting 
to be registered and the number of 
shares for which registration was 
requested, detailing the relevant 
transfers and restrictions, as well as 
the registration date;  

d) after the registration request: (i) the 
intermediary shall notify the Company 
of the transfer of shares with 
increased voting rights, also in order 
to comply with the provisions of 
Article 85-bis of the Issuer 
Regulation; (ii) the holder of the 
shares that have been registered into 
the List – or the owner of the right in 
rem that confers voting rights – shall 
promptly notify the Company of any 
termination of increased voting rights 
or their relevant prerequisites; 
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e) after twenty-four months from the date 
of registration into the List and if the 
relevant prerequisites still apply, each 
share registered into the List shall 
allocate two votes in all ordinary and 
extraordinary shareholders' meetings 
whose record date (pursuant to Art. 
83-sexies TUF) occurs after the expiry 
of the aforementioned twenty-four 
month deadline; 

f) the List is updated with intermediaries’ 
notifications, pursuant to TUF and 
relevant implementation rules, as well 
as with any notifications received 
from shareholders, in compliance with 
provisions of Article 85-bis, paragraph 
4-bis of Consob Resolution No. 11971 
dated 14 May 1999 (Issuer 
Regulation); 

g) the List is updated by the 15th day of 
the calendar month following: (i) the 
event that determines the loss of 
increased voting rights or the non-
vesting of such rights within twenty-
four months with subsequent 
cancellation from the List; or (ii) the 
vesting of increased voting rights at 
the expiry of the twenty-four month 
term from registration into the List, 
with subsequent registration into a 
dedicated section of the List which 
states all identification data for 
shareholders with increased voting 
rights, the number of shares with 
increased voting rights, indicating any 
relevant transfers and restrictions 
connected to them, as well as any 
waivers and the date on which 
increased voting rights were granted; 

h) the List’s records can also be made 
available to shareholders in a 
commonly used electronic format, 
upon request; 

i) the Company shall announce, by 
publishing them on its website, the 
names of the shareholders with 
shareholdings exceeding the 
thresholds set out in article 120, 
paragraph 2 of TUF, which have 
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requested to be registered on the List, 
indicating their investments and the 
date of registration on the List, along 
with all other information required by 
current laws and regulations, without 
prejudice to the other disclosure 
obligations of the holders of relevant 
shareholdings. 

3. – The transfer of shares against 
payment or free of charge, including the 
establishment or disposal of partial rights 
on shares by virtue of which the voting 
right is taken from shareholders 
registered on the List, or direct or indirect 
sales of controlling shareholdings in 
companies or entities holding shares with 
increased votes exceeding the threshold 
set out by Article 120, paragraph 2 of 
Legislative Decree 58/1998, shall result in 
the loss of the increased vote.  
4. – The increased voting right: 
(i) shall be maintained in case of 

succession pursuant to death and in 
case of the merger or demerger of 
the holder of the shares; 

(ii) shall extend to newly issued shares 
in the case of a capital increase 
pursuant to article 2442 of the 
Italian Civil Code; 

(iii) may also apply to shares assigned in 
exchange for those to which the 
increased vote is attributed, in the 
case of merger or demerger, where 
such condition is provided for in the 
relevant plan; 

(iv) shall also be proportionately 
extended to the shares issued in 
execution of a capital increase by 
means of new contributions. 

5. – The increased voting right shall also 
be calculated to determine the quorums 
for the constitution and decisions of 
shareholders' meetings referring to share 
capital quotas, but shall not affect rights 
other than voting rights due as a result of 
possession of certain capital quotas. 
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- to grant the Chairperson of the Board of Directors and the pro-tempore 
Managing Director, severally, all suitable powers to approve and include in the 
above resolutions changes, additions or deletions which may be required by the 
competent Authorities for the purpose of recording said resolutions with the 
Company Register; 
 

- to acknowledge that the Board of Directors, pursuant to article 17 of the 
Articles of Association and art. 2365, paragraph 2 of the Italian Civil Code, has 
the power to adjust the provisions of the Articles of Association, including those 
covered by the amendments resolved above, to any legal and regulatory 
provisions which have arisen or may arise". 
 

 

***************** 

 

The resolution submitted to the extraordinary Shareholders' Meeting does not entitle to 
a right  of withdrawal pursuant to Article 127-quinquies, paragraph 6, of TUF. 

 

Milan, 23 January 2015 

 

For the Board of Directors 
The Executive Director 
Franco Moscetti 
 
 



 

 

Annex “B” to File No. 74484/Volume No. 21156 – 4 February 2015 

ARTICLES OF ASSOCIATION of 

--==oo0oo==-- 

“AMPLIFON S.p.A.” 

Art. 1 = A joint stock company is incorporated under the name of 

“AMPLIFON S.p.A.”. 

