File no.16409 Index no. 8771
Minutes of the Extraordinary Shareholders' Meeting of the listed company
REPUBLIC OF ITALY
In the year 2021 (two thousand and twenty-one),
on this day 19
in October
in Milan, via Agnello no. 18.
I, the undersigned Carlo Marchetti, notary public in Milan,
registered in the Roll of Notaries of Milan, on request - through
Gustavo Denegri, Chairman of the Board of Directors - of the listed
joint-stock company
“DiaSorin S.p.A.”
with registered office in Saluggia (Vercelli), via Crescentino
snc, share capital EUR 55,948,257.00 fully paid-up, tax code and
registration number with the Vercelli Register of Companies:
13144290155, registered with the Vercelli Economic and
Administrative Register no. 180729 ("DiaSorin S.p.A." or the
"Company") ,
have drawn up and signed, pursuant to Article 2375 of the Civil
Code, the minutes of the Extraordinary Shareholders' Meeting of
the aforesaid Company, held also by electronic means pursuant to
Article 106 of Law Decree 18 of 17 March 2020, on
4th (fourth) October 2021 (two thousand and twenty-one)
in accordance with the notice indicated below, to discuss and
resolve on the Agenda also indicated below.
In meeting the request, I acknowledge that the account of the
proceedings of the aforesaid Extraordinary Shareholders' Meeting,
which I, notary public, attended at my office in Milan, Via Agnello

18, without interruption, is as follows.
* x %

The Extraordinary Shareholders' Meeting was chaired, in accordance
with the Articles of Association, by Gustavo Denegri
(appropriately identified) who, at 11 a.m., declared the meeting
open, noting that it had been convened to discuss and resolve on
the following

Agenda
1. Authorisation of the convertibility of the equity-linked bond issue
called ““€500,000,000 Zero Coupon Equity Linked Bonds due 2028”7 and a
divisible capital increase, excluding pre-emption rights, to service said
bond issue, by issuing ordinary shares. Related resolutions.
With the consent of those present, the Chairman therefore
instructed me, notary public, to take the minutes of the
Extraordinary Shareholders' Meeting and made the following
preliminary announcements:
- pursuant to Article 106, paragraph 4 of Decree Law 18/2020,
converted into Law 27/2020, on "Measures to strengthen the National
Health Service and provide economic support for families, workers
and businesses related to the epidemiological emergency caused by
COVID-19", as most recently referred to in Article 3, paragraph
6 of Decree Law 183/2020, converted into law with amendments by
Law 21 of 26 February 2021 (the "Decree"), the Company opted to
indicate in the notice convening the meeting that participation
in the Meeting by parties entitled to vote would be exclusively
through the designated representative, and that the Directors and
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Statutory Auditors as well as other parties entitled by law
(including the designated representative), other than those
entitled to vote (who had to grant proxy to the designated
representative) could attend the Shareholders' Meeting by means
of telecommunications that would ensure their identification.

- the Company provided instructions for attending the
Shareholders’ Meeting by telecommunication to interested parties:
therefore, all participants (including the Chairman) would take
part by video call;

- the following persons would take part in the meeting by wvideo
call:

(i) for the Board of Directors, the directors Michele Denegri

(Deputy Chairman), Giuseppe Alessandria, Giancarlo Boschetti,
Roberta Somati, Monica Tardivo, Tullia Todros, Fiorella Altruda,
Stefano Altara, Franco Moscetti, Luca Melindo, Francesca

Pasinelli, Elisa Corghi;

(ii) for the Board of Statutory Auditors: Monica Mannino (Chair),
Ottavia Alfano and Matteo Michele Sutera,

the directors Carlo Rosa and Chen Menachem Even were absent
excused;

- the notice convening the Shareholders’ Meeting, pursuant to
Article 8 of the Articles of Association, was published in
accordance with law on the Company's website and, as an excerpt,
in the daily newspaper "La Stampa" on 2 September 2021; no request
to supplement the agenda was received by the Company and no new
proposal for a resolution was submitted, in accordance with law;
- the share capital of EUR 55,948,257.00, fully subscribed and
paid-up, was divided into 55,948,257 ordinary shares with a par
value of EUR 1.00 each. Each ordinary share conveyed the right to
cast one vote, exception made for 27,944,791 shares that had
increased voting rights (in the ratio of two voting rights for each
share); on the basis of the results received from intermediaries,
the total number of votes, taking into account shares with
increased voting rights, was equal to 83,893,048;

- on the date of the Shareholders' Meeting, the Company held
1,165,200 treasury shares for which the right to wvote was
suspended, it being understood that the shares would still be
counted for the purpose of calculating the quorum for the present
meeting as provided for by Article 2357-ter, paragraph 2, of the
Civil Code;

- with reference to significant shareholdings pursuant to Article
120 of the Consolidated Law on Finance, the Company did not qualify
as an "SME" pursuant to Article 1, paragraph 1, letter w-quater.l)
of the Consolidated Law on Finance and, therefore, the threshold
for the disclosure of relevant shareholdings pursuant to Article
120 of the Consolidated Law on Finance was equal to 3% of the share
capital with wvoting rights (Article 120, paragraph 2, first
sentence, Consolidated Law on Finance); information on the
shareholdings of shareholders directly or indirectly owning voting
shares above the threshold of 3% of the ordinary share capital was
therefore provided, according to the results of the Register of
Shareholders supplemented by the communications received pursuant
to Article 120 of the Consolidated Law on Finance and other
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information available to the Company:

Significant Shareholders of DiaSorin S.p.A.

-- Finde SS (also through IP Investimenti e Partecipazioni S.r.l.
and Finde S.p.A.) - Number of Shares: 25,163,454 - Number of voting
rights: 50,326,908 - % share of voting rights: 59.989;

-- Rosa Carlo (also through Sarago S.r.l. and Sarago 1 S.r.l.) -
Number of Shares: 4,679,214 - Number of voting rights: 7,081,746
- % share of voting rights: 8.441;

- the Company was not aware of the existence of shareholders'
agreements pursuant to Article 122 of the Consolidated Law on
Finance;

- the Company, in compliance with the provisions of Article 106
of Decree Law 18/2020, indicated, in the notice convening the
meeting, that participation in the Meeting by parties entitled to
vote would be exclusively through the designated representative
(“DR”), pursuant to Article 135-undecies of the Consolidated Law
on Finance and the aforementioned Decree Law 18/2020;

- the Company appointed the Trust Company "SPAFID" S.p.A.
(hereinafter also "SPAFID") as the representative for assigning
proxies and the related voting instructions pursuant to Article
135-undecies of the Consolidated Law on Finance and made the proxy
assignment form available on its website;

- as also specified in the notice convening the meeting, it was
also possible to give the RD proxies or sub-proxies pursuant to
Article 135-novies of the Consolidated Law on Finance, as an
exception to Article 135-undecies, paragraph 4, of the
Consolidated Law on Finance, using the specific formmade available
on the Company's website. SPAFID was present, represented by
Michele Marveggio;

- the compliance of the proxies issued by the shareholders to the
RD pursuant to Articles 135-undecies and 135-novies of the
Consolidated Law on Finance was verified, and that 1,947 parties
entitled to vote took part, through proxies to the RD, for a total
of 8,135,215 shares (of which 27,944,735 shares with increased
voting rights), for an overall total of 76,079,950 votes, equal
to 90.687% of the voting rights, taking into account the shares
with increased voting rights;

- updated information on voting shares and shares that had not given
voting instructions would be provided during the Meeting, prior
to each vote;

- voting would take place through a declaration of the RD,
specifying the votes in favour, against or abstaining, as well as
the number of shares for which temporary absence from the meeting
would be requested (non-voting shares);

- the summary list, containing the names of the shareholders voting
for, against or abstaining, with the relative amounts of shares,
as regards individual motions, would be attached to the minutes
of the Meeting;

- no applications were received pursuant to Article 127-ter of the
Consolidated Law on Finance.

