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Chapter I. NAME - REGISTERED OFFICE - OBJECT - LIFE
Article 1
A company is hereby incorporated called "ARNOLDO MONDADORI EDITORE S.p.A.".
Said name may be used in any graphic form.
Article 2
1.   The company shall have its registered office in Milan.
2. Secondary offices, field offices, branches, agencies, representative offices and administrative offices may be established and suppressed everywhere and anywhere, also abroad.
Article 3
The domicile of members, regarding their relations with the Company shall be that recorded in the shareholders' register.
Article 4
1. The corporate object shall be publishing activities in whatever form and using whatever means, as well as graphics and typography and the selling of any product deriving therefrom, together with all activities related to information, also using multimedia, and communication and activities instrumentally and directly connected to the latter, the foregoing using any technology and process available from time to time for the performance of the aforesaid activities, including any adoption of electronic and digital technology.
2. The company may engage in any and all securities, real estate, industrial, financial and commercial transactions that are instrumental to the corporate object, as well undertaking activities - including the sale through online and electronic supports in general - however, aimed at achieving and developing activities falling within the corporate object, including the acquisition and management of investments in undertakings with a complementary object, or one which is connected or akin to its own.
The foregoing, with the exclusion of financial activities which may only be engaged in by licensed operators and any other activities which require licensing by law.
Article 5
The life of the company shall be established up to 31st (thirty-first) December 2050 (two thousand and fifty) and it may be extended, with exclusion of the right of withdrawal for members who fail to approve the relevant resolution.
Chapter II. SHARE CAPITAL
Article 6
1. The share capital shall be established as EUR 67,979.168.40 (six-seven million nine hundred and seventy-nine thousand one hundred and sixty-eight and forty cents) divided in  261,458,340 (two hundred and sixty-one million four hundred and fifty-eight thousand three hundred and forty) ordinary shares with a nominal value of EUR 0.26  (zero point twenty-six) each.
2. The share capital may be increased by means of contributions made in cash, in kind or receivables.
3. Without prejudice to any other provision regarding the increase in share capital, it may be increased with contributions in cash and with the exclusion of option rights within the limits of 10% (ten percent) of the pre-existing share capital, provided that the issue price corresponds to the market value of the shares and this is confirmed in a specific report by the independent auditor or independent auditing firm. The resolution referred to in this paragraph shall be adopted with the quora referred to in articles 2368 and 2369 of the Italian civil code.
4. Without prejudice to the provisions of article 2441(8) of the Italian civil code, the General Meeting of shareholders, for servicing stock option plans and under resolution adopted by as many members as representing over half of the share capital, even if the resolution shall be adopted by the General Meeting after the first call session, it may decide to increase the share capital up to a maximum limit of 5% of the pre-existing share capital, with the exclusion of the option right and with the right to determine the subscription price with discounts, with respect to the average stock market price, provided said discounts are parameterised to objective indices provided under said stock option plans. The minimum subscription value of each share shall not, however, be lower than the greater of the proportional share of the equity book value and the nominal value.
5. The General Meeting may delegate the resolutions referred to in the preceding paragraphs to the Board of Directors, in accordance with the provisions of article 2443 of the Italian civil code.
6. The Extraordinary General Meeting of shareholders of 17 April 2019 resolved:
a) to attribute, in accordance with article 2443 of Italian civil code, the faculty for the Board of Directors to increase the share capital, in one or more occasions, also in tranches, in accordance with article 2439 of the Italian civil code, within the five-year period from the date of the resolution, for a maximum nominal amount of EUR 75,000,000.00 (seventy-five million point zero zero) through the issue, also in several tranches, of ordinary shares reserved in option to entitled parties, in accordance with article 2441(1) of the Italian civil code, with the right for the Board of Directors to establish, from time to time, the issue price, including any share premium, entitlement and the term for the subscription of newly issued shares;
b) without prejudice, within the limits of the amount referred to under article 23(2) of the Articles of Association, the issue of non-convertible bonds shall be the responsibility of the Board of Directors, in accordance with article 2410 of the Italian civil code regarding, attributing to the Board of Directors, pursuant to article 2420-ter of the Italian civil code, the right to issue, in one or more occasions, bonds convertible to shares to be offered, at the discretion of the Board of Directors, in whole or in part, in option to those entitled and/or, where it reasonably appears more convenient for the corporate interest, with the exclusion of the option right, pursuant to article 2441(5) of the Italian civil code, for an amount that, taking into account the outstanding obligations on the date of the resolution of each issue, shall not exceed the limits permitted from time to time pursuant to law and shall not exceed, however, the maximum nominal amount of EUR 250,000,000.00 (two hundred and fifty million point zero zero), determining the methods, terms, conditions and relevant regulation, including, pursuant to article 2420-ter(1) of the Italian civil code, delegation regarding the corresponding capital increase for servicing the conversion by issuing ordinary shares with the same features as those outstanding, for a maximum nominal amount of EUR 250,000,000.00 (two hundred and fifty million point zero zero), within the five-year period from the date of the resolution;
c) to attribute, in accordance with article 2443 of the Italian civil code, the faculty for the Board of Directors to increase the share capital by payment, in one or more occasions, also in tranches, in accordance with article 2439 of the Italian civil code, within the five-year period from the date of the resolution, with the exclusion of the option right, pursuant to article 2441(4), second sentence, of the Italian civil code, through the issue, also in more than one tranche, of a number of ordinary shares not exceeding 10% (ten percent) of the total number of shares making up the share capital of Arnoldo Mondadori Editore, at the date of the possible exercise of the delegation of powers and, in any case, for a nominal amount not exceeding EUR 20,000,000.00 (twenty million point zero zero), with the right for the Board of Directors to establish, from time to time, the issue price, including any premium, entitlement and the term for the subscription of newly issued shares, as well as the possible allocation of the share capital increase, in whole or in part, to service the conversion of bonds issued by third parties, both in Italy and abroad or warrants, with the limit and conditional upon, in accordance with article 2441(4), second sentence, of the Italian civil code, the issue price corresponding to the market value of the shares and that this is confirmed in a specific report by the independent auditor or the independent auditing firm.
