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File no. 13939 Folder no. 7361

Minutes of the Special Meeting

THE REPUBLIC OF ITALY

In the year of 2017 (two thousand and seventeen),

on this day, the 27 (twenty-seventh)

of the month of June,

in Milan, at Via Agnello no. 18.

I, the undersigned, Carlo Marchetti, Notary Public of Milan

and a member of the Milan College of Notaries, at the behest

of Vincenzo Calandra Buonaura, Deputy Vice-Chairman of the

Board of Directors of listed joint-stock company:

UniCredit S.p.A.,

Registered Office in Rome, Italy, at Via Alessandro Specchi

no. 16, Corporate Headquarters in Milan at Piazza Gae Aulenti,

3 - Tower A; share capital of 20,880,549,801.81 euros fully

paid-up; Rome Registry of Companies no., tax no. and VAT no.

00348170101, REA no. RM 1179152, ABI code no. 02008.1,

registration no. 2008.1 on the Register of Banks and Banking

Groups; Parent Company of the UniCredit Banking Group; member

of the Interbank Deposit Protection Fund and of the National

Guarantee Fund (hereafter, the “Company”),

do hereby proceed with the drafting and signature, pursuant to

Article 2375 of the Italian Civil Code, of the minutes for the

Special Savings Shareholders’ Meeting of the Company, at which

I was present throughout, held in Milan at Via Fratelli

Castiglioni, on the corner of Via Don Luigi Sturzo, on the

date of

29 (twenty-nine) May 2017 (two thousand and seventeen),

as per the below mentioned call notice , to discuss and

resolve on the Agenda, as stated below.

Having accepted this request, I hereby declare that my

reporting of the proceedings of the aforementioned Meeting

follows below.

Pursuant to Clause 16 of the Articles of Association,

Professor Vincenzo Calandra Buonaura took the Chair of the

Savings Shareholders’ Meeting. Starting at the time of 3pm:
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- He announced that the Meeting, convened in this location, on

this date and at this time on first call, had been called to

discuss and resolve on the following

AGENDA

1. Approval of the statement of accounts envisaged by Sec.

146, subsec. 1, lett. c),of the Legislative Decree no. 58/98;

2. Appointment of the Savings Shareholders’ Representative

for the 2017/2019 period, with the term of office expiring at

the date of the Annual General Meeting called to approve the

Company’s 2019 financial statements;

3. Determination of the yearly remuneration of the

Representative of the Savings' Shareholders for the 2017/2019

period;

- He informed and reported to the Meeting that pursuant to

applicable legislation, including regulatory provisions and

Clause 10 of the Articles of Associations, the Meeting call

notice, featuring the Meeting Agenda, had been published on 28

April 2017 on the UniCredit website and on the Borsa Italiana

S.p.A. website;

- Further, he informed the Meeting that an excerpt of the

Meeting call notice had been published on 28 April 2017 in the

daily newspapers “Il Sole 24 Ore” and “Milano Finanza”. The

market had also been informed of the call through the issue of

an ad hoc press release on that same date;

- He appointed myself, Notary Public, to draft the Meeting

minutes;

- He reminded the Meeting that if required, a simultaneous

translation system was available for the Italian and English

languages;

- He specified that all speeches should therefore be made

exclusively from the podium prepared for that purpose;

- He informed the Meeting that the Board of Statutory Auditors

was represented by: Pierpaolo SINGER (Chairman), Angelo Rocco

BONISSONI, Benedetta NAVARRA, Guido PAOLUCCI, and Maria Enrica

SPINARDI;

- He further noted that Mr Nicola Borgonovo, Common
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Representative of Savings Shareholders, was in attendance, as

was senior managers from Head Office and other Bank staff

whose work covers Meeting-related matters, pursuant to Clause

2 of the Meeting Regulations.

- He Informed the Meeting that pursuant to and by effect of

Clause 3 of the Meeting Regulations, the Meeting proceedings

would be recorded audiovisually;

- He informed the Meeting that at the date of the Meeting, the

Company’s share capital amounted to 20 billion, 880 million,

549 thousand and 801 euros and 81 cents, represented by 2

billion, 225 million, 945 thousand and 295 shares of no par

value, of which: 2 billion, 225 million, 692 thousand and 806

ordinary shares, corresponding to 20 billion, 878 million, 181

thousand and 320 euros and 81 cents, and 252 thousand and 489

savings shares, corresponding to 2 million, 368 thousand and

481 euros;

- He explained that as the Meeting was exclusively for the

holders of savings shares, the consequent share capital to

which they would refer for the purpose of the Meeting being

quorate and its resolutions being valid was the amount cited

above: 2 million, 368 thousand and 481 euros, as represented

by 252 thousand and 489 savings shares;

- He went on to announce that checks had been carried out to

ensure that proxies complied with the regulations established

in Article 2372 of the Italian Civil Code, and Section 135-

novies and 135-undicies of the Legislative Decree no. 58 of 24

February 1998 (the Consolidated Finance Act);

- He notified the Meeting that a total of 23,179 savings

shares, corresponding to 9.180202% of the Meeting’s reference

share capital, were represented in the room. Fourteen

shareholders were in attendance, of whom seven on their own

behalf, and seven as proxy representatives;

- After a question from the floor, he informed the Meeting

that everybody in attendance who so requested it would be

given a list of Meeting attendees;

- He clarified that no proxies had been granted to
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Computershare S.p.A., the company UniCredit had appointed

pursuant to Section 135-undecies of the Consolidated Finance

Act as “Designated Representative”.

The Chairman went on to declare that the Meeting was duly

attended and valid to resolve on the items on the Agenda,

pursuant to law and to the Articles of Association. He

continued by:

- Notifying the Meeting that if new attendees continued to

arrive, an announcement would be made concerning attendance

prior to each vote, without prejudice to the fact that the

list of names of shareholders taking part on their own behalf

or by proxy, specifying the number of shares held, an

indication of attendance on each individual vote and what vote

was cast, plus the associated number of shares and a

consequent check on attendees asked to leave prior to voting,

would be attached to the Meeting minutes;

- Reminding the Meeting that pursuant to the provisions of

Clause 8 of the Meeting Regulations, participants who wished

to speak could ask to do so at the Chairman’s Desk. When

called to speak, they should go to the podium rather than

speak from the floor;

- Pursuant to the provisions of Clause 17 of the Meeting

Regulations, informing the Meeting that voting would take

place by show of hands;