The Chairman formally declared the Shareholders' Meeting duly
established as an extraordinary session and suitable for resolving
on the agenda, proposing, in the absence of any opposition, to omit

3



the reading and explanation of related documentation made
available in accordance with law on the Company's website, at the
same time as the notice of availability distributed with Borsa
Italiana.

* Kk k
Moving on to the discussion of the first and only point on the
agenda, the Chairman noted that the Shareholders’ Meeting had been
convened by the Board of Directors to discuss and resolve on the
proposal to authorise the convertibility into DiaSorin ordinary
shares of the equity-linked bond issue of a nominal amount of EUR
500,000,000 (five hundred million) reserved for qualified
investors, called the “€500 million Zero Coupon Equity Linked
Bonds due 2028”, issued on 5 May 2021 maturing on 5 May 2028 (the
“"Bond Issue” or the “Issue”) and, consequently, the proposal to
increase the share capital, to service the Bond Issue, against
payment and in separate issues, with the exclusion of pre-emption
rights pursuant to Article 2441, paragraph 5, of the Civil Code,
by a maximum amount of EUR 500,000,000 (five hundred million),
including the share premium, to be paid up in one or more tranches
by means of the issue of ordinary shares with regular dividend
entitlement, having the same characteristics as the outstanding
ordinary shares (the “Capital Increase”), stating that the purpose
of the proposed Capital Increase was to enable the Company to issue
ordinary shares according to the regulations of the Bond Issue.
The above was presented more analytically in the explanatory report
of the Board of Directors of the Company, drawn up pursuant to
Article 125-ter of Legislative Decree 58/1998 and Article 72 of
Consob Regulation no. 11971/1999 in compliance with Annex 3A,
Schedule 3, of the Issuers' Regulation (attached to these minutes
under "A" ). This report - the purpose of which was to provide
shareholders with an illustration of the proposed amendments to
the articles of association and the reasons for them, presenting,
in comparative form in two adjacent columns, the current text of
Articles 3, 8, 9-bis, 11 and 18 of the articles of association and
the proposed amendment to them - was made available to the public
in the manner and within the time limits required by law, and was
also included in the file "Explanatory reports and proposals for
resolutions on the items on the agenda", which was in turn filed
and made public within the time limits required by law.
Finally, Monica Mannino, on behalf of the entire Board of Statutory
Auditors, declared and certified, pursuant to Article 2438, first
paragraph, of the Civil Code, that the previously issued shares
had been fully paid up.
On request of the Chairman, I, Notary Public, then read out the
proposed resolution contained in the Board of Directors' Report
on the first and only item on the agenda, as transcribed below.
The Chairman, with no one intervening and no other parties present,
put the proposal read out and transcribed below to the vote (at
11:20 a.m.), with the RD communicating the votes cast by said on
the basis of the voting instructions received (specifying, for this
vote, that said held proxies for a total of 76,079,950 votes, equal
to 90.687% of the voting rights, taking into account the shares
with increased voting rights):



“The shareholders’ meeting of DiaSorin S.p.A., convened in extraordinary
session,
- having examined the explanatory report of the Board of Directors;
- having acknowledged the main terms and conditions of the Bond Issue,
as illustrated in the Directors’ report and made available in full on the
Company’s website;
- having acknowledged the fairness opinion issued by the independent
auditors pursuant to Article 2441 of the Civil Code and Article 158 of
the Consolidated Finance Act - TUF;
- having regard to the certification of the Board of Statutory Auditors
that the current share capital is fully paid up;

resolves
1. to provide for and authorise, pursuant to the Regulation, the
convertibility of the equity-linked bond issue of a nominal amount of EUR
500,000,000 maturing on b5th (fifth) May 2028 (two thousand and
twenty-eight), called the “€500 million Zero Coupon Equity Linked Bonds
due 2028”7, and thus to approve the proposed Capital Increase in cash,
against payment and in separate issues, excluding pre-emption rights
pursuant to Article 2441, paragraph 5, of the Civil Code, for a maximum
total nominal amount of EUR 2,370,411.00 (two million, three hundred and
seventy thousand, four hundred and eleven), in addition to the share
premium for a maximum EUR 497,629,589.00 (four hundred and ninety seven
million, six hundred and twenty-nine thousand, five hundred and
eighty-nine), to service the conversion of said Bond Issue, to be carried
out on one or more occasions through the issue of ordinary shares of the
Company, with regular dividend rights, in accordance with the criteria
determined by the related Regulation. No fractional shares will be issued
or delivered and no cash payment or adjustment will be made in lieu of
such fractional shares;
2. to authorise the Chief Executive Officer to send, with the right to
sub-delegate, a communication (the so-called '"physical settlement
notice") to Bondholders, as a result of which the possibility of converting
the Bond into newly issued ordinary shares of the Company will be
envisaged;
3. to establish that the unit price for the issue of the Conversion Shares
of the Capital Increase (on the basis of which the number of Conversion
Shares to be issued will be determined) shall be determined on the basis
of the provisions contained in the Bond Issue Regulation referred to in
point 1 of the Report and, therefore, be equal to Euro 210.9339 (two hundred
and ten point nine, three, three nine), subject to adjustments and except
for cases in which the relevant conversion price will be calculated
according to the different methods indicated in the Bond Issue Regulation
under point 1 of the Report; said unit issue price to be charged for the
amount of EUR 1.00 (one) to share capital and for the remaining amount
to the share premium;
4. to grant a mandate to the Board of Directors, and on its behalf to its
legal representatives, to implement the above-mentioned Capital Increase,
determining, inter alia, from time to time, in compliance with the
provisions of the Regulations (i) the precise issue price of the shares,
as well as, as a consequence of the determination of the issue price, (ii)
the precise number of shares to be issued, and thus the precise exchange
ratio, as necessary for the purpose of the timely application of the
provisions and criteria provided for in the Bond Issue Regulations; it
being understood that, should this Capital Increase not be fully
subscribed by the deadline of 5th (fifth) May 2028 (two thousand and
twenty-eight), the share capital shall be deemed to be increased by an
amount equal to the subscriptions collected;
5. to introduce a new and additional paragraph at the end of Article 5

of the Articles of Association, with the following text: “The Extraordinary
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Shareholders’ Meeting of 4th (fourth) October 2021 resolved to increase the share capital in
cash, against payment and in separate issues, with the exclusion of pre-emption rights
pursuant to Article 2441, paragraph 5, of the Civil Code, for a maximum total nominal
amount of EUR 2,370,411.00 (two million, three hundred and seventy thousand, four
hundred and eleven), in addition to the share premium for a maximum of EUR
497,629,589.00 (four hundred and ninety-seven million, six hundred and twenty-nine
thousand, five hundred and eighty-nine), to service exclusively the conversion of the Bond
Issue made by the Company called the “€500 million Zero Coupon Equity Linked Bonds due
2028” to be carried out in one or more tranches by means of the issue of ordinary shares of
the Company, with regular dividend entitlement, in accordance with the criteria set out in
the related Regulation, on the understanding that the final date for subscription of the newly
issued shares be set at 5th (fifth) May 2028 (two thousand and twenty-eight) and that,
should the capital increase not have been fully subscribed by that date, it will be deemed to
have increased by an amount equal to the subscriptions received and effective as from that
date, with express authorisation for the directors to issue the new shares as and when they
are subscribed. No fractional shares will be issued or delivered and no cash payment or
adjustment will be made in lieu of such fractional shares” ;
6. to grant the Board of Directors - and, on its behalf, the Company’s
pro tempore legal representatives, also acting severally — all powers to
implement the Capital Increase and to make the ensuing changes to Article 5
(five) of the Articles of Association, and to this end to carry out all
formalities and disclosures required by law, to fulfil all formalities
necessary for registration of the adopted resolution in the Register of
Companies, accepting and introducing any non-substantial amendments,
additions or deletions that may be required by the competent authorities,
as well as any power to carry out the legal and regulatory requirements
resulting from the adopted resolution”.
The Shareholders’ Meeting approved the resolution by majority
vote.
75,973,001 votes in favour.
106,948 votes against.
1 vote abstaining.
As indicated in the attached details.
The Chairman proclaimed the result and, having completed the
discussion of the agenda, thanked those present and declared the
meeting ended at 11.25 a.m.
* x %
The following are attached to these minutes:
- the Explanatory Report of the Board of Directors on the first
and only item on the agenda, under "A";
- the list of persons attending by proxy granted to the Designated
Representative, indicating the shares held by each, with details
of the votes, under "B";
- the Articles of Association incorporating the resolved
amendments, under "C".
* K %

