
MINUTES OF THE ORDINARY SHAREHOLDERS' MEETING 

ON 7 APRIL 2021 

OF ESPRINET S.P.A. 

* * * * * * * * 

At 11 a.m. on 7 April 2021, the work begins at the Ordinary Shareholders' Meeting of "Esprinet S.p.A." with registered 

office in Vimercate, via Energy Park no. 20, share capital Euro 7,860,651.00 fully paid-up, tax code and registration 

number with the Milan-Monza-Brianza-Lodi Companies' Register 05091320159, registered with the Monza-Brianza 

R.E.A. (Economic and Administrative Index) under no. 1158694 (hereinafter "Esprinet S.p.A." or the "Company"). 

As set forth in art. 12 of the Articles of Association, the Chairman of the Board of Directors, Maurizio Rota, assumes 

the chairmanship of the Meeting. Thus, in compliance with art. 12 paragraph three of the Articles of Association, as well 

as art. 5 of the Rules Governing Shareholders' Meetings, designates Notary Andrea De Costa (an individual physically 

present where the meeting was convened, and therefore, at the Notary studio in Milan, Via Agnello no. 18) the secretary 

of the meeting as set forth in art. 2371 first paragraph of the Civil Code. 

The Chairman makes the statements given below:  

- after Decree-Law no. 18/2020 entered into effect (so-called “Cura Italia”) which introduced some exceptional 

regulations linked to the Covid-19 emergency, applicable to the meeting of the listed companies, in order to cut the risk 

linked to the current health emergency, Esprinet S.p.A. felt it necessary to avail of its right - established by decree - to 

allow shareholders to take part at meetings exclusively through the designated representative under article 135-undecies 

of Legislative Decree 58/1998 (“TUF (Consolidated Law on Finance)”), without the shareholders physically being 

there; thus, specifically: (i) participation in meetings by those who have the right to vote shall take place exclusively 

through the Trevisan & Associati Legal Firm, the designated representative by the company as set forth in art. 135-

undecies TUF (the “DR”), following the procedures already stated in the notice of convocation; (ii) the shareholders 

endow the aforementioned DR with proxies, as set forth in article 135-undecies TUF, and proxies and/or sub-proxies, as 

set forth in article 135-novies, as an exception to article 135-undecies, paragraph 4, TUF; and (iii) the Meeting shall be 

carried out exclusively by the remote means of attendance, by means of telecommunication which guarantee 

identification; 

- the Meeting was convened at the Marchetti Notary studio, before the Secretary;  

- the Chairman of the Board of Directors and the employees of the Company necessary to face up to the technical and 

organisational requirements of the works are on the teleconference call; 



- as set forth in the abovementioned Decree-Law Cura Italia, the Meeting shall also take place over teleconference so that 

the DR, other members of the corporate bodies, independent auditor representatives, and the company's partners may 

attend; 

- on the teleconference call, there is   

-- for the Board of Directors: Cattani Alessandro, Galbusera Cristina, Ricotti Renata Maria, Monti Marco, Mauri Chiara, 

Prandelli Emanuela; 

-- for the Board of Statutory Auditors: Solimando Bettina (Chairman of the Board of Statutory Auditors), Abbate Franco 

Aldo and Paleologo Oriundi Patrizia, 

absent and excused the Directors Massari Mario, Caglio Ariela, Stefanelli Tommaso and Stefanelli Matteo; 

- also on the teleconference call is Attorney Dario Trevisan, representing the Trevisan & Associati Legal Firm, which the 

company chose as its DR; 

- the Meeting takes place following the current regulations in this area, the Articles of Association, and the Rules 

Governing Shareholders’ Meetings approved by the ordinary shareholders' meeting; 

- the Ordinary Shareholders' Meeting was duly convened on the day 7 April 2021, in a single call, at the Marchetti Notary's 

Office in Milan, via Agnello no. 18, at 11:00 a.m., according to the law and the Articles of Association, as per the notice 

posted on the company website and, by call, in the newspaper Italia Oggi, on 19 February 2021, not to mention available 

with the storage service, at the URL www.emarketstorage.com, with the following  

Agenda 

1. Financial Statements as at 31 December 2020: 

1.1 Approval of the Financial Statements as at 31 December 2020, Directors' Report on Operations, Statutory 

Auditors’ Report and Independent Auditors’ Report. Presentation of the Consolidated Financial Statements as at 31 

December 2020. 

1.2 Allocation of the profit for the year. 

1.3 Dividend distribution 

2. Appointment of the Board of Directors for the years 2021-2023. 

2.1 Determination of the number of members. 

2.2 Determination of duration of term in office. 

2.3 Appointment of the Directors. 

2.4 Appointment of the Chairman of the Board of Directors. 

2.5 Determination of relative compensation. 

3. Appointment of members of the Board of Statutory Auditors for the years 2021-2023 
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3.1 Appointment of members. 

3.2 Appointment of the Chairman. 

3.3 Determination of compensation. 

4. Report on the remuneration Policy and Compensation Paid: 

4.1 Binding resolution on the first section pursuant to Art. 123-ter, paragraph 3-bis of the TUF (Consolidated Law on 

Finance). 

4.2 Non-binding resolution on the second section pursuant to Art. 123-ter, paragraph 6 of the TUF. 

5. Proposal to authorise the purchase and sale of own shares, within the maximum limit permitted and with a term 

of 18 months. 

6. Motion for approval, in accordance with remuneration policies and pursuant to Article 114-bis of Legislative 

Decree No. 58/1998, of a Compensation plan ("Long-Term Incentive Plan") for members of the Board of Directors 

and managers of the group, valid for the three-year period 2021/2022/2023 and concerning the allocation of stock 

grant rights (“Performance Stock Grant”) to beneficiaries, to be identified by the Board of Directors. 