Article 7
7.1 The shares shall be registered, indivisible and freely transferable.
7.2 Without prejudice to the provisions regarding representation, legitimation and outstanding corporate shares provided for securities traded on regulated markets.
7.3 The right of withdrawal shall be excluded in the event of introduction, modification, elimination of restrictions on outstanding shares.
7.4 Each share shall entitle one vote.
7.5 Notwithstanding the provisions of the preceding paragraph, each share shall give the right to double voting (and therefore to two votes for each share) where both the following conditions are satisfied: (a) the share has belonged to the same party, by virtue of a right in rem legitimising the exercise of voting rights (full ownership with voting rights or bare ownership with voting rights or usufruct with voting rights) for a continuous period of at least twenty-four months; (b) the occurrence of the assumption under (a) is certified by continuous registration, for a period of at least twenty-four months, in the special list specifically established under this article (the "Special List") as well as under a specific disclosure attesting the share ownership referring to the expiry date of the continuous period, issued by the intermediary with which the shares are deposited in accordance with current legislation.
7.6. Without prejudice to the fact that the increased voting right vests automatically after the twenty-fourth month from registration on the Special List, the acquisition of the increased voting right shall be ascertained on whichever is the earliest of the following (i) the third trading day in the calendar month subsequent to the month in which the conditions required under the Articles of Association for the increase in the voting right were fulfilled; or (ii) the record date of a shareholders’ meeting, determined pursuant to the applicable laws, subsequent to the date on which the conditions required under the Articles of Association for the increase in the voting right were fulfilled.
7.7 The Company shall establish and maintain the Special List at its registered office, in the form and with regard to the subject matter required by applicable laws. All shareholders who intend to benefit from the increased voting right shall be registered on this list. For registration in the Special List, the party so entitled, in accordance with this article, shall submit an application to this effect, annexing thereto a disclosure confirming share ownership, which may also refer to only a part of the shares held by the owner, issued by the intermediary with which the shares have been deposited, in accordance with applicable laws. The increased voting right may be requested for a portion of the shares only held by the owner. For parties/entities other than natural persons, the application shall specify whether the party/entity is subject to the direct or indirect control of third parties and contain identification details of any parent company.
7.8 The Company shall update the Special List within the third day the market is open at the end of each calendar month and, in any case, within the so-called record date as provided by applicable laws in relation to the right to participate and vote in the shareholders’ General Meeting.
7.9. The Company shall delete or amend the registration on the Special List in the following cases: (i) irrevocable waiver by the interested party with respect to all or some of the shares registered on the Special List, except as provided by art. 7.13; (ii) communication from the interested party or intermediary that the requirements for the increased voting right are no longer fulfilled or that ownership of the legitimising real right and/or the relative voting right has been lost; (iii) ex officio, should the Company learn of events as a result of which the requirements for the increased voting right are no longer fulfilled or ownership of the legitimising real right and/or the relative voting right is lost.

7.10 The increased voting right ceases to apply: a) in the event of the transfer without or without consideration of the share, where “transfer” signifies any transaction involving the transfer of the share including, for example but not limited to, the establishment of a pledge, a usufruct or other encumbrance on the share when this results in the loss of the voting right by the shareholder. In the event of the transfer with or without consideration involving only a part of the shares with the increased voting right, the seller shall retain the increased voting right over the shares that have not been transferred; b) in the event of a direct or indirect transfer of the controlling shares in companies or entities that hold an increased voting right in excess of the threshold set forth under article 120, paragraph 2 of Legislative Decree no. 58 of 24 February 1998 (hereinafter the “Change of Control”).
7.11 The increased voting right: a) shall be retained in the event of succession due to death for the heir and/or legatee; b) shall be retained in the event of a merger or spin-off of the holder of the shares for the company created by the merger or the beneficiary of the spin-off; c) shall be extended proportionately to the new shares in the event of a capital increase, pursuant to article 2442 of the Italian civil code, a capital increase through new contributions made in the exercise of the option right, proportionately to the new shares, in the event of a capital increase to service the conversion of convertible bonds, whose regulation contemplates such a provision; d) may also apply to the shares assigned in exchange for those with the increased voting right, in the event of a merger or spin-off, whenever this shall be provided under the merger or spin-off project; e) shall be retained in the event of transfer from one portfolio to another of UCITS managed by the same party.
7.12 In the cases provided under (c) and (d) of the preceding paragraph, the new shares shall acquire the increased voting right: (i) for the newly issued shares attributable to the owner in relation to the shares for which the voting right has vested, from the time of registration in the Special List, without requiring completion of an additional period of continued ownership; (ii) for the newly issued shares attributable to the owner in relation to shares for which the increased voting right has not yet vested (but is in the process of becoming vested), from the time that the required period, calculated from the time of original registration in the Special List, has been completed.