Art. 2. = The company's purpose is the sale of hearing aids, optical items, 

technical and scientific instruments and devices for all applications, with 

particular regard to those for use in the medical sector, as well as the 

production, design on its own account, study and sale of any other electronic 

and non-electronic devices, equipment, remedy or product, for curative, 

health, educational and rehabilitative purposes as well as prevention and 

protection in the workplace and in research laboratories and for the 

protection of the individual; the production and sale of sound booths and 

noise-insulation products for use in any sector; and the provision of 

technological support to the national health service. 

The company may promote and organize industrial and market research, 

organize refresher and educational courses, coordinate and perform scientific 

research on its own account and that of third parties into the items produced, 

sold and studied by the company, within the limits of Law 1815/1939, and it 

may carry out publishing activities, nonetheless excluding the publication of 

daily newspapers. 

It may also carry out the maintenance, repair and construction and assembly 

of accessory or related parts, both to secure the customer base and to 

facilitate marketing and penetration of the respective markets. 



 

 

The company may act on its own account and in representation of others or 

under commission from others. 

The company may undertake all commercial, industrial and financial 

transactions and those involving movable and immovable properties which 

are deemed by the Board of Directors necessary or useful in order to attain 

the company's business purpose; it may also grant secured or unsecured 

endorsements, sureties and guarantees of any kind to any person for its own 

obligations and those of others. 

In any case, the company is expressly forbidden from the professional 

provision of investment services to the general public, as defined under 

Decree 58/1998 and subsequent amendments and additions thereto, and 

from any kind of activity that legally requires specific authorization unless 

already obtained. 

Lastly, the company may invest in enterprises, entities or companies which 

are functionally related to achieving the business purpose, and may take part 

in consortia and cooperative companies and enter into partnership 

arrangements, in compliance with current legislation and therefore explicitly 

excluding the exercise of the above financial and investment activities which 

are prohibited under law. 

Art. 3 = The company's registered office is in Milan, Italy. 

The company is entitled to open and close branches, agencies or 

representative offices, including abroad, and secondary offices, in 

accordance with the rules and procedures applicable on each occasion. 

Art. 4 = The shareholders shall be domiciled for the purposes of their 

relationship with the company at the address shown in the shareholders' 



 

 

register. 

Art. 5 = The company's duration is fixed until 31 December 2100 and may be 

extended. 

Art. 6 = The company's share capital is Euro 4,494,007.02 (four million, four 

hundred and ninety-four thousand and seven and two cents), divided into 

224,700,351 (two hundred and twenty-four million, seven hundred thousand, 

three hundred and fifty-one) shares with a nominal value of € 0.02 (zero point 

zero two) each. 

The Extraordinary Shareholders’ meeting held on 19 February 2001 voted: 

- to increase the share capital by € 150,000 (one hundred fifty thousand), 

excluding rights, to service stock option plans for employees, partners and 

collaborators of the company and its subsidiaries. 

If the capital increase is not carried out in full by the deadline of 31 December 

2015, its amount will be equal to the subscriptions received. As of December 

10th, 2014 the amount of € 52,440 (fifty-two thousand, four hundred and 

forty), with the correspondent issuance of number 2,622,00 (two million, six 

hundred and twenty-two thousand) ordinary shares with a nominal value of € 

0.02 (zero point zero two) has been subscribed and paid in with reference to 

this capital increase. 

The Extraordinary Shareholders’ meeting held on 27 April 2006 voted: 

- to grant the Board of Directors, for a period of five years from the date of the 

resolution, the power, pursuant to Article 2443 of the Italian Civil Code, to 

increase share capital for cash, on one or more occasions, by a maximum 

amount of € 150,000.00 (one hundred fifty thousand) at par, by issuing up to 

7,500,000 (seven million five hundred thousand) shares of a  nominal value 



 

 

of € 0.02 (zero point zero two) each, with ordinary dividend rights, to be 

offered for subscription to employees of the company and its subsidiaries, to 

be identified with regard to the strategic importance of the position held within 

the Group; this capital increase shall exclude rights as allowed by the last 

paragraph of Article 2441 of the Italian Civil Code and Article 114-bis and 

paragraph 2, Article 134 of Decree 58/98 and any amendments or additions 

thereto; resolutions passed in relation to the capital increase shall state that, 

if the capital increase approved in execution of the authority to increase 

share capital is not subscribed within the time limits established on each 

occasion (in any case not after 31 December 2020), the share capital will be 

increased by the amount of the subscriptions received by those deadlines. 

Pursuant to the power granted to the Board of Directors by the Extraordinary 

Shareholders’ Meeting held on 27 April 2006, during the meeting held on 28 

October 2010 the Board of Directors resolved to increase share capital for 

cash, on one or more occasions, by a maximum amount of € 150,000.00 

(one hundred fifty thousand) at par, by issuing up to 7,500,000 (seven million 

five hundred thousand) shares of a nominal value of € 0.02 (zero point zero 

two) each, with ordinary dividend rights, to be offered for subscription to 

employees of the company and its subsidiaries, to be identified with regard to 

the strategic importance of the position held within the Group; this capital 

increase shall exclude rights as allowed by the last paragraph of Article 2441 

of the Italian Civil Code and Article 114-bis and paragraph 2, Article 134 of 

Decree 58/98 and any amendments or additions thereto. Any shares issued 

pursuant to this resolution must be placed in accordance with the terms and 

conditions found in the “Stock Option Plan 2010-2011” which must be 



 

 

approved by the Company’s Shareholders’ Meeting in ordinary session. 