- To ensure that Meeting proceedings went as smoothly as

possible, he kindly asked Meeting attendees not to leave the

room until after voting had taken place. He continued by

informing the Meeting that anybody who needed to leave was

kindly asked to announce that they would be leaving, and

indeed any subsequent return, to me, Notary Public;

- Notifying the Meeting that a copy of the documentation

associated with the Meeting had been filed at the Company

Headquarters and Head Office, made available to the public via

Borsa Italiana S.p.A., and published on the website of the

authorized “eMarket STORAGE” storage system managed by Spafid

Connect S.p.A., as well as on the Company’s website, pursuant
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to applicable law and regulatory provisions. In addition to

this statutorily required documentation, at the request of the

Common Representative, the Report prepared by him on the

proposals for resolution, candidacies and proposals received

from savings shareholders regarding the items on the Agenda

had also been made available on the UniCredit website. A copy

of the Directors’ Report, the Statement of Accounts from the

Common Representative regarding the Common Fund, and the

“Report on the activities carried out by the Savings

Shareholders’ Representative and the report on the Agenda of

the Special Meeting of UniCredit S.p.A. Savings’ Shareholders”

are all attached to this document as Annex “A”;

- Informing the Meeting that no savings shareholders had

exercised their right to pose questions about the items on the

Meeting Agenda pursuant to Section 127 ter of the Consolidated

Finance Act.

Considering the close relationship between the items on the

Agenda, the Chairman proposed handling all of these issues

together, notwithstanding the fact that separate proposals

would be put forward for resolution.

Rosania proposed that solely items two and three be handled

together; he pointed out that Special Meetings generally did

not last long, and that they were attended by shareholders

who, like himself, had come from southern Italy. He pointed

out that the first item on the Agenda appeared to be separate

from the others; furthermore, in view of the fact that

compared with previous years in his opinion there had been a

“slackening off of communications about business”, he proposed

debating this point independently.

Given that nobody else asked to speak, the Chairman put the

proposal to handle all of the items on the Agenda together to

a vote by a show of hands.

The Meeting adopted the proposal by majority vote.

Three savings shareholders voted against: Rosania on his own

behalf (1 share), and by proxy for De Bonis (1 share); and

Pizzini by proxy for Luciano (1 share).
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The remaining 23,176 shares represented by those in attendance

voted in favour.

Having declared the result, and given that the Report

regarding the items on the Agenda (and the associated

proposals) had been filed and published pursuant to law, the

Chairman went on to propose that, if no objections were

forthcoming, they would waive a full reading. No objections

were forthcoming.

The Chairman subsequently went on to invite the Common

Representative to provide a brief illustration of the report

he had drafted and made available to shareholders; this he

did, reminding the Meeting that no drawdowns had been made

from the Common Fund. He reminded the Meeting that the Fund

had been set up in 2009 for a total amount of 40,000 euros – a

figure that had remained unchanged; it was to be used for

initiatives in the class interest, that is to say to cover

spending on any investigations regarding issues of particular

corporate complexity that required analysis and audits to

safeguard savings shareholders’ prerogatives. He pointed out

that the Common Fund had yet to be used, given that no need

had arisen to do so. Indeed, over the three-year period no

situations of particular complexity had arisen to justify

using these corporate resources. All major corporate events

had been informed by constant and complete dialogue with the

Company; in consequence, no requests had been made to use the

Fund.

Moving on to the second item on the Agenda, the Chairman

informed the Meeting that: on 28 April 2017, shareholder

Alessio Bisagno had proposed to the Company that he himself be

appointed as Common Savings Shareholders’ Representative for

the three-year period 2017/2019; on 12 May 2017, shareholder

Ilaria Fava submitted to the Company a proposal to appoint Mr

Nicola Borgonovo as Common Savings Shareholders’

Representative for the three-year period 2017/2019. These

proposals had been published on the Company’s website. It was

now incumbent upon the proposing shareholders to confirm their
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proposals during the debate. The documentation associated with

these proposals are attached to these minutes as Annex “B”.

I, Notary Public, hereby announce that at the start of Meeting

proceedings, shareholder Enrico Guizzetti submitted a proposal

to the Chairman’s Desk to appoint Mr Dario Romano Radaelli,

born in Monza on 10 January 1967, to be the Common Savings

Shareholders’ Representative for the three-year period

2017/2019. The documentation associated with this proposal is

attached to these minutes as Annex “C”.

Moving on to item 3 on the Agenda, the Chairman informed the

Meeting that two different proposals had been received in

regard to establishing the emolument: one, from Mr Alessio

Bisagno, was to establish the emolument at 30,000 euros gross;

the other, from Ms Ilaria Fava, was to establish the emolument

at 25,000 euros plus VAT and any other payments due, plus

reimbursement for documented out-of-pocket expenses of up to

5,000 euros; he reminded the Meeting that at its 11 April 2017

session, the Board of Directors had authorized the coverage of

an annual emolument of up to a ceiling of 25,000 euros

(corresponding to the amount paid annually to the Common

Representative over the last three years). The Chairman

subsequently declared the debate open, setting a time limit of

ten minutes per speech.

***

Pizzini read out the first part of a speech that he

subsequently handed in to the Chairman’s Desk, and which at

his request has been transcribed herein:

Christof Pizzini’s written speech

(Group of minority former Banca Mediterranea del sud Italia

shareholders, forced to merge into Unicredit in 2007)

Regarding item no. 1 on the Agenda: Approval of the statement

of accounts envisaged by Section 146, sebsec.1, lett. c), of

the Legislative Decree no. 58/98 (which, subsequently, in a

majority vote by Meeting attendees, was grouped together with

the other two items on the Agenda).

A request is being made for this speech to be fully
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transcribed into the minutes, amended by any possible

corrections for style, and including the two attached

documents as an integral part:

• Reply from the Ministry of the Economy and Finance (MEF)

to question no. 453 at Question Time on 2 March 2017, from the

Chamber of Deputies’ Finance Committee;

• 2016 Report by the Italian Investigation Services on

speculative activities undertaken by speculative foreign funds

on listed Italian companies, presented to Parliament on 7

March 2017.

After speaking at Unicredit’s traditional annual financial

statement meeting, held in Rome on 20 April 2017, I once more

take the floor at this Bank meeting in Milan to delve into the

significant and delicate systemic issues tackled at the

meetings of leading Italian banks and companies – including

Unicredit (12 January 2017, in Rome), Ubi Banca (7 April 2017,

in Bergamo), Eni (13 April 2017, in Rome), and Leonardo (16

May 2017, in Rome) – by my colleagues Alessandro Govoni and

Paul Kircher, who spoke on behalf of the group of former

minority Banca Mediterranea del sud Italia

shareholders/savers, forced to become part of Banca di

Roma/Capitalia in 2000, and then Unicredit in 2007, a group

that for more than sixteen years has been guided by Elman

Rosania.