This document is signed by me, Notary Public, at 8:45

It consists of
four sheets written by mechanical means by a person I trust and
in my own hand, completed on fifteen pages and the sixteenth page

so far.



The Diagnostic Specialist

AUTORIZZAZIONE ALLA CONVERTIBILITA DEL PRESTITO OBBLIGAZIONARIO DI TIPO EQUITY-
LINKED DENOMINATO “€500 MILLION ZERO COUPON EQUITY LINKED BONDS DUE 2028 E
AUMENTO DEL CAPITALE SOCIALE IN VIA SCINDIBILE, CON ESCLUSIONE DEL DIRITTO DI
OPZIONE, A SERVIZIO DEL CITATO PRESTITC OBBLIGAZIONARIO, MEDIANTE EMISSIONE DI

ot e

AZIONI ORDINARIE — DELIBERAZION| INERENTI E CONSEGUENTI R

o

Signori Azionisti,

if Consiglio di Amministrazione di DiaSorin S.p.A. (‘DiaSerin” o la "Societa”} vi ha convocati 1 i
straordinaria per discutere e deliberare in ordine alla proposta di autorizzare 1a convertibilita in aZi@ni it
DiaSarin del prestito obbligazionario eguity-inked di importo nominale di Euro 500.000.000
milioni) riservato a investitori qualificati, denominato “€500 million Zero Coupon Equity Linked
2028, emesso in data 5 maggio 2021 con scadenza 5 maggio 2028 (il “Prestito Obbligazionario
“Prestito”™) e, di conseguenza, la propesta di aumento del capitale sociale, a servizio del Prestito
Obbligazicnario, a pagamento e in via scindibile, con esclusione del diritto d’opzione ai sensi dell'art. 2441,
comma 5, del codice civile, per massimi Euro 500.000.000 (cinquecento milioni), comprensivi di
sovrapprezzo, da liberarsi in una o pill voite mediante emissions di azioni ordinarie con godimento regolare,
aventi le medesime caratteristiche delle azioni ordinarie in circolazione (I Aumento di Capitale”).

i *Aumento di Capitale proposto ha dungue la finalita ol consentire alla Sacieta 'emissiong di azioni ordinarie
secondo la disciplina del Prestito Obbligazionario.

La presente relazione & diretta a illustrare la proposta di aumento di capitale ai sensi defl'art. 2441, comma
6, del codice civile, nonché deli'art. 72 del regolamento adoitato con delibera Consob n. 11971 del 14 maggic
1999 (il “Regolamento Emittenti”), nonché delt'art. 125-fer del d.Ilgs. 24 febbraio 1998, n. 58 (il “TUF").

1 Caratteristiche dell'operazione

1.4 Motivazioni e destinazione dell’ Aumento di Capitale

L’Aumento di Capitale si colloca nellambito dell'operazione di emissione del Prestito Obbligazionario,
riservato a investitori qualificati (come definiti sulla base della regolamentazione vigente applicabile), italiani
ed esteri, con esciusione degli Stati Uniti d'America o alfre giurisdizioni in cui Fofferta o il colfocamento delle
obbligazioni sarebbero state soggette a specifiche autorizzazioni (di seguito, gli “Investitori Istituzionali”) ¢
con l'esclusione in ogni caso di qualunque offerta al pubblico indistinto {c.d. refaif), la cut emissione & stata
deliberata dal Consiglio di Amministrazione in data 27 aprile 2021, con il ¢.d. pricing definito in data 28 aprile
2021 ad esito della procedura di collocamento. Si riportano di seguito le principali caratteristiche e finalita del
Prestito Obbligazionario. '

1.2 Caratteristiche e finalita dell’'emissione del Prestito Obbligazionario

Uemissione delle obbligazioni (le “Cbbligazioni™), nonché i principali termini e caratieristiche del Prestito
Obbiigazionario, hanno formato oggelio di approvazione da parte del Consiglio di Amministrazione in data
27 aprile 2021. Il collocamento del Prestito Obbligazionario & avvenuto in data 28 aprile 2021 e il c.d. pricing
& stato definito il glorno stesso.

L'importo del Prestito Obbligazionario & pari a Euro 500 milioni.

L'operazione di collocamento del Prestitc Obbligazionario & stata rivolta ad Investitori Istituzionali
specializzati in strumenti equitydinked in ragione, da un lato, della complessita delfe caratteristiche finanziarie
proprie del Prestito, Ie quali, per foro natura, richiedono un apprezzamento da parte di investitori in possesso
di elevate cognizioni tecniche e, dall'altro, defla volanta di garantire il buon esito dell'operazione in tempi



brevi, non compatibili con i requisiti e la tempistica di collocamento presso afire categorie di investitori,
compresi gli investitori c.d. refail. L'offerta dei Prestito Obbligazionario 2 investitori tstituzicnali ha consentito
it reperimento tempestivo di risorse finanziarie dal mercato dei capitali non bancari, permetiendo aiia Societa
di usufruire delle opportunita offerte dal favorevale contesto di mercato e delle condizioni del collocamento
derivanti dalle caratteristiche equity Jinked del Prestito Obbligazionario. li Consiglio di Amministrazione ritiene
che l'operazione di emissione del Presiito Obbligaziohario risponda all'inieresse delia Societa, che ha
perfezionato una raccolta sul mercato di mezzi finanziari a condizioni favorevoli in termini sia di costo, sia di
durata.

MNel decidere di procedere allemissione del Prestito — con conseguente propesta, in questa sede, di
approvare ai sensi dell'ad. 2441, comma 5, del codice civile, 'Aumento di Capitale ~ il Consiglio di
Amministrazione ha riconosciute in particolare | vantaggi descritti di seguilo:

(@ la possibilita di beneficiare tempestivamente di finesire di mercato faverevali non appena disponibili,
attraverso un collocamento rapido presso gli Investitori Istituzionali, con un mercato di riferimento,
in termini di platea di investitori, compatibile con ammeontare ipotizzaio ed una tempistica di
esecuzione rapida;

{b) i tempi di esecuzione estremamente rapidi, che hanno consentito la minimizzazione dell'esposizione
al rischio di mercaio per la Societa rispeito a sirumenti alternativi, quali ad esempio I'emissione di
uin prestita obbfigazonario non convertibiie, uin finanziamenio sindacate, un aumento di capitaie con
diritto di opzione, Nel bilanciamento fra certezza defle condizioni di emissione da un lato, e
riconoscimento del diritto d'opzione dall'altre, si & privilegiato il primo aspetto, ritenendo che la scelta
risponda at meglio agii interessi degii azionisti, poiché consente aiia Societa di emettere al miglior
prezzo possibile un numero relativamente contenuto di nuove azioni qualora, ovviamente, ricorrano
le condizioni di conversione;

(c) 1 reperimento di fondi a condizioni favorevoli di costo e durata, anche in considerazione delle
caraiteristiche equity-linked delle Obbligazioni;

(d) il coliocamentc di capitale a premio del 47,5% rispetto al nrezzo medio ponderato (VWAP) delle
azioni ordinarie DiaSorin rilevato in data 28 aprile 2021 tra l'avvio del coliocamento e la
determinazione del prezzo del collocamento, 14 dove un aumento del capitale con diritic d'opzione
-- come da prassi di mercato — si sarebbe dovuto realizzare a sconto;

(e) una pili ampia diversificazione dsile risorse finanziarie e degli investitori;

f il rafforzamento della posizione di liguidita della Societd alla luce dell'operazione di acquisizione
: A . : Y Y
della societd Luminex Corporation.