7.13 The entity or party that is entitled to the increased voting right may at any time irrevocably waive said increased voting right (whether in whole or in part), through notification in writing to be sent to the Company, and notwithstanding that the vesting of the voting rights may begin to accrue anew for the shares for which the right was waived, with a new registration in the Special List and completion of the required continuous period of ownership of no less than 24 months.
7.14 The increased voting right shall also be calculated for determining the quora required to convene a General Meeting of shareholders and to adopt resolutions, with regard to the percentages of the share capital, but it shall have no effect on rights other than voting rights which are attributed, pursuant to the ownership of specific percentages of the share capital.
7.15 For the purposes of this article, the definition of control corresponds to that in the regulation governing listed issuers.
Article 8
Contributions in the form of cash, made by Shareholders to the Company as Shareholders’ loans, may be made in accordance with law and in compliance with the combined provisions under article 2497-quinquies and article 2467 of the Italian civil code:
a)  in the form of capital contributions excluding the right of reimbursement;
b) in the form of an interest-bearing or non-interest-bearing loans with the right to reimbursement.
Chapter III. GENERAL MEETING
Article 9
1. The General Meeting of Shareholders shall meet at the Company’s head office or elsewhere but, however, in Italy.
2. The General Meeting shall be called by notice to be published on the Company’s website pursuant to law and in accordance with any other procedures provided under regulatory provisions.
The call notice shall specify the date, time and place of the meeting, as well as the agenda of business to be transacted and any other information required under any applicable regulatory and legislative provisions.
3. Without prejudice to the right of shareholders to request, as provided by law, the calling and/or integration of the agenda of a General Meeting and to submit draft resolutions, including on items already on the business agenda.
4. Whenever the call notice so provides, the right of attendance and the right to vote may be granted using electronic devices, in accordance with relevant regulatory and legislative provisions.
Article 10
1. The ordinary General Meeting of Shareholders for the approval of the Company’s financial statements shall be called at least once a year, within one hundred and twenty days after the end of the reporting period in question, or within one hundred and seventy days whenever the Company is required to prepare consolidated financial statements or whenever any specific needs so dictate in relation to the Company’s organisation and object.
2. The reasons for any delay shall be specified in the relevant Board of Directors’ Report on Operations.
Article 11
1. The right to attend General Meetings of Shareholders and to exercise voting rights shall be confirmed in the notification made to the Company through the intermediary, based on its records relating to the end of the accounting day of the seventh trading day, prior to the date scheduled for the meeting in first or single call. Records of credit or debit entries made on accounts after this deadline shall not be considered for the purposes of entitlement to exercise the right to vote at the General Meeting.
The notification is required to be received by the Company within the close of the third trading day preceding the date scheduled for the meeting in first or single call or within any other term established under applicable regulatory provisions.
The right to lawfully attend the General Meeting and to exercise the right to vote shall remain valid, whenever notifications made to the Company after the aforesaid term under this article, provided that such notifications shall be made before commencement of General Meeting proceedings called in single call.
Article 12
1. The parties entitled to attend and vote at the General Meeting may be represented by written proxy, pursuant to law.
2. The proxy may also be granted using electronic means and signed electronically in accordance with article 135-novies(6) of Legislative Decree 58/1998 and relevant implementing provisions. 
Electronic notification of proxies may be made in the manner established in the call notice, using the relevant section of the Company's website or by sending the document to the Company’s certified email address.
3. The Board of Directors may designate for each General Meeting, with specification in the relevant call notice, a party to which shareholders may grant, as provided by law and under current regulations, by the end of the second trading day prior to the date scheduled for the meeting, also in call after the first call, a proxy with voting instructions on all or certain of the items of business to be transacted on the agenda. Such proxy shall be valid only for the proposals for which voting instructions have been provided.
Article 13
1. The General Meeting of Shareholders shall be chaired by the Board Chairman and, failing attendance by the latter, by the Deputy Chairman, if appointed; in case of absence or impediment of said persons, then by any other person appointed by the majority of the participating shareholders, according to the relevant number of votes held.
2. In the cases provided by law and every time it may be deemed appropriate, the chairman of the meeting shall have the minutes recorded by a notary of his/her choice.
3. The General Meeting of Shareholders shall appoint a secretary, who may also be not a shareholder and, if deemed appropriate, two scrutinizers selected from shareholders and the statutory auditors whenever the minutes are not recorded by a notary.
Article 14
1. The Chairman shall verify, also by means of specifically appointed persons, the right to participate, the validity of the meeting in respect of the share capital represented and the identity and legitimation of  attendees; the Chairman shall also oversee the proceedings and verify the outcome of voting; the outcome of such verifications shall be reported in the minutes.
2. The ordinary General Meeting of Shareholders shall approve any regulation regarding meeting proceedings, in accordance with article 2364(6) of the Italian civil code.
Article 15
1. The resolutions of the General Meeting shall be recorded in the relevant minutes, witnessed and signed by the Chairman, the recording secretary and any specifically appointed scrutinizers.
2. The delegation of powers granted to the Board of Directors to resolve on items that by law fall within the remit of the extraordinary General Meeting of Shareholders, under article 23 of these Articles of Association, shall not nullify the competence of the General Meeting, which shall retain the power to resolve on such matters.
