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Notary File no. 12,830 Folder no. 9,939
MINUTES OF ORDINARY AND EXTRAORDINARY GENERAL MEETING OF
THE COMPANY "SAFILO GROUP S.P.A."

REPUBLIC OF ITALY

On the thirtieth day of April two thousand and twenty.
In Padua and in my office.
I, the undersigned, Alessandro NAZARI, Notary in Padua, with
offices in Piazza De Gasperi no. 32 and registered with the Notary
College of the District of Padua, with these minutes of the
Ordinary and Extraordinary Shareholders’ Meeting, which I have
been asked to draft by the Chairman of the Board of Directors,
Mr. RAZELLI Eugenio, born in Genoa (GE) on June 18th, 1950, -
OMISSIS -, in accordance with the law

DECLARE
That in my presence, in Padova, Via Settima Starda no. 15, at the
registered office of the above-mentioned Company, on April 28th
(twenty-eighth) 2020 (two thousand and twenty) starting from 10
a.m., the ordinary and extraordinary Shareholders’ Meeting -
validly convened by means of the notice of call of the ordinary
shareholders' meeting made available on March 18th (eighteenth),
2020 (two thousand and twenty), on the Company's website and as
an excerpt on the newspaper "La Repubblica” on March 19tk
(nineteenth), 2020 (two thousand and twenty), as subsequently
amended by means of the integration to the notice of call of the
ordinary shareholders’ meeting and call of the extraordinary
shareholders’ meeting made available on March 26 (twenty-
sixth,) 2020 (two thousand and twenty), on the Company's website
and as an excerpt on the newspaper "La Repubblica" on March 27tk
(twenty-seventh), 2020 (two thousand and twenty), - of the Company
"SAFILO GROUP S.P.A.", with its registered office in Padua (PD),
Zona Industriale VII Strada no. 15, share capital of Euro
349,943,372.53 (three hundred forty-nine million nine hundred
forty-three thousand three hundred seventy-two and fifty-three),
resolved share capital of Euro 369,943,372.53 (three hundred
sixty-nine million nine hundred forty-three thousand three
hundred seventy-two and fifty-three), Fiscal Code and
registration number with the Company Register of Padua
03032950242, REA: PD-358600, an Italian company, established in
Italy, listed on the Mercato Telematico Azionario managed by Borsa
Italiana S.p.A., in order to discuss and resolve on the following

AGENDA
ORDINARY SESSION

1. Appointment of the Board of Statutory Auditors for the
2020-2022 term
1.1 Appointment of the members of the Board of Statutory
Auditors and its Chairman
1.2 Determination of the annual remuneration of the Board
of Statutory Auditors

2. Separate Financial statements as at December 31, 2019;
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Presentation of the consolidated financial statements as

at December 31, 2019; Reports of the Directors, the Board

of Statutory Auditors and the Auditing Company; related and
consequent resolutions

3. Report on the remuneration policy and on the remuneration
paid:

3.1 resolution pursuant to Article 123-ter, Paragraph
3-ter, of Legislative Decree 58/98 on Section I of the
Report

3.2 resolution pursuant to Article 123-ter, Paragraph 6,
of Legislative Decree 58/98 on Section II of the Report;

4. Proposal for the approval of a new Stock Option Plan
2020-2022 reserved to executive directors who are also
employees and other employees of Safilo Group S.p.A. and/or
other companies within the Safilo Group; related and
consequent resolutions
5. Appointment of a Director; related and consequent
resolutions
EXTRAORDINARY SESSION
1. Proposal of issuance in cash, without capital increase, up

to a maximum number of 7,000,000 ordinary shares without
any indication of par wvalue, with exclusion of the
pre-emption right pursuant to Article 2441, Paragraph 8,
of the Italian Civil Code, at the service of a stock option
plan (Stock Option Plan 2020-2022) reserved to executive
directors who are also employees and other employees of
Safilo Group S.p.A. and/or other companies within the
Safilo Group; consequent amendments to Article 5 of the
Articles of Association; related and consequent

resolutions

To this end, I, Notary, proceed to record the proceedings of the
ordinary and extraordinary Shareholders’ Meeting of said Company,
as follows:
“On April twenty-eighth two thousand and twenty, at ten a.m., in
Padua (PD), Via Settima Strada no. 15, at the Company’s registered
office mentioned Dbelow, the ordinary and extraordinary
Shareholders’ Meeting of the Company

"SAFILO GROUP S.P.A."
with its registered office in Padua (PD), Zona Industriale VII
Strada no. 15, share capital of Euro 349,943,372.53 (three hundred
forty-nine million nine hundred forty-three thousand three
hundred seventy-two and fifty-three), resolved share capital of
Euro 369,943,372.53 (three hundred sixty-nine million nine
hundred forty-three thousand three hundred seventy-two and
fifty-three), fiscal code and registration number with the
Company Register of Padua 03032950242, REA: PD-358600, an Italian
company, established in Italy, listed on the Mercato Telematico
Azionario managed by Borsa Italiana S.p.A., took place.
In his role as Chairman of the Board of Directors of the Company,



[ENGLISH TRANSALTION FOR COURTESY PORPUSES ONLY]

Mr. RAZELLI Eugenio took the role of Chairman of the meeting,
pursuant to Article 11 of the Articles of Association and declared
the session open at ten a.m.

First of all, the Chairman reminded that the participation of
those entitled to vote in the Shareholders’ Meeting, in accordance
with the existing pro tempore legislation and as resolved by the
Board of Directors on March 24th (twenty-fourth), 2020 (two
thousand and twenty), would take place (i) exclusively through
the designated proxy "COMPUTERSHARE S.P.A." based in Milan (MI),
via Lorenzo Mascheroni no. 19 (in the person of the Mr. CATTANEO
Claudio attending the Meeting via teleconference in accordance
with the law) and (ii) by means of telecommunication.

The Chairman then moved on to provide some preliminary information

before moving on to the discussion of the items on the agenda.

The Chairman informed that:

- a recording system was in place for the purpose of taking the
minutes of the Meeting;

- pursuant to the legislation in force concerning data protection,
attendees' data would be collected and processed by the Company
exclusively for the accomplishment of the mandatory corporate
requirements;

- for the Board of Directors, in addition to the Chairman of the
Board of Directors Mr. RAZELLI Eugenio, the Director and Chief
Executive Officer Mr. TROCCHIA Angelo was present at the Company’s
registered offices where the Meeting had been convened, as well
as the Directors Messrs. GUZZETTI Guido, MAZZILLI Ines Maria Lina,
MORELLI Cinzia and POLET Robert, all participating via
teleconference, in accordance with the law, whereas the Directors
Messrs. COLE Jeffrey Alan and GROOT Melchert Frans justified their
absence;

- for the outgoing Board of Statutory Auditors, the Chairman Mrs.
PEZZUTO Carmen and the Standing Statutory Auditor Mrs. SOLIMANDO
Bettina were present, participating via teleconference in
accordance with the law, while the Standing Statutory Auditor Mr.
CORGNATI Franco justified his absence;

- the Notary Alessandro NAZARI , who would take the minutes of
the meeting, Gerd Graehsler, Chief Financial Officer of Safilo
Group, Katia Buja, Global Head Corporate and Legal Group Affairs,
were also present at the venue where the Shareholders' Meeting
was called, while Francesco Gianni, Secretary of the Board of
Directors and Valentina Russo, Legal Corporate Affairs Counsel,
participated via teleconference, in accordance with the law.
The Chairman declared that:

- the Shareholders’ Meeting had been validly convened by means
of notice of call of the ordinary shareholders’ meeting made
available on March 18t (eighteenth), 2020 (two thousand and
twenty), on the Company's website and as an excerpt on the
newspaper "La Repubblica" on March 19ttt (nineteenth), 2020 (two

thousand and twenty), as subsequently amended by means of the
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integration to the notice of call of the ordinary shareholders’
meeting and call of the extraordinary Shareholders’ Meeting made
available on March 26t (twenty sixth), 2020 (two thousand and
twenty), on the Company's website and as an excerpt on the
newspaper "La Repubblica" on March 27th (twenty-seventh), 2020
(two thousand and twenty).

- the legitimacy to attend the Shareholders' Meeting of the
shareholders as well as compliance with the current laws and
by-laws of the proxies presented by the designated proxy - which
were filed with the Company's records - had been ascertained by
the authorized personnel.

The Chairman declared that only the designated proxy was in
attendance, representing as a proxy no. 48 (forty-eight)
shareholders, holding no. 201,903,856 (two hundred one million
nine hundred three thousand eight hundred fifty-six) shares equal
to 73.232151% (seventy-three point two hundred thirty-two
thousand one hundred fifty-one per cent) of the share capital.
The Chairman reminded that pursuant to the applicable provisions
of law and by-laws, the Ordinary Shareholders' Meeting convened
in single call is regularly constituted irrespectively of the
proportion of represented share capital, whereas the
Extraordinary Shareholders' Meeting convened in single call is
regularly constituted with the presence of at least one fifth of
the share capital and he declared the ordinary and extraordinary
Shareholders’ Meeting validly convened to discuss and resolve

upon the items on the:

AGENDA
ORDINARY SESSION

1. Appointment of the Board of Statutory Auditors for the

2020-2022 term

1.1 Appointment of the members of the Board of Statutory

Auditors and its Chairman

1.2 Determination of the annual remuneration of the Board

of Statutory Auditors

2. Separate Financial statements as at December 31, 2019;

Presentation of the consolidated financial statements as

at December 31, 2019; Reports of the Directors, the Board

of Statutory Auditors and the Auditing Company; related and
consequent resolutions

3. Report on the remuneration policy and on the remuneration
paid:

3.1 resolution pursuant to Article 123-ter, Paragraph
3-ter, of Legislative Decree 58/98 on Section I of the
Report

3.2 resolution pursuant to Article 123-ter, Paragraph 6,
of Legislative Decree 58/98 on Section II of the Report;

4. Proposal for the approval of a new Stock Option Plan

2020-2022 reserved to executive directors who are also
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employees and other employees of Safilo Group S.p.A. and/or
other companies within the Safilo Group; related and
consequent resolutions
5. Appointment of a Director; related and consequent
resolutions
EXTRAORDINARY SESSION

2. Proposal of issuance in cash, without capital increase, up

to a maximum number of 7,000,000 ordinary shares without
any indication of par wvalue, with exclusion of the
pre-emption right pursuant to Article 2441, Paragraph 8,
of the Italian Civil Code, at the service of a stock option
plan (Stock Option Plan 2020-2022) reserved to executive
directors who are also employees and other employees of
Safilo Group S.p.A. and/or other companies within the
Safilo Group; consequent amendments to Article 5 of the
Articles of Association; related and consequent
resolutions
The Chairman announced that:
- the documentation relating to the Shareholders' Meeting,
including the documentation required by Article 125-ter T.U.F.,
namely the illustrative reports on the items on the agenda, the
annual financial report and the related reports of the independent
Auditors and the Board of Statutory Auditors, the consolidated
non-financial statement and the related report of the Auditing
Company, the report on corporate governance and ownership
structure and the Report on the remuneration policy and on the
remuneration paid had been filed in compliance with current
regulations and within the terms of the law; in particular they
had been filed at the registered office, published on a specific
section of the Company website and made available at the central
storage of regulated information 1lInfo;
- additionally, the lists for the appointment of the Board of
Statutory Auditors, presented respectively by the shareholders
MULTIBRANDS ITALY B.V. and BDL CAPITAL MANAGEMENT, had been filed
in compliance with the applicable regulations and within the terms
of the law; These had been filed within the terms offset forth
by the law at the Company's registered office, published on a
specific section of the Company website and made available at the
central storage of regulated information 1Info;
- lastly, the candidature for the appointment of a director
presented by the shareholder MULTIBRANDS ITALY B.V. had also been
filed at the Company's registered office, published on a specific
section of the Company website and made available at the central
storage of regulated information 1Info.
The Chairman announced that the share capital recorded at Register
of Companies was authorised for Euro 369,943,372.53 (three
hundred sixty-nine million nine hundred forty-three thousand
three hundred seventy-two and fifty-three), of which subscribed
and fully paid-in for Euro 349,943,372.53 (three hundred and

forty-nine million nine hundred and forty-three thousand three
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hundred and seventy two point fifty-three), divided into

275,703,846 (two hundred seventy-fivemillion seven hundred three

thousand eight hundred and forty-six) ordinary share without par

value.

The Chairman informed that:

- the Company does not hold treasury shares;

- regarding the Shareholders' Meeting, no proxy solicitation had

been carried out pursuant to Article 136 and subsequent of the

Legislative Decree no. 58/1998 (T.U.F.);

- no request had been received by the Company for integration to

the agenda, pursuant to Article 126 bis of Legislative Decree no.

58/1998 (T.U.F.).

The Chairman declared that the Company was aware of the existence

of the following shareholders' agreement: agreement signed on May

9th (ninth), 2017 (two thousand and seventeen), between

MULTIBRANDS Italy B.V., owning, at the time of the execution of

the agreement no. 26,073,783 (twenty-six million seventy-three

thousand seven hundred eighty-three) ordinary shares of the share
capital of the Company, and Eugenio RAZELLI, member and current

Chairman of the Board of Directors of the Company, concerning,

inter alia, the inclusion of Eugenio RAZELLI as candidate of the

list for the appointment of the Board of Directors of Safilo Group

S.p.A. to be submitted on the occasion of the renewal of the board

of directors, the exercise of the voting rights relating to the

ordinary Shareholders’ Meeting of Safilo Group S.p.A., as well
as the appointment of Eugenio Razelli as Chairman of the Board
of Directors. The agreement shall expire upon the appointment of
the Board of Directors of SAFILO GROUP S.p.A. following the
approval of the financial statements of the year ended as at

December 31st, 2018.

The Chairman informed that the attendees list at the Shareholders'

Meeting represented by the designated proxy, including the number

of shares represented and the indication of any delegating

shareholder, would be attached to the minutes of the Shareholders’

Meeting.

The Chairman informed that based on the Shareholders' Ledger, and

communications received according to Article 120 of the "TUF"

(Consolidated Finance Act), as well as to other information

available to the Company, attendees holding directly or

indirectly more than 3% (three percent) of the share capital
represented by shares with voting rights (pursuant to the pro
tempore applicable legislation), are the following:

— HAL HOLDING NV through MULTIBRANDS ITALY B.V. holding No.
137,417,972 (one hundred thirty-seven million four hundred
seventeen thousand nine hundred seventy-two) shares equal to
49,84% (forty-nine point eighty-four per cent) of the ordinary
share capital and equal to 49,84% (forty-nine point eighty-four
per cent) of the voting capital;

— BDL CAPITAL MANAGEMENT with a total of 41,344,726 (forty-one
hundred three hundred forty-four thousand seven hundred
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twenty-six) shares equal to 14.99% (fourteen point ninety-nine
percent) of the ordinary share capital and equal to 14.99%
(fourteen point ninety-nine percent) of the voting capital,
through BDL REMPART EUROPE with 27,356,177 (twenty seven
million three hundred fifty-six thousand one hundred seventy
seven) shares equal to 9.922% (nine point nine hundred
twenty-two percent)of the ordinary share capital and equal to
9.922% (nine point nine hundred twenty-two percent) of the
voting capital, BDL CONVICTIONS with 6,785,996 (six million
seven hundred eighty-five thousand nine hundred ninety-sixty
six) shares equal to 2,461% (two point four hundred sixty-one
percent) of the ordinary share capital and equal to 2,461% (two
point four hundred and sixty-one percent) of the voting
capital, BDL NAVARRE with 4,873,628 (four million eight
hundred seventy-three thousand six hundred
twenty-eight) shares equal to 1,767% (one point seven hundred
seventy-seven percent)of the ordinary share capital and equal
to 1,767% (one point seven hundred seventy seven percent) of
the voting capital, R PORTFOLIO BDL EUROPEAN EQUITY with
2,328,925 (two million three hundred twenty-eight thousand
nine hundred twenty-five) shares equal to 0.844% (zero point
eight hundred forty-four percent) of the ordinary share
capital and equal to 0.844% (zero point eight hundred
forty-four per cent) of the voting capital;

— BRANDES INVESTMENT PARTNERS LP holding 8,358,864 (eight
million three hundred fifty-eight thousand eight hundred
sixty-four) share equal to 3.03 (three oint zero three percent)
of the ordinary share capital and equal to 3.03 (three point
zero three percent) of the voting capital.

The Chairman also informed that, for technical and organizational
reasons, some employees of the Company also were attending the
Shareholders' Meeting, via teleconference in accordance with the
law.
The Chairman informed about the Shareholders’ Meeting procedures:
after the presentation of each item on the agenda, the voting phase
would have taken place; the vote on the item on the agenda would
have taken place by enunciation, by the designated proxy, of the
voting instructions received from those entitled to vote,
indicating, for each delegating shareholder, the relative name
and relative number of shares for verbalization purposes.

The names of the shareholders voting in favor, against or

abstained, and the relative number of shares owned and

represented, would have resulted from a document attached to the
minutes of the Shareholders' Meeting.

The Chairman then moved on to the first item - ordinary session

— on the agenda that he reminded those in attendance being:

1. Appointment of the Board of Statutory Auditors for the
2020-2022 term
1.1 Appointment of the members of the Board of Statutory
Auditors and its Chairman
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1.2 Determination of the annual remuneration of the Board of

Statutory Auditors
The Chairman reminded that:
- with the approval of the financial statements as of December
31st (thirty first), 2019 (two thousand and nineteen), to be
discussed as item number 2 (two) on the agenda, the mandate of
the members of the Board of Statutory Auditors of the Company
expired and, therefore, it was necessary to appoint the new Board
of Statutory Auditors;
- as indicated in the notice of call of the Shareholders' Meeting
and in the Board of Directors' report relating to this item on
the agenda, the appointment of the Board of Statutory Auditors
takes place according to the voting list mechanism, in compliance
with the provisions of Article 27 of the Company's Articles of
Association, published on the Company's web-site and referred to
in full, so as to (a) allow the minority to appoint one standing
member and one alternate member, and (b) ensure the balance
between genders (masculine and feminine) represented within the
Board of Statutory Auditors.
The Chairman pointed out that the members of the Board of Directors
would have been appointed as follows:
- two standing members and one alternate member shall be elected
from the list that obtained the majority of the wvotes in the
sequential order in which they appear on this list;
- the third standing member and the second alternate member shall
be taken from the second list obtaining the majority of the votes
after the first list. The first and second candidates appearing
on this list shall be elected in the sequential order in which
they appear therein;
- the Shareholders’ Meeting shall appoint as Chairman of the Board
of Statutory Auditors the standing Statutory Auditor elected from
the list that obtained the majority of the votes after the first
list.
The Chairman informed that 2 (two) lists were presented within
the legal terms:
e list no. 1 (one) presented by the shareholder MULTIBRANDS ITALY
B.V., holder of a total of no. 137,417,972 (one hundred
thirty-sevenmillion four hundred seventeen thousand nine hundred
seventy-two) shares equal to 49,84% (forty-nine point eighty-four
percent) of the ordinary share capital having voting rights in
the Shareholders’ Meeting;
e list no. 2 (two) presented by the shareholder BDL CAPITAL
MANAGEMENT (managing the funds BDL REMPART EUROPE, BDL
CONVICTIONS, R BDL and BDL NAVARRE) with a total of 41,344,726
(forty-one hundred three hundred forty-four thousand seven
hundred twenty-six) shares equal to 14.99% (fourteen point
ninety-nine percent) of the ordinary share capital having voting
rights in the Shareholders’ Meeting.
List no. 1 (one), presented by MULTIBRAMDS ITALY B.V., is composed

of the following persons:
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Standing Statutory Auditors

1. SOLIMANDO Bettina

2. PADOVA Roberto

3. CORGNATI Franco
Alternate Statutory Auditors
1. REGINATO Marzia Barbara
2. MICHIELON Marco

List no. 2, presented by BDL CAPITAL MANAGEMENT, is composed of
the following persons:
Standing Statutory Auditors

1. PEZZUTO Carmen
Alternate Statutory Auditors
1. PRANDIN Marco

The Chairman pointed out that the shareholder BDL CAPITAL
MANAGEMENT expressly declared the absence of any relevant
relationships pursuant to current legislation with the
shareholders who hold a controlling or relative majority stake,
as required by current legislation.

The Chairman reminded that, together with the 1lists, the following
had been filed:

- documentation proving the ownership of shares necessary to
submit a list;

- full personal and professional details of the candidates
together with a list of directorships and supervisory positions
held in other companies;

- statements of each candidate accepting the candidacy and
attesting under his/her own responsibility the absence of any
reasons for incompatibility and/or ineligibility contained in law
and their possession of the requirements of integrity and
experience envisaged by the law for members of the Board of
Statutory Auditors.

The Chairman of the Shareholders' Meeting sincerely thanked the
outgoing Board of Statutory Auditors for their contribution to
the Company to date and proposed, bearing in mind that the above
documents had been made public under the law and made available
to those present, to omit reading the document.

The designated proxy approved the proposal.

The Chairman put list no. 1 (one) presented by the shareholder
MULTIBRANDST ITALY B.V. to the vote and asked the designated proxy
to communicate the names of the shareholders who voted in favor
of list no. 1 (one) and the number of shares they held.

The designated proxy declared no. 138,961,972 (one hundred
thirty-eight million nine hundred sixty-one thousand nine hundred
seventy-two) votes in favor of list no. 1 (one).

The Chairman put list no. 2 (two) presented by the shareholder
BDL CAPITAL MANAGEMENT to the vote and asked the designated proxy
to communicate the names of the shareholders who voted in favor
of list no. 2 (two)and the number of shares they held.