L'Aumento di Capitale che il Consiglio di Amministraziona sottopone al’approvazionedell Assemblea si
inserisce pertantc nel contesto del'emissione dal Prestite Obbligazionario e in esso trova giustificazione
Vinteresse dslla Societd all'esclusione del diritic d’opzione.

t.a disciplina del Prestito Obbligazionario, cantenuta nel Trust Deed, inclusive dei Terms & Conditions (i
‘Regolamenio”, consultabile all'indirizzo  internet HesHdiasoringroup. comfenfinvestors/financiai-
—eormerbond) prevede che; a-seguito dell'approvazione del’Aumento-di- Capitale, DiaSorin emetta uns
apposita comunicazione per gli obbligazionisti, a valle della quale tutte’ le sventuali conversion di
Obbiigazioni verranno regolate in azioni ordinarie della Societa (le “Azioni di Compendie”). Qualora invese
FAumento di Capitale non dovesse essere approvate entro il 31 dicembre 2024 {!a "Long-Stop Date"), o
Obbligazioni non potranno essere convertite in Azioni di Compendio & DiaSorin avra il diritto di procedere
al imbarso anticipato dei Prestito con le modalita nel seguito descritte {si veda |a parte refaliva al “Rimborso
anticipato” nel successivo paragrafo 1.3); qualora ia Societd non proceda al rimborso anticipato, il Prestito
Obbligazionario proseguird ed sventuall conversioni su richiesta dei titolar delle Cbbligazioni saranns
regolate in denaro durante it c.d. settlement period sulla base del valore attribukto alle azioni sottostanti
clascuna Obbligazione, secondo formule predefinite meglio specificale nef Regolamento (c.d. cash

afternative amount).

1.3 Finaiita dell’ Aumenteo di Capitale a servizio della conversione del Prestito Obbligazionario

H Regolamento prevede che, qualora I'Assemblea non approvi I'Aumerto di Capitale a servizio della
conversione daiie Obbligazioni entro ia Long Stop Date, Ia Societd possa procedere al rimborso anticipato
integrale del Prestito Obbligazionario con pagamento in denaro di un importo pari al maggiore tra ()il 102%
dellimporto nominale delle Obbligazioni e (i) il 102% dei c.d. fair value {“valore di mercato”) delle
Obbligazioni.

ra VAssembles deliberi di  aulorizzare la  convertibilitd del Prestitc Obbligazionario e
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conseguentemente di aumentare il capitale a servizio della conversione del Prestito Obbligazionario, la
Sccietsd sard tenuta ad emettere una apposita comunicazione per gli obbligazionisti (fa “Physical
Settiement Notice"), per effetto della quale agli stessi verra attribuito, dalla data ivi specificata (la “Physical
Settdement Date”) — e in ogni caso non prima di 10 giomi e non oltre 20 giorni di mercato aperto sulla borsa
di Milano decorrenti dalla Physical Settlement Notice — il diritto di conversione in azioni ordinarie della
Societa dalla Physical Setilement Date sino al settimo giomo antecedente alia data di scadenza del Prestito
Obbligazionario secondo i termini e le limitazioni previste dal Regolamento.

Leventuale conversione delie Obbligazioni in azioni ordinarie consentira alla Sccieta di rafforzare la propria
struttura patrimeniale e di diversificare quella finanziaria, riducendo al contempo l'esposizione finanziaria
determinata dalloperazione di acquisizione di Luminex Corporation, nonché di ampliare la compagine
azionaria, con l'ingressc nel capitale di Investitort Istituzionali, aumeniando in tal modo la percentuale di
flottante e agevclanco, cosi, gli scambi del titolo, favorendone la liquidita.

Per le ragioni sopra esposte, il Consiglio di Amministrazione ritiene nel pieno interesse della Societa che le
Obbligazioni possano essere convertite in aziont ordinarie della Societa. Come sopra evidenziato, lé
motivazioni dellesclusione del diritio di opzione, ai sensi dell'art. 2441, comma 5, del cadice civile, i;
relazione al proposto Aumento di Capitale riflettono le stesse motivazioni che hanno portato allemissione
del Prestito Obbfigazionario.

Il Consiglo di Amministrazione ritiene pertanto che l'esclusione del diritto di opzione fir
giustificazicne alla luce delle caratteristiche, tempistiche e finalita dell'operazione di emissione gej£
Obbligazionario. /

1.4 Principali caratteristiche del Prestito

Obbligazionario ha le seguenti caratieristiche:

—  importo nominale complessivo deifl’emissione: Euro 500.000.000,00 {cinquecento mifioni virgola zero
zero);

_  valore nominaie di ciascuna obbligazione: Eurc 100.008,00 (centomila virgola zero zero) (principal
amount,

- durata; 7 {sette) anni {maturity dafe);
- valuta: Euro;

- prezzo di emissione: 100% del valore nominale (principal amount);

- tasso di interesse: zero per cento (zero coupon);

- prezzo di conversione iniziale: Euro 210,9339 per azione, soggetto ad aggiustamenti come da
Regolamento, in linea con la prasst di mercate in vigore per questo tipo di strumenti finanziari;

- data di godimento: dalla data di emissione;

_  eventuale conversione: subordinatamente allapprovazione da parte dellAssemblea degli azionisti
dell’Aumento di Capitale entro e non oltre la Long-Stop Date;

_  rimborso: alia scadenza il capitate dovra essere rimbarsato in un'unica soluzione per un imparto pari
al 100% del valore nominale (principal amount), ove le Obbligazicni hon siano state convertite o
rimborsate anticipatamente secondo quanto previsto dal Regolamento;

_  rimborso anticinaio da parte della Socista: facclia per la Societa di rimborsare anticipatamente e
integralmente if Prestito Obbligazionario al suo valore nominale (principal amount)

(i) el caso in cui, a partire dal 26 maggio 2028, la parity value dell'Obbligazione sia, per un
delerminato numero di giomi indicati nel Regolamento, superiore a Euro 130.000,00
(centotreniamila virgota zero zero) (c.d. issuer's soft call);

(ii} nel caso in cui rimanga in circolazione un numero di Obbligaziont per un valore complessivo
inferiore al $5% det principal amount (c.d. clean up calf);