7. Supplement to the fees for the independent audit of the consolidated financial statement accounts of Esprinet 

S.p.A.; inherent and consequent resolutions; 

- the shareholders submitted neither requests to integrate the Meeting's Agenda nor motions to pass resolution on topics 

already on the agenda, according to the terms and conditions under art. 126-bis TUF (without prejudice to that made clear 

below on motions regarding appointment of the new Board of Directors and the new Board of Statutory Auditors);  

- having taken part by proxy 204 eligible parties, representatives 27,195,545 ordinary shares equal to about 53.39% of 

the 50,934,123 ordinary shares comprising the share capital, the Shareholders' Meeting, regularly convened, is 

legitimately constituted according to law and the Articles of Association and may pass resolution on the items on the 

agenda; to this regard, taking into account the means by which the shareholders take part in the Meeting and those by 

which the show of votes on all the items on the agenda was sent to the DR, except when otherwise indicated, the quorum 

necessary to convene exists for all the items of this Ordinary Shareholders' Meeting; 

- the intermediaries' communications to the issuer for the authorised parties to be able to attend this Meeting by the means 

and the deadlines as set forth in current laws; 

- no one who is eligible to vote sent questions on the items on the agenda before the Meeting as set forth in art. 127-ter 

TUF; 

- there were no requests for voting by proxy advanced for today's meeting as set forth in article 136 et seq. TUF; 

- as set forth in art. 12 of the Articles of Association, of art. 5 of the Rules Governing Shareholders’ Meetings and the 

current provisions on the subject, the authorisation of the attendees to take part in the Meeting through the DR was 



ascertained, and specifically, compliance with the current laws and Articles of Association of the proxies brought by the 

attendees; 

- as set forth in the General Data Protection Regulation, so-called “GDPR”, the data of the Meeting attendees shall be 

gathered and processed by the Company exclusively for fulfilling the meeting and corporate obligations; 

- the subscribed and paid-in share capital as at today's date is Euro 7,860,651.00, divided into 50,934,123 shares without 

indication of the nominal value; 

- the company's shares are listed on the Mercato Telematico Azionario (electronic stock market) organised and managed 

by Borsa Italiana S.p.A. STAR Segment; 

- as of today's date the company holds 1,150,000 own shares, for which the right to vote has been suspended, equal to 

2.26% of the share capital; 

- the Company classifies as SME as set forth in art. 1, paragraph w-quater.1 TUF, as amended by Decree-Law 24 June 

2014, no. 91, transposed with amendments into Law 11 August 2014, no. 116; thus, the threshold relevant for the purposes 

of obligations to communicate the significant investments as set forth in art. 120, paragraph 2 TUF, is equal to 5%, and 

not 3%; 

- resolution 21326 which entered into effect on 11 April 2020, as last extended on 13 January 2021, with resolution 21672, 

establishes that Esprinet S.p.A. falls under the companies that are obliged to communicate their significant investments 

as set forth art. 120 TUF if they reach or exceed the threshold of 3% of the share capital (or of the total voting rights); 

provided herein are the names of the parties that, to date, directly or indirectly invest for more than 3% of Esprinet S.p.A.'s 

subscribed share capital, represented by shares with voting rights, according to the share register records, integrated by 

the communications received as set forth in article 120 TUF and by other information available: 

(1) Declarant: Monti Francesco 

number of shares: 8,232,070 of which: 

- no. 2,744,024 in bare ownership to Monti Luigi 

- no. 2,744,023 in bare ownership to Monti Marco 

- no. 2,744,023 in bare ownership to Monti Stefano 

Share % out of ordinary capital: 16.162%; 

(2) Declarant: Calì Giuseppe 

number of shares: 5,736,958 of which: 

- no. 5,732,000 through ULIBER S.r.l. 

- no. 4,958 directly owned 

Share % out of ordinary capital: 11.263%; 



(3) Declarant: AXOPA S.r.l. 

number of shares: 4,618,905 

Share % out of ordinary capital: 9.068%; 

(4) Declarant: Stefanelli Paolo in succession 

number of shares: 2,656,374 

Share % out of ordinary capital: 5.215%; 

(5) Declarant: JPMorgan Asset Management Holdings Inc. 

number of shares: 1,531,133  

Share % out of ordinary capital: 3.006%; 

- the Company is not subject to management and coordination activities by other companies; 

- the voting rights inherent to the shares for which the communications obligations were not fulfilled cannot be exercised: 

(i) as set forth in art. 120 TUF concerning investments exceeding the 3%; and (ii) as set forth in art. 122, first paragraph 

TUF, concerning the shareholders' agreements; 

- regarding the communication obligations under art. 120 TUF, investments are those shares for which the voting rights 

may be exercised by proxy, as long as those rights may be exercised at one's discretion if there are no specific instructions 

from the delegator. 

When asked by the Chairman, the DR says that the represented delegators did not send any statements of missing voting 

authorisation, according to law and the Articles of Association, for all resolutions. 

Taking the floor again, the Chairman acknowledges that: 

- concerning the items on the agenda, the obligations required by current law and regulations have been regularly fulfilled; 

- specifically, the following documents have been lodged at the company offices, as well as made available on the 

Company website www.esprinet.com and at the storage service at the URL www.emarketstorage.com: 

-- on 19 February 2021, the reports by the directors on points 2,3,5 on the agenda; 

-- on 8 March 2021, the reports by the directors on points 1 and 6 on the agenda (together with the Information Document 

as set forth in art. 84-bis of the Issuers' Regulation and the justified opinion of the Board of Statutory Auditors regarding 

the integration of the remuneration for the assignment of the independent auditor); 

-- on 16 March 2021, the Annual Financial Report approved by the Board of Directors on 1 March 2021, including the 

Draft Annual Report and the Consolidated Financial Statements as at 31 December 2020, the Directors' Report on 

Operations, the certificate as set forth in art. 154-bis, paragraph 5 TUF, together with: 

(i) the Report on Corporate Governance and Ownership Structure pursuant to art. 123-bis TUF; 

(ii) the Report on the Remuneration Policy and compensation paid pursuant to art. 123-ter TUF; 
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(iii) the Report of the Board of Statutory Auditors to the Shareholders’ Meeting;  

(iv) the Independent Auditors’ Reports; 

(v) the 2020 sustainability report - a consolidated, non-financial statement with the certification of the Independent 

Auditor; 

- that the lodging of the abovesaid documentation was promptly communicated to the public. 