As of January 28th, 2015 the amount of € 120,528.02 (one hundred and 

twenty thousand, five hundred and twenty-eight and two cents) with the 

correspondent issuance of number 6,026,401 (six million and twenty-six 

thousand and four hundred and one) ordinary shares with a nominal value of 

€ 0.02 (zero point zero two) has been subscribed and paid-in with reference 

to this capital increase. 

On 16 April 2014 the Shareholders, meeting in Extraordinary Session, 

resolved to grant to the Board of Directors the power, pursuant to Art. 2443 of 

the Italian Civil Code, to increase the share capital without consideration, for 

a period of five years from the date of the resolution, on one or more 

occasions, for up to a maximum nominal amount of Euro 100,000.00, through 

the issue of a maximum of 5,000,000 ordinary shares with a nominal value of 

Euro 0.02 each, with voting rights, to be assigned to employees of Amplifon 

S.p.A. and/or its subsidiaries, pursuant to Art. 2349 of the Italian Civil Code, 

as part of the Company's current and future stock-based incentive plans. 

These capital increases must be made using the earnings or available 

reserves shown in the last financial statements approved each time. 

If the shareholders’ meeting so resolves, share capital may be increased by 

issuing shares with different rights to those already in circulation, and for 

settlement in a form other than in cash, within the limits allowed by law and 

also pursuant to Art. 2441, 4th paragraph, second part of the Italian Civil 

Code, with respect to the terms, conditions and procedures provided for 

therein; the Extraordinary Shareholders’ Meeting may also grant the 

Directors the power – pursuant to and in accordance with Art. 2443 of the 



 

 

Italian Civil Code. – to proceed with a capital increase, free or otherwise, with 

or without option rights, including in accordance with Art. 2441, 4th paragraph 

(second part) and 5th paragraph of the Italian Civil Code In compliance with 

current limits and regulations, meaning in accordance with the principles 

established by the Interministerial Committee for Savings and Credit, the 

company may accept loans from shareholders and/or receive payments from 

the same, with or without the obligation to repay them and without the 

payment of interest, except as otherwise resolved in shareholders’ meetings. 

Art. 7 = Every share is indivisible and registered. 

If allowed by prevailing law, shareholders may request at their own expense 

to convert their registered shares into bearer shares. 

Art. 8 = The shares can be freely sold and transferred. 

The right of withdrawal may be exercised only in cases where it is 

unconditionally allowed by law. The right of withdrawal does not apply to 

resolutions concerning the extension of the company's duration, and the 

introduction, amendment or removal of restrictions on the circulation of 

shares. 

Art. 9 = Ordinary and extraordinary shareholders’ meetings, which may be 

called  in  a  place  other  than the company's registered office provided 

within Italy, are governed by the law and this article. 

Shareholders’ meetings are called by publishing a notice on the company’s 

website or in accordance with the modalities referred to in Consob 

regulations within the time limit required by the law pursuant to Art. 113-ter, 

paragraph 3 of Legislative Decree 58/1998. 

The same notice may set another date for a possible second calling of the 



 

 

meeting, and, where allowed by law, also the date for a third calling. 

The ordinary shareholders’ meeting must be called at least once a year, 

within one hundred twenty days of the end of the financial year or, when 

specific legal requirements are met, within one hundred eighty days of the 

end of the financial year. 

The Directors shall set out the reasons for the delay in the report drawn up in 

accordance with Article 2428 of the Italian Civil Code. 

The extraordinary shareholders’ meeting can create classes of shares 

carrying different rights from the ordinary ones. More specifically, it is 

possible to issue preference shares which enjoy preferential treatment in the 

distribution of earnings and repayment of capital. 

In addition, the company is entitled to issue bearer or registered bonds in the 

manner and form allowed by law. 

Art. 10 = Attendance rights and exercise of voting rights during the 

shareholders’ meeting are governed by law and the terms indicated in the 

notice of call. Those in possession of voting rights may be represented via a 

written proxy submitted in accordance with the law. The proxy may be made 

via e-mail, in accordance with specific regulations issued by the Ministry of 

Justice, as per the terms and conditions indicated in the notice of call. The 

related documents will be held in Company archives. 

Art. 11 = The shareholders’ meeting is presided over by the Chairman of the 

Board of Directors or, if absent or unable, by another person elected by 

majority vote of the meeting’s participants. The Chairman is assisted by a 

secretary, who need not be a shareholder and who is appointed in the same 

way. 



 

 

Art. 12 = The formation of shareholders’ meetings and validity of their 

resolutions, both in ordinary and extraordinary session, are governed by law. 

Art. 13 = 1. – Pursuant to article 127-quinquies of Legislative Decree. 

