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Approval of the resolution concerning the mandatory conversion of preferred and savings shares into ordinary 
shares and consequent amendments to the By-laws proposed to the Shareholders’ extraordinary Meeting of EXOR 
S.p.A. 

 
 
 
 
 
 
 
 
 
The notice of call of the Shareholders’ Meeting has been published on La Stampa newspaper on February 12, 2013 and is 
available on the website www.exor.com. 
 
 
 
 
Courtesy translation for convenience purposes only. In case of any inconsistency between this English translation and the 
original version in Italian, the latter shall prevail. 
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APPROVAL OF THE RESOLUTION CONCERNING THE MANDATORY CONVERSION OF PREFERRED AND 
SAVINGS SHARES INTO ORDINARY SHARES AND CONSEQUENT AMENDMENTS TO THE BY-LAWS 
PROPOSED TO THE SHAREHOLDERS’ EXTRAORDINARY MEETING OF EXOR S.P.A. 

 

Dear Shareholders, 

by notice of call published in compliance with the law on February 12, 2013, you have been convened to the special 
meeting, to be held in single call, on March 19, 2013 at 10 a.m. in order to resolve upon the following subject: 

 “Approval of the resolution concerning the mandatory conversion of preferred and savings shares into ordinary 
shares and consequent amendments to the Bylaws proposed by the Extraordinary Shareholders’ Meeting of EXOR 
S.p.A.” 

Following such notice, as Common Representative I considered appropriate to prepare a short report, reserving any 
further comment also at  the Shareholders’ Meeting.   

I. Introduction 

In relation to the mandatory conversion of preferred and savings shares into ordinary shares, I inform you that I 
received adequate and prompt information from EXOR S.p.A. (“EXOR” or the “Company”) and that I dedicated several 
meetings with the competent departments of the Company to examine the features and procedures of the proposed transaction.   

The following indications are based on the analysis of the press release of the Company published on February 11, 
2013 (attached sub SCHEDULE 1), the notice of call of the Extraordinary and Ordinary Shareholders’ Meeting of the Company and 
of the special meetings of the preferred and savings shareholders published on February 12, 2013, as well as on the Board of 
Directors’ Report prepared pursuant to Article 72 of the Consob Resolution No. 11971/1999 (Issuers Regulation), made 
available to the public by the Company on the date hereof and attached hereto as SCHEDULE 2.  

II. Description of the Transaction 

On February 11, 2013, the Board of Directors of the Company resolved to propose to shareholders the mandatory 
conversion of preferred and savings shares of the Company into EXOR’s ordinary shares (each of them, the “Conversion” and, 
jointly, the “Conversions”). Therefore, if approved by the competent shareholders’ meetings, the proposal will imply the 
conversion into ordinary shares of all the preferred and savings shares.  

The Conversions are intended to streamline the capital structure of the Company, further increase transparency and 
simplify the governance structure of the company. In addition, the conversion will eliminate classes of securities that have had 
very limited trading volumes, replacing them with ordinary shares, whose liquidity will be enhanced through the transaction. The 
Board of Directors believes that the proposed conversion would benefit all shareholders. 

The Board of Directors proposed an exchange ratio for the conversion equal to 1 (one) ordinary share for each 
preferred share and to 1 (one) ordinary share for each saving share. The conversion transaction involves no cash adjustment to 
be paid by the preferred and savings shareholders. 

Preferred shares and savings shares will retain the economic rights with respect to the 2012 financial year; the ordinary 
shares issued in the Conversions would be eligible for dividends with respect to the 2013 financial results. 

Following the Conversion of preferred shares, preferred shareholders, without prejudice to the right to receive the 
dividend related to the 2012 financial year, if any, will lose the class protection rights granted by the Bylaws of EXOR. However, 
preferred shareholders will receive ordinary shares of the Company and, accordingly, will gain the right to vote in all Ordinary 
Shareholders’ Meetings of EXOR (maintaining voting rights in all Extraordinary Meetings) and will enjoy all the rights attached to 
ordinary shares, benefitting, among other things, from the enhanced liquidity of the market of said class of shares.  

III. Conditions for the Conversions to be effective  

The Conversions are conditional upon the approval of the Extraordinary Shareholders’ Meeting. In addition, the Conversion 
of the preferred shares is conditional upon the approval by the special meeting of the preferred shareholders, whilst the 
Conversion of the savings shares is conditional upon the approval by the special meeting of the savings shareholders. 

Furthermore, the conversion of preferred shares is conditional upon the fact that the disbursement for the Company 
pursuant to article 2437-quater of the Italian Civil Code following the exercise of the withdrawal right does not exceed Euro 80 
(eighty) million and the conversion of savings shares is conditional upon the fact that the disbursement for the Company 
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pursuant to article 2437-quater of the Italian Civil Code following the exercise of the withdrawal right does not exceed Euro 20 
(twenty) million. In any case, the conversion of both classes of shares will be executed if the total disbursement for the 
Company following the exercise of the withdrawal right in relation to both categories of shares does not exceed, in total, the 
amount of Euro 100 (one hundred) million.  

IV. Withdrawal right   

Since the resolution on the conversion of preferred shares into ordinary shares entails a change in the Bylaws of the 
Company concerning voting and participation rights of the preferred shareholders, preferred shareholders who will not cast their 
favorable vote in the Extraordinary General Meeting or in the special meeting will be entitled to exercise the withdrawal rights 
pursuant to article 2437, first paragraph, letter g), of the Italian Civil Code. 

Moreover, since the resolution on the conversion of savings shares into ordinary shares entails a change in the Bylaws of 
the Company concerning voting and participation rights of the savings shareholders, savings shareholders who will not cast 
their favorable vote in the Extraordinary General Meeting or in the special meeting will be entitled to exercise the withdrawal 
rights pursuant to article 2437, first paragraph, letter g), of the Italian Civil Code. 

The consideration to be paid in case of exercise of the withdrawal right shall be equal to Euro 16.972 with respect to 
preferred shares and to Euro 16.899 with respect to savings shares and have been determined pursuant to Article 2437-ter, 
paragraph 3, of the Italian Civil Code, making exclusive reference to the arithmetical average of the closing market trading 
prices in the six months preceding the publication of the notice of call of the Meeting whose resolutions allow the withdrawal on 
February 12, 2013. 

* * * 

This report is made available to preferred shareholders of EXOR within the term provided by Article 125-ter of the 
Legislative Decree no. 58 of February 24, 1998 (Testo Unico della Finanza). For an analytical description of the rationale of the 
proposed Conversions, the Conversion ratios and the criteria used to determine it, the procedures for the exercise of the 
Conversions and the conditions precedents to the Conversions, in addition to other information required by the applicable law, 
please refer to the Board of Directors’ Report attached hereto. 

You are invited to approve the resolutions of the Extraordinary Meeting of EXOR relating to mandatory conversion of 
preferred and savings shares into ordinary shares and consequent amendments to the Bylaws.  

 

Turin, February 15, 2013 

 

The Common Representative 

Prof. Oreste Cagnasso 
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Schedule 1 
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