Article 16
1. Both the ordinary or extraordinary General Meeting of Shareholders shall be called at the discretion of the Board of Directors, in single call, in accordance with article 2369(1) of the Italian civil code, or additional calls, in accordance with article 2369(2) et seq. of said code. Whenever subsequent calls are not specified in the call notice, the meeting shall be deemed convened in a single call, in accordance with article 2369(1) of the Italian civil code.
2. Provisions of law shall be adopted for the quora and resolutions of both ordinary and extraordinary General Meetings, both in first and in subsequent calls, as well as in the case of single call.
Chapter IV BOARD OF DIRECTORS
Article 17
17.1 The Company shall be administered by a Board of Directors composed of seven to fifteen directors, who are required to satisfy the requisites provided under applicable primary and secondary legislation and whose term of office may also be renewed.
17.2 Before proceeding with the appointment of the members of the Board of Directors, the General Meeting shall determine the relevant number and the term of office, in compliance with the requirements established by law for the period of office.
17.3 The Board of Directors shall be appointed by the General Meeting of Shareholders, based on lists containing no more than fifteen candidates, with each candidate attributed with a progressive number. A candidate may only be present in one list, otherwise s/he shall be ineligible for election. The shareholders with voting rights shall be entitled to submit lists, alone or together with other shareholders, when they represent at least the percentage of subscribed share capital at the time of submitting the list determined and published by Consob, in accordance with the regulation adopted under resolution no. 11971 of 14 May 1999, as amended (hereinafter also “Issuers Regulation”). Ownership of the share capital shall be determined by taking into account the shares that have been registered at the time the list has been filed with the Company, with reference to the subscribed share capital on said date. Relevant confirmation or certification may be notified or exhibited also after the filing of the list, provided that this shall be received by the Company within the term established for the disclosure of the lists by the Company. The Company shall allow shareholders, who wish to submit lists, to submit them electronically, in accordance with the procedures which will be specified in the relevant call notice for the General Meeting and which allows identification of shareholders upon submission. The equity interest share required for the submission of candidate lists for election to the Board of Directors shall be specified in the relevant call notice for the General Meeting convened to resolve on the appointment of the said Board. A shareholder may not submit nor vote more than one list, including through third parties or through fiduciary companies. Shareholders belonging to the same group – said term meaning herein, the parent company, subsidiaries and companies under joint control – and shareholders who have entered into a Shareholders’ Agreement, in accordance with article 122 of Italian Legislative Decree 58/1998, in relation to Issuer’s shares, may not submit nor vote more than one list, including through third parties or through fiduciary companies. Each list, containing no more than seven candidates, shall include and identify at least one candidate who meets the requisites established under Italian Legislative Decree 58/1998 for independent directors of listed companies (hereinafter also “Independent Directors under Italian Legislative Decree 58/1998” or “Independent Director under Italian Legislative Decree 58/1998”). Each list containing a number of candidates exceeding seven shall include and identify at least two candidates who meet the requisites established under Italian Legislative Decree 58/1998. In order to ensure a gender balance in compliance with the applicable laws and regulations, lists containing three or more candidates must have candidates of both genders, in the proportions indicated by the applicable laws and regulations governing gender balance. The lists shall be filed with the Company within the twenty-fifth day preceding the date scheduled for the General Meeting called in first or single call to resolve on the appointment of the Board of Directors’ members, and such lists shall be made available to the public at the Company’s premises and on the Company’s website, as well as by any other means provided under applicable regulatory provisions, at least twenty-one days before the date scheduled for the General Meeting. The lists shall include: a) information regarding the identity of the shareholders who have submitted the lists, indicating the relevant share capital percentage; b) a statement from the shareholders who have submitted the lists and other than those who hold, also collectively, a controlling interest or a relative majority, certifying the non-existence or the existence of relations with the latter, in accordance with article 144-quinquies(1) of the “Issuers Regulation”; c) exhaustive information on the personal and professional attributes of the candidates, as well as a statutory representation by the same certifying that they satisfy the requisites provided by law and that they accept the candidacy, as well as possibly satisfying the requisites of independence under article 148(3) of Italian Legislative Decree 58/1998. Lists submitted failing to comply with the preceding provisions shall not be submitted for voting. Before the vote, the Chairman of the General Meeting shall refer to any of the statements under b) above, inviting attendees, who have not filed or contributed to the filing of lists, to declare any possible relations as specified above. Whenever any party having relations with one or more reference shareholders shall have voted for a minority list, the existence of such relations shall be relevant only if the vote is decisive for the appointment of the director. For the purpose of the breakdown of the directors to be appointed, lists that have not obtained votes at least equal to half the number required for list submission shall not be taken into consideration.