58/1998, (“TUF”), each share held by the same party for an uninterrupted 

period of no less than twenty-four months starting from the date of  

registration on the list contemplated in paragraph 2 below shall be assigned 

two votes. Parties entitled to the voting right may irrevocably waive, fully or in 

part, the increased votes for the shares they hold. 

2. – The fulfilment of the conditions for attribution of the increase vote is 

verified by the management body – and, on its behalf, by the Chairman or 

Executive Directors, also through appropriately delegated Proxies, – based 

on the results of a specific list (“List”) kept by the Company, in compliance 

with the current laws and regulations, in line with the provisions below: 

a) shareholders intending to register on the List shall provide the Company 

with the certification required by Article 83-quinquies, Paragraph 3 of 

TUF; 

b) the Company shall record the registration into the List by the 15th day of 

the month following the one during which the shareholder’s request – 

complete with the aforementioned certification - was received; 

c) the List shall include the identification details of the shareholders 

requesting to be registered and the number of shares for which 

registration was requested, detailing the relevant transfers and 

restrictions, as well as the registration date;  

d) after the registration request: (i) the intermediary shall notify the Company 

of the transfer of shares with increased voting rights, also in order to 



 

 

comply with the provisions of Article 85-bis of the Issuer Regulation; (ii) 

the holder of the shares that have been registered into the List – or the 

owner of the right in rem that confers voting rights – shall promptly notify 

the Company of any termination of increased voting rights or their 

relevant prerequisites; 

e) after twenty-four months from the date of registration into the List and if the 

relevant prerequisites still apply, each share registered into the List shall 

allocate two votes in all ordinary and extraordinary shareholders' 

meetings whose record date (pursuant to Art. 83-sexies TUF) occurs after 

the expiry of the aforementioned twenty-four month deadline; 

f) the List is updated with intermediaries’ notifications, pursuant to TUF and 

relevant implementation rules, as well as with any notifications received 

from shareholders, in compliance with provisions of Article 85-bis, 

paragraph 4-bis of Consob Resolution No. 11971 dated 14 May 1999 

(Issuer Regulation); 

g) the List is updated by the 15th day of the calendar month following: (i) the 

event that determines the loss of increased voting rights or the non-

vesting of such rights within twenty-four months with subsequent 

cancellation from the List; or (ii) the vesting of increased voting rights at 

the expiry of the twenty-four month term from registration into the List, 

with subsequent registration into a dedicated section of the List which 

states all identification data for shareholders with increased voting rights, 

the number of shares with increased voting rights, indicating any relevant 

transfers and restrictions connected to them, as well as any waivers and 

the date on which increased voting rights were granted; 



 

 

h) the List’s records can also be made available to shareholders in a 

commonly used electronic format, upon request; 

i) the Company shall announce, by publishing them on its website, the names 

of the shareholders with shareholdings exceeding the thresholds set out 

in article 120, paragraph 2 of TUF, which have requested to be registered 

on the List, indicating their investments and the date of registration on the 

List, along with all other information required by current laws and 

regulations, without prejudice to the other disclosure obligations of the 

holders of relevant shareholdings. 

3. – The transfer of shares against payment or free of charge, including the 

establishment or disposal of partial rights on shares by virtue of which the 

voting right is taken from shareholders registered on the List, or direct or 

indirect sales of controlling shareholdings in companies or entities holding 

shares with increased votes exceeding the threshold set out by Article 120, 

paragraph 2 of Legislative Decree 58/1998, shall result in the loss of the 

increased vote.  

4. – The increased voting right: 

(i) shall be maintained in case of succession pursuant to death and in case 

of the merger or demerger of the holder of the shares; 

(ii) shall extend to newly issued shares in the case of a capital increase 

pursuant to article 2442 of the Italian Civil Code; 

(iii) may also apply to shares assigned in exchange for those to which the 

increased vote is attributed, in the case of merger or demerger, where 

such condition is provided for in the relevant plan; 

(iv) shall also be proportionately extended to the shares issued in execution 



 

 

of a capital increase by means of new contributions. 

5. – The increased voting right shall also be calculated to determine the 

quorums required for convening and  passing resolutions of shareholders' 

meetings referring to share capital quotas, but shall not affect rights other 

than voting rights due as a result of possession of certain capital quotas. 

Art. 14  = The company shall be run by a Board of Directors, comprising 

between three and eleven members, as decided by the shareholders in 

shareholders’ meetings. 

Art. 15  = Members of the Board of Directors are appointed for a maximum 

period of three years; they are reappointed and replaced in accordance with 

the law and are eligible for re-election. 

The members of the Board of Directors are elected on the basis of candidate 

lists submitted by individual shareholders and/or groups of shareholders 

owning at least 2.5% of the share capital, or any smaller amount established 

by inviolable provision of law or regulation. 

The members of the Board of Directors must possess the professionalism, 

honorability and independence required under the law; in particular, at least 

one member of the Board of Directors, or two if the Board has more than 

seven members, must meet the independence criteria established for 

Statutory Auditors by the law in effect at that time. 