The designated proxy declared no. 62,941,884 (sixty two million
nine hundred forty-one thousand eight hundred eighty-four) votes



[ENGLISH TRANSALTION FOR COURTESY PORPUSES ONLY]

in favor of list no. 2 (two).

The Chairman asked the designated proxy to communicate the names
of the shareholders who voted against all lists and the number
of shares they held.

The designated proxy declared zero votes against.

The Chairman asked the designated proxy to communicate the names
of the shareholders who abstained from voting and the number of
shares they held.

The designated proxy declared zero abstentions.

The Chairman announced that:

- list no. 1 (one) presented by the shareholder MULTIBRANDS ITALY
B.V. obtained no. 138,961,972 votes (one hundred thirty-eight
million nine hundred sixty-one thousand nine hundred
seventy-two), therefore a number of votes representing the
majority of the votes cast, that is 68.825814% (sixty eight point
eight hundred twenty-five thousand eight hundred fourteen
percent) of the voting capital;

- list no. 2 (two) presented by the shareholder BDL CAPITAL
MANAGEMENT obtained no. 62,941,884 (sixty-two million nine
hundred forty-one thousand eight hundred eighty-four) votes in
favor, that is 31.174186% (thirty one point one hundred
seventy-four thousand three hundred eighty-six percent) of the
voting capital;

- no. 0 (zero) votes against all lists;

- no. 0 (zero) votes were not cast in favor of any of the lists.
The Chairman therefore declared that the following people were
elected as members of the Board of Statutory Auditors:
Standing Statutory Auditors:

SOLIMANDO Bettina, born in San Severo (FG) on 7 August 1974,
domiciled in — OMISSIS -, registered with the Italian Register

of Statutory Auditors no. 126817 as per D.M. (Italian Ministerial
Decree) July 23, 2002, G.U. (Gazzetta Ufficiale) no. 60 of 30 July
2002;

PADOVA Roberto, born in Rome (RM) on December 4, 1956, domiciled
in - OMISSIS -, registered with the Register of Lawyers of Rome
no. 17007 since November 28, 1985;

PEZZUTO Carmen, born in Sacile (PN) on 22 November 1967, domiciled
in — OMISSIS -, registered with the Italian Register of Statutory
Auditors no. 114043 as per D.M. (Italian Ministerial Decree)
December 31, 1999, G.U. (Gazzetta Ufficiale) no. 14 of February
18, 2000;

REGINATO Marzia Barbara, born in Genoa (GE) on 17 August 1959,
domiciled in — OMISSIS -, registered with the Register of Lawyers
of Padua;

PRANDIN Marco, born in Dolo (VE) on 2 May 1983, domiciled in -
OMISSIS -, registered the Italian Register of Statutory Auditors
at no. 156644 as per D.M. (Italian Ministerial Decree) October
23, 2009, G.U. (Gazzetta Ufficiale) no. 86 of November 6, 2009;
and that pursuant to and for the purposes of Article 27
(twenty-seven) of the Articles of Association, the office of

10
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Chairman of the Board of Statutory Auditors belongs to PEZZUTO
Carmen, as Standing Statutory Auditor proposed by the list that
obtained the majority of the votes after the first list.
The Chairman recalled that the list containing the names of the
shareholders who voted in favor, against or abstained from voting
and the related number of shares would be attached to the Minutes
as an integral part of the same.
The Chairman put to the vote the proposal of the shareholders
MULTIBRANDS ITALY B.V. and BDL ASSET MANAGEMENT to confirm the
remuneration approved for the Board of Statutory Auditors in the
previous three-year 2017 (two thousand seventeen) - 2020 (two
thousand and twenty) mandate, and therefore a gross remuneration
of Euro 57,000 (fifty-seven thousand) per year for the Chairman
of the Board of Statutory Auditors and a gross remuneration of
Euro 38,000 (thirty-eight thousand) per year for each Standing
Statutory Auditor, in addition to the reimbursement of the
expenses incurred in connection with their office.
The Chairman asked the designated proxy to communicate the names
of and the number of shares held by the shareholder who voted (i)
in favor of the proposal, (ii) against the proposal and (iii) that
abstained from voting.
The designated proxy declared no. 201,903,856 (two hundred one
million nine hundred three thousand eight hundred fifty-six)
votes in favor, zero votes against and zero abstentions.
The Chairman announced that the proposal submitted by the
shareholders MULTIBRANDS ITALY B.V. and BDL ASSET MANAGEMENT to
confirm the remuneration approved for the Board of Statutory
Auditors in the previous three-year 2017 (two thousand seventeen)
- 2020 (two thousand and twenty) mandate, and therefore a gross
remuneration of Euro 57,000 (fifty-seven thousand) per year for
the Chairman of the Board of Statutory Auditors and a gross
remuneration of Euro 38,000 (thirty-eight thousand) per year for
each Standing Statutory Auditor, in addition to the reimbursement
of the expenses incurred in connection with their office, was
unanimously approved.
The Chairman recalled that the list containing the names of the
shareholders who voted in favor, against or abstained from voting
and the related number of shares would be attached to the Minutes
as an integral part of the same.
The Chairman then read the resolution approved by the
Shareholders’ Meeting:
“The Shareholders’ Meeting
- having taken into account the proposal submitted by the
shareholders;
- having taken into account the Illustrative Report of the Board
of Directors;

Resolves
- to appoint for a period of three financial years, with expiry
on the date of the Shareholders' Meeting called to approve the
financial statements for the vyear ended December 31st

11
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(thirty-first), 2022 (two thousand twenty-two), the Standing
Statutory Auditors:

PADOVA Roberto, born in Rome (RM) on December 4, 1956, domiciled
in - OMISSIS -, registered with the Register of Lawyers of Rome
no. 17007 since November 28, 1985;

SOLIMANDO Bettina, born in San Severo (FG) on 7 August 1974,
domiciled in — OMISSIS -, registered with the Italian Register
of Statutory Auditors no. 126817 as per D.M. (Italian Ministerial
Decree) July 23, 2002, G.U. (Gazzetta Ufficiale) no. 60 of 30 July
2002;

PEZZUTO Carmen, born in Sacile (PN) on 22 November 1967, domiciled

in — OMISSIS -, registered with the Italian Register of Statutory

Auditors no. 114043 as per D.M. (Italian Ministerial Decree)

December 31, 1999, G.U. (Gazzetta Ufficiale) no. 14 of February

18, 2000;

As well as the Alternate Statutory Auditors:

REGINATO Marzia Barbara, born in Genoa (GE) on 17 August 1959,

domiciled in — OMISSIS -, registered with the Register of Lawyers

of Padua;

PRANDIN Marco, born in Dolo (VE) on 2 May 1983, domiciled in -

OMISSIS -, registered the Italian Register of Statutory Auditors

at no. 156644 as per D.M. (Italian Ministerial Decree) October

23, 2009, G.U. (Gazzetta Ufficiale) no. 86 of November 6, 2009;

- to appoint PEZZUTO Carmen as Chairman of the Board of Statutory

Auditors, pursuant to and for the purposes of Article 27 of the

Articles of Association;

- to determine the remuneration to be paid to the members of the

Board of Statutory Auditors in Euro 57,000 (fifty-seven thousand)

gross per year for the Chairman of the Board of Statutory Auditors

and Euro 38,000 (thirty-eight thousand) gross per year for each

Standing Statutory Auditor, in addition to the reimbursement of

the expenses incurred in connection with their office.”

The Chairman then moved on to the second item on the agenda -

ordinary session - that he reminded those present being the

following:

2. Separate Financial statements as at December 31, 2019;
Presentation of the consolidated financial statements as at
December 31, 2019; Reports of the Directors, the Board of
Statutory Auditors and the Auditing Company; related and
consequent resolutions

The Chairman informed that:
- as provided by the applicable law, the draft separate financial
statements were made available to the shareholders at the
registered office, on the Company website as well as at the central
storage of regulated information 1Info within the deadlines set
forth by the law, together with the consolidated financial
statements and other required documents;

- only the separate financial statements were submitted to the

Shareholders' Meeting for its approval, pursuant to Article 2364,
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no. 1, of the Italian Civil Code, whereas the consolidated

financial statements were made known to the shareholders but shall

not be approved by the Shareholders' Meeting.

In consideration of the fact that the above-mentioned documents

were made available to shareholders within the terms set forth

by the law, the Chairman proposed to omit reading it.

The designated proxy approved the proposal.

The Chairman then read the proposed resolution:

"The Shareholders’ Meeting:

e having taken into account the draft financial statements for
the year ended as at December 31, 2019 and the related reports
of the Directors, the Board of Statutory Auditors and the
Auditing Company;

e having taken into account the consolidated financial
statements as at December 31, 2019;

e having taken into account the Illustrative Report of the Board
of Directors;

resolves
- to approve the financial statements for the year ended as
at December 31, 2019;
-  to carry forward the loss, generated in the year, amounting
to Euro 242,119,810.”

The Chairman put the proposal to the vote.

The Chairman asked the designated proxy to communicate the names

of and the number of shares held by the shareholder who voted (i)

in favor of the proposal, (ii) against the proposal and (iii) that

abstained from voting.

The designated proxy declared no. 201,903,856 (two hundred one

million nine hundred three thousand eight hundred fifty-six)

votes in favor, zero votes against and zero abstentions.

The Chairman informed that the resolution was unanimously

approved.

The Chairman recalled that the list containing the names of the

shareholders who voted in favor, against or abstained from voting

and the related number of shares would be attached to the Minutes
as an integral part of the same.

Then the Chairman moved on to the third item on the agenda -

ordinary session -, that he reminded those present being the

following:

3. Report on the remuneration policy and on the remuneration
paid:

3.1 resolution pursuant to Article 123-ter, Paragraph 3-ter, of
Legislative Decree 58/98 on Section I of the Report

3.2 resolution pursuant to Article 123-ter, Paragraph 6, of
Legislative Decree 58/98 on Section II of the Report;

The Chairman reminded that:
- the Report on the remuneration policy and on the remuneration
paid was drawn up and filed according to Article 123-ter of the

T.U.F. and Article 84-"quarter" of the Issuers' regulations and
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was made available within the terms set by the law;

- the Report on the remuneration policy and on the remuneration

paid is divided into two sections, which illustrate respectively:

(i) the Company's policy on the remuneration of the members of the

Board of Directors, managers with strategic responsibilities and

members of the Board of Statutory Auditors for the financial year

2020 (two thousand and twenty) and the procedures adopted for the

adoption and implementation of this policy (the "Remuneration

Policy");

(ii) each of the items that make up the remuneration of the members

of the Board of Directors, Board of Statutory Auditors and

managers with strategic responsibilities, as well as the
remuneration paid to them for any reason during the 2019 financial
year (the “Remuneration Paid”);

- the Shareholders' Meeting was called to approve the first

section of the Report containing the Remuneration Policy,

pursuant to Article 123 ter, paragraph 3-ter of Legislative Decree

no. 58 of February 24, 1998;

- the Shareholders' Meeting was also called to resolve in favor

of or against the second section of the Report containing the

“Remuneration Paid”, pursuant to Article 123 ter, paragraph 6 of

Legislative Decree no. 58 of February 24, 1998. The Shareholders’

Meeting resolution on the second section was not binding but the

outcome of the vote would in any case be made available to the

public pursuant to Article 125-quater, paragraph 2, of

Legislative Decree 58/98.

In consideration of the fact that the Report on the remuneration

policy and on the remuneration paid was made available to

shareholders within the terms set forth by the law, the Chairman
proposed to omit reading it.

The designated proxy approved the proposal.

The Chairman moved on to read the proposed resolution.

“The Shareholders’ Meeting:

e having taken into account the contents of the first section
of the Report on the remuneration policy and on the
remuneration paid, relating to the Company's policy on the
remuneration of the members of the Board of Directors, managers
with strategic responsibilities and Board of Statutory
Auditors for the 2020 financial year and the procedures used
for the adoption and implementation of this policy;

e having taken into account the contents of the second section
of the Report on the remuneration policy and on the
remuneration paid, relating to the items that make up the
remuneration of the members of the Board of Directors, Board
of Statutory  Auditors and managers with strategic
responsibilities, as well as the remuneration paid to them for
any reason during the 2019 financial year;

e having taken into account the Illustrative Report of the Board
of Directors;

resolves
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- to approve the first section of the Report on the
remuneration policy and on the remuneration paid;

- in favor of the second section of the Report on the
remuneration policy and on the remuneration paid.”

The Chairman put to the vote the first section of the Report on

the remuneration policy and on the remuneration paid.

The Chairman asked the designated proxy to communicate the names

of and the number of shares held by the shareholder who voted (i)

in favor of the proposal, (ii) against the proposal and (iii) that

abstained from voting.

The designated proxy declared no. 180,306,698 (one hundred eighty

million three hundred six thousand six hundred ninety-eight)

votes in favor, no. 21,597,158 (twenty-one million five hundred
ninety-seven thousand one hundred fifty-eight) votes against and
zero abstentions.

The Chairman informed that the proposal had been approved by the

majority.

The Chairman put to the vote the second section of the Report on

the remuneration policy and on the remuneration paid.

The Chairman asked the designated proxy to communicate the names

of and the number of shares held by the shareholder who voted (i)

in favour of the proposal, (ii) against the proposal and (iii)

that abstained from voting.

The designated proxy declared no. 180,306,698 (one hundred eighty

million three hundred six thousand six hundred ninety-eight)

votes in favor, no. 21,597,158 (twenty-one million five hundred
ninety-seven thousand one hundred fifty-eight) votes against and
zero abstentions.

The Chairman informed that the proposal was approved by the

majority.

The Chairman recalled that the list containing the names of the

shareholders who voted in favor, against or abstained from voting

and the related number of shares would be attached to the Minutes
as an integral part of the same.

Then the Chairman moved on to the fourth item on the agenda -

ordinary session -, that he reminded those present being the

following:

4. Proposal for the approval of a new Stock Option Plan 2020-2022
reserved to executive directors who are also employees and other
employees of Safilo Group S.p.A. and/or other companies within
the Safilo Group; related and consequent resolutions

The Chairman reminded that the Shareholders’ Meeting was asked

to approve the adoption, pursuant to Article 114-bis of the T.U.F.

, of a retention and incentive plan (the "Plan"), to be implemented

by means of a maximum of 7,000,000 (seven million) options (the

“Options”) to be granted in no more than 3 (three) tranches and

free of charge to (i) executive directors that are also employees

and (ii) other employees of Safilo Group and/or other companies
within the Safilo Group who hold an important role or who play

a significant role in the achievement of the medium-long term
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goals of the Company and of the companies within the Safilo Group.
The Options grant the beneficiaries with the right to subscribe
newly issued ordinary shares of the Company, without any
indication of par value, deriving from an issuance in cash,
without capital increase, up to a maximum number of 7,000,000
(seven millions) ordinary shares without any indication of par
value, with exclusion of pre-emption right pursuant to Article
2441, Paragraph 8, of the Italian Civil Code, which has been
submitted for approval to the Shareholders’ Meeting,
extraordinary session.
The Company shall be entitled to fulfil - in whole or in part -
its obligations deriving from the Plan through the assignment to
the Beneficiaries of shares deriving from any buy-back plan that
should be implemented by the Company as a replacement for or in
addition to the above mentioned issuance of shares, it being
understood that the overall number of shares assigned to the
Beneficiaries pursuant to the Plan shall not exceed 7,000,000
(seven million) .
The conditions, terms and procedures for implementing the Plan
are better defined in the Illustrative Report drawn up pursuant
to Article 125-ter of T.U.F. and in the informative document
drawn-up pursuant to Article 84-bis of Issuers’ Regulation and
in accordance with Scheme 7 of Annex 3A to Issuers’ Regulation,
attached to the above-mentioned Illustrative Report.
In consideration of the fact that the Illustrative Report as well
as the informative document were made available to shareholders
within the terms set forth by the law, the Chairman proposed to
omit reading it.
The designated proxy approved the proposal.
The Chairman then read the proposed resolution.
“The Shareholders’ Meeting:

e taking into account the related Illustrative Report of the

Board of Directors;
e having examined the Informative Document drawn up according
to Article 84-bis of the Issuers’ Regulation
resolves

- to approve, according to Article 114-bis of the Legislative
Decree 24 February 1998, no. 58, the adoption of a stock option
plan named "Stock Option Plan 2020 - 2022", in accordance with
the guidelines outlined in the report of Board of Directors and
in the informative document on the "Stock Option Plan 2020 - 2022";
- to grant the Board of Directors any powers necessary oOr
appropriate to give full and complete effect to the "Stock Option
Plan 2020 - 2022 " and, in particular and among other things, the
power to prepare and adopt the regulation implementing the
aforementioned plan, as well as modify and/or integrate it, the
power to identify the beneficiaries and to determine the number
of options to be granted to each of them, to proceed with the grant
to the beneficiaries, to set the exercise price of the options

and to carry out any act, requirement, formality or communication
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as needed for the management and/or implementation of the plan,
with the authority to delegate 1its powers, duties and
responsibilities concerning the implementation and enforcement
of the plan to the Chief Executive Officer of the Company, being
understood that any decision related to the assignment of options
to the Chief Executive Officer of Safilo Group S.p.A. (like every
other decision related to the management and/or implementation
of the plan towards him) will be at the exclusive competence of
the Board of Directors;

- to grant on the Chairman of the Board of Directors and the
Chief Executive Officer, severally and with the power to
sub-delegate, all powers to carry out the legal and regulatory
obligations consequent to the adopted resolutions.”

The Chairman put the proposal to the vote.

The Chairman asked the designated proxy to communicate the names
of and the number of shares held by the shareholder who voted (i)
in favor of the proposal, (ii) against the proposal and (iii) that
abstained from voting.

The designated proxy declared no. 187,220,224 (one hundred
eighty-seven two hundred twenty two hundred twenty-four) votes
in favor, 14,683,632 (fourteen million six hundred eighty-three
thousand six hundred thirty-two) votes against and zero
abstentions.

The Chairman informed that the resolution was approved by the
majority..

The Chairman recalled that the list containing the names of the
shareholders who voted in favor, against or abstained from voting
and the related number of shares would be attached to the Minutes
as an integral part of the same.

Then the Chairman moved on to the fifth item on the agenda -
ordinary session -, that he reminded those present being the
following:

5. Appointment of a Director; related and consequent resolutions
The Chairman recalled that:

- the Shareholders' Meeting was asked to integrate the Board of
Directors following the resignation, on March 24th
(twenty-fourth), 2020 (two thousand and twenty), of GERARDIN
Catherine Marie Yvonne, independent and non-executive Director
of the Board of Directors;

- the appointment of the Director takes place without application
of the 1list voting procedure, required by the Articles of
Association only for the renewal of the entire Board, and
therefore by means of a majority resolution on the basis of
proposals submitted by shareholders;

- the elected Director would remain in office until the expiry
date foreseen for all the other members of the Board of Directors,
i.e. until the approval of the financial statements for the year
ending on December 315t (thirty-first), 2020 (two thousand and
twenty), and that the annual remuneration for the new director
shall be equal to Euro 50,0000 (fifty thousand), as resolved by
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the Shareholders' Meeting of April 24th (twenty-fourth), 2018 (two
thousand and eighteen) .
In consideration of the fact that the Illustrative Report of the
Board of Directors on this item on the agenda, drafted pursuant
to Article 125-ter of T.U.F. were made available to shareholders
within the terms set forth by the law, the Chairman proposed to
omit reading it.
The designated proxy approved the proposal.
The Chairman also recalled that:
- on April 7th (seventh), 2020 (two thousand and twenty), the
shareholder MULTIBRANDS ITALY B.V. filed the proposal for the
appointment of BUJA Katia as director, and the related proposal
(including the supporting documentation) was also made available
on the Company's website;
- no other proposals were submitted.
The Chairman then read the resolution proposal relating to the
fifth item on the agenda:
“The Shareholders’ Meeting:

e taking into account the proposal submitted Dby the

shareholders MULTIBRANDS ITALY B.V.;
e having examined the Illustrative Report of the Board of
Directors;

resolves

- to appoint BUJA Katia, born in Padua (PD) on 20 January 1966,
with domicile in - OMISSIS - , as the new Director of SAFILO GROUP
S.P.A. with immediate effect and until the expiry of the mandate
of the Board of Directors currently in office.”.

The Chairman then put to the vote the candidature proposal of the
shareholder MULTIBRANDS ITALY B.V..

The Chairman asked the designated proxy to communicate the names
of and the number of shares held by the shareholder who voted (i)
in favor of the proposal, (ii) against the proposal and (iii) that
abstained from voting.

The designated proxy declared no. 194,919,797 (one hundred
ninety-four million nine hundred nineteen thousand seven hundred
ninety-seven) votes in favor, 6,984,059 (six million nine hundred
eighty-four thousand fifty-nine) votes against and zero
abstentions.

The Chairman informed that the resolution was approved by the
majority.

The Chairman recalled that the list containing the names of the
shareholders who voted in favor, against or abstained from voting
and the related number of shares would be attached to the Minutes
as an integral part of the same.

As the discussion of the items on the agenda of the ordinary
session of the Shareholders' Meeting ended, the Chairman declared
the ordinary session of the Shareholders’ Meeting closed at
forty-five past ten and went on to discuss the topic on the agenda

- extraordinary session.
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The Chairman recalled all communications and clarifications given
at the opening of the Shareholders 'Meeting and confirmed that
the Shareholders' Meeting was validly constituted in
extraordinary session, only the designated proxy was 1in
attendance, representing as a proxy no. 48 (forty-eight)
shareholders, holding no. 201,903,856 (two hundred one million
nine hundred three thousand eight hundred fifty-six) shares equal
to 73.232151% (seventy-three point two hundred thirty-two
thousand one hundred fifty-one percent) of the share capital.