{iii) qualora non sia approvato PAumento di Capitale, per un impotto pari al maggiore tra: (x) il
102% (centodue per cento) dellimporto nominale (principal amount) del Prestito; e (y) il
102% {(ceniodue per cento) del fair value ("valore di mercatc”) delle Obbligazioni, calcclato
da un soggetio indipendente sulla base della media dei prezzi di chiusura delle Obbligazioni
nei cinque giorni di mercato aperto successivi alla comunicazione con cui la Societa dichiara
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1.5

di procedere al suddetto rimborso anticipato integrale del Prestito;

fermo restando che, qualora la Societa non intendesse avvalersi deila facolta di cuj al
precedente paragrafo, il Prestito proseguird ed evertuali conversicni su richiesta dei titolari
deite Otbligaziani saranno regolate in denaro durante il c.d. seltlement period sulla base del
vaiore attribufto alle azioni sotiostanti ciascuna Obbligazione, secondo formule predefinite
meglic specificate nelle Condizioni del Prestito (il c.d. cash aiternative amount);

fiv) qualora la Societd debba farsi carico, in relazione ai pagamenti dovult, di imposte di
competenza degli obbligazionisti per effetio di modifiche della normativa fiscale (c.d. tax call)
ai fine di garantire il pagamento degli importi netti ad essi spettanti (net payment), fatta salva
la facoltd di ciascun obbligazionista di richiedere che le proprie Obbligazicni non siano
rimborsate;

change of conirol & free float event: in un periodo di tempo individuato nel Regolamenio {relevant
event period) sara concesso a ciascun investitore, ai verificarsi di eventi di cambio di controllo della
Sogileta (c.d. change of control) o nel ¢aso in cui it c.d. flottante delle azioni ordinarie della Societa
scenda softo una determinata soglia e ivi rimanga per un certo numero di giorni di mercato aperto
dal primo giomo in cui & scesc sotto tale soglia (c.d. free float event), alternativamente ) il diritto di
richiedere 1 rimborsc di tutte o parte delle Obbligazioni al valore nominale {principal amount),
mediante Vesercizic ol un'opzione di vendita (pul), u (i) ia facolid, successivamente a quaisiasi
esercizio del diritto di conversione o di seftfement, di convertire le Obbligaziori ad un (nuovo) prezzo
di conversione temporaneamente modificato sufla base di una specifica formula, af termini & secondo

itA i HYH 4 | [ e PP R
te modalitd individuate nel Regolamento;

quotazione: Vienna MTF gestito dalia Borsa di Vienna;
leage applicabile: legge inglese, saivo che per gli aspetti retti inderogabilmente dat diritto italiano.

Le ragioni di esclusione del diritto di opzione

L’emissione del Prestito Obbligazionario, PAumento di Capitale e l'approvazione delia convertibilita delle
Obbligazioni in obbligazioni convertibili costituiscono un'operazione unitaria volta a dotare la Societa di uno
strumento di provvista idoneo a reperire, in tempi brevi e a termini (di costo e durata) ritenuti convenienti
per la Societa, risorse dal mercato dei capitali. A tal fine, per compietare I'cperazione, si rende necessarlo
deliberare un aumento di capitale a servizio del Prestite Obbligazionario, con esclusione de! diritic di
opziane. Il Consiglio di Amministrazione ritene che l'esclusione de! dirflto di opzione sia richiesta
dallinteresse della Societd ai sensi dell'art. 2441, commi 5 e 8, del codice civile e cio per le ragioni gia
illustrate e di seguito descritte;

(@

{b)

—
Az
Pl

(d)

ia scelta di riservare la sottoscrizione del Prestito Obbligazionaric ai soli Investitor Istituzionali,
escludendo quindi il diritto di opzione degli azionisti su! successivo Aumento di Capitale, & legata
allelevate grade di complessita e alle caratteristiche degh strumenti finanziari, c.d. equity-inked,
che li rencono inadatti ad un pubblico c.d. retall (e quindi ad un'offerta indistinta = ki gli azionisti
defla Societa). il ricorso allo strumento equity-finked (e |a particolare strutturazione e caratteristiche

_deirObbligazione, offerta, tra {'alivo, in tagli di Euro 100.000,00), rivolto esclusivamertte a Investitori

Istituzionali, costituisce un mezzo efficace per il reperimento di risorse finanziarie non bancarie a
condizioni pariicolarmente convenienti, che ben si adaita alie situali necessitd delia Societs &
consente un miglioramento defla situazione finanziaria ¢ dei relativi costi, non altrimenti citenibiie
{e, in particolare, non ottenibile con strumenti obbligazionar convertibili tradizionali offertiin opzicne
ai soci);

lemissione e il collocamento di sirumenti equily-finked presuppone un’offerta al mercate con
modalita e tempistiche molto brevi che impongono Pesclusicne def diritto di opziong e Yesclusions
della procedura di offerta al pubblico deile Obbligazioni, Ia quale implicherebbe adempimenti
societari piu onerosi, tempi di esecuzione pil lunghi, maggiori costi e maggiori rischi di esecuzione;

'approvazione dell’Aumento di Capitale 2 la conseguente poseibilita di convertire il Prastitc
Obbligazionario fa venire meno le previsioni di regolamento in denaro da parte dei titolari delle
Obbligazioni, salve ie ipotesi di rimborso anticipate indicate al precedente paragrafo 1.4,
potenzialmente stabilizzando Facquisizione delle risorse reperite tramite il Prestito Ohbligazionario,

Feventuale conversione delle Obbligazioni in azioni ordinarie DiaSorin, o comungue emissiong
delie azioni ai sensi del Prestito Obbligazienario, consentira infine alla Societa (i} di rafforzare l1a
propria struttura patrimoniale e diversificare quella finanziaris, riducends al comtempo 'esposizione
finanziaria collegata aifoperazione di acquisizione di Luminex Corporation, e (if) di ampliare la
propria compagine azionaria.



1.6 Termini e modalita di conversione del Prestifo Obbligazionaric in capitale

il prezzo di conversione, che corrisponde al prezzo di emissione defte nuove azioni rivenienti dall'Aumento
di Capitale, & pari a Euro 210,9339, fatti salvi eventuali aggiustamenti al prezzo di conversione come infra
descritti.

I prezzo di emissione unitario per azione verra imputato per Euro 1,00 a capitale e per il residuo a
sovrapprezzo.

Il numere di azioni da emettere o trasferire a servizio della conversione verra determinato dividendo importo
nominale delle Obbligazioni per il prezzo di conversione in vigore alla relativa data di conversione,
arrotondato per difetio al numero intero pill vicino di azioni ordinarie. Non verranno emesse 0 consegnate
frazioni di azioni e nessun pagamenio in contanti o aggiustamento verra eseguito in luogo di tali frazioni.

Sulla base di tale rapporto di conversione, assumendo l'integrale conversione del Prestito Obbligazionario
al prezzo di conversione unitario di Euro 210,8339, il numero di azioni ordinarie di nuova emissione sarebbe
pari a 2.370.411.

Il Regolamento prevede che il prezzo di conversione iniziale possa essere soggetio ad aggiustamenti,\ in
linea con le prassi di mercatce in vigore per questo tipo di strumenti finanziari, a sequito ¢ (i) raggruppamesf=
a frazionamenti delle azioni ordinarie in circolazicne; (i) emissioni di azioni ordinarie a titolo gr?u' 0 (et
esclusione di aumenti di capitale a servizio di piani di compensi basati su strumenti finanziag « 4TS
delfart. 114-bis TUF); ovvero (iii) ogni distribuzione di dividendi, deliberata dalla Societa durante x(éj;l
Prestito Obbligazionaric, sopra a determinate soglie di importo per azione (cosi come individua el ﬁifj %gjn
anno), hel qual caso il prezzo di conversione delle Obbligazioni sarad aggiustato, sulla base ‘13\)3@ ®
previste dal Regolamento del Prestito QObblgazionario, al fine di compensare gli Ob\;{hgazi‘%@,iu 2
dell'ammontare dei dividendi distribuiti (c.d. dividend protection). N

Nelle ipotesi di “change of controf’ e “free float event’, come definite e disciplinate dal Regolamen?b%@%ta :
concesse agli investitori un rapperto di conversione specifico, per un periedo di tempo individuato nel
Regolamento, in diminuzione rispetto al prezzo di conversione iniziale, sulla base di una formula matematica
che tenga conto del momento in cui dovesse verificarsi Fevento rilevante e la durata complessiva dei Prestito,
al fine di valorizzare il valore (non goduto) deil'opzione softostante le Obbiigazioni, secondo i termini e le
modalita individuati in dettaglio nel Regolamento.