Loss of independent status will require the Director to step down, but without 

prejudice to the obligation to notify the Board of Directors immediately, that 

principle does not apply if independent status is still held by the minimum 

number of Directors required to meet such criteria by the law in effect at that 

time. 



 

 

The Board of Directors is appointed based on the lists presented in 

accordance with the subsequent paragraphs and in compliance with the law 

in effect at the time relating to gender equality, rounding up the number of the 

least represented gender in the event application of the gender quotas does 

not result in a whole number. 

The lists which contain a number of candidates equal to or more than three 

must be composed of both genders in accordance with the quotas 

established under the law in effect (rounding up in the event of a fractional 

number). 

One member of the Board of Directors is elected from the minority list 

obtaining the highest number of votes which is not associated, even 

indirectly, with the shareholders who have submitted or voted for the winning 

list. 

The lists must specify which candidates qualify as independent as defined by 

the law and the Articles of Association, which shareholders submitted the 

lists, and the percentage of shares they cumulatively hold. 

For the purposes of selecting the winning candidates, account is not taken of 

lists that fail to obtain a percentage of votes equal to at least half that 

required for the submission of lists. 

The lists submitted, on which the candidates are numbered sequentially, 

must be filed at the company's registered office at least twenty-five days 

before the date set for the shareholders' meeting. 

The lists will be published on the Company’s website, as well as in 

accordance with the methods indicated in Consob regulations pursuant to 

Art. 147 – ter, paragraph 1-bis of Legislative Decree. 58/1998 at least twenty-



 

 

one days prior to the date of the meeting. Each shareholder who submits a 

list or is party to a list must submit the certificate issued by the authorized 

intermediary, by the legal deadline set for the Company’s publication of said 

lists. 

Each shareholder may submit or take part in the submission of one list only. 

Shareholders who are members of a single voting syndicate, as defined by 

Art. 122 of Legislative Decree 58 of 24 February 1998 (TUF) and its 

amendments, and likewise the parent company, subsidiaries and sister 

companies, may submit or take part in the submission of a single list. 

Participation and votes expressed in violation of the above will not be 

attributed to any list. 

Attached to each list shall be a description of the candidates' professional 

background, information on their personal traits and professional 

qualifications, and statements in which the individual candidates agree to run 

and declare, under their own responsibility, the absence of causes of 

ineligibility and disqualification, their fulfilment of the prerequisites required by 

law or the company's Articles of Association and, if applicable, their status as 

independent pursuant to current regulations. 

Any lists that fail to observe the above conditions will be treated as never 

submitted. 

Each candidate may appear on one list only or will be disqualified. 

All open directorships are filled from the list obtaining the majority of votes 

cast, in the order in which candidates are listed, with the exception of one 

directorship which is filled by the first candidate with independent status on 

the list receiving the second highest number of votes which is not associated, 



 

 

even indirectly, with the shareholders who have submitted or voted for the 

winning list. 

The above rules for electing the Board of Directors do not apply if at least two 

lists have not been submitted or voted for, or at shareholders' meetings 

called to replace Directors during their term of office. 

If a single list is submitted, the procedure described above is disregarded and 

the shareholders resolve, with the majority votes required by law, to fill all 

open directorships (in the number previously determined by the 

shareholders) from that list in the order in which the candidates are 

presented; at least as many shareholders as are required by the law in effect 

at that time must qualify as independent pursuant to Art. 148, paragraph 3 of 

Legislative Decree 58 of 24 February 1998 (TUF). 

In the event that after the list voting or voting for the only list presented is 

completed the composition of the Board of Directors fails to comply with the 

law relating to gender balance, the last candidate elected with the greatest 

number of votes, based on the order in which he/she appears on the list, will 

be substituted by the first candidate of the least represented gender not 

elected on the same list, based on the order in which they appear. This 

procedure will be adhered to until it is assured that the composition of the 

Board of Directors complies with the law in force at the time with regard to 

gender balance. 

If no lists are submitted or if the preference list system produces fewer 

candidates than the minimum number of Directors stated in the Articles of 

Association, and in the event that through list voting the number of directors 

of the least represented gender fails to comply with the law in force at the 



 

 

time, the Board of Directors is elected or completed, respectively, by the 

majority votes established by law, as long as the gender balance called for in 

the current law is achieved and as long as the presence of the minimum 

number of directors qualifying as independent under the law in effect at the 

time is guaranteed. 

If one or more Directors leaves office during the year, for any reason, the 

remaining Directors shall proceed in accordance with Art. 2386 of the Italian 

Civil Code. If one or more of the outgoing Directors was elected from a list 

that also included candidates who were not elected, the Board of Directors 

shall replace the Director(s) by appointing, in sequential order, the person(s) 

on the list to which the former Director belonged who is/are still eligible and 

willing to accept the position. Should an Independent Director leave office, 

the position will be filled, if possible, by the first independent candidate not 

elected from the list to which the outgoing Director belonged. In any case the 

Board will appoint the number of independent directors needed to ensure 

compliance with the law in effect at the time relating to the total number of 

independent directors and gender quotas. 