Then the Chairman moved on to the first item on the agenda -

extraordinary session -, that he reminded those present being the

following:

1. Proposal of issuance in cash, without capital increase, up to
a maximum number of 7,000,000 ordinary shares without any
indication of par value, with exclusion of the pre-emption
right pursuant to Article 2441, Paragraph 8, of the Italian
Civil Code, at the service of a stock option plan (Stock Option
Plan 2020-2022) reserved to executive directors who are also
employees and other employees of Safilo Group S.p.A. and/or
other companies within the Safilo Group; consequent
amendments to Article 5 of the Articles of Association;
related and consequent resolutions

The Chairman recalled that:
- the Shareholders’ Meeting was asked to approve the proposal of
issuance in cash, without capital increase, up to a maximum number
of 7,000,000 (seven million) ordinary shares without any
indication of par value, with exclusion of the pre-emption right
pursuant to Article 2441, Paragraph 8, of the Italian Civil Code,
at the service of a stock option plan (Stock Option Plan 2020-2022)
reserved to executive directors who are also employees and other
employees of Safilo Group S.p.A. and/or other companies within
the Safilo Group, approved today by the Shareholders’ Meeting -
ordinary session.
The Chairman informed that:
- the issue price of the shares shall be equal to the volume
weighted average (rounded down to the second decimal place)
official price of the Company shares for the preceding month
leading up to the day on which the Board of Directors resolves
the assignment of the Options under the Plan (therefore, it means
the period starting from the day preceding the Board of Directors’
meeting which resolves the assignment and ending on the same day
of the previous calendar month, being understood that, during the
aforesaid period, only trading days will be taken into account
to determine the weighted average).

- any payments made by the beneficiaries for the purpose of

exercising the Options assigned to them will be fully charged to

the share premium reserve, without any increase in the share
capital; consequently, the shares’ issuance will lead to an
increase in maximum no. 7,000,000 (seven million) shares of the

number of shares into which the share capital is divided, equal
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to 349,943,372.53 Euros (three hundred forty-nine million nine

hundred forty-three thousand three hundred seventy- two and

fifty-three), the latter remaining unchanged.

In consideration of the fact that the Illustrative Report drafted

pursuant to Article 125-ter of T.U.F. and Article 72 of the

Issuers’ Regulations was made available to shareholders within

the terms set forth by the law, the Chairman proposed to omit

reading 1it.

The designated proxy approved the proposal.

The Chairman then read the proposed resolution.

“The Extraordinary Shareholders’ Meeting of Safilo Group S.p.A.,

e having taken into account the approval by the Ordinary
Shareholder’s Meeting of the Company held on April 28 (twenty
-eight), 2020 (two thousand and twenty), pursuant to Article
114-bis of the Legislative Decree no. 58 of February 24, 1998,
of the stock option plan named “Stock Option Plan 2020 (two
thousand and twenty) -2022 (two thousand and twenty-two)”;

e having taken into account the Illustrative Report of the Board
of Directors;

e having taken into account that the share capital is Euro
349,943,372.53 (three hundred forty-nine million nine hundred
forty-three thousand three hundred seventy-two/53), fully
subscribed and paid in, represented by no. 275,703,846 (two
hundred seventy-five million seven hundred and three thousand
eight hundred forty-six) ordinary shares without any

indication of par value;

resolves

1) to issue in cash, without capital increase, up to a maximum
number of 7,000,000 (seven million) ordinary shares without
any indication of par value, having the same characteristics
as those already issued, with exclusion of the pre-emption
right pursuant to Article 2441, Paragraph 8, of the Italian
Civil Code, reserved for subscription to the beneficiaries
of the 2020 (two thousand and twenty) -2022 (two thousand and
twenty-two) Stock Option Plan, stating that according to
Article 2439, paragraph 2, of the Italian Civil Code, the
deadline for the subscription is June 30t! (thirtieth), 2030
(two thousand and thirty), and providing that should all the
shares not be subscribed according to the terms and conditions
stated herein and by the set deadline, the number of shares
representing the share capital will be increased by an amount
equal to the number of shares subscribed at that time;

2) to confer to the Board of Directors the right to set the issue
price of the shares, that shall be equal to the volume weighted
average (rounded down to the second decimal place) official
price of the Company shares for the preceding month leading
up to the day on which the Board of Directors resolves the
assignment of the Options under the Plan (therefore, it means

the period starting from the day preceding the Board of
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Directors’ meeting which resolves the assignment and ending
on the same day of the previous calendar month, being
understood that, during the aforesaid period, only trading
days will be taken into account to determine the weighted
average) ;
3) to amend accordingly the text of Article 5 of the Company’s
Articles of Association:
“Share capital amounts to Euro 349,943,372.53 (three hundred
forty-nine million nine hundred forty-three thousand three
hundred seventy-two/53) divided into no. 275,703,846 (two hundred
seventy-five million seven hundred and three thousand eight
hundred forty-six) ordinary shares without any indication of par
value.
Option rights may be excluded, in respect of the capital increase,
up to the limit of ten per cent of existing capital, on the
condition that the issue price corresponds to the market value
and this is confirmed in a report by the Company’s auditors,
pursuant to article 2441, paragraph 4, point 2, of the Italian
Civil Code.
By virtue of what has been specified above, the extraordinary
meeting of April 15th, 2014 resolved to increase the share capital
by a maximum value of Euro 7,500,000.00 (seven million five
hundred thousand/00) by issuing new ordinary shares for an amount
up to a maximum of no. 1,500,000 (one million five hundred
thousand/00) without any indication of par value, to be offered
for subscription to directors and/or employees of the Company and
its subsidiaries.
On April 26, 2017, the extraordinary general meeting resolved to
increase the share capital, in cash and in more tranches, by a
maximum value of Euro 12,500,000.00 (twelve million five hundred
thousand/00) attributable to the entire share capital by issuing
new ordinary shares for an amount up to a maximum of no. 2,500,000
(two million five hundred thousand) without any indication of par
value, having the same characteristics as those already issued,
with regular enjoyment, with the exclusion of the option right
pursuant to article 2441, paragraph 4, second part of the Italian
Civil Code, to be offered for subscription to the beneficiaries
of the 2017-2020 Stock Option Plan, at a certain exercise price,
equal to the volume weighted average of the official price of the
Safilo Group’s shares registered on the Italian Stock Exchange
organized and managed by Borsa Italiana S.p.A. (Mercato
Telematico Azionario) for the preceding month leading up to the
granting of options (therefore the period starting from the day
preceding the Board of Directors’ meeting which resolves the
granting of options and ending on the same day of the previous
calendar month, it being understood that, during the aforesaid
period, only trading days will be taken into account to determine
the weighted average) .
On April 28, 2020, the extraordinary shareholders’ meeting

resolved to issue, without capital increase, up to a maximum
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number of 7,000,000 (seven million) ordinary shares without any
indication of par value, having the same characteristics as those
already issued, with exclusion of the pre-emption right pursuant
to Article 2441, paragraph 8, of the Italian Civil Code, to be
offered for subscription to the beneficiaries of the 2020-2022
Stock Option Plan, at an issue price, fully charged to the share
premium reserve, equal to the volume weighted average (rounded
down to the second decimal place) official price of the Company
shares for the preceding month leading up to the day on which the
Board of Directors resolves the assignment of the Options under
the Plan (therefore, it means the period starting from the day
preceding the Board of Directors’ meeting which resolves the
assignment and ending on the same day of the previous calendar
month, being understood that, during the aforesaid period, only
trading days will be taken into account to determine the weighted
average) .”

4) to grant severally the Chairman and the Chief Executive
Officer, who can sub-delegate someone else, any power
necessary to implement the above resolutions as well as to take
care of the required and/or appropriate formalities needed,
with the power to make any non-substantial amendments,
adjustments or integrations that might be appropriate or
required by the competent Authorities, even upon filing and
in general for the precise execution of the present
resolutions, with the right to amend, following the full and/or
partial exercise of the options and related full and/or partial
subscription of the shares’ issuance serving the Plan, Article
5 of the Company’s Articles of Association, every time this
is required, and provide for the related official
registration, pursuant to Article 2436, paragraph 2, of the
Italian Civil Code”.

The Chairman put the resolution to vote.

The Chairman asked the designated proxy to communicate the names

of and the number of shares held by the shareholder who voted (i)

in favor of the proposal, (ii) against the proposal and (iii) that

abstained from voting.

The designated proxy declared no. 187,2020,224 (one hundred

eighty-seven million two hundred twenty thousand six hundred

thirty-two) votes in favor, no. 14,683,632 (fourteen million six
hundred eighty-three thousand six hundred and thirty-two) votes
against and zero abstentions.

The Chairman informed that the resolution was approved by the

majority.

The Chairman recalled that the list containing the names of the

shareholders who voted in favor, against or abstained from voting

and the related number of shares would be attached to the Minutes
as an integral part of the same.

There being no further items on the agenda, the Chairman thanked

the Shareholders for taking part in the meeting, which he declared

closed at eleven a.m."
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The following appendices are to be attached to these minutes:
- under letter "A", the situation at the constitution of the
Ordinary Shareholders' Meeting;

- under letter "B", the attendance sheet;

- under the letter "C", documents including voting results related
to the first item - appointment of the Board of Statutory Auditors
- on the agenda of the ordinary session;

- under the letter "D", documents including voting results related
to the first item — remuneration of the Board of Statutory Auditors
- on the agenda of the ordinary session;

- under letter “E”, documents including voting results related
to the second item on the agenda of the ordinary session;

- under letter “F”, documents including voting results related
to the third item - Report on Remuneration, Section I - on the
agenda of the ordinary session;

- under letter “G”, documents including voting results related
to the third item - Report on Remuneration, Section II - on the
agenda of the ordinary session;

- under letter “H”, documents including voting results related
to the fourth item on the agenda of the ordinary session;

- under letter “I”, documents including voting results related
to the fifth item on the agenda of the ordinary session;

- under letter “L”, the situation at the constitution of the
extraordinary Shareholders' Meeting;

- under letter “M”, documents including voting results related
to the first item on the agenda of the extraordinary session;
- under the letter "N", the list of ordinary and extraordinary
Shareholders’ Meeting attendees, with all voting results;

- under the letter "O", the summary report of the votes related
to the items on the agenda of Shareholders’ Meeting;

- under the letter "P", the complete text of the Articles of
Association with the amendments approved by the Shareholders'
Meeting.

Costs of this act are borne by the Company.

This deed was written by electronic means and completed by pen
by a trustee person; the same, together with its annexes attached
herewith, is signed by the undersigned only, the Notary, as set
forth by the law at six p.m..

The act is composed of seven sheets which occupies twenty-four
full pages and up here of the present.

Signed

Alessandro Nazari (seal)

23



Allageio * A " st
SAFILO GROUP SpA  MdL830  drep en 3339 i rsoc

Assemblea Ordinaria del 28 aprile 2020

SITUAZIONE ALL'ATTO DELLA COSTITUZIONE

Sono ora rappresentate numero 201,903.856 azioni ordinarie
. pari al 73,232151% del capitale sociale, tutte ammesse al voto.

Sono presenti numero 48 azionisti rappresentati per delega.
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Azionisti in proprio: 0
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Abegaio * B _* altsito
SAFILO GROUP SpA n A830  direp. e S'S33  dimo,
Elenco Intervenuti {(Tutti ordinati cronologicamente)
Assemblea Ordinaria/Straordinaria

Badge Titolare

Tipo Rap. Deleganti / Rappresentati lezalmente Ordinaria Straordinaria
1 COMPUTERSHARE SPA RAPPR DESIGNATO IN QUALITA' DI 0 0
SUBDELEGATO 135-NOVIES (ST. TREVISAN) IN PERSONA DI
CATTANEO CLAUDIO
I .D QUAERO CAPITAL FUNDS (LUX) 4.098.632 4.098.632
2 D  DESHAW COUNTRY GLOBAL ALPHA 13 13
3 D  D.E. SHAW VALUE ALL COUNTRY ALPHA EXTENSION 10 10
4 D  D.E SHAW WORLD ALPHA EXTENSION PORTFOLIOS LLC 77 77
5 D  FCPAVIVAREBOND 26.725 26.725
6 D  JANUS HENDERSON HORIZON FUND 2.412.371 2.412.371
7 D  TREUROPEN GROWTH TRUST PLC 2.624.395 2.624.395
8 D  INVESCO STRATEGIC DEVELOPED EX US SMALL COMPANY 5.088 5.088
ETF
9 D SOUTH CAROLINA RETIREMENT SYSTEMS GROUP TRUST 14 14
10 D  ALASKA PERMANENT FUND CORPORATION 9.085 9.085
il D  MUF-LYXORFTSEITALIA MID CA 770.153 770.153
12 D  MUL-LYXORITALIA EQUITY PIR 31,912 31.912
13 .D STICHTING PENSIOENEONDS APF 3.083 3.083
14 D  THOMPSON AND MURFF INVESTMENTS LP 29.273 29.273
15 D  BRANDES INSTITUTIONAL EQUITY TRUST 3.403.118 3.403.118
16 D CITY OF MILWAUKEE DEFERRED COMPENSATION PLAN 65.207 65.207
17 D  NORTHERN TRUST GLOBAL INVESTMENTS COLLECTIVE 264 264
FUNDS TRUST
18 D  HARRY-ANNA INVESTMENT FUND INC, 106.205 106.205
19 D  FORDMOTOR COMPANY DEFINED BENEFIT MASTER TRUST 1.544 1.544
20 D CHEVRON MASTER PENSION TRUST 359.422 359.422
21 D  BRANDES INVESTMENT PARTNERS LP 401K PLAN 126.855 126.855
22 D  UTAHSTATE RETIREMENT SYSTEMS 1.084.542 1.084.542
23 D FORDMOTOR COMPANY OF CANADA, LIMITED PENSION 154 154
TRUST
24 D  CHALLENGE ITALIAN EQUITY 1.463.419 1.463.419
25 D  JOHN HANCOCK VARIABLE INSURANCE TRUST 2378 2.378
INTERNATIONAL SMALL COMPANY TRUST
26 D  JOHN HANCOCK FUNDS II INTERNATIONAL SMALL 168 168
COMPANY FUND.
27 D  RBCDEXIA TORONTO POOLED CLIENTS A/C 7.398 7.398
28 D  BRANDES INTERNATIONAL SMALL CAP EQUITY FUND 2.724.811 2.724.811
29 D  D.E. SHAW ASYMPTOTE INTERNATIONAL, LTD 20,054 20.054
30 D TWO SIGMA EQUITY RISK PREMIA PRTFOLIO LLC 33.100 33.100
CORPORATION SERVICE
31 D  ISHARES VIIPLC 67.683 67.683
32 D  OREGON PUBLIC EMPLOYEES RETIREMENT SYSTEM 10.889 10.889
33 D  BRIGHTHOUSEF TR Il - BRIGHTHOUSE/DIM INT SMALL 12.212 12.212
COMPANY PTF
34 D  MARYLAND STATE RETIREMENT & PENSION SYSTEM 3.806 3,806
35 D GTAAPANTHER FUND L.P 233 233
36 D  MERCER QIF CCF 978.573 978.573
37 D WASHINGTON STATE INVESTMENT BOARD 3 3
3 D SPDR S$&P INTERNATIONAL SMALL CAP ETF 4.895 4.895
39 D  BRANDES GLOBAL SMALL CAP EQUITY FUND 1.054.017 1.054.017
4 D  EDELWEISS HOLDINGS LTD 1,500,000 1.500.000
41 D AMERICAN CENTURY ETF TRUST-AVANTIS H\ITERNf}ZFI@NM 3.024 3.024
EQUITY ETF P
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SAFILO GROUP SpA

Elenco Intervenuti (Tutti ordinati cronologicamente)

Assemblea Ordinaria/Straordinaria

Badge Titolare

Tipe Rap. Deleganti / Rappresentati legalmente Ordinaria Straordinaria
Totale azioni 23.044.805 23.044.805
8,358536% 8.358536
2 COMPUTERSHARE SPA RAPPRESENTANTE DESIGNATO IN 0 0
* " QUALITA' DI DELEGATO 135-UNDECIES TUF IN PERSONA DI
CATTANEQO CLAUDIO
1 D MULTIBRANDS ITALY B.V. 137.417.972 137.417.972
2 D GENERALIITALIA SPA 52.353 52.353
3 D BDL REMPART EUROPE 27.356.177 27.356,177
4 D BDL CONVICTIONS 6.785.996 6.785.996
5 D BDL NAVARRE 4.873.628 4.873.628
6 D RCO LUX BDL EUROPEAN EQUITY ALPHA 2.328.925 2,328,925
7 D GRAEHSLER GERD 44,000 44,000
Totale azioni 178.859.051 178.859.051
64,873615% 64,873615
Totale azioni in proprio 0 0
Totale azioni in delega 201.903.856 201.903.856
Totale azioni in rappresentanza legale 0 0
TOTALE AZIONI 201.903.856 201.903.856
73,232151% 73,232151%
Totale azionisti in proprie 0 0
Totale azionisti in delega 43 48
Totale azionisti in rappresentanza legale 0 ¢
TOTALE AZIONISTI 48 48
TOTALE PERSONE INTERVENUTE 2 2

Legenda:
D: Delegante R: Rappresentato legalmente
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Aleguio *_C " alratio

SAFILO GROUP SpA e )" 830 _ o rep. o 7_3'939 4 s

Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONE

Oggetto : Nomina Collegio Sindacale

Hanno partecipato alla votazione:

n° 48 azionisti che rappresentano in proprio o per delega

n° 201.903.856 azioni di cui n°® 201.903.856 azioni ammesse al voto

pari al 73,232151 del capitale sociale

Hanno votato:

LISTA 1
LISTA 2
SubTotale

Contrari
Astenuti
Non Votanti
SubTotale

Totale

% AZIONI ORDINARIE %AZIONI AMMESSE

RAPPRESENTATE AL VOTO
{Quorum deliberativo)

138.961.972 68,825814 68,825814
£2.941.884 31,174186 31,174186
201.903.85¢6 100,000000 100,000000
0 0,000000 0,000000
¢ 0,000000 0,000000
0 0,0C0000 0,000000
0 0, 000000 0,000000
201.903.85¢6 100,000000 100, 000000

Pag. 1

%CAP.SOC,

50,402624
22,829527
73,232151

0,000000
0,000000
0,000000
0, 000000

73,232151
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SAFILO GROUP Spﬁ“mm direp. e n" 3909 | di ramy,

Assemblea Ordinaria del 28 aprile 2020

ESITO YOTAZIONE

Oggetto : Compenso Collegio Sindacale

Hanno partecipato alla votazione:
-n° 48 azionisti, portatori di n® 201.903.856 azioni
ordinarie, di cui n°® 201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azicni Ordinarie % Azioni Ammesse

Rappresentate al voto
{Quorum deliberativo)
Favorevoli 201.903.856 100, 000000 100,000000
Contrari 0 0,000000 G,000000
Sub Totale 201.903.856 100,000000 100,000000
Astenuti 0 0,000000 0,000000
Non Votanti 0 0,000000 0,000000
Sub totale 0 0,000000 0,000000
Totale 201.903.856 100,000000 100, 000000

Azionisti in proprio: 0
Azicnisti in delega; 48
Teste; 2 Azionisti. 48

5Cap. Soc.

73,232151
0,000000
73,232151

0,000000
0,000000
0,000000

73,232151




Aagato * € " altatto

SAFILO GROUP SPR‘nM&M direp.en'. Q93] dirace

Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONE

Oggetto : Bilancio 31 dicembre 2019

Hanno partecipato alla votazione:

-n° 48 azionisti, portatori di n° 201.903.856 azioni

ordinarie, di cui n® 201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azioni Ordinarie % Azioni Ammesse
Rappresentate al voto
{Quorum deliberativo)

Favorevoli 201.903.8556 100, 000000 100,000000
Contrari 0 0,000000 0,000000
Sub Totale 201.903.856 100, 000000 100,000000
Astenuti 0 0,000000 0,000000
Non Votanti 0 0,000000 Q,000000
Sub totale 0 0,000000 0,000000
Totale 201,903,856 100,000000 100,000000

Azionisti in proprio: 0

Azionisti in delega: 48

Teste: 2 Azionisti. :48

Pag. |

%Cap. Soc.

73,232151
0,000000
73,232151

0,000000
0,000000
0,000000

73,232151




SAFILO GROUP SpA

Mlagmio * T * sitatio

0 JLS30 direp.en 393 dirac

Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONE

Oggetto : Relazione Renumerazione I Sezione

Hanno partecipato alla votazione:

-n° 48 azionisti, portatori di n° 201.903.856 azioni

ordinarie, di cui n°® 201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azioni Ordinarie

Rappresentate

{Quorum deliberativo)

Favorevoli 180.306.698 89,303246
Contrari 21.597.158 10,696754
Sub Totale 201.903.856 100,000000
Astenuti 0 0,000000
Non Votanti 0 0,000000
Sub totale 0 0,000000
Totale 201.903.856 100,000000

Azionisti in proprio: 0
Arzionisti in delega: 48
Teste: 2 Azionisti. :48

Pag. 1

% Azioni Ammesse
al voto

89,3032456
10,696754
100,000000

0,000000
©,000000
0,000000

100, 000000

%Cap. Soaq.