Lastly, the Chairman makes it known that: 

- the details of the Independent Auditor's emoluments posted during the financial year are given in the table attached to 

the financial statements; 

- they will be attached to the Shareholders' Meeting minutes as an integral and material part of them:  

a.) the list of names of those attending the Meeting by proxy, complete with all the data requested by Consob, stating the 

shares for which the intermediary has sent communication to the issuer as set forth in art. 83-sexies TUF; 

b.) the list of names of the parties that voted for, against, or that abstained, and the related number of shares represented 

by proxy. 

*** 

Having ascertained the validity of the constitution of the Shareholders' Meeting and having finished providing information 

on the carrying out of the works, the Chairman goes on to address the first item on the agenda (i.e., 1. Financial 

Statements as at 31 December 2020: 1.1 Approval of the Financial Statements as at 31 December 2020, Directors' Report 

on Operations, Statutory Auditors’ Report and Independent Auditors’ Report. Presentation of the Consolidated Financial 

Statements as at 31 December 2020. - 1.2 Allocation of the profit for the year. – 1.3 Dividend distribution.), specifying 

that this item, although addressed as a unit, will be broken down into three sub-items to allow for specific voting on each 

of them. 

The Chairman reminds everyone that with regard to the submittal of the consolidated financial statements and non-

financial statement, no voting is foreseen. 

Thus, since all the documentation has been made available in a timely manner, he suggests not to proceed with the reading 

of the financial statements for the year ending 31 December 2020, the Directors’ Report on Operations, and the 

Independent Auditors' report, but asks the Chairman of the Board of Statutory Auditors to read the conclusions of the 

Board of Statutory Auditors' Report cited below: 

"Through direct audits and information obtained from the Audit Company and the Financial Reporting Officer, the Board 

of Statutory Auditors established compliance with legal rules regarding the drawing up and presentation of the Esprinet 

Group’s consolidated financial statements, Esprinet S.p.A.’s separate financial statements and the associated Board of 



Directors’ Report. Furthermore, the supervisory activities revealed no facts that required reporting to the control bodies 

or mentioning in this report. 

In its reports issued pursuant to Articles 14 and 16 of Legislative Decree No. 39 of 27 January 2010, the Audit Company 

issued an unreserved opinion on the 2020 separate and consolidated financial statements. The separate and consolidated 

financial statements are accompanied by the statements of the Financial Reporting Officer and the Chief Executive Officer 

as per Article 154-bis TUF. 

Due to the current health emergency, in accordance with Decree Law No. 18 of 17 March 2020, the Company has decided 

that participation in the General Meeting will be exclusively through a designated representative, pursuant to Article 

135-undecies of Legislative Decree No. 58 of 24 February 1998 (“TUF”). 

The designated representative may be granted powers and/or sub-powers pursuant to Article 135-novies TUF, in 

derogation of Article 135-undecies, paragraph 4 of the same decree, in order to facilitate the widest use of the said remote 

voting facility for all shareholders. 

On the basis of activity carried out during the financial year, the Board of Statutory Auditors finds no impediment to 

approving the financial statements for the year ended 31 December 2020 and the associated motions for resolutions put 

forward by the Board of Directors." 

The Chairman points out that regarding the next items on the agenda, those authorised may ask that the documents be 

read prior to the opening of each discussion. 

Proceeding, the Chairman states that the Independent Auditor Pricewaterhousecoopers S.p.A. issued an unreserved 

opinion both on the financial statements as at 31 December 2020 of Esprinet S.p.A. and on the Group consolidated 

financial statements, as well as an opinion on consistency with the financial statements as at 31 December 2020 of the 

Directors' Report on Operations and "unreserved" opinion on the information as set forth in art. 123-bis, paragraph 1, 

letters c), d), f), l) and m), and paragraph 2, letter b) TUF, submitted in the Report on Corporate Governance and 

Ownership Structure, not to mention certificate of conformity on the consolidated non-financial statement, as seen in the 

reports issued on 16 March 2021. 

In reference to the motion to pass resolution under point 1.2 (Allocation of the profit for the year) the Chairman reminds 

everyone that the Company recorded a net profit for Euro 9,370,020.42 on an individual basis for the year 2020, and that 

it isn't necessary to set aside amounts to the legal reserve which has already reached 20% of the share capital. Therefore, 

the Board of Directors' proposal is on this sub-item on the agenda - to allocate Euro 128,345.00 of net profit for the year 

to the Foreign currency translation reserve (gains) and the remainder to the Extraordinary Reserve. 

At the end, when the Chairman asks, the Secretary then reads the motions to pass resolution cited below. 



Since no one takes the floor and the attendees stay the same, the Chairman thus puts the motions that were read (cited 

below) to the vote (at 11:23 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received: 

Motion to pass resolution related to point 1.1 on the agenda: 

“The shareholders' meeting, having shared the contents and statements set out in the Directors' Report, 

resolves 

to approve the financial statements of Esprinet S.p.A. as at 31 December 2020 consisting of the Balance Sheet, Income 

Statement, Statement of Cash Flow and Notes to the Financial Statements, as presented by the Board of Directors as a 

whole and in the individual items." 

Motion to pass resolution related to point 1.2 on the agenda: 

“The shareholders' meeting, having recalled the decisions taken at the time of the approval of the financial statements as 

at 31 December 2020, 

resolves 

to allocate the net profit for the year 2020 of Euro 9,370,020.42 to: 

- foreign currency translation reserve (gains) for Euro 128,345.00 

- extraordinary reserve for Euro 9,241,675.42." 

Motion to pass resolution related to point 1.3 on the agenda: 

“The shareholders' meeting, having shared the contents and statements set out in the Directors' Report,  

resolves 

to allocate a dividend of Euro 0.54 per share, before statutory deductions, for each of the ordinary shares in issue, 

therefore excluding any own shares held in the Company’s portfolio on the ex-coupon date through the partial use of the 

Extraordinary Reserve formed from profits generated before 31 December 2007.  

The dividend actually approved by the Shareholders' Meeting will be paid starting from 12 May 2021 (ex-coupon no. 15 

on 10 May and record date on 11 May 2021).” 

Regarding the motion to pass resolution related to point 1.1 on the agenda: 

The Shareholders' Meeting passes by the majority. 