17.3-bis Whenever more than one list obtains the percentage of votes required under the provisions of the preceding paragraph, election of directors shall be conducted as follows: a) as many candidates shall be elected to the office of director, as included on the list that obtained the higher number of votes, i.e. as many as: (i) the directors to be elected with the exception of the last name, in accordance with the progressive order of the list; or (ii) they are indicated on the list itself, whenever their number shall be less than the number of directors to be elected ; b) the remaining director shall also be elected - or the greater number of directors, where the situation referred to under (ii) above occurs - taken from the list which is second in terms of the number of votes obtained and is not related, even indirectly, to the shareholders who submitted or voted for the list that received the highest number of votes. Whenever more than one director shall be selected from the second list, the candidates shown therein shall be elected in the progressive order in which they are listed. Whenever there are two or more lists that have obtained an equal number of votes, the one submitted obtaining the highest portion of the share capital shall prevail, or, in the event of a tie, the one with the highest number of shareholders. The first ranking candidate on the list who has obtained the highest number of votes shall be appointed Chairman of the Board of Directors. Whenever independent directors shall not be elected from the majority list under Legislative Decree 58/1998, as the minimum number provided under regulatory and legislative provisions, instead of the top ranking candidate on the list who has obtained the second highest number of votes, the first candidate, following the progressive order, shall be elected on such list that satisfies the aforesaid requisites of independence. Whenever, following completion of voting and relevant procedures, the composition of the Board of Directors is not in line with applicable legislation regarding gender balance, as many elected candidates as necessary shall be excluded, from among those that shall be the last in order of preference on the majority list, replacing them with candidates who have the necessary gender attributes taken from the list, based on the progressive order in which they are listed, provided the minimum number of directors with requisites of independence, in accordance with Legislative Decree 58/1998 and required under applicable provisions are complied with. Whenever the procedures under the preceding paragraphs of this sub-article 3-bis fail to provide the outcome required in respect of Independent Directors, in accordance with Legislative Decree 58/1998 and/or gender balance, replacement shall be made in compliance with the resolution of the General Meeting adopted with a relative majority, following submission of candidacies of individuals who possess the necessary requisites of independence or who belong to the less represented gender.
Whenever only one list is submitted, the General Meeting shall express its vote on said list and, whenever such list shall obtain the majority under articles 2368 et seq. of the Italian civil code, the candidates, in progressive order, shall be elected directors up to the number of directors established by the General Meeting. The candidate indicated in first place on the list shall be appointed Chairman of the Board of Directors. Whenever, under this procedure for the appointment of a Board of Directors, the regulatory provisions regarding independent directors and/or gender balance are not satisfied, the procedure outlined in sub-article 3-bis of this Article shall be adopted.
17.5 With no lists or whenever no person obtains the percentage of votes provided under sub-article 3 of this article or, in the case in which, through the list voting procedure, the number of candidates elected is lower than the number established by the General Meeting, the Board of Directors shall be respectively appointed or supplemented by the General Meeting, in accordance with the majorities established by law.
17.6 Whenever one or more directors shall cease to be in office, for whatever reason, those remaining in office shall move to replace them, through co-optation, in accordance with article 2386 of the Italian civil code, without prejudice to the obligation to comply with the minimum number of independent directors under Legislative Decree 58/1998 and current provisions regarding gender balance. Specifically: a) whenever the outgoing director was selected from a list containing names of candidates that were not elected, the Board of Directors will make the substitution by appointing, in progressive order, the first candidate who was not elected from the list of which the outgoing director was also part, provided (i) the candidate may still be elected at the time in question and is willing to accept the office, and (ii) the applicable provisions regarding gender balance are complied with; b) whenever an Independent Director  under Italian Legislative Decree 58/1998 shall cease to be in office, the Board of Directors shall make the replacement by appointing, to the extent that this is possible, the first of  the independent directors not elected on the list of which the outgoing independent director was part, provided that the applicable provisions regarding gender balance are complied with; c) whenever no candidates remain from the aforesaid list, that have not been elected previously, or the procedures for replacement do not allow for compliance with the presence on the Board of the minimum number of Independent Directors established under Legislative Decree 58/1998, as well as in compliance with applicable laws regarding the less represented gender or, whenever, at the time of election, lists have not been submitted, the Board of Directors shall replace the outgoing directors without complying with the provisions under  a) and b) above, in compliance with the applicable regulatory provisions regarding independent directors and gender balance. Appointment, by the General Meeting, of directors to replace directors falling from office, even after co-option of the same, may be made freely by the legal majority, without prejudice to compliance with the minimum number of independent directors under Legislative Decree 58/1998 and current provisions regarding gender balance.
Article 18
1. Whenever the General Meeting has not so provided or, whenever for whatever reason, the Chairman appointed falls from office, the Board shall identify and appoint from among its members a Chairman to be vested with the power of representing the Company.
2. The Board may appoint one or more Deputy Chairmen, who shall replace, with the power of representing the Company, the Chairman when the latter is absent or in the case of impediment.
3. The effective exercise of the power of representation by the Deputy Chairman is evidence of the Chairman’s absence or impediment and it shall release third parties from any investigation or liability in regard thereto.
4. Whenever more than one Deputy Chairman shall be appointed, the Board may determine the procedures to be adopted for the replacement of the Chairman.
5. Lastly, the Board may appoint a Secretary, who may also not be a member of the Board.
Article 19
1. The Board shall meet every time that the Chairman deems it appropriate or at least two Board members submit a written request.
2. The Chairman shall be entitled to call a board meeting also at a venue other than the Company’s registered office.
3. The notice of call shall be made by the Chairman of the Board of Directors or by any person in his lieu, or by the Statutory Auditors and also individually by any member of the Board, subject to notification to the Board Chairman, send by registered letter or telegram, telefax or e-mail message sent at least five days prior to the meeting or, in urgent cases, by telegram or telefax or e-mail message sent at least one day before the date scheduled for the meeting, to each Board member and Standing Statutory Auditor, to the addresses specified in advance by said recipients.
For said notice of call, means other than those listed in the preceding paragraph may also be adopted.