2 Composizione dell'indebitamento finanziario a breve e a medio-iungo pericdo

Si riporta di seguito la tabetla relativa alla composizione dellindebitamento finanziario netto a breve e medio-
lungo termine del gruppo DiaSorin al 30 giugne 2021.

Dichiarazicne sull'lndebitamento (in migiiafa di Euro) 30/06/2021

A Disponibilita liquide 896.842

B Mezzi equivalenti a disponibilita liquide -

C  Altre ailivita finanziarie correnti B.584

D Liquidita{A+B+C) 905.426
Debito finanziario corrente (inclusi gli strumenti di debito, ma esclusa la parte

E o . 612
corrente del debito finanziario non corrente)

F Parte corrente del debito finanziario non corrente 4.749

G Indebitamento finanziario corrente (E + F) 5.361

H Indebitamento finanziario corrente netto (G - Dj {900.065)
Dehito finanziaric nen corrente (esclusi la parte corrente e gli strumenti di

i 5 31.6892
debito)

J  Slrumenli di debiic 432.046

K Debiti commerciali e altri debiti non correnti -

L Indebitamento finanziario non corrente {} +J + K) 463.738

M Totale indebitamento finanziario (H + L) (436.327)




3 Eventuale esistenza di consorzi di garanzia efo di collecamento, relativa composizione,
modaiita e termini dei’intervento
Non & previsto alcun consorzio di garanzia e/o di collocamento in relazione alf Aumento di Capitale, in quanto

lo stesso & destinato esclusivamente a servizio delPeventuale conversione delle Obbligazioni, le quali, come
gia segnalato, sono gia state interamente sottoscritte.

Si segnala, peraliro, che il collocamento dei Prestito Obbligazionario & stato curato da Citigroup Global
Markets Limited in qualitd di Sole Global Coordinator, e da Citigroup Global Markets Limited, BNP
PARIBAS, Mediobanca e Unicredit Corporate e Investment Banking in qualitd di Joint Bookrunners
nel’ambito dell'offerta del Prestitc Obbligazionario (congiuntamente, i “Joint Bookrunners').

4 Altre forme di collocamento previste

Non sono previste alire forme di collocamento.

5 Criterl in base al quaie & stato determinato i prezzo di emissione delle nuove azioni ordinarie

I Consiglio di Amministrazione della Sooicts, in considerazione delle carattesistiche sia delle Chbligazioni
che dell'’Aumento di Capitale, ha deliberato di proporre alfAssemblea che il prezzo di emissione delle azioni
rivenienti daii’ Aumento di Capitaie sia pari al prezzo di conversione delle Obbligazioni fermo restando il

‘art 2AA1 ~amma B Asl cadies Aivila socesmcdie il mrnsoe ol e iom i e
rlcnnﬂ'n dei criteri pm‘-"c*' dall'art. 2441, comma 8, del codice CI‘\-"HG secondo cuiil OreZzZo di emissions deve

essere determinato considerando il valore del patrimonio netto della Societa = terendo conto della media
aritmetica del prezzo delle azicni ordinarie della Societa, rilevata sulla base dei prezzi ufficiali registrati su
Borsa ltaliana nel semestre precedente |a data del 27 aprile 2021 (esclusa).

Il prezzo di conversione iniziale delle Obbligazioni - data la natura dei Prestito Obbligazionario, destinato a
diventare convertibile in azioni ordinarie subordinatamente all'approvazione dell Assemblea straordinaria —
& stato determinato, conformemente alla prassi di mercaio per tali strumenti finanziari, all'esito del
collocamento del Prestito Obbligazionario sullza base del valore di mercate delle azioni ardinarie dela
Societa, e della quantita e qualitd della domanda espressa nell'ambito del collocamento del Prestito
Obbligazionaric.

Nello specifico, gli investitori qualificati — in conformita alla prassi consolidata in operazioni similari — nelia
fotmulazione delle proprie proposte ai fini del bookbuilding valutano principaimente le seguenti
caratiefistiche finanziarie di un prestito obbligazionario analogo a quello in oggetto:

= il prezzo di conversiong; e
« leventuale tasso di interesse corrisposto,
in combinazione tra loro.

Come sopra rappresentate, # Prestito Obbligazionario non preveds it pagamenio di alcuna cedola (ie.,

- corrisperde-un-tasso di interesse-delic §,00% e ha tasse di rendimento-effettive-a-scadenza-dello 0,00%} - - -

€, pertanto, la determinazione del prezzo di conversione ha tenuto conto di tale circostanza.

H prezzo di conversione ~ come anticipato — viene determinato sulia base di un "prezzo di riferimento” delie
azioni sottostanti il prestito obbligazionario {c.d. “reference share price”), maggiorato di un premio di
conversione, determinate sulla base della quantitd e qualitd dells domanda espressa nellambitc da!
collocamenio che Hene conto delle carafferistiche de! relative prestito obbligazicnaric, olireché
dell'emiiienie.

Aj f|n| della determinazione di un “prezzo di riferimento” corrispondente ail'effettive valore di mercato delle
azioni ordinarie, & stato preso a riferimento il prezzo di mercato delie azioni ordinarie della Societd’ rilevato
" dai Joint Bookrunners centestualmente al collocamento delle Obbligazioni. Tale prezzo & risultato pari a
Euro 143,008. A iale vaiore di mercato & stato quindi applicato un premio di conversione pari al 47,5%
prestabilito sulla base dells indicazioni perverite dalle banche incaricate per Poperazione e delle condizioni
di mercato, dando luogo a un prezzo di conversions pari a Euro 210,9338. |’applicazione di tale premioc &
stata possibile anche in virtd di una situazione di mercato positiva per DiaSorin, nonostante ['alta volatifita
delio scenario nazionale e internazionale, anche a causa dellevoiuzione dellemergenza pandemica da
Covid-19.

Nel rispetto di quantc prevista dall'art. 2441, commia 8, del codice civile, ai fini della fissazions del prezzo
di emissions delle nuove zzioni ordinarie & servizio deleventuale conversione delle Obbligazioni, i
Consiglio di Amministrazione ha considerato il valore det patrimanic natto per azione di DiaSorin Sp.A alla
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data del 31 dicembre 2020, pari a Euro 9,61, nonché la media aritmetica del prezzc delle azioni ordinarie
delia Societa, rilevata sulla base dei prezz ufficiali registrati su Borsa ltaliana nel semestre precedente la
data del 27 aprile 2021 (esclusa), pari a Euro 166,18.

Si ricorda che, ai sensi del Regolamento del Prestito Obbligazionario, it prezzo di conversione iniziale potra
essere oggetto di aggiustamenti alla data deila conversione in conformita alla prassi di mercatc in vigore
per questo fipo di strumenti, al verificarsi degli eventi indicati, a titolo esemplificativo e non asaustivo, al
precedenie paragrafo 1.8, al quale si rimanda.

In considerazione delle analisi svolie, il Consiglio di Amministrazione ritiene che i criteri adottaii per la
determinazione del prezzo di conversione iniziale delle Obbligazioni e quindi del prezzo di emissione delle
Azioni di Compendio {e del relativo rapporto di conversione) siana coerenti con i criteri stabiliti dallart. 2441,
comma B, del codice civile e, pertanto, appropriati per individuate un prezzo tale da preservare gli interessi
patrimoniali degli azionisti della Societd, in considerazione delf'esclusione del diritto di opzione.

Con riferimento alle ipotesi di “change of control’ e “free float evenf’, come definiti e disciplinati nel
Regolamento, l'aggiustamento del prezzo di conversione trova giustificazione nella specificita degli eventi
ivi descritti.