No. 26,549,696 shares in favour. 

No. 164,091 shares against. 

No. 263,758 shares abstaining. 

No. 218,000 shares not voting. 

Regarding the motion to pass resolution related to point 1.2 on the agenda: 

The Shareholders' Meeting passes by the majority. 



No. 26,877,545 shares in favour. 

No. 0 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

Regarding the motion to pass resolution related to point 1.3 on the agenda: 

The Shareholders' Meeting passes by the majority. 

No. 26,877,545 shares in favour. 

No. 0 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 

The Chairman announces the outcome and goes on to address the second item on the agenda (i.e., 2. Appointment of 

the Board of Directors for the years 2021-2023. - 2.1 Determination of the number of members. - 2.2 Determination of 

duration of term in office. - 2.3 Appointment of the Directors. - 2.4 Appointment of the Chairman of the Board of Directors. 

- 2.5 Determination of relative compensation.) specifying that this item, although addressed as a unit, will be broken down 

into five sub-items to allow for specific voting on each of them. 

The Chairman reminds everyone that with the approval of the financial statements as at 31 December 2020, the term of 

office of the Company's Board of Directors, appointed by the ordinary shareholders' meeting on 4 May 2018, expires. 

Therefore it is necessary to see to the appointment of the new administrative body by determining the number of members. 

He also reminds everyone that the topic is addressed in the Directors’ Report on Operations on this item on the agenda, 

published according to the procedures and time limits laid down by law, to which he makes reference.  

He reminds everyone that pursuant to Article 14 of the Articles of Association, the Company is administered by a 

shareholder-appointed Board of Directors comprising between 7 (seven) and 13 (thirteen) members. The shareholders' 

meeting establishes the number of Board members within the limits mentioned above and until a new resolution is passed.  

Furthermore, he asks everyone note that the shareholders' meeting of 4 May 2018 had set the number of members of the 

Board of Directors at 12 (twelve). 

This being said, in order to simplify the current corporate governance, also in the light of the appointment on 27 July 2020 

of a General Manager of the Esprinet Group, the Board of Directors recommends reducing to 9 (nine) the number of 

members of the Board of Directors to be appointed by the Shareholders' Meeting; the Board of Directors has also proposed 

to set the duration of the term at 3 (three) financial years, and thus, up until the approval of the financial statements for 

the year ending 31 December 2023. 



The Chairman reminds everyone that as set forth in article 13 of the Articles of Association, the appointment of the 

Board of Directors shall take place based on the slates submitted by the shareholders, in which the candidates must be 

indicated by means of a sequential number. Shareholders which, either alone or together with other submitting 

shareholders, as a whole own shares with voting rights that represent at least 2.5% of the share capital with voting rights 

in the ordinary shareholders' meeting are eligible to submit the slates. Please remember that with its Resolution no. 44 of 

29 January 2021, Consob specified the percentage of shares required for submitting slates for election of the management 

body, also according to the Articles of Association, is 2.5%. 

With regard to compliance with gender balance, the Chairman also reminds everyone that current regulations (Article 

147-ter, paragraph 1-ter TUF) envisage that the members of the Board of Directors must be appointed in such a way that 

the lesser represented gender obtains at least two-fifths of the members of the Board, it being understood that if the 

application of the gender distribution criterion (male and female) does not result in a whole number, since it is a corporate 

body made up of more than three members, this must be rounded up to the next higher unit, pursuant to Article 144-

undecies, paragraph 1 of the Issuers' Regulation. 

He also reminds everyone that based on the applicable provisions, the shareholders that belong to the same group and the 

shareholders that are part of a shareholders' agreement with company shares may not submit or vote for more than one 

slate, even through third parties or trust companies. 

He makes known that within the terms and methods set forth in the applicable regulations and in art. 13 of the Articles of 

Association, two slates of candidates were submitted for renewing the management body: 

1.) on 12 March 2021, from the shareholders in the shareholders' agreement entered into on 6 July 2020, between 

Francesco Monti and Axopa S.r.l., which holds about 25.23% of ordinary Company shares with voting rights at the 

shareholders' meeting (slate no. 1). 

2.) on 3 March 2021, from the companies Algebris, Eurizon Capital SGR, Eurizon Capital SA, Fideuram Intesa Sanpaolo 

Private Banking, Asset Management SGR, Interfund SICAV, Mediolanum Gestione Fondi SGR, Mediolanum 

International Funds Limited and Pramerica SGR, which declared that they hold 3.16497% of ordinary Company shares 

(slate no. 2). 

He also reports that in compliance with current regulations and the Articles of Association, the slates of candidates 

submitted all come with: 

- indication of the identity of the shareholders who submitted the slates and the total relevant proportion held and 

the communications issued by the intermediaries, which show share ownership, have been received; 

- the curricula vitae with information on the personal and professional characteristics of the candidates and the 

list of the management and control positions filled at other companies; 



- the statements of those candidates with which they accept their candidature and attest to the nonexistence of 

causes for ineligibility or incompatibility under their own responsibility, as well as possession of the requisites according 

to law; 

- with reference to slate no. 2, a statement attesting to the absence of relationships of connection and/or significant 

relationships as set forth in the regulations on the topic. 

The Chairman acknowledges that the slates, together with the attached documentation, including the statement attesting 

to the absence of relations of connection as set forth in art. 144-quinquies of the Issuers'  Regulation, were made available 

to the public at the registered office, on the company website and at the storage service at the URL 

www.emarketstorage.com on 17 March 2021. 

He also reports that the candidates did not lodge any changes to the positions filled up until today's date. 

He therefore reads the candidates listed on the slates 

Slate 1 

1. Maurizio Rota  

2. Marco Monti  

3. Alessandro Cattani  

4. Angelo Miglietta  

5. Renata Maria Ricotti  

6. Emanuela Prandelli  

7. Angela Sanarico  

8. Chiara Mauri  

9. Stefania Romenti.  

Angelo Miglietta, Renata Ricotti, Emanuela Prandelli, Angela Sanarico, Chiara Mauri and Stefania Romenti declared that 

they met the requirements for independence established pursuant to the combined provisions of Article 147-ter, paragraph 

4, and Article 148, paragraph 3 TUF, as well as in accordance with recommendation 7 of the Corporate Governance Code 

(January 2020) promoted by Borsa Italiana S.p.A. and adopted by Esprinet S.p.A. 