Those who represent the former Banca Mediterranea minority

group appreciate the political forces that have put the

fundamental “reintroduction” of a separation between lending

and speculative banks in their programme, something that

unfortunately was stealthily repealed in Legislative Decree

no.481 of 1992. It should be recalled that this separation was

introduced by the Banking Act of 1936, and remained in force

until 1992, enabling Italy to become the world’s fifth-largest

industrial power, whereas if we take out banking activity

which, in 1992, suddenly became an industrial activity, the

nation has since plummeted to 49th place.
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A spreadsheet drafted by my colleague Govoni shows that since

1992, Banca d’Italia S.p.A. has been controlled by a dozen or

so foreign speculator hedge funds, something that is a cause

of serious national security-related issues.

These issues are relevant to today’s Agenda, which refers to

how Unicredit’s activities associated with its financial

statements, remuneration and its stock-market listed shares

(ordinary and savings) are accounted for.

Here, too, at this authoritative meeting hall in Rome, the two

techniques used to negatively impact stock prices have been

revealed.

The first of these techniques impacts the operating profits of

many companies, which in past years have been very much

affected by losses incurred through interest-rate derivatives

and losses incurred through currency-exchange derivatives.

This technique generates surefire losses upon signature of

such contracts, to the detriment of Italian unsuspecting

companies.

Italy’s courts have issued convictions against foreign

merchant banks, invalidating such derivatives contracts,

without however ever succeeding in determining the technique

that guaranteed a certain loss upon signature for the poor

Italian party concerned (institutions/companies/firms/

citizens).

A strange clause has come to light in the derivatives

contracts examined (foisted upon families, companies, local

entities and other Italian institutions, including the

Ministry of the Treasury of the Italian State) whereby banks

stood to gain on the derivative if the Euribor rate went down;

the banks stood to earn overall interest that was three or

four times higher, over and above what they were already

making on the underlying mortgage or bond, as a penalty,

provided that these rates went down.

The doubt arose that somebody - not the market - might

deliberately reduce the rate, and then we discover that since

1992 it has been the unsuspecting Governor of the Bank of
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Italy who has reduced this rate, as a result of Law no. 82,

promulgated on 7 February 1992; unsuspecting inasmuch as he

could not be aware of these two circumstances as he gradually

reduced the rate, (which he did, from 15% in 1992 to the level

of 0% we find today).

Firstly, the Governor was unaware of the fact that around

twenty or so foreign merchant banks, controlled by the same

hedge funds that control Italy’s listed banks, were at the

same time flogging derivatives to Italian customers with this

“bank wins if the rates go down” clause.

As he gradually brought down the rates, the Governor of the

Bank of Italy was unaware of the fact that these foreign hedge

funds were mopping up control of around 85% of the circulating

share capital (pursuant to Section 4.5, Law no. 149,

18.2.1992) of the Intesa, Unicredit, Carisbo, Carige and BNL

banks - unbeknownst to their respective Chairmen - and, as was

substantively confirmed in the Ministry of the Economy and

Finance’s (MEF) written response to Q-Time no. 453 on 2 March

2017 (immediate Q&A, Finance Committee of the Chamber,

presented by the Honourable Villarosa and others) by the

Movimento Cinque Stelle, regarding the outcome of the 12

January 2017 Unicredit Shareholders’ Meeting about its huge 13

billion euros capital increase.

All of this took place unbeknownst to their respective

Chairmen and CEOs at these Italian banks, and unbeknownst to

the Governor of Bankitalia S.p.A., inasmuch as information on

the global aggregation of proxy-givers and proxy-holders was

not previously available; in the past, it was impossible to

manually crosscheck data on the billions of shares issued (for

example) by Banca Intesa; crosschecking such data only became

practicable thanks to special worldwide software commissioned

- one supposes - by the Governors of the supranational Central

Banks (the FED, ECB, BIS and IMF) who were finding it

increasingly hard to govern the banking and financial system.

Well, using mathematical calculations, and having read through

Bankitalia Spa’s Articles of Association, it became clear that
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the five Italian banks mentioned above (Intesa, Unicredit,

Carisbo, BNL and Carige), along with their representatives and

the votes of Inps and Assicurazioni Generali, having carried

out the calculations on the voting threshold hidden away in a

tiny clause in its bylaws, hold 265 votes in Bankitalia Spa

itself.

Given that the total number of votes that may be cast at

Bankitalia Spa has been calculated at 529, the above-mentioned

banks, which are controlled by the hedge funds, hold a

majority.

On the contrary, it was discovered that these hedge funds

indirectly control Bankitalia Spa, unbeknownst to it

influencing its Governor and how it undertakes acts of

ordinary and extraordinary administration. This includes the

act of bringing down rates (which, we reiterate, have fallen

from 15% in September 1992 to the zero per cent rate we have

today), and with it, that killer contractual clause (“the

merchant bank wins if the rates come down”), ensuring they

would come out victorious in every derivative contract, from

the moment these merchant banks and Italian institutions

signed them.

It just so happens that this “merchant bank wins if the rate

goes down” clause was added in to all of the big-figure

derivatives contracts with an underlying/notional value based

on a loan calculation, whereas for other derivatives with a

loan/notional value of a lower amount, the opposite clause was

added, to give a semblance of victory to Italian institutions,

the counterparties to the merchant banks and hedge funds.

Furthermore, if we look at the “IRS Interest Rate Swap” rate

proposed by foreign merchant banks to around 735 Italian

municipalities, 44 Italian provinces and twelve Italian

regions, which (according to a report by the High Command of

the Ostia Financial Police) went on to sign such contracts, it

is worth pointing out that these contracts contained no clause

or so-called “exotic option” propagated by certain domestic

and international media organizations, whereas they did
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contain far more onerous clauses, vexatious and unlawful

clauses that impose a greater transfer of costs from the

current accounts of these unfortunate Italian institutions in

favour of the foreign merchant banks, something that

constitutes a kind of illicit and fraudulent conduct.

The reference to “exotic options” may make the reader imagine

some kind of strange algorithm (the work of financial

engineering) being inserted into rates-based derivatives

contracts.