£5,398688
7,833463
73,232151

0,000000
0,000000
0,000000

73,232151




SAFILO GROUP SpA

Megato *_Gr_* alfatio
mALBSD, dimp e 9838 dirace

e Sl

Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONI,

Oggetto : Relazione Renumerazione II Sezione

Hanno partecipato alla votazione:

-n® 48 azionisti, portatori di n°® 201.903.856 azioni

ordinarie, di cui n®201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanmno votato:

$ Azioni Ordinarie

Rappresentate

(Quorum deliberativo)

Favorevoli 180.306.698 89,303246
Contrari 21.597.158 10,€86754
Sub Totale 201.9803.856 100,000000
Agtenuti 0 d,000000
Non Vetanti 0 0,000000
Sub totale 0 0,000000
Totale 201.503.858 100,000000

Azionisti in proprio; 0

Azionisti in delega; 48

Teste: 2 Azionisti, 48

Pag. 1

% Azioni Ammesse

al voto

89,30324¢
10,696754
100, 000000

0,000000
0,000000
0, 000000

100, 000000

%Cap. Soc.

65,398688
7,833463
73,232151

0,000000
0,000000
0,000000

73,232151
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Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONE

dggetto : Piano Sotck Option Plan

Hanno partecipato alla votazione:

-n° 48 azionisti, portatori di n® 201.903.856 azioni

ordinarie, di cui n®201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azioni Ordinarie

Rappresentate

{Quorum deliberativo)

Favorevoli 187.220.224 92,727414
Contrari 14.683.632 7,272586
Sub Totale 201.903.85¢6 100,000000
Astenuti 0 0,000000
Non Votanti 0 0,000000
Sub totale 0 0,000000
Totale 201.203.856 100,000000

Azionisti in propric: 0
Azionisti in delega: 48
Teste: 2 Azicnisti. :48

Pag. 1

% Azioni Ammesse

al voto

92,727414
7,27258¢6
100, 000000

0,000000
0,000000
0,000000

100, CO00O0

%Cap. Soc.

67,906279
5,325871
73,232151

0,000C00C
0,000000
0,000000

73,232151
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SAFILO GROUP SpA™- 830 direp. s n'_3935 _ diract

Assemblea Ordinaria del 28 aprile 2020

ESITO VOTAZIONE

Oggetto : Nomina di un Amministratore

Hanno partecipato alla votazione:
-n° 48 azionisti, portatori di n°® 201.903.856 azioni
ordinarie, di cuin® 201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azioni Ordinarie % Azioni Ammesse

Rappresentate al voto
{Quorum deliberativo)
Favorevoli 194.919.797 96,540899 96,540899
Contrari 6.984.059 3,459101 3,459101
Sub Totale 201.%03.85¢6 100,000000 100, 000000
Astenuti 0 0,000000 0,000000
Non Votanti 0 0,000000 0,000000
Sub totale 0 0,000000 0,000000
Totale 201.903.856 100,000000 100,000000

Azicnisti in proprio: 0
Azionisti in delega; 48
Teste: 2 Azionisti. :48

$Cap. Soc.

70,698876
2,533174
73,232151

0,000000
0,000000
0,000000

73,232151
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SAFILO GROUP SpA  ~ =0 i 6 9938 iy

Assemblea Straordinaria del 28 aprile 2020

SITUAZIONE ALL'ATTO DELLA COSTITUZIONE

Sono ora rappresentate numero 201.903.856 azioni ordinarie
pari al 73,232151% del capitale sociale, tutte ammesse al voto.

Sono presenti in aula numero 48 azionisti rappresentati per delega.

Pagina 1

Azionisti in proprio: 0
Azionisti in delega: 48
Teste: 2 Azionisti. :48
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SAFILO GROUP SpA M, 4L330 . dimsp en_ 3333  divad

Assemblea Straordinaria del 28 aprile 2020

F)

(2" Convocazione del )

ESITO VOTAZIONE

Oggetto : Aumento di capitale

Hanno partecipato alla votazione:

-n° 48 azionisti, portatori di n° 201.903.856 azioni

ordinarie, di cui n® 201.903.856 ammesse al voto,

pari al 73,232151% del capitale sociale.

Hanno votato:

% Azioni Ordinarie

Rappresentate

(Quorum deliberativo)

Favorevoli 187.220.224 82,727414
Contrari 14.683.632 7,2772586
Sub Totale 201.903.856 100, 000000
Astenuti 0 0,000000
Non Votanti O 0,000000
Sub totale 0 0,000000
Totale 201,903,856 100, 000000

Arionisti in proprio: 0

Azionisti in delega; 48

Teste; 2 Azionisti, 48

Pag. 1

% Azioni Ammesse
al wvoto

92,727414

7,272586
100,000000

0,000000
0,000000
0,000000

100, 000000

%Cap. Soc.

67,906279

5,325871
73,232151

0,000000
0,000000
0,000000

73,232151
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SAFILO GROUP SpA Assemblea Ordinaria/Straordinaria del 28/04/2020

ELENCO PARTECIPANTI

RISULTATI ALLE YOTAZIONI
NOMINATIVO PARTECIPANTE Ordinaria Straordinaria
DELEGANTI E RAPPRESENTATI Parziale Totale 123458617 8
COMPUTERSHARE SPA RAPPR DESIGNATO IN QUALITA® DI G
SUBDELEGATO 135-NOVIES (ST, TREVISAN) IN PERSONA DI CATTANEO
- PER DELEGA DI
QUAERO CAPITAL FUNDS (LUX} AGENTLE:PICTET & CIE(EUROPE) 4.098.632 2FFCCCPF c
ALASKA PERMANENT FUND CORPORATION 9.085 2FFCCFC F
MUF - LYXOR FTSE ITALIA MID CA 770.153 2FFCCFC F
MUL - LYXOR ITALIA EQUITY PIR 31912 2 FFCCFC F
STICHTING PENSIOENFONDS APF RICHIEDENTE:NT NT0 LU/NORWAY 3.083 2FFCCCC c
PENSION FUNDS
THOMPSON AND MURFF INVESTMENTS LP RICHIEDENTE:NT NT0 NON 25273 2FFCCCPFH [
TREATY CLIENTS
BRANDES INSTITUTIONAL EQUITY TRUST RICHIEDENTE;NT NT0 NON 3.403.118 2ZFFCCCF c
TREATY LENDING CLIE
CITY OF MILWAUKEE DEFERRED COMPENSATION PLAN 65,207 2ZFFCCCF c
RICHIEDENTE:NT NT0 15% TREATY ACCOUNT CLIE
NORTHERN TRUST GLOBAL INVESTMENTS COLLECTIVE FUNDS 204 ZFFCCFEC F
TRUST RICHIEDENTIE:NT NT{ 15% TREATY ACCOUNT CLIE
HARRY-ANNA INVESTMENT FUND INC, RICHIEDENTE;NT NT0 15% 106208 2ZFFCCCF C
TREATY ACCOUNT CLIE ’
FORD MOTOR COMPANY DEFINED BENEFIT MASTER TRUST 1.544 Z2FFCCFC F
RICHIEDENTE:NT NT# 15% TREATY ACCOUNT CLIE
D.E SHAW COUNTRY GLOBAL ALPHA AGENTE: CREDIT SUISSE SECURI 13 2FFCCFC F
CHEVRON MASTER PENSION TRUST RICHIEDENTE:NT NT0 15% 359.422 2FFCCCFH C
TREATY ACCOUNT LEND
BRANDES INVESTMENT PARTNERS LP 401K PLAN RICHIEDENTE:NT 126.855 ZFFCCCEF C
NT0 15% TREATY ACCOUNT LEND
UTAH STATE RETIREMENT SYSTEMS RICHIEDENTE:NT NT0 15% 1.084.542 2ZFFCCCPEF c
TREATY ACCOUNT LEND
FORD MOTOR COMPANY OF CANADA, LIMITED PENSION TRUST - 154 2FFCCFC F
RICHIEDENTE:NT NT1 15% TREATY ACCOUNT CLIE
CHALLENGE ITALIAN EQUITY RICHIEDENTE:RBC CHALLENGE FUNDS  1.463.419 2FFCCCTF
JOHN HANCOCK VARIABLE INSURANCE TRUST INTERNATIONAL 2.378 2ZFFCCFC F
SMALL COMPANY TRUST RICHIEDENTE: CBNY SA JOHN HANCOCK
JOHN HANCOCK FUNDS II INTERNATIONAL SMALL COMPANY FUND, 168 2ZFFCCFC F
RICHIEDENTE:CBNY SA JOHN HANCOCK FUNDS
RBC DEXIA TORONTO POOLED CLIENTS A/C RICHIEDENTE;RBC IST 7.398 2FFCCCPEF c
NON TREATY CLIENT
BRANDES INTERNATIONAL SMALL CAP EQUITY FUND 2.724.811 2 FFCCCF c
RICHIERENTE:NT NT( TREATY/NON TREATY TAX L
D. E, SHAW ASYMPTOTE INTERNATIONAL, LTD AGENTE:DEUTSCHE 20.054 2FFCCFC F
BANK AG
D.E. SHAW VALUE ALL COUNTRY ALPHA EXTENSION AGENTE:CREDIT 1¢ 2FFCCFEC F
SUISSE SECURI
TWO SIGMA EQUITY RISK PREMIA PRTFOLIO LLC CORPORATION 33,100 2FFCCFC F
SERVICE AGENTE:DEUTSCHE BANK AG
ISHARES VII PLC AGENTE:STATE STREET BK. TR, BOSTON 67.683 2FFCCCC c
OREGON PUBLIC EMPLOYEES RETIREMENT SYSTEM AGENTE:STATE 10.889 ZFFCCCF
STREET BK.TR..BOSTON
BRIGHTHOUSE F TR II - BRIGHTHOUSE/DIM INT SMALL COMPANY IPTF 12212 2ZFFCCFC F
AGENTE:STATE STREET BK.TR.,BOSTON
MARYLAND STATE RETIREMENT & PENSION SYSTEM AGENTE:STATE 3.806 2FFCCFC F
STREET BK.TR..BOSTON
GTAA PANTHER FUND L.F AGENTE:STATE STREET BK.TR.,BOSTON 233 2FFCCFPF F
MERCER QIF CCF AGENTE:STATE STREET BK.TR.,BOSTON 978.573 ZFFCCFC F
WASHINGTON STATE INVESTMENT BOARD AGENTE:STATE STREET 3 2FFCCFC F
BK.TR.,BOSTON
SPDR S&FP INTERNATIONAL SMALL CAFP ETF AGENTE:STATE STREET 4,895 2FFCCFC F
BK.TR.,BOSTON
BRANDES GLOBAL SMALL CAP EQUITY FUND AGENTE:STATE STREET  1.054.017 2 FFCCCF C
BK.TR.,BOSTON
D. E. SHAW WORLD ALPHA EXTENSION PORTFOLIOS LLC 7 2ZFFCCFC F
AGENTE:CREDIT SUISSE SECURI
EDELWEISS HOLDINGS LTD 1.500.000 o podonBff FEFF
AMERICAN CENTURY ETF TRUST-AVANTIS INTERNATIONAL EQUITY 3.024 st ﬁf?-ﬁf; ‘ G FC F
ETT } Yt Y
FCP AVIVA REBOND AGENTE:BNP PARIBAS 2S8-PARIS 26.725 ;'" . ; c
JANUS HENDERSON HORIZON FUND AGENTE:BP2S LUXEMBOURG 2412371 , * f ; by
: ) EE Pagina; [
F: Favorevole; C: Contrario; A: Astenuto; 1: Lista 1; 2: Lista 2; -: Non Vota ﬁ%)IX}?AS%enﬁ vﬁtazione; N: Voti non

computati; R: Votl revocatl; Q: Voti esclusi dal guerum




ELENCO PARTECIPANTI

NOMINATIVO PARTECIPANTE

DELEGANTI & RAPPRESENTATI Parziale

TR ETUROPEN GROWTH TRUST PLC AGENTLE:HSBC BANK PLC 2.624.395

INVESCO STRATEGIC DEVELOPED EX US SMALL COMPANY ETT 5.088

SOUTH CAROLINA RETIREMENT SYSTEMS GROUP TRUST 14
COMPUTERSHARE SPA RAPPRESENTANTE DESIGNATO IN QUALITA” 0

D1 DELEGATO 135-UNDECIES TUF IN PERSONA DI CATTANEQ CLAUDIO
- PER DELEGA DI

MULTIBRANDS ITALY B.V. 137.417.972
GENERALI ITALIA SPA 52.353
BDL REMPART EURGPE 27.356,177
BDL CONVICTIONS 6.785.996
BDL NAVARRE 4.873.628
RCO LUX BDL EUROPEAN EQUITY ALPHA 2,328,925
GRAEHSLER GERD 44,000
Legenda:

1 Nemina Collegio Sindacale
3 Bilancic 31 dicembrs 201%

RISULTATI ALLE VOTAZIONI
Ordinaria Straordinaria
Totale 1234567 a8
ZFEFPCCEHEC B
2 FFCCFC B
2 FFCCFC F
23.044.805
lFFFFFEFF F
2 FFLCCCFEF c
2 FFFFFFEF F
2FFFPFFFEFF F
2 FFFFFF F
2 FFFFFF iy
1FFFFEFFF F
178.859.051

2 Compenso Callegio Sindacale

5 Relazione Renumerazione II Seziocne 6 Plano Sotck Option Plan
7 Womina di un Amministratore 8 Aumentec di capitale
F: Favorevole; C! Contrario; A: Astenuto; 1: Lista 1; 2: Lista 2; -: Non Votants; X: Assente

computatiy R: Voti revocatl; Q: Wotl esclusi dal guorum

4 Relazione Renumerazione I Sezione

alla votazione; N: Votl non

Pagina: 2
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Bilancio di esercizio al 31 dicembre 2019; Presentazione del bilancic consolidato al 31 dicembre 2019; Relazioni degli Amministratori, del Collegio Sindacale e della Societa

di Revisione; deliberazioni inerenti e conseguenti

N. AZIONISTI (iN N. AZIONI
PROPRIO O PER
DELEGA)

Favorevoli 48 201.903.856
Contrari 0 8]
Astenuti 0 0
Non Votanti 0 0
Totale 48 201.903.856

Deliberazione ai sensi dell’art. 123 ter, comma 3-ter, del D.Lgs. n. 58 del 24 febbraio 1998 in merito alla sezione | della relazione

N. AZIONISTI (IN N. AZIONI
PROPRIO O PER
DELEGA}

Favorevol 7 180.306.698
Contrari 41 21.597.158
Astenuti 0 0
Non Votanti 0 0
Totale 43 201.903.856

% SU AZIONI ORDINARIE % SU AZIONI AMMESSE
RAPPRESENTATE ALVOTO
100,000000 100,000000
0,000000 0,000000
0,000000 0,000000
0,000000 0,000000
100,006000 100,000000

% SU AZIONI ORDINARIE % SU AZIONI AMIMIESSE
RAPPRESENTATE ALVOTO
89,303246 80,303246
10,696754 10,696754
0,000000 0,000000
0,000000 0,000000
100,000000 100,000000

Deliberazione ai sensi dell’art. 123 ter, comma 6, del D.Lgs. n. 58 del 24 febbraio 1998 in merito alla sezione Il della relazione

N. AZIONISTI (IN N. AZIONI
PROPRIO O PER
DELEGA)
Favorevoli 7 180.306.698
Contrari 41 21.597.158
Astenuti 0 0
Non Votanti 0 0

Totale 43 201.903.856

% SU AZIONI ORDINARIE % SU AZIONI AMMESSE
RAPPRESENTATE ALVOTO
89,303246 89,303246
10,606754 10,696754
0,000000 0,000000
£,000000 0,000000
100,000000 100,000000

% SU CAPITALE
SOCIALE

ORDINARIO
73,232151
©,000000
©,000000
0,000000
73,232151

% SU CAPITALE
SOCIALE

ORDINARIO
65,398688
7,833463
0,000000
0,000000
73,232151

% SU CAPITALE
SOCIALE

ORDINARIO
65,398688
7,833463
0,000000
0,000000
73,232151
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—————————————— STATUTO DI SAFILO GROUP 8,P.A. rm—————————
———————————————— COSTITUZIONE — SEDE — DURATA wommm—————m—mmmme
———————————————————————— Articolo 1)~
i costituita una sccietd per azioni denominata "SAFILO GRCUP
S P B ™. o ————
———————————————————————— Articolo 2) ——————mmmmm e
La societd ha sede legale in Padova. Nelle forme di legge la

Socletd potrd: ————m—mmmm e
{a) istituire o sopprimers sedi secondarie, filiali, succur-
sali, in Italia ed all'estero; —-———————————
{(b) trasferire altrove la sede sociale, nonché l'indirizzo
della sede legale. ———————
———————————————————————— Articoleo 3) - —-—————— - ———
La durata della Socilietd & fissata a tutte 11 31 (trentunc)
dicembre 2100 (duemilacento} e potrad egssere modificata cen
deliberazione dell'Assgsemblea stracrdinaria. --—————————w———-
—————————————————————————— QGGETTO e e -
———————————————————————— Articolo 4) ——————————
La Socletd ha per oggetto scciale: ————mvm—mmmmmmmm o
(a) l'esercizio, sia direttamente, che indirettamente attra-
verso la partecipazione in societd ed enti, di attivita, in
Ttalia e all'estero nei settori della c¢reazione, della rea-
lizzazione, della fabbricazione, e del commercio di montatu-
re per occhiali da vista e occhiali da sole, occhiali per 1lo
spert, lentl, macchine ed attrezzature per l'occhialeria e
di gualsiasi altro accessorio per l'ottica, attrezzl e arti-
coli per lo sport e il tempo libero; ~————————mmmmmm
(b) l'assunzione, la negoziazione e la gestione di partecipa-
zionl in societd operanti, direttamente ¢ attraverso societa
controllate, nel settorl indicati nella lettera a), o connes-
si o complementari; i1l compimentc di operazioni finanziarie,
il finanziamento della sccietd cul partecipa anche indiretta-
mente e la conclusione di accordi finanziari per il coordina-
mento tecnico e finanziario della attivitd delle stesse; si
precisa che tutte le attivitd qualificate dalla legge come
finanziarie non saranno svolte nei confrontli del pubblico ma
nell'ambito di societd del gruppo di appartenenza; -~——----—---
{ct l'assistenza allo sviluppo della programmazicne economi-
ca, amministrativa, organizzativa e commerciale di interi
settori di mercatoc o di singole azliende la loro ristruttura-
zione, studi di Zfattibilita per acguisizicne di aziende,
nonché la gesticne di programmi di sviluppo delle relazioni
econcmico commerciall con l'esterc e gestione di aziende in-
dustriali e commerciali nsil settori indicati nella lettera
a), o comnessi o complementari. ———————mmmmmmmm——
La Societd pud complere tutte le operazionli commerciali, in-
dustriali, immobiliari e mcbiliarl ritenute dall'organo ammi-
nistrative necessarie od utili per 1l congeguimento dell’og-
getto sociale, nonché per la miglicre gestione delle proprie

risorse, in particolare di quelle finanziarie; essa pud rice-




vere finanzliamenti dai socil, nonché effettuare e ricevere fi-
nanziamenti infragruppc; essa pud anche prestare avalli, fi-
dejussioni ed ogni altra garanzia in genere, anche a favore
di terzi; pud altresl prendere rappresentanze di imprese na-
zionali od estere; e pud assumere, sia direttamente che indi-
rettamente, interessenze e partecipazionli in altre societa,
conscrzi, assocliazioni ed imprese aventl oggetto analego od
affine o connesso al propric. ————eemm———————
Rimane comunque escluso l'essrcizio nel confronti del pubbli-
co di attivita gualificate dalle legge come finanziarie. —---
Rimangonoc pure escluse tutte le attivitd relative alla rac-
colta del risparmio ed ogni altra attivita riservata a norma
di legge. Sono inoltre escluse le attivita professionali ri-~
servate, ——o—
------ CAPITALE SOCIALE - AZIONI - OBBLIGAZIONI - SOCI -—-——-
———————————————————————— Articeleo 5) -\ - -
Il capitale sociale & di Euro 349.943.372,53 (trecentoguaran-

tanovemilioni novecentogquarantatremnila Lrecentesettantadus
virgola cinguantatré) ed & suddiviso in n. 275.703.846 (due-
centosettantacinguemilioni settecentotremila ottocentoquaran-
tasei) azioni crdinarie prive dell’indicazione del wvalore no-
minale, ————— e ————————
Il diritte di opzione pud essere escluso in relazione all’au-
mentc del capitale sociale, nel limite del dieci per cento
del capitale preesistente, a condizione che il prezzo di e-
missione corrisponda al valore di mercato e cid sia conferma-
te in appesita relazione della socletd incaricata della revi-
sione contabile, a norma dellfarticolo 2441, guarto comma,
secondo periodo, del codice civile., —————oo -
In virth di quanto qul sopra previsto, l'assemblea straordi-
naria del 15 {guindici) aprile 2014 ha deliberato di aumenta-
re 1l capitale sociale per massimi Eurc 7.500.000,00 (sette-
milicnicinguecentomila virgeola gzero zero) mediante emissione
di nuove azionl ordinarie pari ad un massimo di n. 1.500.000
(unmilicnecinguecentomila) prive dell’indicazione del wvalore
nominale, cilascuna da offrire in sottoscrizicne ad ammini-
strateri e/c dipendentl della Societd e delle societda dalla
stessa controllate. ——-mmmmmm————
In data 26 aprile 2017, 1'Assemblea straordinaria ha delibe-
rate di aumentare il capitale scclale a pagamento e in wvia
scindibile per massimi Euro 12.500.000,00 (dodicimilionicin-
gquecentomila wirgola zero vero) da imputare per interoc a ca-
plitale mediante emissione di nuove arzioni ordinarie pari ad
un massimec di n. 2,500,000 (duemilicnicinguecentomila) prive
dell’indicazione del valore nominale aventi le stesse carat-
teristiche di quelle gid in c¢ircolazione, con godimento rego-
lare, c¢con esclusione del diritto di opzione ai sensi
dellfart. 2441, comma 4 secondo pericdo codice civile, da ri-
servare in sottoscrizione ai beneficiari del Piano di Stock
Option 2017-2020 ad un prezzo di emissione corrispondente al-