Slate 2 

1. Lorenza Morandini 

The Chairman moves - taking into account all the documentation that was made public within the terms established by 

law and that is available to the attendees - to omit the reading of the candidates, their curricula and the list of positions 

filled at other companies, if no one objects. 
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Regarding the appointment of the Chairman of the Board of Directors, he reminds everyone that the slate submitted by 

the shareholders in the shareholders' agreement made on 6 July 2020, between Francesco Monti and Axopa S.r.l., which 

holds about 25.23% of ordinary Company shares, includes the motion to appoint as chairman Mr. Maurizio Rota. 

On item 2.5 on the meeting's agenda (Determination of the compensation), upon the Chairman's request, the Secretary 

then reads the motion to pass resolution as cited below. 

Since no one takes the floor and the attendees stay the same, the Chairman, thus puts the motions as illustrated above to 

the vote (at 11:40 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received. 

Regarding the motion to pass resolution related to item 2.1 on the agenda inherent to determination of number 9 (nine) 

members of the Board of Directors: 

The Shareholders' Meeting passes by the majority. 

No. 26,784,681 shares in favour. 

No. 112,864 shares against. 

No. 100,000 shares abstaining. 

No. 198,000 shares not voting. 

Regarding the motion to pass resolution related to item 2.2 on the agenda to set the term of office of the new Board of 

Directors at 3 (three) financial years, expiring on the date of approval of the financial statements for the year 

ending 31 December 2023: 

The Shareholders' Meeting passes by the majority. 

No. 26,784,681 shares in favour. 

No. 112,864 shares against. 

No. 100,000 shares abstaining. 

No. 198,000 shares not voting. 

Regarding the motion to pass resolution on item 2.3 on the agenda inherent to the composition of the new Board of 

Directors, the DR acknowledges having received a motion from the shareholder Francesco Monti and Axopa S.r.l. which 

he will read in the event that it is not possible to elect all members of the Board of Directors based on the slate voting. 

The following votes were gathered: 

No. 14,591,799 shares in favour of Slate no. 1. 

No. 12,525,962 shares in favour of Slate no. 2. 

No. 0 shares against. 

No. 77,784 shares abstaining. 

No. 0 shares not voting. 



Thus, based on the documentation received on the shareholders' cast of votes, it is hereby acknowledged that the new 

Board of Directors is comprised of: 

1. Maurizio Rota  

2. Marco Monti  

3. Alessandro Cattani  

4. Angelo Miglietta  

5. Renata Maria Ricotti  

6. Emanuela Prandelli  

7. Angela Sanarico  

8. Chiara Mauri 

9. Lorenza Morandini, 

specifying that: 

- candidates Angelo Miglietta, Renata Maria Ricotti, Emanuela Prandelli, Angela Sanarico, Chiara Mauri and Lorenza 

Morandini declared that they met the requirements for independence established pursuant to Article 148, paragraph 3 

TUF, and recommendation 7 of the code of Corporate Governance; and 

- this composition is compliant with the Articles of Association and the current regulations on gender balance. 

Regarding the motion to pass resolution on item 2.4 on the agenda on the slate submitted by the shareholders in the 

shareholders' agreement made on 6 July 2020, between Francesco Monti and Axopa S.r.l., which holds about 25.23% of 

ordinary Company shares inherent to the appointment of the Chairman of the Board of Directors: 

The Shareholders' Meeting passes by the majority. 

No. 26,737,768 shares in favour. 

No. 139,777 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

Thus, based on the documentation received on the shareholders' cast of votes, it is hereby acknowledged that Maurizio 

Rota has been appointed Chairman of the Board of Directors: 

Regarding the motion to pass resolution related to point 2.5 on the agenda inherent to the compensation to give to the 

Board of Directors, since no one takes the floor and the attendees stay the same, the Chairman thus puts the motion that 

was read and cited below to the vote (at 11.45 a.m.), by the DR's announcement of the votes he cast based on the voting 

instructions received: 

“The Ordinary Shareholders’ Meeting of Esprinet S.p.A.  



resolves 

- to set the fixed annual remuneration component for the Board of Directors at a maximum total gross amount of Euro 

1,350,000, including Euro 30,000 remuneration for the office for each Director, and the remuneration for the proxies 

and special assignments, to be paid pro rata temporis, to be allocated by the Board of Directors among its members, 

while the variable component of the remuneration of executive directors shall be determined by the Board of Directors 

in accordance with the terms set forth in the Report by the Board of Directors." 

The Shareholders' Meeting passes by the majority. 

No. 26,877,545 shares in favour. 

No. 0 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 

The Chairman announces the outcome and goes on to address the second item on the agenda (i.e., 3. Appointment of 

members of the Board of Statutory Auditors for the years 2021-2023. - 3.1 Appointment of members. - 3.2 Appointment 

of the Chairman. 3.3 Determination of compensation.) specifying that this item, although addressed as a unit, will be 

broken down into three sub-items to allow for specific voting on each of them. 

The Chairman reminds everyone that with the approval of the financial statements as at 31 December 2020, the term of 

office of the Company's Board of Statutory Auditors, appointed by the ordinary shareholders' meeting on 4 May 2018, 

expires. Therefore it is necessary to see to the appointment of the new administrative body. 

He also reminds everyone that the topic is addressed in the Directors’ Report on Operations on this item on the agenda, 

published according to the procedures and time limits laid down by law, to which he makes reference. 

He reminds everyone that as set forth in article 19 of the Articles of Association, the appointment of the Board of Statutory 

Auditors shall take place based on the slates submitted by the shareholders, in which the candidates must be indicated by 

means of a sequential number. Shareholders which, either alone or together with other submitting shareholders, as a whole 

own shares with voting rights that represent at least 2.5% of the share capital with voting rights in the ordinary 

shareholders' meeting are eligible to submit the slates. Please remember that with its Resolution no. 44 of 29 January 

2021, Consob specified the percentage of shares required for submitting slates for election of the control body, also 

according to the Articles of Association, is 2.5%. 

