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a) Share capital structure, indicating the various share categories, related rights and obligations, as well 
as the percentage of share capital represented 
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b) Restrictions on share transfers 

c) Significant shareholders as disclosed pursuant to Article 120 of TUF (Consolidated law on finance)  
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d) Shares that confer special control rights 

e) Employee shareholdings: mechanism for exercising voting rights 

f) Restrictions on voting rights 

g) Shareholders’ agreements pursuant to Article 122 of TUF, of which the company is aware 

h) Change of control clauses and By-laws provisions on takeover bids 
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i) Authority to increase the share capital and authorizations to purchase treasury shares 

grant the Directors the powers, in one or more 
times within a period of five years from the resolution: 

• under Art. 2443 of the Italian Civil Code, to increase share capital once or more times up to a maximum amount 
of euro 260 (two hundred and sixty) million, free-of-charge or against consideration, by issuing ordinary and/or 
savings shares, also to serve bonds issued by other entities convertible into ordinary and/or savings shares of the 
Company or that are combined with warrants for the subscription of ordinary and/or savings shares of the 
Company; 

• under Art. 2420-ter of the Italian Civil Code, to issue once or in various times bonds to be converted into ordinary 
and/or savings shares or with warrants to acquire ordinary and/or savings shares, up to a maximum overall amount 
of euro 260 (two hundred and sixty) million, in compliance with the terms and conditions established by the laws 
and regulations in force from time to time, with the consequent share capital increase to serve such conversion or 
the exercise of the captioned warrant. 

All with the widest powers connected thereto, including those of offering the shares and convertible bonds or with a 
warrant according to the penultimate clause of Art. 2441 of the Italian Civil Code; reserve up to a quarter of them under 
Art. 2441 of the Italian Civil Code, last clause; define the provisions and reserves to enter as capital in the event of 
free-of-charge increase; define issue price, conversion ratios, terms and modes for the execution of the transactions

1. to revoke the resolution authorizing the acquisition and disposal of treasury shares adopted by the Ordinary 
Shareholders' Meeting of 21 April 2016; 

2. to authorize, pursuant to and in accordance with Art. 2357 of the Italian Civil Code, the acquisition, on one or more 
occasions for the period of 18 (eighteen) months as of the date of this resolution, of ordinary shares of the Company, 
up to a maximum which, taking into account the Italmobiliare S.p.A. ordinary shares held from time to time in the 
portfolio by the Company and by its subsidiaries and the shares that may be acquired as part of the voluntary takeover 
bid, is no higher than the maximum limit established by regulations applicable pro tempore, granting a mandate to the 
Board of Directors to identify the amount of shares to be acquired in relation to each of the purposes laid out above 
before the initiation of each individual acquisition program; 

3. to establish that the consideration of the treasury shares acquired shall not be 15% lower or higher than the average 
reference price recorded in the Italian Stock Exchange during the three trading sessions preceding each individual 
acquisition transaction; 

4. to authorize the Board of Directors to, pursuant to and in accordance with Article 2357-ter of the Italian Civil Code, 
dispose, at any moment, all or in part, on one or more occasions, of the treasury shares acquired under the 
authorization pursuant to point 2 above, through their sale in the stock market or outside the market, also for the 
purpose of any acquisitions and/or for the development of alliances consistent with the strategic policies of the 
Italmobiliare group, or as part of any future distribution of dividends or reserves in kind, or as part of the management 
and employee incentive plans, or to intervene, in compliance with provisions in force, directly or via intermediaries, to 
limit anomalous price fluctuations and to regularize trading and pricing trends, against temporary distorting phenomena 
linked to excess volatility or low trading liquidity, in accordance with the terms, methods and conditions of the deed of 
disposal of the treasury shares deemed most appropriate in the interest of the Company, without prejudice to the fact 
that the unit sale price (or in any event the unit value established as part of the disposal transaction) cannot in any 
case be lower than the average book value of the shares acquired on the basis of the authorization (without prejudice 
to the fact that this limit shall not be applicable if the disposal of shares takes place with employees of Italmobiliare 

170 | 2017 Annual Report  | Italmobiliare S.p.A.



 

SpA and its subsidiaries, parent companies and other companies controlled by the latter or members of the Board of 
Directors of Italmobiliare SpA who hold particular offices in compliance with the deed of incorporation or who have 
specific operational duties, as part of the share-based incentive plans for employees and Directors (“stock option 
plans”), as well as in the case of the use of treasury shares within the context of any extraordinary finance transactions 
or for other uses deemed of financial, operational and/or strategic interest for the Company).  The authorization 
pursuant to this point is granted with no time limits; 

5. to provide, pursuant to the law, that the acquisitions pursuant to this authorization be restricted within the limits of 
distributable profits and available reserves as set forth in the most recent financial statements (including interim) 
approved at the moment the acquisition is carried out; 

6. to grant a mandate to the Board of Directors for it to make the appropriate accounting entries resulting from the 
treasury share acquisition and disposal transactions, in observance of provisions of law and the accounting standards 
applicable from time to time; 

to grant a mandate to the Chairman of the Board of Directors and to the Chief Executive Officer in office pro tempore, 
with the right to sub-delegate, so that, even separately and by means of proxies, they may enact the transactions 
subject to this resolution”.

l) Management and coordination activity 

inter alia
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•

•

•

•

•

4.1 APPOINTMENT AND REPLACEMENT OF BOARD MEMBERS  
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•

o

o

o
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4.2 COMPOSITION  
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Diversity policies 

Executive Directors 
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Maximum number of offices held in other companies 



 

Induction programme 

4.3 ROLE OF THE BOARD OF DIRECTORS 
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 i)
ii)

 iii) 
iv)  v)
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4.4 DELEGATED BODIES: EXECUTIVE COMMITTEE, CHAIRMAN AND CHIEF EXECUTIVE OFFICER 

•

•

•
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4.5 OTHER EXECUTIVE DIRECTORS 

4.6. INDEPENDENT DIRECTORS  
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4.7 LEAD INDEPENDENT DIRECTOR 
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inter alia
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General remuneration policies  

ter

Governance

Share-based remuneration plans 

Executive Directors' remuneration 

Remuneration for Key management personnel 
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Incentive mechanisms for the head of internal audit and the Manager in Charge  

Non-Executive Directors' remuneration 

Directors’ compensation in the case of resignation, dismissal or termination of office following a public 
takeover bid  

ter
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1st level

2nd level

3rd level

•

•

•

•
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11.1 DIRECTOR IN CHARGE OF THE INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM (“Director in 
charge”) 

11.2 HEAD OF THE INTERNAL AUDIT FUNCTION 
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11.3 ORGANIZATIONAL MODEL PURSUANT TO LEGISLATIVE DECREE 231/01 
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11.4 INDEPENDENT AUDITORS 

11.5 THE MANAGER IN CHARGE OF FINANCIAL REPORTING (DIRIGENTE PREPOSTO) AND OTHER COM-
PANY ROLES AND DUTIES 
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11.6 COORDINATION BETWEEN PARTIES INVOLVED IN THE INTERNAL CONTROL AND RISK MANAGE-
MENT SYSTEM 

index of 
correlation
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(i) 

(ii)
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Diversity policies 

i)  ii) 

iii) iv)
v) 
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17.1 CODE OF ETHICS  

17.2 CODE OF CONDUCT  
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TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND ITS COMMITTEES

Term of Office 2014-2016
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TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND ITS COMMITTEES

Term of Office 2017-2019
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TABLE 3: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Term of Office 2017-2019