And yet, what emerges from these derivatives contracts that

Italian institutions were made to sign is a mathematical

clause that forces them to pay the foreign merchant bank

counterparty for every installment rate, consisting of a

parameter and a spread, whereas, in the opposite direction,

the Italian institution for that same installment collects

from the merchant bank solely the parameter, and not the

spread, meaning that the Institution is sure to lose out on

every installment of the derivative by the amount of the

spread calculated on the nominal residual amount of the

underlying loan; it was found that high-value derivatives

almost always feature this “the bank wins if rates fall”

clause.

It doesn’t end there, either.

A second technique has had an enormous negative impact on the

share prices of listed Italian companies: the technique of

short-selling.

Let me begin by stating that short selling is prohibited on

the shares of companies listed in the United Kingdom and the

United States of America, thanks to the so-called tick-up

rule, which effectively makes it impossible to bet on prices

going down if there has not been a rise beforehand.

Inexplicably, the tick-up rule does not apply to listed

companies in Italy. Also inexplicably, CONSOB’s statutory

obligations do not include the powers of inspection - powers

that, on the contrary, the Supervisory authorities in the USA

and United Kingdom do indeed possess. CONSOB does not



13

therefore have the power to go and find out who has actually

short sold the shares of an Italian company in order to make

its price collapse, given that hedge funds operate through

intermediaries and third parties.

Drawing on what has recently been learned, we shall now look

into how this technique of short-selling takes place. This

explanation differs from the definition that, as well as not

being easy to interpret, is provided by the Stock Market

Supervisory Authority, not to mention the Wikipedia

definition, which seems almost to have been written to be

incomprehensible.

For the technique of short selling to occur, it is necessary

for the circulating shares of the company designated as the

victim to be increased to up to at least 85%. Based on this

inference, it becomes possible to understand the interference

carried out on certain Boards of Directors for the likely

purpose of resolving an increase in the percentage of

circulating shares.

According to a number of authoritative experts, in order to

short sell, hedge funds supposedly draw on the vast amount of

cash that flows out of third-party Italian banks, unbeknownst

to them and, according to a CONSOB Report in 1992, this would

have taken place through new hardware (Intel 386), a new

operating system (UNIX) and new software installed by the

banking system in 1992, following the measure taken by Banca

D’Italia spa on 31 July 1992 which, incidentally, changed how

Italian banks undertake their accounting.

The documents Mr Pizzini handed in to back up his speech are

attached to these minutes as Annex “D”.

Rosania continued with the speech that Pizzini had begun,

reading out the second part, which was subsequently handed to

the Chairman’s Desk and, at his request, transcribed herein:

It would seem that in accounting terms, on the balance sheets

of Italian banks this software neutralizes the principals paid

back by the unsuspecting borrowers who signed up to a mortgage

contract after 1992, for amounts that had been created
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somewhere around the world with an electronic click. Most

likely in the Bahamas, given that this State has the only

Central Bank in the world that, since 1973, has been able to

create money with an electronic click, rather than drawing

money from the bank’s reserves, as was the case prior to 1992

– and if the Central Bank of the Bahamas can do it, Bahamas-

based hedge funds can also create euros and dollars, depending

upon their sphere of influence, with an electronical click.

Creating money using an electronic click became technically

feasible in the world - alas - in 1971, when the obligation to

be able to redeem dollars in gold was abolished.

The next thing hedge funds did was in some countries around

the world to manage to get rid of the separation between

lending banks and speculative banks, in order to draw on this

vast business of loans created with an electronic click.

This happened in Italy in 1992 (as my colleague Pizzini said

earlier, through Legislative Decree no. 481 of 14.12.1992).

Since then, having removed the time constraint of raising

funding in order to issue loans, hedge funds began creating

money with a click through unsuspecting third-party high

street banks – an activity that was illegitimate because Italy

does not have a register of “money creators”, merely a

register of credit intermediaries; it was also illegitimate

because only central banks are allowed to create money, as the

Bank of England had occasion to point out in 2014.

At this point, it is worthwhile to take a closer look at the

entry for “Customer deposits” (or Amounts due to customers) on

the liabilities side of Unicredit’s 2016 financial statement

balance sheet, which consists of several hundred billion euros

– and its correlative entry “Loans to customers”, more or less

for an identical amount on the asset side of the balance sheet

– which may constitute the accounting proof of virtually-

created deposits, in other words deposits that do not stem

from true funding by public savings. In addition to this, in

the light of the inexplicable measure taken by Bankitalia spa

on 31 July 1992, amending the accounting practices of the
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central bank itself and the Italian banking system through the

installation of new hardware and software, it is proof that

hedge funds may well have made Unicredit set up a double-entry

bookkeeping item, loans to customers, customer deposits, on

the same date and for the same amount as the loan granted,

entering the amount credited onto the customer’s current

account as if the customer had made a deposit, and drawing the

money from its safe or some other deposit.

Given the existence of this double-entry bookkeeping, when a

loan holder pays an installment, all that needs to be stated

on the bank’s financial statement as revenue is the interest,

excluding the principal which had already been watered down by

this initial double-entry bookkeeping approach. It goes

without saying that given the initial double-entry accounting,

entered every time a loan is granted, these principals may

vanish off the balance sheet.

The question arises: what has happened to the principals paid

back by unsuspecting loan holders? Where have these proceeds

that hedge funds have realized in Italy since 1992 gone?

According to certain authors, unbeknownst to the banks that

made these initial double-entries for “loans to customers” and

“customer deposits” on the date that the loan amount was

credited, the software installed in the Italian banking system

in 1992 is said to have automatically created another two

double-entry bookkeeping items through which capital

contributions paid by unsuspecting loan holders would, on a

daily basis – when installment payments fall due – flow into

transit accounts and from there into international offset

trading rooms, from where the money goes into hedge fund bank

accounts. If this is true, since 1992 these hedge funds have

evaded the Italian tax authorities for vast amounts of cash in

untaxed turnover that they have made in Italy since 1992,

according to some estimates as much as 1,400 billion euros.

A legislative void opened up in Italy in 1992. Since then, on

Italian territory foreign speculator funds have carried out

increasingly aggressive raids, spawning the rise of compound
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interest, usury, derivatives on rates and the unlawful

creation of loan amounts with a click.

On the topic of creating loans with a click, the legislative

void initially appears to have been opened up by the

provisions of Section 11, sub-section 2 bis of Legislative

Decree no. 385/’93 (the Consolidated Banking Act), and

additionally by Section 55 of Law no. 39/’02, which reads:

“Does not constitute… funding from public savings if the

receipt of funds is associated with the issue of electronic

money”

But that is not the case.