The Chairman also recalls that, pursuant to the Articles of Association and following current gender balance regulations, 

the members of the Board of Statutory Auditors must be appointed in such a way that the less represented gender 

represents at least two-fifths of its members, rounded down to the next lower unit. 



He also reminds everyone that based on the applicable provisions, the shareholders that belong to the same group and the 

shareholders that are part of a shareholders' agreement with company shares may not submit or vote for more than one 

slate, even through third parties or trust companies. 

The Chairman makes known that with the terms and methods set forth in the applicable regulations and in art. 19 of the 

Articles of Association, two slates of candidates were submitted for appointment as members of the Board of Statutory 

Auditors, and specifically: 

1.) on 12 March 2021, from the shareholders in the shareholders' agreement entered into on 6 July 2020, between 

Francesco Monti and Axopa S.r.l., which holds about 25.23% of ordinary Company shares with voting rights at the 

shareholders' meeting (slate no. 1); 

2.) on 3 March 2021, from the companies Algebris, Eurizon Capital SGR, Eurizon Capital SA, Fideuram Intesa Sanpaolo 

Private Banking, Asset Management SGR, Interfund SICAV, Mediolanum Gestione Fondi SGR, Mediolanum 

International Funds Limited and Pramerica SGR, which declared that they hold at least 3.16497% of ordinary Company 

shares (slate no. 2). 

He also reports that in compliance with current regulations and the Articles of Association, the slates of candidates 

submitted all come with: 

- indication of the identity of the shareholders who submitted the slates and the total relevant proportion held and 

the communications issued by the intermediaries, which show share ownership, have been received; 

- the curricula vitae with information on the personal and professional characteristics of the candidates and the list 

of the management and control positions filled at other companies; 

- the statements of those candidates with which they accept their candidature and attest to the nonexistence of causes 

for ineligibility or incompatibility under their own responsibility, as well as possession of the requisites according to law. 

The Chairman acknowledges that the slates, together with the attached documentation, including the statement attesting 

to the absence of relations of connection as set forth in art. 144-quinquies of the Issuers'  Regulation, were made available 

to the public at the registered office, on the company website and at the storage service at the URL 

www.emarketstorage.com on 17 March 2021. 

He also reports that the candidates did not lodge any changes to the positions filled up until today's date, and that the 

slates, with the attached documentation, are available to the attendees. 

Then the Chairman reads the candidates listed on the slates in order to appoint the members of the board of statutory 

auditors which will remain in officer for the years 2021 – 2022 - 2023 up until the meeting which will be convened to 

approve the financial statements as at 31 December 2023. 

Slate 1 
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Statutory auditors 

1. Maurizio Dallocchio  

2. Maria Luisa Mosconi 

3. Franco Aldo Abbate 

Alternate auditors 

4. Riccardo Garbagnati  

5. Ilaria Verani  

Slate 2 

Statutory auditors 

1. Silvia Muzi  

Alternate auditors 

2. Vieri Chimenti  

The DR acknowledges having received a motion from shareholder Francesco Monte and Axopa S.r.l. which he will read 

in the event that it is not possible to elect all members of the Board of Statutory Auditors based on the slate voting. 

With reference to item 3.2 on the agenda of the shareholders' meeting (Appointment of the Chairman), the Chairman 

reminds everyone that the means of passing resolution on the appointment of the Board of Statutory Auditors are in 

Article 19 of the Articles of Association which provides for a voting by list system, which, as required by current 

legislation, enables the Chairman of the Board of Statutory Auditors to be appointed by the Shareholders' Meeting from 

among the statutory auditors elected from the minority list, and compliance with gender quotas. 

With reference to item 3.3 on the agenda of the shareholders' meeting (Determination of the compensation for the Board 

of Statutory Auditors), the Board of Directors of the Company refers to the considerations expressed by the outgoing 

control body, which considers that according to the size and complexity of the company, the activities carried out, the 

manner in which the work is carried out, the support provided to the different corporate functions and the commitment 

with respect to participation in the meetings of the internal board committees, the compensation for the three-year period 

2018-2020, i.e., a total compensation of Euro 125,000.00 (one hundred and twenty-five thousand/00) per year, excluding 

charges and VAT, - of which Euro 45,000.00 (forty-five thousand/00) per year for the Chairman of the Board of Statutory 

Auditors and Euro 40,000.00 (forty thousand/00) per year for each Standing Auditor - may be deemed adequate. 

On this item on the agenda, when the Chairman asks, the Secretary then reads the motion to pass resolution in the Report 

by the Board of Directors cited below. 



Since no one takes the floor and the attendees stay the same, the Chairman, thus puts the motions as illustrated above to 

the vote (at 11:58 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received (with the 

specifications below regarding the motion related to item 3.1 on the agenda). 

Regarding the motion to pass resolution related to item 3.1 on the agenda inherent to the appointment of the Board of 

Statutory Auditors, the following results were gathered: 

No. 13,191,227 shares in favour of Slate no. 1. 

No. 13,937,961 shares in favour of Slate no. 2. 

No. 0 shares against. 

No. 66,357 shares abstaining. 

No. 0 shares not voting. 

The Chairman specifies that after the outcome of the vote based on the voting by list, the composition of the Board of 

Statutory Auditors is not complete. Therefore, it is necessary to vote for a Standing Auditor with the majorities required 

by law as set forth in art. 19 of the Articles of Association. So the DR is asked whether there are any motions to this 

regard. 

The DR says that for the case in question, he received voting instructions from Francesco Monti and Axopa S.r.l. which 

proposes Mrs. Maria Luisa Mosconi for Standing Auditor, second candidate on Slate no. 1. He also says that on this 

motion he received voting instructions for 12,917,232 shares, the others not participating in the related voting, and not 

being counted for the purposes of the meeting quorums for that resolution. 

Having stated the above, may it be known that the appointment motion by Francesco Monti and Axopa S.r.l. passes by 

the majority. 

No. 12,850,975 shares in favour. 

No. 0 shares against. 

No. 66,357 shares abstaining. 

No. 0 shares not voting. 