4. The Board meetings may be held using teleconference or videoconference facilities, provided that all participants may be identified and are able to follow the discussion and intervene in real time in the analysis of the items of business on the agenda; and provided that they may also receive, send or review documents. Whenever such requirements are satisfied, the board meeting shall be considered held in the place where the Board Chairman is located and where the Board Recording Secretary is also present.
Article 20
At the Board meetings, which shall be held at least every quarter, the directors and the Board of Statutory Auditors shall receive information, also through any delegated bodies, and also in relation to subsidiaries, about the general performance and expected evolution of operations, as well as about relevant transactions of a financial and equity nature and about those transactions in which the directors themselves have an interest, on their own behalf or through third parties, or that are influenced by the entity, where applicable, exercising any management and co-ordination. Whenever urgent reasons or specific circumstances so require, such notification may also be made to the persons concerned in writing.
Article 21
1. In relation to the validity of the composition of the board meeting and the resolutions adopted by the board, the presence of the majority of its members in office shall be required and, failing the relevant call for notice, the presence of all of its members in office and the Board of Statutory Auditors.
2. Board resolutions shall be adopted with a vote in favour of the majority of directors in attendance.
3. Board resolutions adopted shall be recorded in meeting minutes, witnessed and signed by the chairman of the meeting and by the recording secretary.
Article 22
1. Whenever, due to resignation or other causes, half, in case of even number, and more than half, in case of odd number, of the directors’ offices shall remain vacant, then the entire Board shall immediately fall from office. The Board of Statutory Auditors, responsible for the Company’s operating management, until such time that a new Board is elected, shall promptly call a General Meeting of Shareholders to appoint a new Board of Directors.
2. Forfeiture of the requisites under preceding article 17 shall mean immediate fall from office.
Article 23
1. The Board of Directors shall be vested with all powers for the operating and non-operating management of the Company.
2. The Board of Directors shall be entitled to adopt resolutions regarding mergers, for cases provided under article 2505 of the Italian civil code, the establishing or suppression of secondary offices, the nomination of those directors with the power to represent the Company, the reduction of share capital in the event of withdrawal of a shareholder, amendment to the Articles of Association and bylaws for the purpose of compliance with peremptory legislative provisions and the issue of non-convertible bonds, within the limits provided under article 2412 of the Italian civil code and, however, up to a maximum amount of EUR 400,000,000.00.= (four hundred million point zero zero), without prejudice to issuances above said limit falling within the remit of the extraordinary General Meeting of Shareholders. The issuance of bonds with convertible warrants for the subscription of Company shares shall, likewise, fall within the remit of the General Meeting.
Article 24
The Board, without prejudice to the provisions of article 2381 of the Italian civil code:
a) may appoint an Executive Committee, whenever the Board is made up of at least seven members, determining the number of committee members and delegation to such committee, in whole or in part, of it vested powers, except for such powers vesting only in the Board of Directors by law; the Board Chairman, deputy Chairmen and the Managing Directors, if appointed, shall sit ex officio on the Executive Committee, where established, without such right increasing the number of committee members.
In the event of resignation, the Board may supplement the number of Executive Committee members with other directors, until the established number has been restored.
For the calling and the procedure regarding Executive Committee meetings, the provisions provided for the Board shall be adopted.
The members of the Executive Committee shall remain in office for the period of their office as directors;
b) may establish other Committees, also made up of non-board members, determining relevant duties, powers, any renumeration and establishing their composition and operating procedures. When Committees also include non-board members, they shall only have advisory powers;
c) may delegate to one or more of its members, also acting as CEO, its powers, in whole or in part;
d) may appoint a Managing Director and one or more Directors, determining the relevant powers, as well as resolving on the appointment of attorneys-in-fact for the execution of single instruments or categories of instruments;
e) shall appoint, subject to the prior mandatory, yet not binding, opinion of the Board of Statutory Auditors and with the ordinary majority provided herein, the executive managers responsible for preparing the Company financial reporting documents under article 154-bis of Italian Legislative Decree 58/1998, from among the executive managers with at least three years’ experience accrued in an executive position in the administrative/accounting and/or financial and/or control areas at the Company and/or at its subsidiaries and/or at other joint stock companies.
The Board shall also grant the executive responsible for preparing the Company financial reporting documents adequate and appropriate powers for the performance of such duties.
On appointment, the Board, together with said executive, shall verify compliance with the requirements established in applicable relevant primary and secondary legislation and under these Articles of Association.
The executive manager responsible for the preparation of the Company’s financial reporting documents shall hold such position for the term established on his/her appointment by the Board of Directors.
f) allocates among its members the remuneration determined by the General Meeting for all the directors and may also determine remuneration for the directors vested with special powers, subject to prior consultation with the Board of Statutory Auditors.
Article 25
The Company shall be severally represented by the Chairman and, when appointed, the Deputy Chairmen and CEOs. 
Article 26
1. The Directors shall be entitled to reimbursement of the expenses incurred by reason of their office.
2. The General Meeting shall determine the total amount of remuneration paid to all directors.
3. The General Meeting may also attribute indemnities or remuneration of a different nature to directors.
CHAPTER V. BOARD OF STATUTORY AUDITORS
Article 27
1. The Ordinary General Meeting shall elect the Board of Statutory Auditors, which consists of three standing members and three substitute members, who shall hold office for three years, with expiry of the term of office at the General Meeting of Shareholders called to approve the financial statements for the third reporting period of the term of office; they may be re-elected. The composition of the Board of Statutory Auditors referred to under this provision shall apply from the first appointment following adoption thereof.