In actual fact, the Consolidated Banking Act and the

legislation passed subsequently qualifies the “Issue of

electronic money” as payments made using electronic money

(i.e.: the pago bancomat system) by entitled parties after the

issuing entity has set up funds (bancomat ATMs, “prepaid cards

and accounts” pursuant to Section 114 bis of the Consolidated

Banking Act): in other words, it should not be interpreted as

the ex novo creation of electronic money.

It follows that the “receipt of funds associated” with the

creation of electronic money (the creation of loans

electronically undertaken since 1992 in Italy by the hedge

funds that control Italy’s listed banks, which is thought to

have taken place since 1992 and which continues to do so

unbeknownst to the banks themselves) should therefore require

the funds to be liable for tax, given that no law in Italy

prevents this.

In the response to Question Time no. 453 of 2 March 2017 put

by the Movimento Cinque Stelle (Immediate Q&A, Finance

Committee of the Chamber, presented by the Honourable

Villarosa and others, as my colleague Pizzini noted earlier),

the Ministry of the Economy and the Bank of Italy confirmed

that in actual fact, Italy’s third-party High Street banks

create customer deposits with an electronic click.

In conclusion, it should be noted that short selling may have

affected major, strategic Italian companies, in banking and
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other spheres, including Eni and Leonardo/former Finmeccanica,

in a number of particular ways.

Above all, it should be noted that hedge funds are the only

funds in the world authorized to short sell, whereas mutual

investment funds are not entitled to do so.

These hedge funds sell shares – for example, in a given bank

or a given listed Italian company – without even having to

purchase them beforehand; they merely borrow the shares from

unsuspecting savers, attracted by the online trading platforms

owned by the same hedge funds, which then exploit the time

difference between stock exchanges, unbeknownst to the

unsuspecting savers, who have no idea what their shares have

been up to during the night, given that they always appear to

be available, having been lent unbeknownst to them by the

online trading platform.

This works on banks and other listed companies, above all

those whose circulating capital has been increased (in Italy

since 1993) to up to 85% of the overall share capital.

Meanwhile, hedge funds buy into and sell out of the

circulating shares of the listed company. They sell off their

shares and, after priming the listing, buy back in after

prompting the share price to collapse, earning exactly the

same amount as the unsuspecting savers lose when they sell up

their shares.

Clearly enough, Italian savers are not in the least

safeguarded; on the contrary, savings are siphoned off from

Italians and the country as a whole.

As a result of this practice, Italian companies that in 2007

had shares priced at a given value, after frequent bouts of

short selling, those same shares are now worth less than half

what they were on the stock exchange: for Unicredit, the

losses are approaching as much as 90%. Meanwhile, the foreign

hedge funds made exactly as much as unsuspecting savers, taken

together, lost on the sale of their shares.

Mr Vice Chairman, Vincenzo Calandra Buonaura, we wanted to

bring this illustration to Milan, as shareholders in UniCredit



18

which, given that it is a major, strategic bank based in

Italy, should not be left open to attack by foreign

speculative funds, by hedge funds.

I hope to hear the opinions of Unicredit senior managers and

of Common Representative Nicola Borgonovo, who is standing to

be re-elected for the forthcoming three-year period 2017/2019,

on these issues.

It may be useful beforehand to refer to the report by the

Italian Investigation Services on speculative activities

undertaken by speculative foreign funds on shares of listed

Italian companies, which was presented to Parliament on 7

March 2017.

And with that, I end my speech on issues regarding speculative

fund/hedge fund control of Italy’s most important economic and

financial firms, which has negative repercussions on Italy’s

“national security”.

Having completed the reading, Rosania reminded the Meeting

about getting involved in the petition sent to Parliament on 3

November 2016 by the group of former minority savings

shareholders who belonged to the former Banca Mediterranea del

Sud Italia, which was subsequently merged into Banca di Roma -

Capitalia and then into UniCredit. The petition covered six

banking and financial issues, specifically: corporate support

for attending Shareholders’ Meetings, the deconcentration of

major banking groups, the acquiescence of the co-operative

banking system, the “mega loss” of Italy’s banking shares

market value, serious information-related discrepancies

regarding Borsa Italiana S.p.A., owned by the UK London Stock

Exchange, vis-à-vis the listing of bank shares, and the

creation of money by banks. The petition had been sent to

Italy’s banking institutions – including UniCredit’s senior

managers – and European institutions, and had been accepted by

the technical offices at the Italian Chamber of Deputies and

Senate on 2 and 21 December 2016 respectively. Mr Rosania

reminded the Meeting that the preamble to the petition made a

reference to the decades-old dispute regarding indemnification
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for the serious damages suffered by the minority shareholders

of the former Banca Mediterranea as a result of the majority-

approved merger, in which the casting vote was that of parent

company Banca di Roma - Capitalia (which subsequently merged

into UniCredit). After this took place, the minority group

from southern Italy had been forced to exercise its right to

intervene and vote at all Shareholders’ Meetings of the

company that had absorbed Banca Mediterranea, that is to say

UniCredit. Mr Rosania highlighted that this attendance of

Shareholders’ Meetings had proven to be necessary on the one

hand, as a result of the unwavering refusal by the company

that had absorbed Banca Mediterranea to supply any whatsoever

of the documents requested by the minority shareholders

(indeed, the company had on multiple occasions failed to

comply with orders and invitations to present documents issued

by judicial authorities and third-party experts), while on the

other hand it was necessary to follow developments and how the

merger had appeared in the accounts, including with regard to

the effects arising from Mediterranea’s incorporation into the

financial statements of the absorbing company and, in

consequence, in order to acquire important corporate

documents, as well as in pursuit of contingent collateral

information-based requirements associated with banking and

financial sector activities and practices. This participation

at Shareholders’ Meetings, explained Mr Rosania, required

ongoing and complex research and investigation into relevant

corporate deeds and financial statements belonging to Banca di

Roma (and subsequently UniCredit), as well as monitoring the

absorbing company on the financial markets, and drafting the

speeches presented by members of the aforementioned group at

Shareholders’ Meetings. Moreover, owing to the persistent

crisis in banking and finance, the minority group had decided

that it was useful to extend its information-gathering remit

to other major lending institutions in Italy. Its

representatives had taken part in this process, predominantly

as observers, as well as making documented speeches to the
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Shareholders’ Meetings of major Italian and foreign bank

groups (the Deutsche Bank Shareholders’ Meeting in Frankfurt

on 19 May 2016, and UBS in Basle on 10 May 2016). With regard

to all of the foregoing, Mr Rosania complained that the Common

Representative’s statement of accounts was too terse: he would

at least have expected to find information on what activities

had been undertaken (for example, regarding participation at

the Annual General Meeting), what reflections and

investigations had been undertaken, as well as what ventures

had been initiated, including on regulatory issues.