Thus, based on the documentation received on the shareholders' cast of votes, it is hereby acknowledged that the new 

Board of Statutory Auditors is comprised of: 

Standing auditors 

1. Silvia Muzi (candidate for the position of standing auditor on slate no. 2) 

2. Maurizio Dallocchio (candidate for the position of standing auditor on slate no. 1) 

3. Maria Luisa Mosconi (candidate for the position of standing auditor on slate no. 1) 

Alternate auditors 



4. Vieri Chimenti (candidate for the position of alternate auditor on list no. 2) 

5. Riccardo Garbagnati (candidate for the position of standing auditor on slate no. 1), 

specifying that this composition is compliant with the Articles of Association and the current regulations on gender 

balance. 

Concerning item 3.2 on the agenda inherent to the appointment of the Chairman of the Board of Statutory Auditors, 

it is hereby acknowledged that Mr. Maurizio Dallocchio has been elected Chairman of the Board of Statutory Auditors, 

without the need for any resolution by the shareholders' meeting. 

Regarding the motion to pass resolution related to point 3.3 on the agenda inherent to the compensation to give to the 

Board of Statutory Auditors, since no one takes the floor and the attendees stay the same, the Chairman thus puts the 

motion that was read and cited below to the vote (at 12.10 a.m.), by the DR's announcement of the votes he cast based on 

the voting instructions received: 

“The Ordinary Shareholders’ Meeting of Esprinet S.p.A.  

resolves 

to set the overall compensation for the remuneration of members of the Board of Statutory Auditors at a total of Euro 

125,000.00 (one hundred and twenty-five thousand/00) per year, excluding charges and VAT, of which Euro 45,000.00 

(forty-five thousand/00) per year for the office of Chairman of the Board of Statutory Auditors and Euro 40,000.00 (forty 

thousand/00) for the office of Standing Auditor." 

The Shareholders' Meeting passes by the majority. 

No. 25,489,534 shares in favour. 

No. 0 shares against. 

No. 1,508,011 shares abstaining. 

No. 198,000 shares not voting. 

All this according to the notes attached. 

The Chairman announces the outcome and goes on to address the fourth item on the agenda (i.e., 4. Report on the 

remuneration policy and compensation paid: 4.1 Binding resolution on the first section pursuant to art. 123-ter, 

paragraph 3-bis TUF; 4.2 Non-binding resolution on the second section pursuant to art. 123-ter, paragraph 6 TUF, 

specifying that this item, although addressed as a unit, will be broken down into two sub-items to allow for specific voting 

on each of them. 

The Chairman reminds everyone that: 



(i) as set forth in art. 123-ter, paragraph 3-bis TUF, the companies have shareholders vote on the Remuneration policy at 

the intervals required by the duration of the policy itself, and as set forth in paragraph 4-bis of this article, the resolution 

on the remuneration policy is binding; 

(ii) the second section of the Report on the Remuneration Policy and the compensation paid, drawn up as set forth in the 

abovementioned art. 123-ter, paragraph 6 TUF, will be subject to resolution and in any event shall not be binding in 

nature. 

At the end, when the Chairman asks, the Secretary then reads the motions to pass resolution cited below. 

Since no one takes the floor and the attendees stay the same, the Chairman thus puts the motions that were read (cited 

below) to the vote (at 12.15 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received: 

Motion to pass resolution related to point 4.1 on the agenda: 

"The Ordinary Shareholders’ Meeting of Esprinet S.p.A., having acknowledged that in the Report on Remuneration,   

resolves 

to pass the first section of the report." 

Motion to pass resolution related to point 4.2 on the agenda: 

"The Ordinary Shareholders’ Meeting of Esprinet S.p.A., having acknowledged that in the Report on Remuneration,   

resolves 

to pass the second section of the report." 

Regarding the motion to pass resolution related to point 4.1 on the agenda: 

The Shareholders' Meeting passes by the majority. 

No. 23,769,870 shares in favour. 

No. 3,107,675 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

Regarding the motion to pass resolution related to point 4.2 on the agenda: 

The Shareholders' Meeting passes by the majority. 

No. 14,777,424 shares in favour. 

No. 12,100,121 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 



The Chairman announces the outcome and goes on to address the fifth item on the agenda (i.e., Proposal to authorise 

the purchase and sale of own shares, within the maximum limit permitted and with a term of 18 months). 

To this regard, the Chairman reminds everyone that the Directors' Reports on this item on the agenda was lodged on 19 

February 2021, at the registered office and at the storage service at the URL www.emarketstorage.com, not to mention 

made available on the company website. 

When the Chairman asks, the Secretary then reads the motion to pass resolution cited below. 

Since no one takes the floor and the attendees stay the same, the Chairman thus puts the motion that were read (cited 

below) to the vote (at 12,20 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received: 

"Dear Shareholders, 

Having acknowledged that if the following resolution is approved also with the favourable vote of the majority of Esprinet 

S.p.A. shareholders attending the Shareholders' Meeting, other than the shareholder or shareholders who hold, jointly 

or severally, the majority interest, relative or otherwise, provided it exceeds 10% of the share capital, the exemption 

provided by the Article 106, paragraphs 1 and 3 TUF to be considered in conjunction with Article 44-bis, paragraph 2 

of the Issuers' Regulation will apply, we submit for your attention the proposal to: 

(i) authorise the Board of Directors, pursuant to and for the purposes of Article 2357 of the Italian Civil Code, with 

powers of subdelegation, to purchase, on one or more occasions, a maximum of 2,546,706 Esprinet ordinary shares, 

equal to 5% of the share capital of the Company, for a period of 18 months from the date of this resolution and in order 

to achieve the purposes set out in the Board of Directors' report. The purchase of own shares will be made within the 

limits of the distributable profits and the available reserves resulting from the last financial statements that are regularly 

approved at the time of each transaction (even if covering a period of less than one year). 