All Statutory Auditors are required to be registered in the Register of statutory auditors and independent auditing firms, established pursuant to law and are required to have been licensed practising auditors for a period of no less than three years. 
The Statutory Auditors shall also meet the requirements provided under relevant applicable legislative and regulatory provisions and the Board of Directors shall verify such compliance.
2. The Statutory Auditors shall be appointed based on lists submitted by the shareholders under the procedure described further on. The lists shall contain candidates recorded with a progressive number. Each list shall include two sections: one for candidates as Standing Statutory Auditor and the other for candidates as Substitute Statutory Auditor. Each candidate may appear on one list only, upon penalty of ineligibility.
Each list shall include the name of at least one Standing and one Substitute Statutory Auditor.
In order to ensure a gender balance in compliance with the applicable laws and regulations, lists containing three or more candidates must have candidates of both genders, in the proportions indicated by the applicable laws and regulations governing gender balance, with respect to both the post of Standing Auditor and the post of Substitute Auditor.   
3. Shareholders with voting rights shall be entitled to submit lists, when they represent, alone or together with other shareholders, at least such a percentage of share capital subscribed, determined and published by Consob for the submission of lists of candidates for the appointment of the Board of Directors, in accordance with the Issuers Regulation at the time of submitting the list.
Ownership of the share capital shall be determined by taking into account the shares that have been registered at the time the list has been filed with the Company, with reference to the subscribed share capital on the same date.
Relevant confirmation or certification may be notified or exhibited also after the filing of the list, provided that this shall be received by the Company within the term established for the disclosure of the lists by the Company.
The company allows shareholders who wish to submit lists, to submit them using electronic information technology, in accordance with procedures that the company shall indicate in the relevant General Meeting call notice and that allow identification of the shareholders submitting lists.
The share capital percentage requested for the submission of lists of candidates for the election of the Board of Statutory Auditors shall be specified in the relevant General Meeting call notice to resolve on the appointment of said Board.
A shareholder may not submit nor vote more than one list, including through third parties or through fiduciary companies. The shareholders belonging to the same group – meaning the parent company, subsidiaries and companies under joint control – and the shareholders who have entered into a Shareholders’ Agreement, in accordance with article 122 of Italian Legislative Decree 58/1998, referring to the Issuer’s shares, may not submit nor vote more than one list, including through third parties or through fiduciary companies.
4. The lists shall be filed with the Company by and no later than the twenty-fifth day preceding the date scheduled for the General Meeting called in first or single call, to resolve on the appointment of the Board of Statutory Auditors’ members and said lists shall be made available to the public at the Company’s premises and on the Company’s website, as well as by other means provided under applicable regulatory provisions, at least twenty-one days before the date scheduled for the General Meeting.
The lists shall include:
a) Information regarding the identity of the shareholders that have submitted the lists with indication of the share capital percentage held.
b) A statement from the shareholders who have submitted the lists and other than those who hold, also collectively, a controlling interest or a relative majority, certifying the non-existence or the existence of relations with the latter, within the meaning of article 144-quinquies(1) of the “Issuers Regulation”.
c) Exhaustive disclosure of the personal and professional attributes of the candidates, as well as a statement made by said candidates certifying that they satisfy statutory requisites and those under these Articles of Association and that they accept the candidacy.
Candidates may not be appointed Statutory Auditors whenever they hold office as members of Boards of Directors or Boards of Statutory Auditors to an extent that exceeds the thresholds established under relevant applicable legislative and regulatory provisions. 
5. Whenever, on expiry of the term of twenty-five days prior to the scheduled date of the General Meeting, in first or single call, called to resolve on the appointment of the Statutory Auditors, only one single list has been filed, or the only lists submitted are those by shareholders who have relations within the meaning of article 144-quinquies of the Issuers Regulation, the lists may be submitted up to the third day after such date. In this case, the threshold referred to in preceding paragraph 3 shall be reduced by half.
6. Lists submitted failing to comply with the preceding provisions shall not be submitted for voting.
7. Before the vote, the Chairman of the General Meeting shall refer to the statements under b) above, inviting attendees, who have not filed or contributed to the filing of lists, to state any relations as provided under the preceding paragraphs.
Whenever a party found to have relations with one or more shareholders has voted for a minority list, the existence of such relations shall become relevant only if the vote is decisive for the appointment of the statutory auditor.
8. The procedure for the appointment of statutory auditors is as follows:
a) Two standing statutory auditors and two substitute auditors shall be drawn from the list that obtained the highest number of votes, in the order in which they appear in the relevant sections on the list.
b) One Standing Statutory Auditor and one Substitute Statutory Auditor shall be appointed from the second list which received the highest number of votes and that, also in accordance with applicable legislative provisions, has no, even indirectly, relations with the shareholders that have submitted or voted the list with the highest number of votes and they shall be selected based on the progressive order in which they appear on the relevant list.
Whenever several lists have obtained the same number of votes, a new round of voting shall be held and those listed candidates who receive a simple majority of the votes shall be elected.
Whenever, on conclusion of voting and the above procedures, the composition of the Board of Statutory Auditors shall not comply with current regulations concerning gender balance, the necessary replacements shall be made in the numerical order in which candidates are listed on the list obtaining the highest number of votes.