la media ponderata dei prezzi ufficiali registrati dalle a-
zioni ordinarie Safilc Group presso il Mercato Telematico &~
zionario organizzato e gestito da Borsa Italiana S.p.A. nel
mese precedente la data di attribuzione dei diritti di opzio-
ne ({intendendosi per mese precedente il periodo che wva dal
giorno precedente la seduta del Consiglio di Amministrazione
che procede all’attribuzione delle opzioni allc stesso gior-
no del mese sclare precedente, e fermo restando che in detto
periodo, ai fini della determinazicne della media ponderata,
si terra conto solco deil gicorni di Borsa aperta). ————————————-
In data 28 aprile 2020, 1'Assemblea straordinaria ha delibe-
ratc di emettere n. 7.000.000 (settemilicni) azioni prive
dell’indicazione del valore nominale aventi le stesse carat-
teristiche di quelle gia in circolazione, senza aumento del
capitale soclale, con esclusione del diritto di opzione ai
sensi dell’art. 2441, comma 8, del codice civile, da risexrva-
re in sottoscrizione ai beneficiari del Plano di Stock Op-
tion 2020-2022 ad un prezro di emissione, da imputarsi per
intero a riserva sovraprezzo azioni, corrispondente alla me-
dia ponderata (arrotondata alla seconda cifra decimale} dei
prezzil wufficiall registrati dalle aziceni ordinarie Safilo
Group S.p.A. sul Mercato Telematico Azicnario organizzate e
gestito da Borsa Italiana S5.p.A. nel mese precedente la sedu-
ta del Consiglio di Amministrazione che proceds all’assegna-
zione delle Opzioni previste dal Piano (intendendosi per “me-
se precedente” 1l periodoc che va dal giornc precedente la se-
duta del Consiglic di Amministrazione che procede all’asse-
gnazione delle Opzionli allo stessco gilorno del mese solare
precedente, e fermo restande che in detto pericdo, ai fini
della determinazione della medla ponderata, si terra conto
solo dei glorni di borsa aperta). —————————
———————————————————————— Articolo 6) - ———————
Le aziocni sono nominative e indivisibili. Le azioni sono 1li-
beramente trasferibili. Sonc parimenti nominative e indivisi-
bili le obbligazioni convertibili in azioni che sianc emesse
dalla Societa. -
———————————————————————— Articolo 7)) -
Il diritto di recesso spetta nei casl previsti da norme inde-
rogablli ed & esercitato con le modalitd di legge. ———-——ee—-
Il diritto di recesso non spetta per le delibere di proroga
della durata della Societd e di introduzione, modificazione,
rimozione di wvinceli alla circolaziocne delle azioni., ——-—————-
————————————————————————— ASSEMBLEE ---—-————————— e
———————————————————————— Articoleo B) -—————————
L'Assemblea & convocata in confeormita alle applicabili dispo-
gsizioni di legge e regolamentari dal Censiglio di Amministra-
zione della Soclietd nella sede sociale o altrove, in Italia,
seconde gquanto indicateo nell'avvisc di convocazione, —-—————--
Gli amministratori conveccano senza ritarde l'Assemblea, gquan-
do ne sla fatta richiesta da parte dei scci, in conformita




alle applicabili disposizioni di legye e regolamentari. I so-
¢l che richiedono la convocazione devono predisporre ed in-
viare al Consiglio di Amministrazione, contestualmente &zlla
richiesta, una relazione sulle proposte concernenti le mate-
rie da trattare. Il Cecnsiglio di amministrazione mette a di-
sposizione del pubblicc una relazicne, accompagnata dalle
proprie eventuali valutazioni, contestualmente alla pubblica-
zione dell'avviso di convocazione dell'Assemblea, nei termi-
ni e con le modalitad stabilite dalla normativa legislativa
e/o0 regolamentare vigente. ——————mmmmmmmm e
L'Assenblea deve essere convocata, nei termini di legge, mne-
diante avvisc contenente l'indicazione del giorno, dell'ora,
del lucge, l'elence delle materie da trattare e le altre in-
formazioni richieste dalle disposizioni di legge e regolamen-—
tari wvigenti, da pubblicarsi nel sito internet della Socileta
e con le ulteriori modalita previste dalle disposizioni di
legge e regolamentari di volta in wolta applicabili. --—-—-—---
———————————————————————— Articole 9} - - - —————————————_——
IL'Assemblea & ordinaria e straordinaria., —————-—————m—um
L'Assemblea ordinaria & convocgata almeno una volta l'annc én-
tro 120 (centoventi) giorni dalla chiusura dell'esercizio so-
clale. Quando ricorrano 1 presupposti di legge, l'Assemblea
ordinaria annuale pud essere convocata entro 180 giorni dal-
la chiusura dell'esercizio soclale; in tale caso, gli Ammini-
stratori segnalano, nella relazione sulla gestione a corredo
del bilancio, le ragioni della dilazione, ——weemmm—am———————o
L'Assemblea si svelge in unica convocaziocne, salve che 1l
Congiglio di amministrazione, per una determinata Assemblea,
abbia deliberato di fissare una data per la seconda e, even-
tualmente, per la terza convocazicne dell'Assemblea, dandone
notizia nell'avvigo di convocazione. ——————— s ———
Gli azionisti che, anche congiuntamente, rappresentino alme-
no 1l 2,5% (due virgola cinque per cento) del capitale socia-
le possono chiedere per iscritto, entro 10 (dieci) giorni
dalla pubblicazione dell'avviso di convocazicne dell'’Assemn-—
blea, salvo diverso termine stabilito dalla legge, nei limi-
ti e con le modalitad previste dalle norme di legge & regola-
mentari applicakili, L'integrazione dell'elenco delle mnate-
rie da trattare, indicando nella domanda gli ulteriori argo-
menti essi proposti. Delle integrazioni dell'elenco delle ma-

terie che 1l'Assemblea dovrad trattare a seguito delle predet-
|te richieste & data notizia nelle forme e nei termini previ-
sti dalla normativa applicabile. -
Gli azionisti richiedenti, entro il termine ultimo per la
presentazione della richiesta d'integrazione, dovranno conse-
gnare al Consiglioc di amministrazione una relazione sulle ma-
terie di cul essi propongono la trattazione. Il Consiglio di
amministrazicone mette a disposizione del pubblico la relazio-
ne, accompagnata dalle proprie eventuali wvalutazioni, conte-
stualmente alla notizia di integrazione, con le modalitd so-




pra indicate. ———memme
L'integrazione dell'elenco delle materie da trattare non &
ammessa per gli argomenti sui guali 1'Assemblea delibera, a
norma di legge, su proposta del Consiglio di amministrazione
¢ sulla base di un progette o di una relazione da esso predi-
sposta, diversa dalle relazioni ordinariamente predisposte
dal Consiglio di amministrazione sulle materie all'ordine
del glorno. ———— e
——————————————————————— Articolo 10) et it
Ogni azione d& diritto ad un voto. ——commmmmmmm

La legittimazione all'intervento in Assemblea & all'eserci-
zio del diritto di voto & attestata da appesita comunicazio-
ne alla Societa, effettuata ai sensi di legge da un interme-
diaric abilitato in conformitad alle proprie scritture conta-
bili, in faveore del soggetto cul spetta 11 diritto di voto
sulla base delle evidenze relative al termine della gilornata
contabile del settimc gilorno di mercato aperto precedente la
data fissata per 1l'Assemblea in unica ¢ in prima convocazio-
ne ¢ nel diversc termine stabilito dalle disposizioni di leg-
ge e regolamentari di volta in volta applicabili., ————meeoeo
Le suddette comunicazioni dovranne pervenlre alla Societa
dall'intermediario entro 1 termini stabiliti dalla normativa
vigente., ———— e ——
Coloro al quall spetta il diritte di voto possono farsi rap-
presentare in Assemblea ai sensi di legge, mediante delega
scritta, nei casi e nei limiti previsti dalla legge e dalle
disposizioni regoclamentari vigenti. La delega pud essere no-
tificata per via elettronica, a mezzo posta elettronica cer-
tificata (PEC), o con altra modalita tecnica che possa esse-
re adottata ail sensi delle disposizioni di legge e regolamen-
tari applicabili. —cecmmmmmmmmmm
La Sccietd, avvalendosi della facoltd prevista dalla legge,
non designa il rappresentante di cui all'articolo
135-undecies del D. Lgs. 24 febbraio 1998 n. 58, —————meeme o
——————————————————————— Articolo 11) e
L'Assemblea & presieduta dal Presidente del Consiglio di Am-

ministrazione ovverc, in casc di impedimento o di assenza di
gquestl da altra persona scelta dall'Assemblea a maggioranza
dei presentli, —--o
Il Presidente dell'Assemblea & assistito da un segretario an-
che necn socio designato dall'Assemblea ovvero, nei casi di
legge o quando ¢id sia stabilitd dal Presidente dell'Rssem-—
blea, da un nctaio. L'Tassistenza del segretario non & neces-
saria quando 1l verbale dell'Assemblea sia redatte da un no-
tajlo, —-mmmmm -
Il Presidente dell'Assemblea accerta la regolaritd della con-
vocazione ed 1l diritto del soggetti legittimati a partecipa-
re all'Assemblea, dirige e regcla la discussione e stabili-
sce le modalita delle votazionl., -———mmese o _________
——————————————————————— Articolo 12) wwme——




Alle Assemblee ordinarie e stracrdinaris si applicano le nor-—
me di legge, =sia per quanto riguarda la regolare costituzio-
ne delle stesse, sia per quanto riguarda la wvalidita delle
deliberazioni da assumere. ————————
——————————————————————— Articolo 13} -\ ———-————————
Lo svolgimento dell'Assemblea & disciplinate dall'apposito

regolamento dei lavorl assembleari, approvato con delibera
dell'Assemblea ordinaria. ——————mmmmmm
———————————————— CONSIGLIO DI AMMINISTRAZIONE ~—-—————————————
——————————————————————— Articoleo 14) ———— e
La Socleta ¢ amministrata da un Consiglio di Amministrazione

composto da sel membri fino a quindici membri, anche non so-
ely mm——_——_—_—————
I1 numerc dei componentl il Consiglic & determinato dall'As-
SEmMbDL1Ea.  — e e e
I membri del Consiglio di Amministrazione restano in carica
per tre esercizi e sono rieleggibili, -
Gli Amministrateri debbono essere in possessc del reguisitil
di eleggibilita, professionalitd ed oncrabilita previsti dal-
la legge e dalle altre disposizioni applicabili. Almeno uno
del componenti del Consiglio di Amministrazicone, ovvero due
se 11 Consiglio di Amministrazione & composto da pit di set-
te componenti, deve essere in possessc del reguisitl di indi-
pendenza stabiliti per 1 sindacl dalle vigenti disposizioni
di legge. mmrmo—mm o
2i sensi di quantco disposto dall'articeclo 147-ter del D.
Lgs. 24 febbraio 1998 n., 58: —— e
(i} al fine di assicurare alla minoranza l'elezione di un
membro del Consiglio di Amministrazione della Sccietd, la no-
mina del Consiglio di Amministrazione avviene sulla base di
liste presentate dai soci nelle quali i candidati, in numero
nen superliore a 15, sonoc elencati mediante un numerc progres-
glvo; 8 mm e
(ii} il meccanismo di elezione del Consiglio di Amministra-
zione di cui al presente Articolo 14 deve comungue assicura-
re l'eguilibric di generl (maschile e femminile) all'interno
del Consiglic di Amministrazions in conformita alla normati-
va, anche regolamentare, pro tempore vigente. —————ommmmm—
A) Presentazione delle liste W -~
Hanneo diritte di presentare le liste di candidati seltanto 1
socl che, singolarmente ¢ unitamente ad altri soci, al momen-
to della presentazione della lista, siano titcolari almeno
della percentuale di azionl con diritto di voto nell'Assem-
blea ordinaria prevista dalle applicabili disposizioni legi-
slative e regolamentarl che disciplinano la nomina del Consi-
glio di Amministrazione. Detta soglia sara indicata nell'av-
vigo di convocazicne dell'assemblea chiamata a deliberare
gulla necmina del Consiglic di Amministrazione. 2&Anche il Con-
giglio di Amministrazicne uscente pud presentare una sua li-
Sta., ——— g e




Ogni soggetto legittimato a intervenire e votare in Assem-
blea, 1 soci aderenti ad un patto parasociale avente ad og-
getto azioni della Sccietd ai sensi dell'articelo 122 del D.
Lgs. 24 febbralc 1998 n. 58, 11 soggetto controllante, le so-
cietd controllate e guelle sottoposte a comune controllo ai
Pgnsi dell'articole 93 del D. Lgs., 24 febbraio 1998 n. 58,
nen possonc presentare o votare pih di una lista, anche se
per interposta persona o per 1l tramite di societa fiducia-
rle. e e
Ogni candidato pud presentarsi in una sola lista a pena di i-
neleggikilita, ———-emo
In caso di violazione delle disposizioni che precedono da
parte di uno o pil scggetti legittimati ad intervenire e vo-
tare in assemblea, del relativo voto non si tiene conto ri-
spetto ad alcuna delle liste presentate, —————mmom—o
Le liste presentate deveono essere depositate presso la seds
della Societa entre 1l wventicinguesimo giorno precedente la
data dell'Assemblea in unica o in prima convocazione ¢ entro
il diverso termine stabilito dalla normativa di volta in vol-
ta vigente e di cld viene fatta menzione nell'avvisc di con-
vocazione, salva ogni eventuale ulteriore forma di pubbli-
cita stabilita dalla disciplina pro-tempeore vigente., ——————-o
Unitamente a clascuna lista, scottoscritta dai soci che 1'han-
no presentata, entre il termine sopra indicate, sonc deposi-
tari presso la sede della socletd (1) 1 curricula professio-
nali dei candidati, nonché (ii) le dichiarazioni con le qua-
1i 1 singoli candidati accettanc la candidatura e attestano,
sotto la propria responsabilita, l'inesistenza di cause di i-
neleggibilita e/o di incompatibilitd previste dalla legge,
nonché il pessessc dei requisiti prescritti dalla legge e
dai regelamenti per i membri del Consiglic di BAmministrazio-
N, — e e e e e e e ————
T candidati per i gquali non sonc osservate le regole di cuil
sopra non sonc eleggibili. —;ememmmmmmmmee
Le liste depositate sonc messe a disposizione del pubblico
presso la sede sociale, nel sito internet della Societd e
con le altre modalitd previste dalle disposizicni di legge e
regolamentari applicabili almenc ventune glorni prima del-
1'Assemblea, in unica o in prima convocazione, chiamata a de-
liberare sulla nomina del membri del Consiglio di amministra-
zione o entro 1l diverso termine stabilito dalla normativa
di volta in wvolta vigente. ————mmmeme
Nello stesso termine previsto per la presentazione delle 1i-
ste, 1 soci che presentanc una lista di candidati comunicano
alla Soclieta le informazioni relative alla propria identita
@ la percentuale di partecipazione dagli stessi detenuta. La
certificazicne comprovante la titolaritd della quota minima
necessaria alla presentazicne delle liste, determinata aven-
do riguardo alle azicni che risultano registrate a favore
del socio negl giorne in cui le lists sone depositate presso




la Societd, potra essere prodotta alla Sccieta anche succes-
sivamente al deposito purché almeno ventuno glorni prima del-
la data dell'Assemblea, o entro il diverso termine stabilito
dalla normativa di volta in velta vigente., —-———————-——om——————
In conformitd con guanto previsto dalle disposizioni di leg-
ge e regolamentari vigenti, oltre che dal Codice di Autodi-
sciplina predispostce dal Comitate per la Corporate Governan-
ce vigente, clascuna lista dovra includere un numero di can-
didati in possesso dei requisiti di indipendenza stabiliti
per 1 sindaci dall'art. 148, comma 3, D. Lgs. 24 febbraio
1998 n. 58, indicandeoll distintamente. —————mmmm—mmm—————————
Se e fino a quando espressamente previsto da norme inderoga-
bili di legge e/o regolamentari, ciascuna lista, fatta ecce-
zione per le liste contenenti un numero di candidati inferio-
re a tre, dovrad essere composta da un numero di candidati ap-
partenenti al genere (maschile e femminile) meno rappresenta-
to tale per cui, ove tale lista risulti essere la Lista Ammi-
nistratori di Maggioranza (come di seguito definita), dalla
stessa sianoc trattl un numero di Amministratori del genere
menc rappresentateo tale da assicurare l'equilibrio di generi
(maschile e femminile) all'interno del Consiglio di Ammini-~
strazione in conformitd alls normativa, anche regolamenta-
re, pro tempore vigente. ———mmmmmmmmm
Le liste per le guall non sono osservate le statuizioni di
cul sopra, scno considerate come non presentate. ———-——-——-----
B) VoltazZilone ~———— e e e e e

Il voto di ciascun soggetto legittimato riguardera la lista
e dunque autcmaticamente tutti i candidati in essa elencati,
senza possibilitd di variazioni, aggiunte o esclusioni. -----
Determinato da parte dell'Assemblea il numero degli ammini-
stratori da eleggere, si procede come segue: -————————————————
1} dalla lista che avra ottenuto il maggior numero di voti e-
spressi dal scggetti legittimati ad intervenire e votare in
Assemblea ("Lista Amministratori di Maggioranza") scno elet-
ti, in base all'ordine progressivo con il guale sono elenca-
ti nella lista stessa, tutti gli amministratori da eleggere
LYranne UNO; ——e o e —
2) dalla seccnda lista che avra ottenute il maggior numero
di wvoti, che non sia cecllegata in alcun modo, neppure indi-
rettamente, con i soggetti che hanno presentate e/o votate
la Lista Amministratori di Maggioranza ("Lista Amministrato-
ri di Minoranza'), & eletto, in conformitd alle disposizioni
di legge, un Amministratcre in base all'crdine progressivo
con il quale i candidati sono stati elencati nella lista.
Tuttavia, qualora all'interno della Lista Amministratori di
Maggicranza non risgulti eletto nemmeno un amministratore in-
dipendente, risulterad eletto, 1in luogo del capclista della
Lista &Amministratori di Minoranza, 11 primo amministratore
indipendente della Lista Amministratori di Minoranza., -------

In caso di parita di voti tra liste, si procederd a successi-




ve votazioni da parte dell'intera Assemblea al fine di otte-
nere un risultato inequivocabile, -
A1 candidate elencatc al primo posto nella Ligta Amministra-
tori di Maggloranza spetta la carica di Presidente del Consi-
glio di Amministrazione, - ———cmmm———
Non gl tiene conto delle liste che abbiano conseguito in As-
semblea una percentuale di votl inferiore alla metd di guel-
la richiesta dal presente articolo per la presentazione del-
le liste. ———————
Qualora sia stata presentata, ovvere sia stata ammessa alla
votazione, una sola lista, l'Assemblea esprime il proprio vo-
to su di essa = gualora la stessa ottenga la maggloranza re-
lativa, risultano eletti amministratori i1 candidati in essa
elencati secondo l'crdine progressivo di elencazione di tali
candidati, fino alla concorrenza del numerc fissato dall'hAs-
semblea e fermo restando 11 rispetto della proporzione tra
generi (maschile e femminile), se e finoc a quando espressa-
mente previsto da norme inderogabili di legge e/c regolamen-
tari. s —————————
La Lista Amministratori di Maggioranza o l'unica lista (a se-
conda dei casi) deve garantire 11 rispetto della normativa,
anche regolamentare, pro ftempore vigente inerente 1'equili-
bric tra i generi. In particolare, nel caso in cui la conmpo-
sizione dell'organo amministrativo, determinata sulla base
dei numeri progressivi attribuiti ail candidati della suddet-
ta lista, tenuto anche conto, nel caso della Lista Ammini-
stratori di Maggiloranza, del genere {maschile o femminile)
del candidato nominato nella Lista Amministratori di Minoran-
za, non includa un numero sufficiente di componenti del gene-
re {(maschile o femminile) meno rappresentato, i candidati a-~
venti 1l numero progressivo piu basso, appartenenti al gene-
re {(maschile ¢ femminile) maggicrmente rappresentato saranno
autcmaticamente sostituilti dal candidati del genere (maschi-
le o femminile) meno rappresentato aventi 11 numeroc progres-—
sive plu alto, fino a che non sia raggiunta la guota minima
richlesta dalla ncrmativa, anche regolamentare, pro tempore
vigente inerente 17eguilibrio tra i generi. —————mmmmmmm—omm
In mancanza di liste o di un numero di candidati sufficienti
{anche sotto il profilco del gsnere, maschile o femminile, me-
nc rappresentato] ad eleggere l'intero organo amministrati-
v, 11 Consiglio di Amministrazicone ovvero, a seconda dei ca-
si, gli amministratori ulteriori da eleggere per raggiungerse
il numerc dei componenti del Consiglico di Amministrazions
stabilito dall'Assemblea, viene nominato dall'Assemblea mede-
sima con la maggioranze di legge, avendo in ogni caso cura
di garantire la presenza nel Consiglic di BAmministrazione
del numero necessario di componenti in possesso deil requisi-
ti richiesti dalle disposizioni legislative e regolamentari
vigenti, ripartiti in manlera tale da assicurare la presenza
della gquota minima richiesta dalla normativa, anche regola-




mentare, pro tempore vigente inerente 1'equilibrio tra i ge-
BT L. e e e e e —
——————————————————————— Articolec 15) -
Qualora nel corso dell'esercizio venganc a mancare uno o piu