Purchases shall be made without the use of derivatives by means of authorised intermediaries and in compliance with 

and following procedures set out in the provisions of law and EU and other regulations in force from time to time and in 

particular, without limitation, in accordance with the provisions of Article 132 TUF (also taking into account the 

provisions of paragraph 3 of the same Article), Article 144-bis of the Issuers' Regulation, Regulation (EU) 596/2014 and 

Delegated Regulation (EU) 2016/1052, as well as current pro-tempore market practices (if applicable) and shall be 

carried out:  

a) for purchases on regulated markets, or employee purchases, at a unit price no more than 20% lower and no more than 

20% higher than the official price recorded by the Company's ordinary shares on the trading day preceding each 

individual purchase transaction; 
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b) for purchases through a takeover bid or exchange offer or by granting shareholders a put option proportional to the 

number of shares owned, at a unit price no more than 30% lower and no more than 30% higher than the official price 

recorded for the Company’s ordinary shares in the ten trading days preceding the public announcement; and 

c) subject to the provisions of paragraphs (a) and (b) above, at a price no higher than the higher of the price of the last 

independent transaction and the price of the highest current independent buy offer on the exchange where the purchase 

is made; 

(ii) authorise the Board of Directors, with right of sub-delegation, pursuant to Article 2357-ter of the Italian Civil 

Code, to sell in whole and/or in part, on one or more occasions, without time restriction, own shares purchased even 

before having completed the purchases (including those already held in the Company's portfolio as a result of purchases 

made under previous authorisations), keeping all the necessary or expedient accounting records, in accordance with the 

applicable laws and regulations and with the relevant accounting principles, for the achievement of objectives and under 

the terms and conditions established by the Board of Directors' report in the manner considered to be most appropriate 

in the interests of the Company, even before the maximum number of shares to be purchased has been reached and, if 

necessary, to repurchase the shares in such a way that the own shares held by the Company and, where appropriate, by 

the company’s subsidiaries do not exceed the limit set by the authorisation; 

(iii) to grant the Board of Directors, with specific right of subdelegation, any powers necessary to implement this 

resolution, with the express power to delegate also to authorised intermediaries, the right to carry out purchases and 

disposals of own shares under this resolution.". 

The Shareholders' Meeting passes by the majority. 

No. 26,671,561 shares in favour. 

No. 93,120 shares against. 

No. 212,864 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 

The Chairman announces the outcome and goes on to address the sixth item on the agenda (i.e., Motion for approval, 

in accordance with remuneration policies and pursuant to Article 114-bis of Legislative Decree No. 58/1998, of a 

Compensation plan ("Long-Term Incentive Plan") for members of the Board of Directors and managers of the group, 

valid for the three-year period 2021/2022/2023 and concerning the allocation of stock grant rights ("Performance Stock 

Grant") to beneficiaries, to be identified by the Board of Directors). 



To this regard, the Chairman reminds everyone that the Directors' Reports on this item on the agenda was lodged on 8 

March 2021, at the registered office and at the storage service at the URL www.emarketstorage.com, not to mention made 

available on the company website. 

When the Chairman asks, the Secretary then reads the motion to pass resolution cited below. 

Since no one takes the floor and the attendees stay the same, the Chairman thus puts the motion that were read (cited 

below) to the vote (at 12,25 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received: 

"Dear Shareholders, 

we hereby submit the following proposal to your attention: 

(i) the approval, pursuant to art. 114-bis of Legislative Decree 58/1998, of a compensation plan ("Long-Term 

Incentive Plan") addressed to members of the Board of Directors, general managers, senior managers, employees and 

contractors of the Company and of group companies, as illustrated in the information document and relating to the 

allocation of stock grant rights on the Company’s ordinary shares (“Performance Stock Grant”) to beneficiaries, who 

will be identified by the Board of Directors, in the maximum amount of 1,150,000 Company shares; 

(ii) to award the Board of Directors, with the express authority to sub-delegate, all necessary and appropriate 

powers to ensure the full and complete implementation of the “Long Term Incentive Plan”, in particular, by way of 

example and not limited to such, all powers to (a) purchase and dispose of, pursuant to art. 2357-ter, paragraph 1 of the 

Italian Civil Code, in accordance with that authorised pursuant to the resolution referred to in item 5 of the agenda, of 

the number of own shares of the Company effectively necessary to execute the compensation plan, (b) determine the 

quantity of ordinary shares to be allocated to each beneficiary, (c) to proceed with the allocations to beneficiaries, (d) to 

ensure that all necessary and appropriate documents relating to the “Long Term Incentive Plan” are drawn up and/or 

finalised, as well as (e) take any action, fulfil any obligation, formality, communication that are necessary or appropriate 

for the management and/or implementation of said plan, in accordance with the applicable legislative and regulatory 

provisions, as well as, in general, the execution of this resolution.” 

The Shareholders' Meeting passes by the majority. 

No. 14,949,745 shares in favour. 

No. 11,927,800 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 
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The Chairman announces the outcome and goes on to address the seventh item on the agenda (i.e., Supplement to the 

fees for the independent audit of the consolidated financial statement accounts of Esprinet S.p.A.; inherent and consequent 

resolutions). 

To this regard, the Chairman reminds everyone that the justified opinion of the Board of Statutory Auditors on this item 

on the agenda was lodged on 8 March 2021, at the registered office and at the storage service at the URL 

www.emarketstorage.com, not to mention made available on the company website, which, therefore, the shareholders' 

meeting acknowledges.  

When the Chairman asks, the Secretary then reads the motion to pass resolution cited below. 

Since no one takes the floor and the attendees stay the same, the Chairman thus puts the motion that were read (cited 

below) to the vote (at 12,28 a.m.) by the DR's announcement of the votes he cast based on the voting instructions received: 

"Dear Shareholders,  

in reference to the limited review of the consolidated non-financial statement, we ask you to pass resolution on the 

supplemental fee for the Independent Auditor's review of Euro 11,000 for 2020 and Euro 8,000 for the following years, 

as detailed in the justified opinion of the Board of Statutory Auditors .” 

The Shareholders' Meeting passes by the majority. 

No. 26,664,973 shares in favour. 

No. 212,572 shares against. 

No. 100,000 shares abstaining. 

No. 218,000 shares not voting. 

All this according to the notes attached. 

The Chairman announces the outcome and, since there aren't any more items to address, declares the meeting closed at 

12:30 p.m. 

 

 

The Secretary        The Chairman 
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