If the Board of Directors loses a majority of its members due to resignation or 

any other cause, the entire Board shall leave office and a shareholders' 

meeting shall be called without delay to fill all positions by vote. 

The Board of Directors shall remain in office only for the conduct of acts of 

ordinary administration until the shareholders’ meeting has decided on the 

new Directors and the majority of the new Directors have accepted their 

appointment. 

Art. 16 = If the shareholders’ meeting has not already done so at the time of 



 

 

appointing or reappointing the Board of Directors, the Board of Directors 

elects a Chairman from among its members every time it is appointed or 

reappointed and, if it deems so fit, a Vice Chairman authorized to act as the 

Chairman's Deputy. 

The Board of Directors may also appoint a secretary who need not be a 

shareholder. 

Art. 17 = Board meetings are held either at the company's registered office 

or elsewhere, every time the Chairman, or his or her deputy, deems so fit, or 

when either at least one Statutory Auditor or at least one of the Directors so 

requests. 

The Board of Directors may also meet by teleconference, as long as all 

participants can be identified and are permitted to follow and participate in 

the discussion in real time. In this case, the meeting is considered to have 

been held in the place where the Chairman is and where the secretary must 

also be located for the purposes of drawing up and signing the minutes in the 

minute book. 

Board meetings are validly formed if attended by at least half of the Directors, 

while resolutions are passed by majority vote of the Directors in attendance; 

in the event of a tied vote, the Chairman shall have the casting vote. 

Art. 18 = Board meetings are called by the Chairman, or his Deputy, by letter 

to be sent to the domicile of each Director and Statutory Auditor at least five 

days in advance of the meeting. In urgent cases meetings may be called at 

least one day in advance by telegram, telex, fax or electronic mail with proof 

of receipt. If the company is listed on the stock market, the Board of Directors 

or Executive Committee, if appointed, may also be called by the Board of 



 

 

Statutory Auditors, or by two members of the same, after giving prior notice 

to the Chairman of the Board of Directors. 

Art. 19 = Unless otherwise decided by the shareholders’ meeting at the time 

of appointing the Board of Directors, the latter is invested, within the limits 

established by law, with the broadest powers for the company's ordinary and 

extraordinary administration, and of decision without any restriction, including 

the power to give guarantees and sureties to third parties, as allowed by 

paragraph 5, Article 2 of these Articles of Association. 

Without prejudice to the provisions of Articles 2420-ter and 2443 of the Italian 

Civil Code, the Board of Directors shall have exclusive authority for passing 

resolutions, nonetheless in accordance with Article 2436 of the Italian Civil 

Code, to open and close secondary offices, to specify which one of the 

directors shall be the company's representative, to reduce share capital in the 

event of shareholder withdrawal, to amend the articles of association for 

regulatory changes, to transfer the registered office within Italy, and to 

approve mergers in the cases described in Articles 2505 and 2505-bis of the 

Italian Civil Code, including as referenced with regard to demergers in Art. 

2506 ter. 

The Board of Directors and Board of Statutory Auditors shall receive a report 

at least once every three months during directors’ meetings that covers the 

business general performance, its outlook and the transactions of greatest 

impact on profitability, assets and liabilities and financial position, with 

particular regard to transactions in which the Directors have a direct or third-

party interest and which are influenced by any party that directs and 

coordinates the company. This report, which also refers to the company’s 



 

 

subsidiaries, may also be presented by those Directors with executive 

powers. 

For the sake of timeliness, the report to the Board of Statutory Auditors may 

also be made directly or during meetings of the Executive Committee. 

Art. 20 = The Chairman of the Board of Directors, the Vice Chairman, and 

any Executive Director(s) shall represent the company individually before 

third parties and in a court of law and shall be entitled to sign on its behalf. 

These persons, again on an individual basis, are delegated with the power to 

decide regarding legal actions, including appeals and annulments, and to act 

as plaintiff and defendant and appoint lawyers in civil, criminal and 

administrative proceedings, with the power to abandon such proceedings, 

reach settlements, and accept arbitration judgments and friendly agreements. 

Art. 21 = The Board of Directors may delegate its functions and powers, 

within the limits set by Article 2381 of the Italian Civil Code, to a committee 

consisting of some of its members, to the Chairman or to another of its 

members, including on a cumulative basis, establishing the related 

remuneration. The Board of Directors is also entitled to appoint managers 

and attorneys for specific deeds or categories of deed. 

The Board of Directors, as well as the Executive Committee, may set up one 

or more committees, with purely consultative and/or proposal-making 

functions, such as for example a Remuneration Committee for Directors 

invested with particular duties and for determining the policy to apply to the 

company's top management, which shall consist primarily of non-executive 

Directors and provide the Board with suitable recommendations, and an 

Internal Control Committee, on which a suitable number of non-executive 



 

 

Directors sit, who act in a consultative capacity and make recommendations 

particularly with regard to reports by the Independent Auditors and persons 

responsible for internal control and the choice of and work performed by the 

Independent Auditors. 