Amministrateri si procederd alla loro sostituzione ai sensi
dell'articole 2386 del codice civilse, secondo guanto appres-
S50 indicato: ———mmm e e e e
a) il Consiglio di Amministrazicne nomina 1 sostituti, me-
diante cocptazione di soggetti facenti parte della medesima
lista cui appartenevano gli Amministratori cessati. Se e fi-
no a gquando espressamente previsto da norme inderogabili di
legge e/o regolamentari, il Consiglio di Amministrazione no-
mina come sostituti candidati appartenenti allo stesso gene-
re {maschile o femminile} degli Amministratori cessatl, in
maniera tale che sla sempre assicurato 11 rispetto della nor-
mativa, anche regolamentars, pro tempore vVigente inerente
1’equilibric tra i gensri, avendo altresi cura di garantire,
in ogni caso, la presenza nel Ccnsiglio di Amministrazione
del numero necessario di componentli in possesso del requisi-
ti di indipendenza prescritti dalla disposizioni legislative
e regolamentari vigenti. —————--memmmmmm o
L'Assemblea, nel confermare/sostitulre gli amministratori co-
optati o, in mancanza di cocptazione, nel procedere diretta-
mente alla nomina dei sostitutl, delibera, con le maggicran-
ze di legge, rispettande gli stessi principi di cul sopra; --
b} qualora non residuinc nella predetta lista candidati non
eletti in precedenza, il Consiglio di Amministrazione provve-
de &alla sostituzione senza 1'osservanza di guanto indicato
al punto (a) cosl come provvede l'Assemblea, sempre con le
maggioranze di legge, ed avendo entrambi gli organi sociali
cura di garantire, in ogni casc, la presenza nel Consiglic
di Amministrazione del numero necessario di componenti in
possesso del requisiti di indipendenza prescritti dalle di-
sposizioni legislative & regolamentarl vigenti, e, s=2 e fino
a gquando espressamente previste da norme inderogabili di leg-
ge e/o regolamentari, del numero necessario di componenti ap-
partenenti al genere (maschile ¢ femminile) meno rappresenta-
Lo, = e
Qualora, per rinuncia o per gqualsiasi altra causa, vengano a
cessare dalla carica due o pitt Amministratori, 1l'interc Con-
siglio sl intende decaduto con effetto dal momento della sua
ricostliuziong, ————— e —————
——————————————————————— Articolo 16) ——emmmem e
Il Consiglioco di Amministrazione, ove non sia stata presenta-

ta alcuna lista e non vi abbia provveduto 1'Assemblea, nomi-
na il suc Presidente., ——-w—ememe——m e
Il Consiglico pud nominare unc o pil Vicepresidenti, come pu-
re unc o pit Amministratori Delegati, che avranno anche fun-
zionl vicarie del Presidente., ~——-——————————m————— e

I1 Consiglio nomina un Segretario, che pud essere anche e-
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——————————————————————— Articolo 17) ———mmmm e
71 Consiglic di Amministrazione si raduna tutte le velte che

1l Presidente lo ritiene opportunco, oppure quando ne sia fat-
ta richiesta da almeno due dei sucl membri, o da un Ammini-
stratore Delegato, ¢ da almeno un membro del Collegio Sinda-
ééle. ———————————————————————————————————————————————————————
La convocazione del Consiglio di Amministrazione & effettua-
ta dal Presidente ¢ da chi ne svolge le funzlieni, nella sede
sociale o altrove, in Italia o in altro passe estero {anche
non appartenente all'Unione FEuropea), mediante avviso indi-
cante la data, 11 lucgo & l'ora della riunione, nonché gli
argomentl in trattazione, inviata per lettera, telefax, po-
sta elettronica, o qualsiasi altro mezzo di cul sia comprova-
bile 11 ricevimento, spediti almeno sette glorni prima del-
l'adunanza, al domicilio di clascun Amministratore e Sindaco
effettivo. In caso di urgenza, la convocazione potrd essere
fatta con avviso da spedirsi, con le modalita di cui sopra,
almenc due glorni prima dell'adunanza. —————————-mmmamm——————
Le riunioni del Consiglio di Amministrazicne sonc validamen-—
te costituite anche quande tenute a mezzo di teleconferenza
o videoconferenza, a condizione che tutti 1 partecipanti pos-
sano essere Ildentificati dal presidente della riunione e da
tutti gli altri intervenuti, che sia loro consentito di se-
guire la discussione e di intervenire in tempo reale nella
trattazione degli argomenti, e che di tuttc gquantc sopra ven-
ga dato atto nel relativo verbale. Verificandesi tall presup-
posti, la riunione del Consiglio si considera tenuta nel luo-
go in cui si trovano il presidente e il segretario della riu-
nione, onde consentire la stesura del relativo verbale. —---—-—-
In mancanza di convocazione, il Consiglio di Amministrazione
pud deliberare quande sone intervenuti, anche mediante parte-
cipazione a mezzo teleconferenza e/o videcconferenza, tutti
gli Amministratori e 1 Sindaci effettivi in carica. ———————ww-
——————————————————————— Articolo 18) -
Le riunioni del Consiglio di Amministraszicne sonc presiedute

dal Presidente del Consiglio di Amministrazicne o, in mancan-
za, da un Vicepresidente o da un Amministratore Delegato o,
in mancanza, da altro Amministratore, a seconda di quanto
stabilito dal Consiglio 8LeS850, =~=——————mmmmmmmmm e
——————————————————————— Articelo 19) -
Per la validita delle deliberazioni del Consiglio di Ammini-

strazione & necessaria la presenza della maggicranza degli
Amministratorl in carlgad. ————— e ———— e ————
Il Consiglio di Amministrazione delibera con 1l wvote favore-
vole della maggloranza degli Amministratori presentl. -—--—-—-—-
Nell'ipotesi in cui 11 Consiglio di Amministrazicne sia com-
posto da un numero parli di membri, in caso di paritd di voti
prevale la decisione che abbia ottenute il voto del Presiden-
te, - —————— s m e mmem s




——————————————————————— Articolo 20) -
I1 Consiglio di Amministrazicne & fornito dei pit ampi pote-

ri per la gestione ordinaria e stracrdinaria della Societa
senza alcuna limitazione, salvo quanto per legge non sia ri-
servato alla competenza dell'Assemblea del socli. ————————ee——
Spettanc incltre alla competenza del Consiglio di Amministra-
zione le deliberazioni concernenti la fusione nei casl previ-
sti dagli articoli 2505 e 2505 bis codice civile, la scissio-
ne nell'ipotesi dell'articole 2505 bis guale richiamato nel-
l'articolo 2506 ter codice civile, l1'istituzione o la sop-
pressicne di sedi secondarie, la riduzione del capitale in
casc di recesso del socio, gli adeguamenti dello statuto a
disposizionli normative nonché il trasferimento della sede so-
ciale nel territorioc nazionale. e
I1 Consiglio di Amministrazione, anche attraverso amministra-
tori cui sianc delegati poteri, provvede ad effettuare le in-
formative di legge e, in tale quadreo, riferisce al Colleagio
Sindacale sull'attivita svolta e sulle operazioni di magglor
rilieve eccnomico, finanzliario e patrimoniale effettuate dal-
la Socletd e dalle sociletda da essa controllate, e in partico-

lare riferisce sulle operazioni nelle quali gli amministrato-

‘. |ri abbiano un interesse per conto proprio o di terzi, o che

siano influenzate dal soggetto che esercita l'attivita di di-
rezlone e coordinamento, ove esistente; la comunicazione vie-
ne effettuata in occasione delle riunioni del Consiglio di
Amministrazione e, comunque, con periodicita almeno trime-
strale. ———m e
——————————————————————— Articoleo 21) e s e
I1 Consiglio di Amministrazicne pud delegare 1 poteri di cui

all'articole 2381 del codice civile ad un Comitato esecuti-
vo, cocme pure ad uno o pili dei membri del Consiglic di Ammi-
nistrazione., ——————
La convocazione, le riunioni e le deliberazioni del Comitato
esecutive, ove nominatc, sono regolate dalle stesse disposi-
zionl di cul agli articoli 17, 18 e 19 che precedonoc. —————--
A1 Consiglico di amministrazione, previo parere obbligatorio
ma non vincolante del Ceollegic sindacale, competono la nomi-
na e la revoca di un dirigente preposto alla redazicne dei
documenti contabill societari, in conformita alle disposizio-
ni di cui all'art., 154-bis del D. Lgs. 24 febbraio 1998 n.
58. Il Consiglio di amministrazione vigila affinché il diri-
gente preposte alla redazione dei documenti contabili socie-
tari disponga gli adeguati poteri e mezzi per 1l'esercizio
dei compiti a luil attribuiti ai sensi della vigente normati-
va e stabilisce la durata dell'inecarico e il compenso., Il di-
rigente preposto alla redazione dei documenti contabili so-
cietari & scelto tra soggetti che posseggane requisiti di
professionalita caratterizzati da specifiche competenze
nonché da un'esperienza plurlennale in materia contabille e
finanziaria e gli eventuali ulteriori reguisiti stabiliti
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dal Consiglic di Amministrazione e/o dalla disciplina vigen-
e, -/ —_—————
Inoltre, & ammessa la nomina da parte del Ceonsiglic di Ammi-
nistrazione della Scocietda di procuratori, anche in forma sta-
bile, per singeoli atti od operazicni ovvero per categorie di
?tti od operazioni, e e e e e e e e e e e e e

——————————————————————— Articolo 22} -——-—-—m—mmmm
La rappresentanza e la firma scciale, salve le deleghe confe-

rite, spettano al Presidente del Ceonsiglio di Amministrazio-
ne ed a ciascuno degli amministratori delegati, se nominati,
anche in wvia disgiuntiva tra lore, a seconda di guanto sia
deciso dal Censiglic di Amministrazione che procede alla lo-
ro nomina e che determina i1 loro poteri e le loro attribuzio-
Nl. =
——————————————————————— Articolo 23) e
Al Consiglieri di amministrazione e al membri del comitato e-

secutivo spettera i1 compenso determinato dall'Assemblea. -———
Inoltre, agli Amministratori investiti di particeolari cari-
che spetterannc i compensi stabiliti dal Consiglio di Ammini-
strazione, sentito il Collegio Sindacale. ——ccmmmmmmmmmn———
In alternativa, 1l'Assemblea pud deliberare un importo com—
plessivo per la remunerazicne di tutti gli amministratori,
inclusi guelli investiti di particolari cariche, da suddivi-~
dersi a cura del Consiglic di amministrazicne con delibera-
zione adottata sentito il Collegio sindacale. - ——————————————-
—————————————— OPERAZIONI CON PARTI CORRELATE --——-———-——-——————
——————————————————————— Articolo 24) e
La Societd approva le operaziconi con parti correlate in con-~

formita alle previsioni di legge e regolamentari vigenti,
nonché alle disposizioni del presente Statuto e alle procedu-
re & regolamenti interni adottati in materia dalla Societa. -
——————————————————————— Articole 25) -\ —-—--——
Le procedure interne adottate dalla Societa in relazione al-

le operazioni con parti correlate possono prevedere che il
Consiglic di Amministrazione approvi le operazioni di mag-
glor rilevanza nonostante l'avviso contrarioc degli ammini-
stratorl indipendenti, purché 11 compimento di tali operazio-
ni gia autorizzato dall'Assemblea al sensi dell'art. 2364,
comma 1, numero 5), C.C. ———mmm
Nell'ipotesi di cui al precedente capovarso, l'Assemblea pud
concedere l'autorizzazione al compimento dell'operazione de-
liberando a maggioranza di legge, a meno che, ove sianc pre-
sentl o rappresentati in Assemblea scoci non correlati che
rappresentino almeno il 10% del capltale scciale con diritto
di voto, la maggicranza del socl non correlati votanti abbia
espresso voto contrario all'operazione in questione. ——————--
——————————————————————— Articolo 26} -
Le procedure interne adottate dalla Societd in relazione al-

le operazioni con parti correlate possono prevedere l'esclu-

sione dal loro ambito applicativo delle operazioni urgenti,
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anche di competenza assembleare, nei limiti di guanto consen-
tito dalle disposizieni di legge e regolamentari applicabili.

—————— COLLEGTO SINDACALE - REVISIONE LEGALE DEX CONTI -wee——
——————————————————————— Articolo 27) ———mm
Il Collegio $indacaie & costituite da tre Sindaci affettivi

e da due supplenti, che duranc in carica tre esercizi e sono
rieleggibili. Per 1 requisiti di eleggibilita, onocrabilita,
professionalitad e indipendenzs del sindaci, per le lorc at-
tribuzioni, per la determinazione della lorg retribuzione e
la durata dell'ufficio si osservanc le norme vigenti; in par-
ticolare, ai fini dei requisiti di professionalita di cui al-
l'articolo 1 del decreto del Ministeroc della Giustizia 20
marzo 2000, n. 162, si consideranc strettamente attinenti al-
llattivita della Societd le materie inerenti 11 diritto com~
merciale o tributaric e l'eceonomia o la finanza aziendale
nenché 1 settori di attivita di cul al precedente articolo
4, 1 settori della moda, del lusso, dell'industria manifattu-
riera, e quelli finanziario, creditizio e assicurative. wee—-
La nomina dei Sindacli da parte dell'Assemblea avverra sulla
base di liste presentate dai soci, secondo la procedura di
seguito descritta, al fine di assicurare: (a) alla minoranza
la nemina di un Sindacc effettivo e di un Sindaco supplente,
e {b) l'equilibrio di generi (maschile e femminile) all'in-
terno del Celleglic Sindacale. -
Le liste contengono un numerc di candidati non superiocre al
numnero dei membri da eleggere, elencati mediante un numero
progressivo. Inoltre, se e fino a quando espressamente previ-
ste da norme inderogabili di legge e/o regolamentari, ciascu-
na lista, fatta eccezicne per le liste contenenti un numero
di candidati infericre a tre, dovrd essere compesta da un nu-
mero di candidati appartenenti al genere (maschile e femmini-
ile) meno rappresentato tale per cui, ove tale lista risulti
eggere la Lista Sindaci di Maggioranza (come di seguito defi-
nita), dalla stessa siano tratti un numero di Sindaci del ge-
nere meno rappresentate tale da assicurare 11 rispetto della
normativa, anche regolamentare, pro tempore vigente inerente
l'eguilibrio tra 1 generi., ———mmmommmm
Ogni candidato pud presentarsi in una sola lista a pena di i-
neleggibilitd., e -
A) Presentazione delle ligte ——————mmem

Hanno diritte di presentare le liste scltante i soci che sin-—
golarmente o unitamente ad altri soci, al momentc della pre-
gsentazione della lista, siano complessivamente titolari alme-
no della percentuale di azioni con diritto di voto nell'As-
semblea ordinaria prevista dalle applicabili disposizioni le-
gislative e regolamentari che disciplinano la nomina del Ccl-
legio Sindacale. Di tale percentuale e delle procedure di no-
mina viene data informativa nell'avvisc di convocazione del-
l'Assemblea. —memcm o
Cgni socggetto legittimato a intervenire e votare in Assem—
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blea, 1 scci aderenti ad un patto parasociale al sensi del-
l'articole 122 del D. Lgs. 24 febbraio 1958 n. 58, 11 sogget-
to controllante, le societa controllate e guelle sottoposte
a comune controllo ai sensi dell'articolo 93 del D. Lgs. 24
febbraio 1998 n. 58, non possono presentare né votare, diret-
tamente, per interposta persona o a mezzo di societa fiducia-
}ia, pit di una lista. ————mmmm
In caso di viclazione delle disposizioni che precedono da
parte di unoc o pil soggetti legittimati ad intervenire e vo-
tare 1in Assemblea, del relativo voto non si tiene conto ri-
spetto ad alcuna delle liste presentate., ————cc—e——m————
Le liste, indicanti 1 nominativi deil g¢andidati alla carica
di Sindaco effettivo e di Sindaco supplente, predisposte nel
rispetto della normativa, anche regclamentare, pro tempore
vigente inerente 1'equilibric tra 1 generi, e sottoscritte
dai soci che le hanno presentato, dovranno essere depositate
pressc la sede sociale almeno venticingue (25) gilorni prima
di guello fissatc per l'Assemblea in unica ¢ in prima convo-
cazione ¢ entro 11 diversc termine stabilitc dalla normativa
di wvolta in volta vigente, salva ogni eventuale ulteriore
forma di pubblicita stabilita dalla disciplina pro tempore
vigente, e dovranno essare corredabte! ———e—mm e
{1} delle informazioni relative all'identitda dei soci che
hannc presentatc le liste, con indicazione della percentuale
di partecipazione complessivamente detenuta. -———————————o——--
La certificazione comprovante la titcolarita della quota mini-
ma necessaria alla presentazicne delle liste, determinata a-
vendc riguarde alle azicni che risultanc registrate a favore
del socio nel gilorno in cui le liste sono depositate presso
la Societd, potrd essere predotta alla Socletd anche succes-
sivamente al deposito purché almeno ventuno giorni prima del-
la data dell'Assemblea, o entro 1l diverso termine stabilito
dalla normativa di volta in volta vigente; —~———mmememmcm—e o
{ii) di una dichiaraziocne dei soci, diversi da quelli che de-
tengono, anche congiuntamente, una partecipazione di control-
lo o di maggioranza relativa, attestante l'assenza di rappor-
ti di collegamento previsti dall'art. 144 quinguies con gue-
gti wltimi; ----------»®oootbp b b i i i i b b —_——————————————— -
(11ii} di un'esauriente informativa sulle caratteristiche per-
socnall e professionall dei candidati; ~———————mmmmmmm——————
(iv) di una dichiarazione dei medesimi candidati attestante
il possesso del requisiti previsti dalla leggs, l'inesisten-
za di cause di ineleggibilitd e di incompatibilitd previste
dalla legge, nonché l'esistenza di reguisiti di onorabllita
e professionalitd prescritti dalla legge per 1 membrl del
Collegioc Sindacale; ———mrmemmmmm -
(v) della dichiarazione dei candidati in merite all'accetta-
zione della candidatura ed in merito al numerc di incarichi
di amministrazione e contrclle ricoperti presso altre so-
cletd, con l'impegnoe ad aggiornare tale elenco alla data del-
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LI'Assemblea; ————— e o e
{(vi) di ewventualli ulteriorli informazioni richieste ai sensi
della normativa legislativa e regolamentare vigente, ———————-
Le liste per le qualli non sono osservate le disposizioni di
cul sopra sonc considerate come non presentate, —————wom____
Le liste depositate sono messe a disposizione del pubblico
presso la sede sociale, sul sito internet della Societda e
con le altre modalita previste dalle disposizioni di legge e
regolamentari applicabili almenc wventuno giorni prima del-
l'Assemblea in unica o prima convocazicne chiamata a delibe-
rare sulla nomina dei membri del Collegio sindacale, o entro
il diversoc termine sgtabilitc dalla normativa di volta in vol=~
ta vigente., -

B) Votazione ————oe—om -

Ogni avente dirittec al voto potrd votare, anche se per inter-
posta persona o tramite sogieta fiduclaria, una sola lista., -
Dalla lista che avra ottenuto il maggior numero di weoti e-
spressi dal soggetti legittimati ad intervenire e votare in
Assemblea ("Lista BSindaci di Maggioranza") sarannc tratti,
nell'ordine progressivo con il quale sonc elencati nellas 1i-
sta stessa, due Sindaci effettivi e un Sindaco supplente. —-—-~
Il terzo Sindaco effettivo e il secondo Sindaco supplente sa-
ranno tratti dalla lista che avra riportate il maggior nume-
ro di voti dopo la prima tra le liste presentate e votate da
parte di soggettli che non siano collegati ai soci di riferi-
mento ail sensi dell'art. 148, comma 2, del D. Lgs. 24 febbra-
io 1898 n. 58 ("Lista Sindaci di Minoranza"), eleggendc ri-
spettivamente il primo ed 1l seconde candidato della lista,
nell'ordine progressivo con 1l quale essi scno elencati nel-
la lista stessa. ——mmmmmm e~
In caso di parita di voti tra liste si procederd a successi-
ve votazicni da parte dell'intera Assemblea al fine di otte-
nere un rilsultatc inequivocabile, ——-c—m—mmmmee o _____
L'Assemblea nomina quale Presidente del Collegio Sindacale
il Sindaco effettivo espresso dalla Tista Sindaci di Minoran-
A m e e ————
Fatto salvo guanto sopra, per la presentazions, 11 deposite
e la pubblicazione delle liste, ivi comprese le ipotesi in
cul, alla scadenza del termine per il deposito delle liste,
venisse presentata un'unica lista, ovvero scltanto liste pre-
sentate da soci che risultine tra lore collegati ail sensi
dell'articolo 148, comma 2, del D, Lgs. 24 febbraic 1998 n.
58, si applicanc le norme legislative e regolamentari di vol-
ta in wvolta vigenti. In ogni casc, gqualora dovessa eassere
presentata, ovverc venisse ammessa alla votazione una sola
lista, 1 candidati di detta lista verrannc nominati Sindaci
effettivi, nel rispetto della proporzione tra generi (maschi-
le e femminile) prevista dalla legge, e Sindaci supplenti se-
conde 1l numerc progressivo con il quale i candidati sono
stati elencati nells lista stessa nelle rispettive sezioni. -
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La Lista Sindaci di Maggicoranza o l'unica lista (a seconda
del casi) deve garantire il rispetto della normativa, anche
regolamentare, pro tempore vigente inerente l'equilibrio tra
i generi. In particolare, ove la composizione dell'organo di
contrclle determinata sulla base del numeri progressivi at-
tribuiti ai candidati della suddetta lista, tenuto anche con-
4tb, nel caso della Lista Sindaci di Maggioranza, del genere
del candidato nominato dalla Lista 8Sindaci di Minoranza, non
includa un numerec sufficiente di componenti del genere {(ma-
schile o femminile) meno rappresentato, 1 candidatili aventi
1l numerc progressiveo pilt basse, appartenenti al genere (ma-
schile ¢ femminile) maggicrmente rappresentato, saranno so-
stituiti dai candidati del genere (maschile o femminile) me-
nc rappresentato aventi il numero progressivo pit alto, fino
a che non sia raggiunta la qguota wminims richiesta dalla nor-
mativa, anche regolamentare, pro tempore vigente inerente
l'equilibrioc tra 1 generl., — e
In caso di mancata presentazione di liste ovverc gualora non
fosse possibile procedere alla nomina di unc o pid Sindaci
con 11 metodo del wvote di lista, l'Asgsemblea deliberera con
le maggloranze di legge avendo cura di assicurare, in ogni
caso, la presenza del numero necessaric di componenti appar-
tenente al genere (maschile o femminile} meno rappresentato
tra 1 Sindaci effettivi tale da garantire il rispettc della
normativa, anche regolamentare, pro tempere vigente inerente
1L7equilibrio tra 1 generi. —— e