] Azionisti che hanno manifestato la disponiblli{a a scttoscrivere, in proporzione alla quot
posseduta, le azioni di nuova emissione nonché gif eventuali diritti di opzione non esercitaf]

Come sopra esposto, I'Aumento di Capitale & a servizio esclusive dell'eventuale convergie
Obbligazioni in azioni ordinarie DiaSorin di nuova emissione. '

Pertanto, per le ragioni prima esposte, & esclusa la facolta cei soci di esercitare il proprio
ai sensi del'art. 2441, comma 5, del codice civile.

7 Periodo previste per 'esecuzione delf’operazione ‘
L'esecuzione delfAumento di Capitale avverrd in conseguenza delle eventuali richieste di dﬁh%é'&‘sidnef;
ricevute dalla Societa, delle Obbligazioni durante il periodo di durata det Prestito Obbligazionario.

Nel caso in cui alla data uliima di conversione 'Aumento di Capitale non risultasse integralmente
sottoscrifto, il capitale sociale della Societa risulterd aumentato dell'importo derivante dalle sottoscrizioni
effettuate entro tale termine e a far tempo dalle medasime.

8 Data di gedimento delle azioni ordinarie di nuova emissione

Le azioni ordinarie da offrirsi in conversione defle Obbligazioni avranno godimente regolare e pertanto
attribuiranno ai loro possessori pari diritti rispetio alle azioni ordinarie gia in circolazione al momento della
loro emissione.

9 Effetti economico-patrimoniali e finanziari pro-forma idonei a rappresentare le conseguenze
deil'operazicne sull’andamento economico e sulla situazione patrimoniale — Effetti sul valore
unitario delle azioni

A fini della stima degli effetti economico-patrimoniali e finanziari pro-forma si & assunto che il Prestitc
Obbligazionario venga convertito in azicni ordinarie delia Societa alla relativa scadenza {5 maggio 2028).

Bilancio consolidato e Bilancio separato DiaSorin S.0.A.

Sufla base delle suddette assunzioni il prestito determina:

(i) alla data di negoziazione / regolamento, una parziale riduzione dell'indebifamento finanziario netio,
corrispondente alla differenza tra il credito da incassare / incassato dagli obbligazionisti (al netto defle
spese di emissione) & la componente di debito dello strumento finanziario emesso (al netto della quota
di spese di emissione ad esso altribuita). La compenente di debito & pari al fair vaiue di una identica
passivita emessa dalla Societa a condizioni di mercato ma senza dirittc di conversione, menire la
restante quota, find a concorrenza del credito da incassare, sara rilevata come componente di
patrimonic netto {c.d. metodo residuale). | costi di emissione sonc attribuiti in modo proporzionale
alla componente debito ed alla componente equity;

(i) alla scadenza, una riduzione fino a £uro 500 milioni deltindebitamento finanziaric netto per effetto
della conversione del prestite in azioni ordinarie della Societa;
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{ii} un corrispondente aumento del patrimonio netto (per i bilarncio consclidate, ur aumento della quota
dei “patrimonio netto atiribuibiie ai Soci delta Controliante™).
Sulla base del numero di azioni in circolazione componenti il capitale sociale della Societa alla data del 5
maggio 2021, nelipatesi di integrale conversione dei Prestito in azioni ordinarie della Sccieta alla relativa
scadenza sulla base del numero massime di azioni (n. 2.370.411 azioni ordinarie), rispetto ad una quota
iniziale ipotetica pari al1% del capitale ordinario, I'azionista deterra — a seguito della conversione - una
guota pari allo 0,8585% sul totale det capitale sociale ordinario, come indicato nelie tabelle che sSeguono:

N. di azioni ordinarie in circolazione al 5 maggio 2021 54.705.445
B. N. massimo di azioni ordinarie da emettere a servizio 2370.411
della conversione del Prestito Obbligazionario T
C. | Totale (A +B) 57.079.856
w2 N. di azioni in % sul capitale sociale |
N. di azionf detenute circolazione {in circolazione)
| Scenario pre Aumento 547.094 54.709.445 1%
i of Capitaie
! Scenario post Aumente | _ ... | __ __ a
di Capitale(") 547.094 57.079.856 0,9585%

(*) Si assume lintegrale conversiona del Prestito in azioni crdinarie della Societa.

10 Modifiche statutarie

In conseguenza dsll’'Aumento di Capitale oggetto della presente relazione, Vi proponiame, altresi, di
introdurre un nucvo & ulteriore comma a chiusura dell’art. 5 dello Statuto sociale, avente il seguente testo,
messo a raffronte con la versione attualmente in vigore:

Art. 5 Statuto - Versione attuale

ii capitale sociale & di Eurc 55.948.257,00 ed &
rappresentaio da numerc 55.848.257 di azioni
nominative del valore nominale di Eurc 1
cadauna. Le azioni sono nominative, liberamente
trasferibili ed indivisibili.

In caso df aumento del capitale sociale, il diritte

previsti dalla legoe, nonch2 nei limiti del dieci per
cento del capitale sociale preesistenie, ai sensi
dell'art. 2441, comma 4 del Codice Civile.

“Idiopziens pud-sssere escluso o limitato nei casi

Art 5 Statuic - Versione propesia

I capitale sociale & di Euro 55.948.257,00 ed &
rappresentato da numero 55.948.257 di azioni
nominative del wvalore nominale di Euro 1
cadauna. Le azioni sono nominaiive, liberamente
trasferibifi ed indivisibili,

in caso di aumento del capitale saciale, il diritio

" di'opziong puo essers esclusd o limitate nei casi’

previsti dalia legge, nonché nai limiti del diect par

cento del capitale sociale preesistente, ai sensi
ell'art. 2441, comma 4 del Codice Civile.,

L’assemblea straordinaria del 4 cttobre 2021
ha deiiberato di aumentare if capitaie sociale
in denaro, a pagamenioc e in via scindibiie, con
esclusione del diritto di opzione ai sensi
deli’art. 2441, comma 3, dei codice civile, per
un imporio nominaie massime complessive
i Euro 2.370.411,00, oiire al sovrapprezzo per
massimi Euro 497.629.589,00, al servizio
esciusivo della conversione del prestito
cbbligazionaric emesso dafla Societa
denominato "“€500 miflion Zero Coupon
Equity Linked Bonds due 2028” da eseguirsi
in una o piq volte medignie emissione doi
azioni ordinarie delia Sociesd, con godiments

Teguiare, secoiio i eriter] delerminaii dal




refativo Regolamento, fermo restando che il
termine ultimo di soticscrizione delle azioni di
nuova emissione é fissato al § maggic 2028 e
che, nel caso in cui a tale data Paumento di
capitale non fosse siato integraimente
sotfoscritfo, Io stesso si intendera comungue
aumentate per un importo pari alle
sotfoscrizioni raccelte e a far tempo dalle
medesime, con espressa autorizzazione agli
amministratori @ emettere le nuove azioni via
via che esse saranno softoscritfe. Non
verranno einesse o consegnale frazioni di
azioni e nessun pagamenio in contanti o©
aggiustamento verrd eseguito in luogoe di tali
fraziomi”.

Si precisa che le proposte di modifica dello Statuto sociale oggetto della presente refazione non comportanc
la ricorrenza del diritto di recesso previsto dalla normativa atiualmente vigente.

