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NOTICE OF CALL OF GENERAL AND EXTRAORDINARY SHAREHOLDERS' MEETING 
 

Notice is hereby given to the Shareholders of Banca Finnat Euramerica S.p.A., a listed company, 
that the General and Extraordinary Shareholders’ Meeting will be held at the Bank’s Registered 
Office in Rome (Palazzo Altieri - Piazza del Gesù, 49) on 29 April 2011 at 11:00 a.m., and, if 
necessary, on second call on 30 April 2011 at the same premises and at the same time, to discuss 
and resolve on the following: 
 

AGENDA 
 

Ordinary business 
 

1. Accounts closed on 31 December 2010 accompanied by the relative reports of the Board of 
Directors, the Board of Statutory Auditors and the Auditor Company. Inherent and consequent 
resolutions. Presentation of the consolidated accounts at 31 December 2010.  
2. Appointment of a director pursuant to Article 2386 of the Italian Civil Code. 
3. Appointment of a new company as auditor for the nine-year period 2011-2019. Determination 
of the relative fee. Inherent and consequent resolutions. 
4. Authorisation to purchase and/or dispose of treasury shares: inherent and consequent 
resolutions. 
5. Proposal to approve a stock option plan pursuant to Article 114-bis of Legislative Decree no. 
58 of 24 February 1998, as amended, in favour of the Management of the Company and its 
subsidiaries. Inherent and consequent resolutions. 
6. Information statement on the remuneration policies for the directors, employees and non-
employee staff. 

Extraordinary business 
7. Proposal to increase share capital for payment, excluding the right of option pursuant Article 
2441(5) and (8) of the Italian Civil Code, not subject to the requirement of subscription in full, by 
the issue in one of more batches of a maximum number of 27,000,000 new ordinary shares with a 
nominal value of Euro 0.20 each and dividend bearing, for a maximum amount of nominal Euro 
5,400,000 (plus surcharge), the proceeds of which will accrue to a stock option plan intended for 
the management of the company and the subsidiary companies; resulting amendment to Article 5 
of the company Articles 
 

Participation in the Meeting 
Pursuant to Article 8 of the company Articles, any person who establishes their entitlement 
according to the procedures specified under applicable legislation may participate in the meeting; 
entitlement to participate in the meeting and to exercise voting rights is to be certified to the 
Company in writing by an empowered intermediary on behalf of the individual who is vested with 
voting rights, on the basis of the shareholder information applicable upon conclusion of the 
accounting day for the seventh day of market trading prior to the date fixed for the meeting on first 
call (record date), namely Tuesday 18 April 2011.  
Any person who becomes an owner of shares only after the record date referred to above will 
therefore have no right to participate or vote in the Meeting. 
The communication from the intermediary must reach the Bank before the end of the third day of 
market trading prior to the date set for the Meeting on first call, namely before 26 April 2011. This 
shall be without prejudice to entitlement to participate and vote in the Meeting in the event that the 
communications are received by the Bank later than that date, provided that this occurs prior to the 
start of the Meeting’s business. 
Shareholders holding any shares that are not yet paperless must submit them to an empowered 
intermediary in advance for inclusion in the centralised book entry management system for 
paperless shares pursuant to Article 17 of the Joint Consob / Bank of Italy Measure of 24 
December 2010 and request that the communication referred to above be made. 
 
 



 

Voting by proxy 
Any person who has the right to vote may be represented in the Meeting pursuant to Article 2372 
of the Italian Civil Code as well as any other applicable legislation or regulations. 
Shareholders may use the “Proxy Form” available at the Registered Office and on the Company 
website www.bancafinnat.it (in the section Agenda and Events/Shareholder Meeting). The proxy 
may be transmitted to the Bank by registered letter with return receipt to the following address: 
Banca Finnat Euramerica S.p.A., or electronically to the following email address: 
ufficio.legale@finnat.it, or on the website in the specific section in Agenda and Events/Shareholder 
Meeting. In such cases, the Company must receive the proxy before the time scheduled for the 
Meeting to commence its business. In the event that the representative provides or sends the 
Company a copy of the proxy, he must certify at his own responsibility that it is a true copy of the 
original and the identity of the party that appointed the proxy. 
In accordance with applicable legislation, shareholders may appoint as a proxy, at no cost, 
Counsel Massimo Tesei as the representative designated by the company pursuant to Article 135-
undecies of Italian Legislative Decree no. 58/98. The appointment must be made by signing the 
appropriate form available in the section of the Bank’s website mentioned above. The signed form 
must be delivered to the designated representative by registered letter to Counsel Massimo Tesei 
at the Carbonetti Law Firm in Via San Valentino 21, 00197 Rome or by email to the address 
mtesei@studiocarbonetti.it before the end of the second day of market trading prior to the date 
scheduled for the Meeting on first call, namely 27 April 2011. The proxy shall have no effect in 
respect of proposals for which no voting instructions have been issued. 
The proxy and voting instructions are revocable until 27 April 2011. 
The communication to the Bank by the intermediary attesting entitlement to participate in the 
Meeting must be made also in the event that the Bank’s designated representative is appointed as 
a proxy; if no such communication is made, the proxy shall be considered to have no effect. 
 