9. The candidate ranked first on the second most voted list for standing statutory auditor shall be appointed Chairman of the Board of Statutory Auditors. 
10. Whenever only one list is submitted, the Shareholders shall vote on it, and if the list obtains the majority required under article 2368 et seq. of the Italian civil code, the three candidates in numerical order in the relevant section shall be elected as standing auditors and the three candidates listed in progressive order in the relevant section shall be elected as substitute auditors; the chair of the Board of Statutory Auditors shall go to the person shown listed at the top of the section of the candidates for the office of standing auditor from the list submitted.
11. In the absence of lists and in the event that the number of elected candidates is less than the number established under these Articles of Association, by means of the list voting system, the Board of Statutory Auditors shall be appointed or supplemented by the General Meeting with the legal majorities and in the compliance with applicable regulatory provisions on gender balance.
12. Whenever a statutory auditor is required to be replaced, his/her place shall be taken by a substitute auditor from the same list as the former, in compliance with applicable provisions concerning gender balance; in the absence of such compliance, a shift in the order of candidates on the same list as the outgoing statutory auditor shall be made or, alternatively, belonging to any other minority lists based on votes received.
When the General Meeting is required to appoint standing and/or substitute auditors to complete the composition of the Board of Statutory Auditors, in compliance with applicable provisions concerning gender balance, these shall be elected as follows: whenever Statutory Auditors elected from the majority list are required to be replaced, their successors shall be appointed by a relative majority without list constraints; on the other hand, whenever Statutory Auditors from a minority list are required to be replaced, the General Meeting shall do so by a relative majority vote, choosing from among the candidates shown on the list to which the Statutory Auditor to be replaced belonged or, as a second option, from among the candidates on any additional minority lists.
Whenever there are no candidates on the minority list(s), in compliance with applicable provisions concerning gender balance, the appointments shall be made by voting one or more lists, made up of a number of candidates not greater than those to be elected, submitted prior to the General Meeting, in compliance with the provisions under this article for the appointment of the Board of Statutory Auditors. Lists may not be submitted (and if submitted they shall be null and void) by majority shareholders or the shareholders related to them, as defined under current legislative and regulatory provisions. The candidates on the list that obtains the highest number of votes shall be elected.
Whenever no lists are submitted in compliance with the foregoing provisions, and in compliance with applicable provisions concerning gender balance, appointments shall be made by a majority vote without list constraints.
13. In any case, for replacement of the Chairman of the Board of Statutory Auditors, the incoming statutory auditor holding office shall also act as Chairman of the Board of Statutory Auditors.
14. The General Meeting shall establish the remuneration of the statutory auditors, in addition to the reimbursement of the expenses incurred in the performance of their duties.
15. The powers and duties of the statutory auditors correspond to those provided by law.
16. The Statutory Auditors’ meetings may be held by using telecommunications facilities, provided that all participants may be identified and their identification is recorded in the relevant minutes and that they are able to follow the discussion and intervene in real time in the analysis of the items on the agenda by exchanging documentation. In this case, the Statutory Auditors’ meeting shall be considered held in the place where the Board Chairman is in attendance.
Chapter VI. INDEPENDENT AUDITING OF ACCOUNTS
Article 28
The independent auditing of accounts is entrusted to an independent auditing firm registered in the Register of Auditors and Independent Auditing Firms in accordance with law. For the appointment, duties, powers and responsibilities, statutory provisions regarding this matter shall be applicable.
On granting the appointment, the General Meeting shall establish the fees for the independent auditor for the entire duration of the engagement, as well as provisions for adjusting such fees during the contractual period.
Chapter VII. FINANCIAL STATEMENTS AND EARNINGS
Article 29
1. Company financial reporting periods shall end at 31st (thirty first) December of each year.
2. Within one hundred twenty days from the close of the reporting period, subject to the provisions of preceding article 10, the Company shall disclose the annual report, making it available to the public at its registered office, on its website and in any other manner provided by Consob; the annual report shall include the draft annual financial statements and consolidated financial statements and, where applicable, the director's report on operations and the certification provided under article 154-bis(5) of Legislative Decree 58/1998.
Article 30
1. Net earnings reported in the Company’s financial statements minus a sum not lower than 5% (five percent) to be allocated to legal reserve, up to reaching one fifth of the company's share capital, shall be proportionately allocated to the shareholders, unless the General Meeting shall decide to make special withdrawals to the extraordinary reserves or to other reserves or resolves to allocate them, in whole or in part, to retained earnings.
2. The General Meeting may also resolve, in accordance with article 2349 of the Italian civil code, to extraordinarily allocate net earnings for the issue of ordinary shares for no consideration, for a nominal amount corresponding to said net earnings.
Article 31
The Board of Directors may resolve on the pay-out of advances on dividends, in accordance with legislative and regulatory provisions and procedures.
Article 32
Dividends that remain uncollected within five years from the date on which they had become due shall return to the Company.
CHAPTER VIII. WINDING UP AND LIQUIDATION - FINAL PROVISIONS
Article 33
Whenever the Company shall be dissolved at any time and for whatever reason, the General Meeting shall establish the procedures for winding up the Company and appoint one or more receivers and determine the relevant powers and fees.
Article 34
For any matter not contemplated herein, reference shall be made to the applicable relevant provisions of law.
Signed MARINA BERLUSCONI
Signed ANNA PELLEGRINO
26