C) Sostituzione ———-----——-———

In caso di sostituzicne dalla carica di un Sindaco effetti-
vo, subentra il supplente appartenente: (i) alla medesima 1i-
sta; e, (ii} se e fino a quando c¢id sia necessaric al fine
di assicurare all'interno del Collegic Sindacale il rispetto
della proporzicne tra generi (maschile e femminile) prevista
dalla normativa, anche regolamentare, pro tempore vigente i~
nerente l'equilibrioc tra 1 generi, al medesimo genere cui ap-
parteneva il Sindaco sostituito, secondo l'ordine ivi indica-
to. Sono fatte salve ulteriori procedure di sostituzione sta-
bilite dalle disposizioni di legge © regolamentari vigenti. -
L'Assemblea prevista dall'art. 2401, comma 1 ¢.c. procede al-
la nomina o alla scstituzicone nel rispetto del principio di
necessaria rappresentanza delle mincoranze e, se e fino a
guande necessaric, in modo tale da assicurare la presenza
nel Collegio Sindacale della proporzione tra generi (maschi-
le o femminile) prevista dalla normativa, anche regolamenta-
re, pro tempore vigente inerente l'equilibrio tra i generi. -

kR

T poteri, 1 doveri e la durata dell'incarico dei Sindaci so-
no quelli stabiliti dalla legge. ———— e
I Sindaci possono, anche individualmente, chiedere agli Ammi-

nistratori notizie e chiarimenti sulle informazicnl trasmes-

ge loro e pil in generale sull'andamento delle operazioni so-
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cialli o su determinati affari, nonché procedere in qualsiasi
momento ad atti di ispezione e controllo. ———mmmmmmm
I componenti il Collegio Sindacale non possono ricoprire ca-
riche analcghe in pill di cinque societd quotate. 81 applica-
noe aglli stessi i limiti al cumulo degli incarichi di ammini-
strazione e centrollo stabiliti dall'art. 148-bis del D.
Lgs. 24 febbraic 1%%8 n. 58 e relativa normativa regolamenta-
re di attuazione. ———ommmmm
Ciascun Sindaco effettivo e supplente non potra essere Ammi-
nistratore o dipendente di societd o enti c¢he controllanc la
Societa; sono fatti salvi gli ulteriori limiti al cumulc de-
gli incarichi eventualmente stabiliti dalle dispecsizioni di
legge ¢ regolamentari vigenti. —-—--omoomm
Le riunioni del Collégio_siﬁdacale posscono tenersi per tele-
conferenza o videoconferenza, nel rispette del principl di
cui all'articoleo 17. _—4 ——————————————————————————————————————
——————————————————————— Articoleo 28) ————————
La revisione legale del conti & esercitata da societda di re-

visicne. Per la nomina, 1 compiti, i poteri e le respcnsabi-
lita si applicano le previsioni di legge in materia. ———————-
————————————————————— BILANCIO ED UTILT - —————————
——————————————————————— Articolo 29) -
L'esercizio sociale va dall'l gennaio al 31 dicembre di ogni

anno, Il Consiglio di Amministrazione della Sccietd provvede
alla redazione del bilancio cosil come previsto dalla legge. -
——————————————————————— Articeclo 30} -
Gli utili netti, risultanti dal bilancio approvato dall'As-

gemblea, e previo accantcnamento alla riserva legale del cin-
que per cento del loro ammontare fino al raggiungimento del
guinto del capitale sociale, sono destinati secondo la deter-
minazicne che assumerd l'Assemblea. ———c——mmmmmmmmmmmee e
Il Consiglio di Amministrazione potrid deliberare, ricorrendo-
ne 1 presupposti ed alle condizioni di legge, la distribuzio-
ne di acconti sul dividendo. ~ememeomomm
Gli utili non riscessi sl prescrivono a favore della riserva
legale, dopo cingue anni dalla data in cul diverranno esigi-
Pill. e
---------------- SCIOGLIMENTO E LIQUIDAZIONE —————-—-mmmem e
——————————————————————— Articolo 31) v
In caso di scioglimento della Societa, le modalitad per la li-

guidazione, la nomina del o dei liquidatori, la determinazio-
ne del loro poteri e compensi saranno stabiliti dall'Assem-—
blea straordinaria. —mee oo e
————————————— NOMINA DI UN PRESIDENTE ONORARIQ ———mm—mmeeewe—
——————————————————————— Articolo 32) e ————
Il Consiglic di Amministrazicne, ove lo ritenga opportunc e

gia neon vi abbia provvedute 1'Assemblea ordinariz, pud nomi-
nare, al di fuori deil propri membri, un Presidente Onorario
che non fara parte del Consiglio di Amministrazione e che
avrd esclusivamente diritti di partecipare alle riunioni del
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sclo Consiglio di Amministrazione, senza dirittec di wvoto,

previo invito del Presidente dello stesso Consiglic di Ammi-

nistrazione, ——— o e e
I1 Presidente Onorarioc ha le funzioni che gli saranno di vol-
ta in veolta attribuite dal Consiglio di Emministrazione., -—---
I1 Presidente Onorario durerd nella carica per loc stesso tem-
po della durata del Consiglic di Amministrazione in carica.

Il Presidente Onoraric & rieleggibile. ——coommm o ___
I1 Consiglio di Amministrazione determina 1l'emclumento spet-

tante al Presidente COnorario.
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ANNEX P to the Minutes of the Shareholder’s Meeting held on April
28th, 2020

ARTICLES OF ASSOCIATION OF SAFILO GROUP S.P.A.
ESTABLISHMENT - REGISTERED OFFICE - DURATION

Article 1)
A joint stock company is hereby established under the name of
"SAFILO GROUP S.p.A.".

Article 2)
The Company's registered office is in Padua. Under the terms of
law the Company may:
(a) Establish and close down secondary offices, branches and
agencies both in Italy and abroad;
(b) Move the operating headquarters elsewhere and change the

address of the registered office.

Article 3)
The duration of the Company is established up to 31 (thirty
first) December 2100 (twenty one hundred) and can be amended by
resolution of the Extraordinary Shareholders' Meeting.

BUSINESS PURPOSE

Article 4)
The Company's business purpose is:
a) The direct and indirect management, through shareholdings in
companies and entities, of activities in Italy and abroad for the
creation, realization, production and marketing of prescription
frames and sunglasses, sports eyewear, lenses, machinery and
equipment for the eyewear trade and any other accessories for
optical use, equipment and items for sport and leisure;
(b) The assumption, negotiation and management of shareholdings
in companies which operate directly or through subsidiary
companies, in the sectors specified in a) above, or connected or
complementary thereto; the Company may perform financial
transactions, finance companies in which it has directly or
indirectly invested and make financial agreements for the
technical and financial coordination of the same; all activities
defined in law as being financial ones shall be conducted solely
in respect of group companies and not in respect of the general
public;
(c) The provision of assistance in developing economic,

administrative, organizational and commercial planning of entire
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market segments or restructuring of individual companies,
feasibility studies for company acquisitions, and 1in managing
programmes for developing economic and commercial relationships
abroad and in managing industrial and commercial companies in the
sectors listed in a) above, or connected or complementary
thereto.

The Company may perform all commercial, industrial, real estate
and securities transactions that its governing body considers fit
or necessary for achieving its business purpose and for improving
management of its resources, particularly financial ones; the
Company may receive loans from shareholders and make and receive
intragroup loans; the Company may grant endorsements, sureties
and any other type of guarantee, including to third parties; the
Company may become an agent for Italian or foreign companies;
the Company may directly or indirectly undertake shareholdings
and interests 1in other companies, consortia, associations and
enterprises whose Dbusiness ©purpose is similar, related or
nonetheless associated with the Company's own.

The Company may not conduct any activities defined in law as
financial ones with the general public.

The Company may not perform any deposit-taking activities or any
other 1legally controlled activities. Restricted professional

activities are likewise excluded.

SHARE CAPITAL - SHARES - BONDS - SHAREHOLDERS

Article 5)

Share capital amounts to Euro 349,943,372.53 (three hundred
forty-nine million nine hundred forty-three thousand three
hundred seventy-two/53) divided into no. 275,703,846 (two hundred
seventy-five million seven hundred and three thousand eight
hundred forty-six) ordinary shares without any indication of
par value.

Option rights may be excluded, 1in respect of the capital
increase, up to the limit of ten per cent of existing capital, on
the condition that the issue price corresponds to the market
value and this is confirmed 1in a report Dby the Company’s
auditors, pursuant to article 2441, paragraph 4, point 2, of the
Italian Civil Code.

By virtue of what has been specified above, the extraordinary
meeting of April 15th, 2014 resolved to increase the share
capital by a maximum value of Euro 7,500,000.00 (seven million
five hundred thousand/00) by issuing new ordinary shares for an

amount up to a maximum of no. 1,500,000 (one million five hundred
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thousand/00) without any indication of par value, to be offered
for subscription to directors and/or employees of the Company and
its subsidiaries.

On April 26, 2017, the extraordinary general meeting resolved to
increase the share capital, in cash and in more tranches, by a
maximum value of Euro 12,500,000.00 (twelve million five hundred
thousand/00) attributable to the entire share capital by issuing
new ordinary shares for an amount up to a maximum of no.
2,500,000 (two million five hundred thousand) without any
indication of par value, having the same characteristics as those
already issued, with regular enjoyment, with the exclusion of the
option right pursuant to article 2441, paragraph 4, second part
of the Italian Civil Code, to be offered for subscription to the
beneficiaries of the 2017-2020 Stock Option Plan, at a certain
exercise price, equal to the volume weighted average of the
official price of the Safilo Group’s shares registered on the
Italian Stock Exchange organized and managed by Borsa Italiana
S.p.A. (Mercato Telematico Azionario) for the preceding month
leading up to the granting of options (therefore the period
starting from the day preceding the Board of Directors’ meeting
which resolves the granting of options and ending on the same day
of the previous calendar month, it being understood that, during
the aforesaid period, only trading days will be taken into
account to determine the weighted average).

On April 28, 2020, the extraordinary shareholders’ meeting
resolved to issue, without capital increase, up to a maximum
number of 7,000,000 (seven million) ordinary shares without any
indication of par value, having the same characteristics as those
already issued, with exclusion of the pre-emption right pursuant
to Article 2441, Paragraph 8, of the Italian Civil Code, to be
offered for subscription to the beneficiaries of the 2020-2022
Stock Option Plan, at an issue price, fully charged to the share
premium reserve, equal to the volume weighted average (rounded
down to the second decimal place) official price of the Company
shares for the preceding month leading up to the day on which the
Board of Directors resolves the assignment of the Options under
the Plan (therefore, it means the period starting from the day
preceding the Board of Directors’ meeting which resolves the
assignment and ending on the same day of the previous calendar
month, being understood that, during the aforesaid period, only
trading days will be taken into account to determine the weighted

average) .

Article 6)
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Shares are registered and indivisible and can be freely
transferred. Likewise convertible bonds issued by the Company
are registered and indivisible and may be converted into 1its
shares.

Article 7)
The right to withdrawal may be exercised 1in those cases
established by binding legal provisions and in the manner set out
in law.
The right of withdrawal may not be exercised for resolutions to
prolong the Company's duration or to introduce, amend or remove
constraints on the circulation of shares.

SHAREHOLDERS' MEETINGS

Article 8)

Shareholders' Meetings are called in accordance with applicable
law and regulations by the Company's Board of Directors at the
Company's registered office or elsewhere, provided in Italy, in
the place indicated in the meeting's notice.

The Directors call without delay the Shareholders’ Meetings when
so requested by the shareholders in accordance with applicable
law and regulations. The shareholders requesting the call of the
Shareholders’ Meetings prepare and submit to the Board of
Directors, contextually with their request, a report on the
proposals concerning the items to be discussed at such
Shareholders’ Meetings. The Board of Directors makes available to
the public the aforesaid report along with its own evaluations
thereon simultaneously with the publication of the notice of call
of the relevant Shareholders’ Meetings in accordance with
applicable law and/or regulations.

Shareholders' Meetings are convened, pursuant to the provisions
of law, through a notice of call containing an indication on the
date, time, place and agenda of each such Shareholders’ Meeting,
as well as any other information required pursuant to applicable
law and regulation, to be published on the website of the Company
and through the additional modalities which may be provided for
pursuant to applicable law and regulations.

Article 9)
Shareholders' Meetings can be held in either ordinary or

extraordinary session.
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An Ordinary Shareholders' Meeting must be called at least once a
year within 120 days of the end of the Company's financial year.
When so entitled by law, the annual Shareholders’ Meeting can be
convened within 180 days of the end of the Company’s financial
year; in this case the Directors outline the reasons of the delay
in the directors’ report accompanying the annual financial
statements.

Shareholders' Meetings are convened in one single call, unless,
with respect to a specific Shareholders’ Meeting, the Board od
Directors has resolved to fix a date for the second and,
eventually, the third call, informing the shareholders of such
circumstance in the relevant notice of call.

Shareholders who, alone or Jjointly with others, represent at
least 2.5% (two point five percent) of share capital may request
in writing, within 10 (ten) days of publication of the notice
convening the Shareholders' Meeting, or the different term set
forth by law within the 1limits and in accordance with the
modalities provided by applicable law and regulations, that
additional items be placed on the agenda, specifying in such
request the additional ©proposed topics for discussion. Any
additions to the meeting's agenda following requests of this kind
shall be published in the manner and terms established by the
applicable law.

Within the deadline for the presentation of their request to
integrate the items on the agenda, the requesting shareholders
submit to the Board of Directors a report on such additional
items. The Board of Directors makes available to the public the
aforesaid report along with its own evaluations thereon
simultaneously with the notice of integration of the agenda
through the above mentioned modalities.

No integrations to the Shareholders’ Meetings’ agenda are
permitted with respect to those items on which, by operation of
law, same Shareholders’ Meetings are called to resolve Dby the
Board of Directors or on the basis of a plan or report prepared
by same Board of Directors, other than the reports which are

ordinarily prepared by the Board on the items of the agenda.

Article 10)
Each share carries the right to one vote.
The entitlement to attend and vote at the Shareholders’ Meetings
is attested by an apposite certificate delivered to the Company
by an authorized intermediary in accordance with its accounting
books, issued in favour of the individual/entity which is
entitled to vote on the basis of the participation owned by
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his/her/it at the end of the seventh trading day preceding the
date of single call or first call of the concerned Shareholders’
Meeting or at the different term set forth by applicable law or
regulations.

The above mentioned certificate shall be delivered to the Company
by the authorized intermediary within the deadlines set forth by
law.

The individuals/entities entitled to vote may be represented in
the relevant Shareholders’ Meetings by written proxy, in the
cases and to the extent allowed Dby applicable law and
regulations. The proxy may be submitted to the Company in an
electronic way, through a certified email account (PEC) or any
other technical modalities which may be contemplated by
applicable law or regulations.

The Company, availing itself of the possibility set forth by law,
elect not to appoint the representative provided for by article
135-undecies of the Decree 58/1998.

Article 11)

Shareholders' Meetings shall be chaired by the Chairman of the
Board of Directors or, if absent or unable, by another individual
selected by majority vote of those attending the Shareholders'
Meeting.

The Chairman 1s assisted by a secretary, who need not be a
shareholder, designated by the Meeting or by a notary in the
cases established by law or when so decided by the meeting's
Chairman. A secretary is not necessary when the minutes of the
meeting are prepared by a notary.

The Chairman confirms that the meeting has been properly called
and that the individuals/entities in attendance are entitled to
take part thereto; he directs and controls the debate and

establishes the methods of voting.

Article 12)
The provisions of law apply to both ordinary and extraordinary
Shareholders' Meetings, both as regards their proper formation
and the validity of the resolutions adopted.

Article 13)
Shareholders' Meetings are conducted 1n accordance with a
specific set of ©procedures, approved by resolution of the
Ordinary Shareholders' Meeting.
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BOARD OF DIRECTORS

Article 14)
The Company shall be managed by a Board of Directors consisting
of between six and fifteen members, who need not be shareholders.
The size of the Board of Directors shall be determined by the
Shareholders' Meeting.
Members of the Board of Directors shall remain in office for
three financial years and are eligible for re-election.
The directors must satisfy the requirements of eligibility,
experience and integrity established by law and other applicable
regulations. At least one of the members of the Board of
Directors, or two i1if the Board has more than seven members, must
satisfy the independence requirements applying to statutory
auditors under current legislation.
In accordance with the provisions of article 147-ter of the
Legislative Decree no. 58 of 24 February 1998:
(i) to the purpose of ensuring that minority shareholders are
represented by one member on the Board of Directors, the Board of
Directors is appointed on the basis of 1lists presented by
shareholders containing a maximum of 15 candidates, all listed
with a sequential number; and
(11) the mechanism for the election of the Board of Directors set
forth in this Article 14 shall in any case ensure balance between
genders (masculine or feminine) within the Board of Directors in
compliance with the applicable pro tempore legislation and
regulations in force.
A) Presentation of lists
Lists may be presented only by those shareholders who own, alone
or together with others, at the time of presenting the list, at
least a percentage of share capital, consisting of shares with
voting rights at Ordinary Shareholders' Meetings, set forth by
applicable law or regulations governing the directors'
appointments. This percentage shall be specified in the notice
convening the Shareholders' Meeting called to resolve on the
appointment of the Board of Directors. The outgoing Board of
Directors can also present a list of its own.
No individual/entity attending the meeting, none of the
shareholders belonging to a shareholder syndicate relating to the
Company's shares as defined by article 122 of Decree 58/1998, nor
the parent company, subsidiaries or companies under common
control pursuant to article 93 of Decree 58/1998, may present or
vote for more than one list, including through a third party or
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trust companies. No candidate may appear in more than one list,
otherwise they will be disqualified.

If the above rules are not observed by one or more
individuals/entities entitled to attend and vote at the
Shareholders’ Meetings, their vote for any of the 1lists
presented is discounted.

The 1lists presented must be filed at the Company's registered
office at least 25 (twenty-five) days in advance of the date set
for the single call or first call of the Shareholders' Meeting or
within the different deadline set forth by applicable law in
force from time to time. This requirement must be mentioned in
the notice convening the meeting, without prejudice to any other
form of publicity established by legislation in force from time
to time.

Each list must be signed by those presenting it and filed within
the term specified above at the Company's registered office,
accompanied by (i) the professional curricula of the candidates,
and (ii) statements by each individual candidate accepting their
candidacy and confirming, under their own responsibility, that
they are in possession o0of the requirements envisaged by
prevailing statutory and regulatory provisions for members of the
Board of Directors and the absence of any reasons for
incompatibility and/or ineligibility contained in law.

Candidates for whom the above rules are not observed are
disqualified.

The 1lists presented are made available to the public at the
Company’s office, on its website and through the other modalities
provided for by applicable law and regulations, at least 21
(twenty-one) days before the date of single call or first call of
the Shareholders’ Meeting convened to resolve on the appointment
of the Board of Directors or within the different deadline
provided for by applicable law and regulations in force from time
to time.

Shareholders presenting a list of candidates must also provide
the Company, within the deadline for presentation of the 1list,
with the information concerning their own identity and percentage
of shares held. The certificate attesting the ownership of at
least the minimum shareholding required to present a list of
candidates, determined having regard to the amount of shares
registered in favour of the concerned shareholders on the same
day when the 1lists are deposited with the Company, can be
delivered to same Company also after the deposit of the lists,
provided that such certificate is delivered at least 21 (twenty-

one) days before the date of first <call of the relevant



ANNEX P to the Minutes of the Shareholder’s Meeting held on April
28th, 2020

Shareholders’ Meeting or within the different deadline provided
for by the applicable law in force from time to time.

In compliance with the current legislative and regulatory
provisions as well as the latest version of the Corporate
Governance Code 1issued by the Corporate Governance Committee,
each 1list shall contain a number of candidates who satisfy the
independence requirements for statutory auditors established in
article 148, paragraph 3, of the Legislative Decree no. 58 of 24
February 1998, specifying such candidates clearly.

If and until expressly provided by mandatory law and/or
regulatory provisions, each 1list, except for those containing
less than three candidates, shall be composed of a number of
candidates belonging to the underrepresented gender (masculine or
feminine) so that, should such 1list result as the Directors
Majority List (as defined below), from such list a number of
Directors belonging to the underrepresented gender are elected in
order to ensure balance between genders (masculine or feminine)
within the Board of Directors in compliance with the applicable
pro tempore legislation and regulations in force.