No provision is made for voting by post or by email. 
 
The right to submit questions 
The Shareholders may submit questions relating to the matters on the agenda by sending them by 
email to ufficio.legale@finnat.it, or by post to Banca Finnat S.p.A. – Legal Office – Piazza del Gesù 
49, 00186 Rome, enclosing the documentation proving their entitlement to exercise voting rights. 
The entitlement to exercise such rights may alternatively be proven by communication attesting the 
entitlement to participate and exercise voting rights made by an individual empowered pursuant to 
Article 83-sexies(1) of the Consolidated Law on Finance, or by presentation of certificates issued 
by intermediaries specifying the corporate law right that may be exercised pursuant to Article 83-
quinquies(3) of the Consolidated Law on Finance. In order to facilitate the organisation of the 
Meeting’s business, the shareholders who intend to submit questions are invited to send them 
before the end of the third day of market trading prior to the date scheduled for the Meeting on first 
call, namely before 26 April 2011. 
Questions received prior to the Meeting will be answered at the latest during the Meeting. The 
Bank may provide a single response to questions with identical content. 
 
Supplementary business to that on the agenda 
Pursuant to law, any Shareholders that represent either individually or jointly at least one fortieth of 
the company capital may request within 10 days of publication of this notice that the items to be 
discussed be supplemented, specifying in their request the further arguments proposed. The 
request must be presented in writing at the Registered Office, and must be accompanied by 
documentary evidence of the relative entitlement of the Shareholders making the proposal. Any 
parties making a proposal must provide the Board of Directors with a report on the business 
proposed for discussion before the time-limit specified above and according to the same 
procedures. It is also noted moreover that no such supplementary business is permitted in respect 
of arguments on which the Meeting is to resolve, pursuant to law, following a proposal by the 
directors or on the basis of a project or a report drawn up by them. Any supplementary business to 
that contained in the list of matters which the Meeting is to discuss following the above requests 



 

shall be notified at least fifteen days prior to the date scheduled for the Meeting according to the 
same procedures laid down for the publication of the notice of call. The report drawn up by the 
parties making the request shall be made available to the public at the same time as publication of 
the notice of supplementary business, accompanied by any evaluations by company management, 
according to the same procedure laid down for the documentation relating to the Meeting. 
 
Documentation 
The documentation relating to the arguments included in this agenda shall be made available to 
the public, within the time limits and according to the procedures specified under applicable 
legislation, at the registered office, with Borsa Italiana S.p.A. and on the Company website 
www.bancafinnat.it (in the section Agenda and Events / Shareholder Meeting) along with the forms 
that entitled parties may use for proxy votes. Shareholders are entitled to obtain a copy of the 
documents. 
In particular, the following documents will be made available:  
(i) the Directors’ Report on item 2 of the agenda, at least 40 days prior to the Meeting, pursuant to 
Article 125-ter of Italian Legislative Decree no. 58/98 and Article 84-ter of Consob Regulation 
11971/99; (ii) the Directors’ Reports on items 1, 3 and 6 of the agenda and the reasoned proposal 
of the Board of Statutory Auditors on item 3 of the agenda, at least 30 days prior to the Meeting 
pursuant to Article 125-ter of Italian Legislative Decree no. 58/98 and Article 84-ter of Consob 
Regulation no. 11971/99; (iii) the Directors’ Report on item 4 of the agenda at least 21 days prior to 
the Meeting pursuant to Article 125-ter of Legislative Decree no. 58/98 and Article 73 of Consob 
Regulation 11971/99; (iv) the Directors’ Report on item 5 of the agenda pursuant to Article 125-ter 
of Italian Legislative Decree no. 58/98 and Article 84-bis of Consob Regulation 11971/99 at least 
30 days prior to the Meeting; (v) the Directors’ Report on item 7 of the agenda at least 21 days 
prior to the Meeting pursuant to Articles 125-ter and 158 of Italian Legislative Decree no. 58/98 and 
Article 72 of Consob Regulation 11971/99 (vi) the financial report, the other documents pursuant to 
Article 154-ter of Italian Legislative Decree no. 58/98 and the report on corporate governance and 
shareholders at least 21 days prior to the Meeting. 
 
Appointment of Directors 
With regard to item two of the ordinary business on the agenda, notice is hereby given that in 
accordance with the provisions of Article 12-bis of the Articles of Association, additional members 
shall be appointed to the Board of Directors according to the statutory majorities and without the 
application of the list vote system. 

Information concerning the share capital 
The share capital of Banca Finnat S.p.A. amounts to Euro 72,576,000.00 (seventy two million five 
hundred and seventy six thousand/00) divided into 362,880,000 (three hundred and sixty two 
million eight hundred and eighty thousand) ordinary shares of Euro 0.20 (zero/20), each of which 
gives the right to one vote. No shares or other stocks with restrictions on voting rights have been 
issued. As at 16 March 2011 the Bank holds 15,562,681 treasury shares for which voting rights 
have been suspended. 

The Articles of Association are available on the Company website www.bancafinnat.it (in the 
section Corporate Governance / Articles of Association). 
 
Rome, 16 March 2011 
 
      The Chairman of the Board of Directors 
       (Mr Giampietro Nattino) 
 