Lastly, Mr Rosania pointed out that having looked at the

financial statements of other companies, it had been found

that at least fourteen companies attributable to UniCredit and

based in Delaware could be found among its shareholders: he

asked what relationship there was between these companies,

UniCredit and the Common Representative.

During Pizzini’s and Rosania’s speeches, Petrera complained

that the speeches repeated speeches made at previous

Shareholders’ Meetings, and that, more importantly, when it

came to the Agenda they were off-topic.

Radaelli read out a speech that he subsequently handed in to

the Chairman’s Desk, and which has been transcribed herein:

Firstly, good day to the Chairman, the Secretary and everybody

here today.

I begin my speech with a short series of statements to ensure

total clarity, and to avoid any future more or less

“malicious” interpretations that certain statements were left

unsaid in order to conceal potential conflicts of interest,

current and/or potential.

I hereby declare that:

 I am myself a savings shareholder (albeit with a modest

stake limited to 25 shares);

 I am myself an ordinary shareholder (albeit with a

modest stake limited to 50 shares);

 I applied for a ticket to take part at this Savings

Shareholder’s Meeting;
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 I did not apply for accreditation to attend this Meeting

as a shareholder on my own behalf;

 I am at this Meeting

1. Both as a proxy for a savings shareholder with a far

greater shareholding than my own, albeit most certainly not

decisive in terms of the resolutions and decisions taken by

this Meeting;

2. And as a candidate on behalf of the shareholder who has

put up my candidacy.

That said, I ask the Meeting attendees to point out to me

straight away any potential conflicts of interest that I may

have either now or potentially in future regarding this

Meeting, listing appropriate topics that I promise I shall

assess with the utmost intellectual honesty and as rapidly as

possible.

Should consider such remarks founded, at this very Meeting

itself I could attempt to dispense with any conflicts of

interest and/or obstacles that I may not have considered

beforehand. By way of example, I could go to my Internet

banking and immediately sell off my (extremely modest) holding

of Unicredit savings shares and ordinary shares.

Preamble, part two:

I have examined the corporate documentation, with a special

focus on:

 All of the documentation from ordinary Shareholders’

Meetings held since 2011 (in other words, including various

reports, financial statements and minutes);

 All Shareholders’ Meeting documentation (including the

associated reports and minutes) from the last two Special

Savings Shareholders’ Meetings, held in 2011 and 2014;

 The “share capital development” prospectus, downloaded

from the Unicredit website (which I attach here as Annex 1);

 The “Dividends” prospectus, downloaded from the

Unicredit website (which I attach here as Annex 2);

From my examination of this documentation, and in the light
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of:

 On the one hand, my “classical” training and

professional experience as a Chartered Accountant and Auditor;

 On the other, my specific experience as the Common

Savings Shareholders’ Representative for Telecom Italia Media,

I must say that having compared a whole series of details at

Telecom Italia Media and Unicredit, a number of questions come

to mind regarding:

 The legitimacy of the resolutions and procedures for

making resolutions as taken by the two companies (which are

highly similar, while differing in a number of details);

 What is undertaken and/or not undertaken by the Special

Savings Shareholders’ Meeting of the two companies that I have

just cited.

The focus of my speech is therefore to find out more and to

obtain the most detailed explanations so that the new Common

Representative has the best possible foundation on which to

carry out his/her mandate.

I readily admit that the “basic” questions I am about to pose

are many in number, and some of them are particularly complex.

From a procedural and organizational point of view, I take

this opportunity to suggest to the Chairman to allow for a

kind of “roundtable” at which the (few) people here today,

(including members of the Chairman’s Office) may actively

participate, without time limits, and of course in an ordered

and civil manner.

I have written down all of the basic questions (and of course,

other queries may be raised by anybody else during the course

of the Meeting), and I shall be handing out a copy of them to

all attendees so they are as easy to understand as possible

for everybody concerned.

I hereby declare that, should I obtain appropriate and

convincing responses and “reassurances” regarding current and

future compliance with savings shareholders’ rights and

interests, I will be perfectly happy to withdraw the candidacy

in my name, and to vote for the candidate whose background and
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approach I consider to be the most appropriate to fill this

role – a role that, in my opinion, is far more important than

may at first appear.

Part 1:

A) What are the rights, duties, powers and responsibilities

of the Special Savings Shareholders’ Meeting with regard to:

 Certain resolutions taken by ordinary Shareholders’

Meetings in extraordinary session. By way of example, I wish

to point out:

a) Eliminating the indication of the par value and/or

elimination of the par value of shares: the effectiveness,

legitimacy, limits on that legitimacy and consistency of the

resolution to eliminate the par value of shares;

b) The option of paying out dividends in the form of scrip

dividends, that is to say, through the issue of additional

shares;

c) Capital increases below the unitary capital parity of

previously-existing shares;

d) Capital increases below the nominal parity of

previously-existing shares;

e) Capital increases above the nominal parity of

previously-existing shares;

f) Capital increases above the unitary capital parity of

previously-existing shares;

g) Share conversions;

h) Mergers with other companies;

i) Restoring the indication of the par value of shares;

 Certain operational transactions that have particularly

significant effects on the company’s net worth. By way of

example, I wish to cite:

a) The writing-down of large-sized loans and/or

b) The terms, conditions and calculations for dividend

disbursements.

B) What are the rights, duties, powers and responsibilities

of the Common Savings Shareholders’ Representative, in

particular:
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 For each individual resolution that may prejudice the

rights and interests of savings shareholders, whether the

Common Representative has the power to proceed with a legal

challenge:

a) Solely for resolutions that are “prejudicial in law” or

also those that are “prejudicial in deed”, and their time

limits;

b) With regard to the time limit for challenging

resolutions that are “prejudicial in law”, if this limit is

deemed to have expired, whether the Common Representative can

or should move on the basis of “prejudice in deed” (depending

upstream on a “prejudice in law” suffered by the represented

shareholders), or whether in such circumstances the only

persons who may seek legal redress are solely and exclusively

individual shareholders on their own behalf;

c) In the case of a victorious appeal by the Common

Shareholder, whether the share owners receive indemnification

(that is to say, those who were shareholders at the time that

the prejudice in law took place)? Those who were shareholders

at such time as the expression of the prejudice in deed

occurred? Shareholders who were such at the time of the legal

victory? Shareholders who were such at the time the

indemnification was paid out? Shareholders at which particular

time? In other words, on a case-by-case basis… whether the

damage should be considered as “applicable to the share” or

“applicable to the shareholder”?