Art. 22 = The Directors are entitled to be reimbursed for any expenses 

incurred in connection with their office. 

The shareholders’ meeting may also grant them extraordinary or periodic 

indemnity and remuneration, including in relation to profits. 

Art. 23 = The Board of Directors, subject to the mandatory but non-binding 

opinion of the Board of Statutory Auditors, appoints the Manager charged 

with preparing company’s financial reports in accordance with Art. 154 bis of 

Legislative Decree 58 of 24 February 1998 (TUF). 

Those eligible for the position of financial reporting officer are executives with 

at least three years' executive-level experience in administration/accounting 

and/or finance and/or control at the company and/or its subsidiaries and/or 

other joint-stock corporations. 

Art. 24 = The Board of Statutory Auditors consists of three standing 

members and two alternate members, who satisfy the requirements 

(including those regarding experience, integrity and number of positions held 

and those defined by the law in effect at the time relating to gender balance) 

stated in laws and regulations. 

In the event that after applying the Law the gender quotas fail to reach a 

whole number, the number of the least represented gender must be rounded 

up to the higher number. 

As regards to the requirement of experience, for the purposes of paragraph 



 

 

3, Article 1 of Ministerial Decree 162 of 30 March 2000 with reference to 

paragraph 2 letters b) and c) of said article, “matters strictly associated with 

the company's activities” mean commercial law, company law, 

microeconomics, public finance and statistics as well as topics relating to the 

field of medicine and electronic engineering and disciplines with the same or 

similar purpose, while “sectors of activity strictly associated with the sectors 

in which the company operates” mean the sectors of producing, wholesaling 

and retailing the instruments, equipment and products mentioned in Article 2 

above. 

The ordinary shareholders’ meeting elects the Board of Statutory Auditors 

and decides its remuneration. 

Apart from the duties envisaged by current legal requirements, the Board of 

Statutory Auditors is entitled to express non-binding opinions on the 

information received from the Board of Directors concerning transactions 

carried out by the company or its subsidiaries having a significant impact on 

profitability, assets and liabilities and financial position, and on related-party 

transactions. 

The Statutory Auditors are domiciled at the company's registered office for 

their entire term in office. 

The minority shareholders are entitled to elect one standing member of the 

Board of Statutory Auditors and one alternate member. 

The Board of Statutory Auditors is appointed on the basis of lists submitted 

by individual shareholders or groups of shareholders who together hold 

voting shares representing at least 2% of the share capital with voting rights 

at the ordinary shareholders’ meeting, subscribed to as of the date the list is 



 

 

submitted, or representing a smaller percentage established by inviolable 

provision of law or regulation. 

The lists must contain the names of the candidates, numbered sequentially, 

who may not exceed the number of Statutory Auditors to be elected. 

The lists must include candidates for Standing and Alternate Auditor of both 

genders in order to ensure the gender balance called for under the law in 

effect at the time. The Standing Auditors elected are the first and second 

candidates on the list obtaining the highest number of votes and the 

candidate obtaining the highest number of votes from among the minority 

lists. The alternate auditors elected are the first alternate candidate on the list 

obtaining the highest number of votes and the first alternate candidate on the 

minority list obtaining the highest number of votes. No shareholder, either 

individually or in conjunction with others, may submit more than one list and 

no shareholder, or any other party entitled to vote, may vote for more than 

one list either directly or through intermediaries. In addition, shareholders 

which: i) pursuant to Art. 93 of Legislative Decree 58 of 24 February 1998 

(TUF) are in a relationship of control with one another or are controlled by the 

same party, even if the controlling party is a natural person; ii) are party to a 

shareholders’ agreement relevant under the terms of Art. 122 of Legislative 

Decree 58 of 24 February 1998 (TUF); or iii) are party to a shareholders’ 

agreement and are, as defined by the law, parent companies, subsidiaries or 

sister companies of another shareholder in the trust, may not submit, alone 

or in conjunction with others, more than one list or vote for different lists. 

Participation and votes expressed in violation of the above will not be 

attributed to any list. 



 

 

The lists must be filed at the company's registered office at least twenty-five 

days before the date set for the shareholders’ meeting and published in 

accordance with the methods provided for at law and in current regulations at 

least twenty-one days prior to the date of the meeting. Each shareholder who 

submits a list or is party to a list must submit the certificate issued by the 

authorized intermediaries, together with the lists, by the legal deadline set for 

the Company’s publication of said lists, along with a declaration, under 

his/her own responsibility, that there are no connections with the other lists 

presented, pursuant to applicable norms and regulations. 

Each list must be accompanied by a description of each candidate's career, 

personal traits and professional qualifications and by declarations in which 

each candidate accepts his/her candidacy and confirms, under his/her own 

responsibility, that there are no reasons why he/she may be ineligible for 

election or his/her election incompatible and that he/she possesses the 

requirements established by law and these Articles of Association. 

Notice of the lists and of their accompanying information shall be given in the 

forms required by regulations in effect at the time. 

Any lists that fail to observe the above conditions will be treated as never 

submitted. 