Lists for which the above provisions are not observed shall be
treated as if they had not been presented.

B) Voting

The vote of each entitled individual/entity shall refer to the
list and hence all the candidates appearing therein, without the
possibility of making any changes, additions or exclusions.

Once the Shareholders' Meeting has decided the number of
directors to be elected, the procedures are as follows:

1) all the Directors requiring election, Dbut one, shall be
elected from the 1list obtaining the highest number of votes
("Directors Majority List"), 1in the sequential order in which
they appear on that list;

2) one Director shall be elected, in compliance with statutory
provisions, from the list obtaining the second highest number of
votes ("Directors Minority List"), which shall not be associated
in any way, even indirectly, with the individuals/entities who
presented and/or voted for the Majority List; the Director
elected in this case shall be the candidate at the head of this
list. However, if not even one independent Director is elected
from the Directors Majority List, then the first independent
Director appearing on the Directors Minority List shall be
elected in place of the candidate at the head of this list.

In the event of a tie, the entire Shareholders’ Meeting will vote

again until an unequivocal result is achieved.
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The Chairman of the Board of Directors shall be the first
candidate appearing on the Directors Majority List.

No account 1is taken of lists that obtain a percentage of votes
corresponding to less than half of that required by this article
for their presentation.

If only one 1list 1is presented, or admitted to voting, the
Shareholders' Meeting shall vote on this. If this list obtains
the required majority vote, the number of directors established
by the Shareholders' Meeting shall be elected from it in the
sequential order in which the candidates appear therein and
subject to compliance, 1if and until expressly provided by
mandatory law and/or regulatory provisions, with the required
balance between genders (masculine or feminine) within the Board
of Directors.

The Directors Majority List or the only list (as the case may be)
shall ensure compliance with the applicable pro tempore
legislation and regulations in force regarding balance between
genders. In particular, if the composition of the managing body,
determined on the basis of the sequence numbers assigned to the
candidates of such list, does not include a sufficient number of
components of the underrepresented gender (masculine or feminine)
- taking also into account, in case of the Directors Majority

List, the gender (masculine or feminine) of the candidate elected

by the Directors Minority List -, candidates having the lowest
sequence number, belonging to the mainly represented gender
(masculine or feminine) will Dbe automatically replaced by

candidates of the underrepresented gender (masculine or feminine)
with the highest sequence number, until the minimum quota
required by the applicable pro tempore legislation and
regulations in force regarding balance between gendershas been
reached.

If no list 1is presented or the list(s) presented contain(s) a
number of candidates (also in terms of underrepresented gender,
masculine or feminine) not sufficient to elect the entire
managing body, the Board of Directors or, as appropriate, the
additional Directors to be elected in order to reach the number
of members of the Board of Directors established by the
Shareholders’ Meeting, shall be appointed by same Shareholders’
Meeting with the voting majorities required by law. In each case,
it shall be carefully ensured the presence within the Board of
Directors of the necessary number of members having all the
requirements set forth by applicable laws and regulations, who
shall also be selected in such a way as to ensure the presence in
the Board of Directors of the minimum gquota required Dby the
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applicable pro tempore legislation and regulations 1in force
regarding balance between genders.

Article 15)
If one or more directors should vacate office during the vyear,
the following procedures shall be adopted for their replacement
in accordance with article 2386 of the Italian Civil Code:
a) the Board of Directors shall appoint replacements by way of
co-option of individuals belonging to the same 1list of the
resigned Directors; the next Shareholders' Meeting shall vote
with the legally required majorities, in compliance with the same
principle and nonetheless ensuring that the Board of Directors
contains the correct number of directors qualifying as
independent required by current statutory and regulatory
provisions. If and until expressly provided by mandatory law
and/or regulatory provisions, the Board of Directors shall
appoint replacements of the same gender (masculine or feminine)
of the ceased Directors, so to ensure the compliance with the
applicable pro tempore legislation and regulations 1in force
regarding balance between genders, having also care to ensure
that the Board of Directors contains the correct number of
Directors having the independency requirements set forth by
current statutory and regulatory provisions.
The Shareholders’ Meeting, in confirming/replacing the coopted
Directors or, in the absence of co-option, in directly proceeding
with the appointment of replacements, resolves with the wvoting
majorities set forth by law, having however care of complying
with the same principles referred above;
b) if the 1list no longer contains previously unelected
candidates, the Board of Directors shall make the replacement
without observing the procedure set out in point (a) above.
Similarly, the related vote by the next Shareholders' Meeting,
again with the legally required majorities, shall nonetheless
ensure that the Board of Directors contains the correct number of
Directors qualifying as independent required by current statutory
and regulatory provisions and, if and until expressly provided by
mandatory law and/or regulatory provisions, the required number
of Directors belonging to the underrepresented gender (masculine
or feminine).
If two or more Directors resign or leave the Board of Directors
for any other reason, the -entire Board will Dbe considered
replaced from the date on which the new Board takes office.

Article 16)

11
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If no list has been presented and if the Shareholders' Meeting
has not already done so, the Board of Directors shall appoint its
own Chairman.

The Board can appoint one or more Vice Chairmen, and one of more
Chief Executive Officers, who also have deputizing functions to
the Chairman.

The Board shall appoint a Secretary, who does not have to be one

of its members.

Article 17)
The Board of Directors shall meet whenever the Chairman considers
it appropriate, or at the request of at least two directors, or
one of the Chief Executive Officers, or at least one member of
the Board of Statutory Auditors.
The Chairman or whoever is deputizing for him shall convene the
Board of Directors at the registered office or elsewhere in Italy
or abroad in any Country (even if it is not a member of the
European Union), by sending a notice containing the meeting's
date, time, place and agenda; such notice shall be sent at least
seven days before the date of the meeting via letter, fax, e-mail
or any other method that guarantees proof of receipt, to the
domicile of each director and standing statutory auditor. In the
event of having to convene the Board urgently, the notice may be
sent in the same manner at least two days before the date of the
meeting.
Board meetings are valid even when they are held Dby
teleconference or videoconference, provided that all participants
can be identified by the Chairman and all the others attending,
and they are able to follow the discussion or intervene in real
time, and that all the proceedings are recorded in the minutes.
If these conditions are met, the meeting is considered as being
held in the place where the Chairman and Secretary are both
located for the purposes of preparing the minutes.
Board meetings are valid even when not duly convened provided all
the directors and statutory auditors 1in office are present,

including in teleconference or videoconference.

Article 18)
Board meetings are chaired by the Chairman or, if absent, by a
Vice Chairman or Chief Executive Officer or, if absent, by

another director as appointed by the Board.
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Article 19)
The majority of directors in office must be present for Board
resolutions to be valid.
Board resolutions are adopted by majority vote of the directors
in attendance. Should the Board of Directors consist of an even
number of members, the Chairman shall have the casting vote in
the event of a tie.

Article 20)

The Board of Directors is invested with the widest possible
powers for the ordinary and extraordinary administration of the
Company, excluding only those powers that by law are the
prerogative of the Shareholders' Meeting.

The Board of Directors 1is also assigned responsibility for
decisions concerning mergers in the cases envisaged by articles
2505 and 2505-bis of the Italian Civil Code, demergers in the
case of article 2505-bis mentioned in article 2506-ter of the
Italian Civil Code, the opening or closure of secondary
headquarters, the reduction of share capital in the event of
shareholder withdrawal, amendments to the Articles of Association
to update them for statutory and regulatory requirements and the
transfer of the Company's registered office within Italy.

The Board of Directors, or its members invested with specific
powers, shall comply with all legal reporting requirements,
informing the Board of Statutory Auditors of its activities and
of the more important economic, financial and equity operations
carried out by the Company or its subsidiaries; they specifically
report on transactions in which they have an interest, on their
own account or that of third parties, or which are influenced by
any body exercising direction and coordination of the Company;
this report is made at least every three months during meetings

of the Board of Directors.

Article 21)

In compliance with article 2381 of the Italian Civil Code, the
Board of Directors can delegate 1ts powers to an executive
committee, and to one or more of the directors.

The notice of call, the meetings and resolutions of the executive
committee, when appointed, are governed by the same provisions as
in articles 17, 18 and 19 above.

The Board of Directors shall Dbe responsible for making and
annulling the appointment of the Company's Financial Reporting
Officer, in compliance with the provisions of article 154-bis of
Decree 58/1998. Such appointment and annulment shall be made by
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the Board of Directors after having sought the compulsory but not
binding opinion of +the Board of Statutory Auditors on this
matter. The Board of Directors shall ensure that the Financial
Reporting Officer has suitable powers and resources for carrying
out the duties entrusted under current legislation and shall
establish the term in office and related remuneration. The
Financial Reporting Officer shall be chosen from persons in
possession of professional qualifications involving specific
expertise and long experience in the accounting and financial
field and any other requirements established by the Board of
Directors and/or current legislation.

The Board of Directors also has the right to appoint proxies, who
may be permanent or temporary, for individual deeds or
transactions or for categories of deed or transaction.

Article 22)
Except for authority otherwise granted, the Chairman of the Board
of Directors and each of the Chief Executive Officers, if
appointed, shall be entitled to sign jointly or severally on the
Company's behalf, as decided by the Board of Directors which

appointed them and established their powers and duties.

Article 23)

The directors and the members of the executive committee shall
receive such remuneration as determined by the Shareholders'
Meeting.

Directors invested with special office will also receive the
remuneration established by the Board of Directors, after having
consulted with the Board of Statutory Auditors.

Alternatively, the Shareholders’ Meeting may determine a global
amount for the remuneration of all Directors, including the
executive ones, to be allocated to each single Director through a
resolution to be taken Dby the Board of Directors after having
consulted with the Board of Statutory Auditors.

RELATED-PARTY TRANSACTIONS

Article 24)
The Company approves any related-party transactions in accordance
with the provisions of law or regulations in force from time to
time, as well as pursuant to the provisions of these by-laws and
the internal procedures and rules adopted by the Company in
connection therewith.
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Article 25)

The internal procedures adopted by the Company on related-party
transactions can provide for the possibility of the Board of
Directors to approve related-party transactions of major
relevance notwithstanding the advice of the independent directors
to the contrary, provided that the implementation of such
transactions 1s previously authorized by the Shareholders’
Meeting pursuant to article 2364, paragraph 1, number 5), of the
Italian Civil Code.

In the above circumstance the Shareholders’ Meeting may give its
authorization to the transaction resolving with the majorities
set forth by law, unless, should the non-related shareholders in
attendance to the meeting represent at least 10% of the share
capital with wvoting right, the majority of the non-related
shareholders voting at such meeting expresses its vote against

the transaction.

Article 26)
Within the limits set forth by applicable provisions of law and
regulations, the internal procedures adopted by the Company on
related-party transactions can provide for an exemption to their
application 1in relation to urgent transactions, even if such
transactions should be submitted to the competence of the

Shareholders’ Meeting.

BOARD OF STATUTORY AUDITORS - LEGAL AUDITING OF THE COMPANY'S
ACCOUNTS

Article 27)

The Board of Statutory Auditors shall consist of three standing
members and two alternate members, who remain in office for three
financial years and are eligible for re-election. Current laws
shall apply to statutory auditors' requirements for eligibility,
integrity, experience and independence, to their duties, the
determination of their remuneration and their term in office;
more specifically, with regard to the experience requirements
under article 1 of Ministry of Justice Decree 162 dated 30 March
2000, activities that are considered strictly pertinent to those
of the Company are those matters concerning commercial or tax
law, economics or corporate finance and the sectors of activity
listed in article 4 above and the sectors of fashion, luxury
goods, manufacturing industry, finance, banking and insurance.

The Board of Statutory Auditors shall be appointed Dby the

Shareholders' Meeting on the basis of 1lists ©presented by
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shareholders, with the procedures described below, so as to: (a)
allow the minority to appoint one standing member and one
alternate member, and (b) ensure the balance between genders
(masculine and feminine) represented within the Board of
Statutory Auditors.

The number of candidates appearing in the lists may not exceed
the number of members up for election. Each candidate shall be
listed with a sequential number. Furthermore, if and until
expressly provided by mandatory law and/or regulatory provisions,
each 1list, except for those containing 1less than three
candidates, shall be composed of a number of candidates belonging
to the underrepresented gender (masculine or feminine) so that,
should such 1list result as the Statutory Auditors Majority List
(as defined below), from such list a number of statutory auditors
belonging to the underrepresented gender are elected so to ensure
compliance with the applicable pro tempore legislation and
regulations in force regarding balance between genders.

No candidate may appear in more than one list, otherwise they
will be disqualified.

A) Presentation of lists

Lists may be presented only by those shareholders who own, alone
or together with others, at the time of presentation of the list,
at least the percentage of share capital consisting of shares
with voting rights at Ordinary Shareholders' Meetings, set forth
by applicable law or regulations governing the appointment of the
Board of Statutory Auditors. Details of this percentage and of
the appointment procedures shall Dbe provided in the notice
convening the Shareholders' Meeting.

No individual/entity attending the meeting, none of the
shareholders belonging to a shareholder syndicate as defined by
article 122 of Decree 58/1998, nor the parent company,
subsidiaries and companies under common control pursuant to
article 93 of Decree 58/1998, may present or vote for more than
one list, either directly or through a third party or trust
company.

If the above rules are not observed by one or more
individuals/entities entitled to attend and vote at the
Shareholders’ meeting, their wvote for any of the lists presented
is discounted.

The lists, containing the names of the candidates for the office
of standing statutory auditor and alternate statutory auditor,
prepared in compliance with the applicable pro tempore
legislation and regulations 1in force regarding balance between

genders, shall be signed by the shareholders presenting them and
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filed at the Company's registered offices at least 25 (twenty-
five) days 1in advance of the date set for the single call or
first call of the related Shareholders' Meeting or within the
different deadline set forth by applicable law in force from time
to time, without prejudice to any other form of publicity
established by applicable legislation. The 1lists must be
accompanied by:

(1) information on the identity of the shareholders who have
presented the lists, specifying their overall percentage interest
in share capital, and a certificate confirming them as the owners
of such interest. The certificate attesting the ownership of at
least the minimum shareholding required to present a list of
candidates, determined having regard to the amount of shares
registered in favour of the concerned shareholders on the same
day when the 1lists are deposited with the Company, can be
delivered to same Company also after the deposit of the 1lists,
provided that such certificate is delivered at least 21 (twenty-
one) days before the date of first call of the relevant
Shareholders’ Meeting or within the different deadline provided
for by the applicable law in force from time to time;

(ii) a statement Dby the shareholders, other than those who
individually or Jjointly own a controlling or majority interest,
confirming the absence of relationships connecting them to the
latter, as defined by article 1l44-quinquies of the regulations
implementing Decree 58/1998;

(iii) comprehensive details on the personal characteristics and
experience of the candidates;

(iv) a statement by the candidates themselves confirming that
they are in possession of the requirements envisaged by law, that
there are no reasons of ineligibility and incompatibility against
them holding office and that they meet the requirements of
integrity and experience established by law for members of the
Board of Statutory Auditors;

(v) statements by the candidates in which they accept their
candidacy and provide details of the number of their appointments
as directors or statutory auditors in other companies, with the
undertaking to update this list at the date of the Shareholders'
Meeting.

(vi) any other information required by current statutory and
regulatory provisions.

Lists for which the above provisions are not observed shall be
treated as if they had not been presented.

The 1lists presented are made available to the public at the

Company’s office, on its website and through the other modalities
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provided for by applicable law and regulations, at least 21
(twenty-one) days before the date of single call or first call of
the Shareholders’ Meeting convened to resolve on the appointment
of the Board of Statutory Auditors or within the different
deadline provided for by applicable law and regulations in force
from time to time.

B) Voting

Every shareholder entitled to vote may vote for only one list,
including through a third party or trust company.

Two standing members and one alternate member shall be elected
from the 1list that obtains the highest number of votes
("Statutory Auditors Majority List") in the sequential order in
which they appear on this list.

The third standing member and the second alternate member shall
be taken from the 1list obtaining the second highest number of
votes and presented and voted by entitled individuals/entities
who are not associated with the majority shareholders as defined
by par. 2, article 148 of Decree 58/1998 ("Statutory Auditors
Minority List"). The first and second candidates appearing on
this 1list shall be elected in the sequential order in which they
appear therein.

In the event of a tied vote, further ballots shall be taken
involving the entire Shareholders' Meeting in order to obtain an
unequivocal result.

The Shareholders' Meeting shall appoint the standing member
elected on the Statutory Auditors Minority List as the Chairman
of the Board of Statutory Auditors.

Without prejudice to the above, the provisions of law and
regulations in force from time to time apply to the presentation,
deposit and publication of the 1lists, including in the cases
where only one list 1is presented, or the lists are presented by
shareholders associated one with the others as per par. 2 of
article 148 of Decree 58/1998.

In any event, even 1f only one 1list has been presented or
admitted to voting, the candidates on this 1list shall be
appointed as standing statutory auditors, in compliance, if and
until expressly provided by mandatory law and/or regulatory
provisions, with the required balance between genders (masculine
or feminine, and alternate statutory auditors in accordance with
the sequential number in which they appear in the respective
sections of this list.

The Statutory Auditors Majority List or the only list (as the
case may be) shall ensure compliance with the applicable pro

tempore legislation and regulations in force regarding balance
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between genders. In particular, 1f the composition of the
controlling body, determined on the basis of the sequence numbers
assigned to the candidates of such 1list, does not include a
sufficient number of candidates of the underrepresented gender
(masculine or feminine) - taking also into account, in case of
the Statutory Auditors Majority List, the gender (masculine or
feminine) of the candidate elected by the Statutory Auditors

Minority List -, candidates having the lowest sequence number,
belonging to the mainly represented gender (masculine or
feminine), will be automatically replaced by candidates of the

underrepresented gender (masculine or feminine) with the highest
sequence number, until the minimum quota required Dby the
applicable pro tempore legislation and regulations 1in force
regarding balance between genders has been reached.

If no list is presented or if it is not possible to appoint one
or more statutory auditors using the 1list wvoting system, the
Shareholders' Meeting shall decide with the majorities required
by law and ensuring, 1in any case, the presence of the required
number of members belonging to the underrepresented gender
(masculine or feminine) between the standing members of the Board
of Statutory Auditors, such as to comply with the applicable pro
tempore legislation and regulations in force regarding balance
between genders.

C) Replacement

In the event of having to replace a statutory auditor, the
replacement shall be an alternate statutory auditor belonging to:
(1) the same list and (ii) if and until it is necessary in order
to ensure the proportion between genders (masculine and feminine)
required by the applicable pro tempore legislation and
regulations in force regarding balance between genders, the same
gender as the ceased statutory auditor, in the order specified
therein.

This is without prejudice to other replacement procedures
established by current statutory or regulatory provisions.

The Shareholders' Meeting called under par. 1, article 2401 of
the Italian Civil Code shall make the appointment or replacement
in compliance with the principle of having the required minority
representation and, if and until it 1s necessary, in order to
ensure the balance between genders (masculine and feminine)
within the Board of Statutory Auditors, in compliance with the
applicable pro tempore legislation and regulations in force
regarding balance between genders.

* kK
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The powers, duties and term in office of the statutory auditors
are those established by law.

The statutory auditors may, individually or Jjointly, request the
Board of Directors to provide details and explanations about the
information they have received and about general business trends
or specific transactions, and may carry out inspections and
controls at any time.

Members of the Board of Statutory Auditors may not hold similar
appointments in more than five companies that are quoted on the
stock exchange. The statutory auditors shall comply with the
limits on the number of appointments as a director or statutory
auditor established by article 148-bis of Decree 58/1998 and
related regulations for its implementation.

No standing or alternate statutory auditor may be a director or
employee of companies or entities that control the Company; this
is without prejudice to the other limitations on the number of
appointments that may be held under current statutory or
regulatory provisions.

Meetings of the Board of Statutory Auditors may be held via
teleconference or videoconference, in accordance with the terms

stated in article 17.

Article 28)
The legal auditing of the Company’s accounts 1is made by an
auditing firm, whose appointment, duties, powers and
responsibilities are governed by the provisions of specific laws.

FINANCIAL STATEMENTS AND PROFITS

Article 29)
The Company's financial year runs from 1 January to 31 December
of each year. The financial statements are prepared by the Board

of Directors as required by current legislation.

Article 30)

Five percent of net income resulting from the financial
statements approved by the Shareholders' Meeting must Dbe
allocated to the legal reserve until this equals one-fifth of
share capital. The remainder of net income may then be allocated
in the manner decided by the Shareholders' Meeting.

The Board of Directors may resolve to distribute interim
dividends, if the legal requirements and conditions exist.
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Dividends not <collected within a five-year period from their
payment date shall become statute-barred and be reaccredited to

the legal reserve.

WINDING-UP AND LIQUIDATION

Article 31)
In the event the Company 1s wound up, the Extraordinary
Shareholders' Meeting shall determine how the liquidation will be
conducted, appoint one or more liquidators, determine their

powers and fix their remuneration.

APPOINTMENT OF AN HONORARY CHAIRMAN
Article 32)

Should the Board of Directors consider it necessary, and insofar

as the Ordinary Shareholders’ Meeting has not made provisions
there for, the Board of Directors can nominate an Honorary
Chairman, who will not be a member of the Board of Directors, and
who will only attend meetings of the Board of Directors upon
invitation by the Chairman of the Board. The Honorary Chairman
does not have the right to vote in the meetings of the Board of
Directors.

The Honorary Chairman shall carry out the duties assigned from
time to time by the Board of Directors.

The Honorary Chairman shall serve the same term as the Board of
Directors in office at the time. The Honorary Chairman can be re-
elected.

The Board of Directors shall determine the remuneration of the

Honorary Chairman.
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