 What liabilities exist that may result in a risk of

indemnification for having poorly and/or tardily - or not at

all – complied with the duties required for this position by

law?

a) Would any indemnification be covered directly by the

company (perhaps through a clam on D&O insurance)?

b) Would such indemnification remain the responsibility of

the individual Common Representative (who could, if necessary,

take out his own professional insurance)?

C) What are the rights, duties, powers and responsibilities
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of the Board of Directors regarding relations with the class

of savings shareholders and their Common Savings Shareholders’

Representative: In particular, I refer to:

 What was stated in the report by the Board of Directors

to today’s Meeting, regarding “UniCredit taking on up to a

maximum annual amount of 25,000 euros in remuneration”.

a) On this matter, I consider it far more to be an issue of

method than merit. Based on what law, on what Clause in the

Unicredit Articles of Association has the Board of Directors

decided that it is equivalent, indeed, that it is above the

Special Savings Shareholders’ Meeting?

b) Has the current Common Shareholders’ Representative

sought more explanations? On this issue, what remarks does the

Common Representative intend to make to today’s Meeting, and

what position on this issue will he be leaving to his

successor?

 Regarding the derisory size of the Expense Fund for the

protection of savings shareholders pursuant to Section 146,

sub-section 1, lett. c), of the Consolidated Finance Act,

a) Does the Board of Directors truly believe that an

Expense Fund of 40,000 euros provides a serious guarantee for

the protection of savings shareholders’ rights and interests?

b) Given that, it seems, the present Common Representatives

has decided not to spend any amount at all on consultancy

and/or legal disputes, is this down to the fact that he

believes that the Board of Directors has always been diligent

in offering him the most appropriate and accurate

documentation regarding the various extraordinary transactions

undertaken over the course of his mandates? Why has he decided

not to publish the documentation conveyed to him by the Board

of Directors, starting with the legal opinion that the Board

of Directors must have requested on whether (or not) savings

shares had any rights whatsoever? Would he now consider

publishing the documentation conveyed to him by the Board of

Directors and/or undertake to pass it on to his successor?

Part 2:
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A) On page 12 of the minutes of the most recent ordinary

Shareholders’ Meeting, held on 20.04.2017, it is stated that

“on today’s date, the company’s share capital amounted to

20,880,549,801.81 euros, represented by:

- 2,225,692,806 ordinary shares, corresponding to

20,878,181,320.81 euros;

- 252,489 savings shares, corresponding to 2,368,481.00

euros…”

Apparently, during the initial stages of this Meeting you

slavishly confirmed this figure.

Given that I am not aware that the Special Savings

Shareholders’ Meeting has ever resolved on accepting a

reduction in the par value of its own shareholding (and, even

less so, its participatory ownership), I ask you to please

correct your statement, which at the very least is

“inaccurate”, so as to acknowledge that the savings shares

have a per-unit par value of 62.9503286611685 euros,

corresponding to a total contribution of 15,894,265.53 euros

to the registered share capital.

I mention this because I cannot understand – and continue to

be unable to understand – how it is that there is a difference

between the nominal unitary par value and the “virtual” value

used as the parameter for dividends, because is this or is

this difference not something that may itself be considered as

a damage? Has the Board of Directors adequately explained this

issue? Has it sent you legal opinions, expert reports,

research, etc.? Could you show us this documentation here,

today and/or commit to passing it on to your successor and/or

attaching it to these minutes, so that everybody is able to

better understand this issue? What are your own remarks on

this matter? Could you please explain them to us, even

briefly?

B) At the most recent Unicredit ordinary Shareholders’

Meeting, a small shareholder pointed out that Unicredit is

Italy’s only listed company that has had a capital increase in

which the sale of rights has been maintained in the price. Has
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the Board of Directors found a rational market explanation for

this? Has it found one? Would you please let us know? The

documents Mr Radaelli handed over in support of his speech are

attached to these minutes as Annex “E”.

Aime noted the huge difference between the market

capitalization of ordinary shares and savings shares; he went

on to ask the Common Representative if he believed it might be

worthwhile considering the elimination of savings shares as

currently envisaged (either through conversion or delisting),

which at one and the same time would enable shareholders to

enjoy a premium (typical of conversion transactions, usually

around 20%), while enabling the Company not to spend the

listing costs for savings shares, as well as resolve the

enormous mismatch between the value of the two securities.

Bisagno asked the Meeting to consider the recent reverse

split, which had led to the huge difference between the number

of ordinary shares and the number of savings shares, and

consequently their respective capitalization. He went on to

make a number of remarks on this issue, noting that, in his

opinion, the combination of the capital increase and reverse

split had been harmful to the class of savings shares,

essentially turning them into a fixed-return bond instrument.

He went on to ask whether the issues surrounding the

indiscriminate reverse split of all shares had been

investigated, given that an approach that acted differently on

the two categories, as was the case for the scrip dividend,

would have been preferable. He expressed his hope that a

solution would be found to rebalance these two values, or in

any event restore the ratio between these two classes of share

prior to the capital increase, as the only way of ensuring a

dividend for savings shareholders that exceeded 5%, or else

they would effectively offer a fixed return.

Petrera made a number of general remarks on the role of

Shareholders’ Meetings, highlighting that they often limited

themselves to ratifying decisions that had already been taken;

shareholders who held a certain class of shares should look to
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safeguard the interests of that particular class, and not just

at Shareholders’ Meetings, for example by staying abreast of

developments via the Common Representative. He appreciated the

Common Representative’s decision not to draw on the Fund,

highlighting that, in his opinion, the class had no reason to

clash with or recriminate against the Company, given that

ordinary shareholders had been treated the same way, if not

worse. He concluded by proposing a suspension of the Meeting’s

proceedings in order to enable attendees to rally round a

shared proposal on the appointment of the Common

Representative.