Each candidate may appear on one list only or will be disqualified. 

The lists with three or more candidates must include candidates of both 

genders and at least one third of the candidates (rounded up) for Standing 

and Alternate Auditor must be of the least represented gender. 

The following persons may not be elected as Statutory Auditors and, if 

elected, lose office: a) persons who do not satisfy the requirements 



 

 

established by the applicable legislation and b) persons who are standing 

members of the Board of Statutory Auditors at more than five companies 

listed on organized markets in Italy. 

The members of the Board of Statutory Auditors are elected as follows: 

- from the list obtaining the highest number of votes, two regular auditors and 

one alternate auditor will be taken in the order in which they are presented on 

the list; 

- the third standing member of the Board of Statutory Auditors, who serves as 

its Chairman, and the other alternate member are elected in order of 

appearance from the list with the second largest number of votes which is not 

associated, even indirectly, with the shareholders who submitted or voted for 

the winning list, or with shareholders who submitted or voted for the list per 

the preceding paragraph. 

For purposes of electing the minority auditor in accordance with the above 

paragraph, in the event of a tie between lists, the prevailing list is that 

submitted by shareholders owning the greatest cumulative interest or, as a 

secondary measure, by the greatest number of shareholders, without 

prejudice to the law in effect at the time relating to gender balance. 

In the event of a tie between two or more lists, provided none of the lists is 

associated, even indirectly, with the shareholders who submitted or voted for 

the other, a new ballot is held between these lists on which all shareholders 

present in shareholders’ meeting shall vote. The candidates on the list 

winning a simple majority of votes shall be elected. 

In the event of death, waiver or loss of office by a member of the Board of 

Statutory Auditors, the alternate member belonging to the same list as the 



 

 

outgoing auditor shall take up office, without prejudice to the law in effect at 

the time relating to gender balance. 

In the event of replacing the Chairman of the Board of Statutory Auditors, the 

chair is taken by the other standing member on the same list as the outgoing 

Chairman; if, due to previous or concurrent departures from office, it is not 

possible to make the replacement in accordance with the above principles, a 

shareholders’ meeting will be called to appoint the missing members. 

If, in accordance with the preceding paragraph or with law, the shareholders’ 

meeting is required to appoint missing standing and/or alternate members of 

the Board of Statutory Auditors, it shall act as follows: if it is a question of 

replacing standing members elected on the majority list, the appointment is 

made by majority vote, choosing where possible from the candidates 

appearing in the list to which the member being replaced belonged, without 

prejudice to the law in effect at the time relating to gender balance. 

If just one list has been submitted, the shareholders' meeting casts its vote 

on that list; if the list gets the relative majority, the first three candidates 

appearing on it are elected as standing members of the Board of Statutory 

Auditors, without prejudice to the law in effect at the time relating to gender 

balance, while the fourth and fifth names are appointed as alternate 

members; the Chairman of the Board of Statutory Auditors is the first 

candidate appearing on the list presented; in the event of death, waiver or 

loss of office by a standing member of the Board of Statutory Auditors or 

replacement of its Chairman, their place is taken respectively by the alternate 

member and standing member next appearing on the list. 

In the event that the above mentioned procedures do not guarantee that the 



 

 

number of standing auditors complies with the law in effect at the time 

relating to gender balance, the necessary substitutions will be made from the 

list that obtained the greatest number of votes based on the sequential order 

in which the candidates were listed. 

If, by the deadline for submitting lists, the company has received a single list 

or only lists submitted by shareholders who are “associated” with one another 

as defined in regulations issued by the Commissione Nazionale per le 

Società e la Borsa (CONSOB), lists may be presented by the end of the 

extended period where provided for. In this case, the minimum share 

ownership required for the submission of lists for the election of statutory 

auditors is reduced by half. 

These circumstances and this possibility will be announced in accordance 

with the law. 

In the absence of lists, the Board of Statutory Auditors and its Chairman are 

elected by the shareholders’ meeting with the majorities stated by law. 

Outgoing statutory auditors may be re-elected. 

Art. 25 = The company's financial year ends on the 31st (thirty-first) of 

December of every year. 

Art. 26 = After allocating a portion of net profit to the legal reserve, until this 

reaches one-fifth of share capital, the rest of net profit shall be distributed to 

the shareholders, unless the shareholders’ meeting decides otherwise. 

The dividends shall be paid by authorized intermediaries in accordance with 

the terms established by the shareholders’ meeting, pursuant to prevailing 

legal requirements. The Board of Directors may vote to distribute advances 

on the dividends in the circumstances and manner established by Article 



 

 

2433-bis of the Italian Civil Code and by Article 158 of Legislative Decree 

58/1998. 

Dividends not collected within five years of the date they become payable 

shall revert to the company. 

Art. 27 = In the event of winding up and liquidating the company and 

generally any other matter not explicitly covered by these Articles of 

Association, the related provisions of law shall apply. 

Signed: Susan Carol Holland 

Signed: Giuseppe Calafiori Notary 
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