Given that nobody else had asked to speak, the Common

Representative acknowledged that, as Bisagno had remarked, the

current capital composition meant that a dividend increased

overall compared to the dividend for ordinary shares, at a

level equivalent to 3% of 63 euros per share, would be

unlikely to be applied, given that it would only pertain in

the case of a particularly generous distribution. He went on

to point out that precisely as a result of its privilege,

savings shares had benefited in recent years, notably from a

lower exposure to losses, as well as from better stock market

performance than ordinary shares. He highlighted the fact that

within the framework of the capital increase, savings

shareholders had benefited from the positive effects of the

option rights, disposal of which had allowed savings

shareholders to realize a return on their investment without

the value of the security being correspondingly reduced (as,

on the contrary, had been the case with ordinary shares). He

confirmed that he had looked into the consequences of the

reverse split, and noted that it had not caused any harm to

savings shareholders’ rights. As for the conversion proposal,

he agreed that savings shares as an institution had at least

partially become obsolete, while reiterating that the

existence of this share had, over the years, ensured that

shareholders had suffered less exposure to losses; he provided

his assurance that in any event, a potential conversion could
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be taken into consideration. Moving on to Mr Rosania’s

remarks, the Common Representative pointed out that his

statement of accounts solely covered the activities undertaken

by the Common Representative, and in no way could be extended

to cover the report on corporate activities or the company

results. As for the specifics raised by Radaelli, the Common

Representative pointed out that the company did not provide

any insurance protection for the Common Representative, who

would therefore respond to any damaging conduct out of his own

assets. He added that in his opinion, the 40,000 euros Fund

endowment appeared to be adequate, specifying that he had

suffered from no “timidity” in using the Fund, but rather had

not drawn on it because he had not seen the need. Further, he

reminded the Meeting that the privilege of savings shares

envisaged under the Articles of Association had been

established in the amount of sixty-three euros, which, in

turn, corresponded to the previous par value, taking into

account the reverse split and mathematical rounding. Moving on

to the questions on how the role and office of Common

Representative was conducted, he expressed his conviction that

this role should be carried out by closely complying with the

codified rules, including full respect – from the Company and

its organs – for the Common Representative’s prerogatives and,

in any event, be functional to complying with the rights of

this class. He highlighted that over the last three years, the

Company had been fully welcoming towards the Common

Representative, who had had the opportunity to dialogue both

with the Company and, publicly and privately, with

shareholders: the associated documentation, he concluded,

would be available to the future Common Representative.

At 4.40pm, the Chairman called for a pause in proceedings,

which resumed at 4.50pm.

With regard to Radaelli’s input, the Chairman informed the

Meeting that the Company had no doubt about the full

legitimacy of its conduct and the decisions it had adopted,

including with regard to the capital increase and the
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elimination of the par value of shares, which had been

approved in 2011 and which, it had been believed, did not

require approval from the Special Savings Shareholders’

Meeting. He reminded the Meeting that the Company was under no

obligation to cover the remuneration of the Common

Representative, and backed the Board’s decision – which had no

impact on the freedom of the Shareholders’ Meeting to make

decisions – to cover remuneration up to an amount of 25,000

euros.

In reply, Bisagno declared that he would be withdrawing his

candidacy in order to transfer his votes to Counsel Borgonovo,

and ensure he had a strong mandate.

Radaelli offered his thanks for the answers provided, but

disagreed on what had been said regarding the par value of

shares, for reasons that, in his opinion, were self-evident:

as envisaged under Article 2346 of the Italian Civil Code, the

indication of the par value had been eliminated, rather than

the par value itself; given that this elimination solely

regarded the indication of the par value, and given that the

Special Meeting had not provided its approval, in his opinion

there were no grounds whatsoever to claim that the par value

of the shares had been reduced. This move also went against

Article 2348 of the Italian Civil Code, pursuant to which

shares should have the same par value: evidently, something

had not been done right. He reminded the Meeting that this

issue was being addressed in a dispute underway, in which

Radaelli himself was a party as the Common Representative of

Telecom Italia Media Savings Shareholders. Within this

context, a request had been made to provide indemnification

for damages to savings shareholders, and one of the reasons

for this request for damages specifically concerned the

different par value of shares.

Given that nobody else asked to speak, the Chairman:

- Declared the debate closed;

- Requested any attendees who had momentarily left their

places to return and remain in the room for the duration of
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the voting;

- Asked attendees to declare any lack of legitimacy regarding

their right to vote, or any limitations; he then acknowledged

that nobody in attendance had signalled the existence of

circumstances constituting an impediment to their right to

vote;

- Announced that Meeting attendees were the same as before;

- Put to the vote (at 5pm) the proposal to approve the

Statement of Accounts of the Common Fund pursuant to Section

146 of the Legislative Decree no. 58/98, as presented by the

Common Representative.

The Meeting adopted the proposal by a majority vote.

Against: 1,840 shares.

Abstained: zero shares.

Non-voting: 3 shares.

For: the remaining 21,337 shares in attendance.

All of this is detailed in the annexes.

The Chairman declared the result and, there having been no

change in those in attendance, and having stated once again

that none of those attending had declared any impediment to

their right to vote, put to the vote (at 5.01pm) shareholder

Ilaria Fava’s proposal to appoint Counsel Nicola Borgonuovo

(born in Milan on 4 October 1978) as Savings Shareholders’

Common Representative for the 2017-2019 period, with the term

of office expiring at the date of the Annual General Meeting

called to approve the 2019 financial statements.

The Meeting adopted the proposal by a majority vote.

Against: 1,840 shares.

Abstained: zero shares.

Non-voting: 3 shares.

For: the remaining 21,337 shares in attendance.

All of this is detailed in the annexes.

The Chairman declared the result and, there having been no

change in those in attendance, and having stated once again

that none of those attending had declared any impediment to

their right to vote, put to the vote (at 5.03pm) shareholder
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Ilaria Fava’s proposal to establish at 25,000 euros plus VAT

and any other payments due, the annual remuneration to the

Common Representative, plus reimbursement for documented out-

of-pocket expenses of up to 5,000 euros sustained in the

performance of the office.

Radaelli announced that he would be voting against, given that

he considered the remuneration to be too low.

The Meeting adopted the proposal by a majority vote.

Against: 1,840 shares.

Abstained: zero shares.

Non-voting: 3 shares.

For: the remaining 21,337 shares in attendance.

All of this is detailed in the annexes.

The Chairman declared the result, and, noting that they had

concluded dealing with the items on the Agenda, declared the

Meeting closed at 5:05pm.

***

In addition to the documents mentioned above, the following

are attached to these minutes:

- A list of names of those attending the Meeting, including

details regarding how they voted, as Annex “F”.

I, Notary Public, put my signature to this document at 5:50pm.

It consists of

twelve sheets of paper written using mechanical means by a

person whom I trust, completed by my own hand for a total of

forty-six sides, the forty-seventh being this one.

Signed, Carlo Marchetti, Notary Public




































































































































































































































































































