Tutto cid premesso, il Consiglio di Amministrazione sottopone alla Vostra approvazione Ia,.s\'é@%@nt-é g
Praposta f{_ 7 :

“L’assemblea degli azionist! di DiaSorin S.p.A., riunita in sede straordinaria,

*® k&

esaminata la relazione illustrativa del Consiglio di Amministrazione;

preso atto dei principali termini e condizioni del Prestito Obbligazicnario, come
relazione illustrativa degli amministratori € messi a disposizione in versione integrale sul'sl
della Societa;

preso atto del parere di congruité rifasciato dalla societa di revisione legale dei conti ai sensi dellart.
2441 del codice civile e dell’art. 158 del TUF;

vista I'attestazione del Collegic Sindacale che I'aituale capitale sociale & interamente versato;
delibera

di prevedere e autorizzare, ai sensi del Regolamento, la convertibilita del Prestito Obbligazionario
equity linked di importo nominale pari a Eurc 500.000.000, con scadenza it 5 maggio 2028,
denominato "€500 milion Zero Coupon Equily Linked Bonds due 2028, e cosi di approvare la
proposta di Aumento di Capitale sociale in denaro, a pagamento e in via scindibile, con esclusione
del diritto di opzione ai sensi dell'art. 2441, comma 5, del codice civile, per un importo nominale
massimo complessivo di Euro 2.370.411,00, oltre al sovrapprezzo per massimi Euro 497.629.589,00,
al servizio esciusive della conversione di tale Prestito Obbligazionatio, da eseguirsi in una o pid volte
mediante emissione di azioni ordinarie della Societd, con godimento regolare, secondo i criteri
determinati dal retativo Regolamento. Non verranno emesse ¢ cohsegnate frazfoni di aziont & nessun
pagamento in contanti o aggiustamento verra eseguito in luogo di tali frazioni;

di approvare linvic da parte dellAmministratore Delegato, con facolta di subdelega. di una
comunicazione (c.d. “physical seftlement notice”) ai titolari di Obbligazioni, per effetio della quale
verra prevista la possibilita di conversione del Prestito Obbligazionario in azioni ordinarie della
Societa di nuova emissione;

di stabilire che il prezzo unitario di emissione delle Azioni di Compendio dell Aumento di Capitale
(sulla base del quale sara definito il numero delle Azioni di Compendio da emettere) sia determinato
sulla base delle previsioni contenute nel Regotamento del Prestito Obbligazionario di cui al punto 1
della Relazione e, dunque, sia pari a Eurc 210,9339, fatti salvi aggiustamenti e fatti salvi i casi in cui
il relativo prezzo di conversione verra calcolato secondo le diverse modalita incicate dal Regolamento
del Prestito Obbligazionario di cui al punto 1 della Relazione; detio prezzo unitario di emissione da
imputarsi per Euro 1,00 (o per il minore importo del prezzo di conversicne) a capitale e per il residuo
a sovrapprezzo,

di dare mandato allorgano amministrativo, e per esso ai suoi rappresentanti legali, per dare
esecuzione al sopra delfiberato Aumento di Capitale determinando tra 'altro di tempo in tempo, nel

9




’ispe fo del!e pre\nsmm del Regolamento {nil puntuale prezzo dl ewss:one delle azmm nonche m

emettere, e cosi il puntuale rapporto di cambio, come necessa. ic al fine della puntuale apelicazione
delle previsioni e dei eriteri contemplati nel Regalamento del Prestito Qubligazionario; il tutto restando
inteso che, qualora entro il termine del 5 maggio 2028 tale Aumento di Capitale non risultasse
integraimente sottoscritlo, # capilale sccisle si intenderd aumentato per un imporio pari alle
sottescrizicni raccaolte;

5. diintrodurre un nuovo comma a chiusura dell'art. 5 dello Statuto sociale avente il sequents testo:

“t'assemblea straordinaria del 4 otfobre 2021 ha deliberato di aumentare il capitaie sociale in
denaro, a pagamento & in via scindibile, con esciusiore del diritto di apzione ai sensi dell'art. 2441,
comma 3, del codice civile, per un impatto nominale massimo complessivo di Eure 2.370.411,00,
oltre al sovrapprezzo per massimi Euro 497.629.589,00, al servizio esclusivo defla conversione del
Prestiltc Obbiigazionario emesso dalla Societd denominato “€500 miilion Zero Coupon Equity
Linked Bonds due 2028°, da eseguirsi in una ¢ pid volie mediante emissione di azioni ordinarie
della Sotietd, con godimento regolare, seconda i criteri determinati dal relativo Regolamenta, fermo
restando che il termine ultimo di sottoscrizione delle azioni di nuova emissione & fissato al 5 maggio
2028 e che, nel caso in cui a tale data 'Aumento di Capitale non fosse stato integraimente
sotloscritto, io stesso si intenderd comungue aumentato per un importo pari alle sottoscrizioni
raccoite e a far tempo dalle medesime, con espressa auterizzazione agli amministratori a emettere
le nuove azioni via via che esse saranne sattoscritte. Non verranno emesse o consegnate fraziohi
di azioni e nessun pagamento in contanti o aggiustamento verra eseguiio in lucgo di tali frazioni™;

6. di conferire al Consiglio ¢ Amministrazione — e per esso ai legali rappresentanti pro tempore della
Societa, anche disgiuntamente tra loro — ogni potere per dare esecuzione all'Aumento di Capitale
@ per apportare di volia in volta alfart. 5 dello Statuto sociale ie variazioni conseguenti, a tal fine
provvedendo a tutti gli adempimenti e alle pubblicita previste dalfordinamento, per adempiere a
oghi formalitd necessaria affinché I'adottata deliberazione sia iscritta net Registro delle Imprese,
acceltando e introducendo nella medesima le modificazioni, aggiunte o soppressioni non sostanziali
eventualmente richieste dalle autorita competenti, nonché ogni potere per espletare gli
adempimenti hormativi e regolamentari conseguenti alladottata deliberazione”.

LR

Saluggia, 30 luglio 2021

Per il Consiglie di Amminisirazione
f.to
il Presidente

S S S R R S SR SR BOHGUS!!'EVO Denegﬁ
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DIASORIN S.P.A.

Assemblea straordinaria del 4 ottobre 2021

Punto 1 Straordinasia - Autorizzazione alla convertibilita del prestito obbligazionario di tipo equity-linked denominato
"€500,000,000 Zero Coupon Equity Linked Bonds due 2028" e aumento del capitale sociale in via scindibile, con
esclusione del diritto di opzione, a servizio del citato prestiio obbligazionario, mediante emissione di azioni ordinarie.

Deliberazioni inerenti e conseguenti.
1

RISULTATO DELLA VOTAZIONE

Voti rappresentati in

Assemblea 76.079,950 100,000%

Comveti = _.":% voti rappresentati in. % del capitale soclaie con
S i e assemblea -._-_::1_ i diritto di voto

Favorevoli 75.973.001 99,858% 90,559%
Contrari 106.948 0,141% 0,127%
Astenuti 1 0,000% 0,000%
Non Votanti 0 0,000% 0,000%
Totale - 76.079.950 100,000% © . 90,687%
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BYLAWS OF DIASORIN S.p.A.
(updated at October 4, 2021)

COMPANY NAME - PURPOSE - REGISTERED OFFICE - TERM
Article 1 - Company Name

The company is named “DiaSorin S.p.A.”

Article 2 - Registered Office

The Company has its registered office in Saluggia (Vercelli, Italy).

The Company may, by resolution of the Board of Directors, establish and close branches,
representative offices, local offices, agencies and other offices in Italy and abroad.

Article 3 - Purpose

The corporate purpose of the Company is to exercise, in Italy and abroad, directly or
indirectly through its subsidiaries, the following activities:

- manufacturing, production and trade of diagnostic and pharmaceutical products,
radioisotopes and chemicals, but excluding the retail sale of pharmaceutical products;

- production, marketing, study, research and testing of devices and any other products
in any way related to or otherwise relevant to the biomedical field and related
businesses;

- design, construction, trade and research related to facilities and technologies in the
abovementioned areas of activity.

The Company may also engage in commercial, industrial, real estate, securities and other
financial transactions (provided the latter are not executed with the public and do not
represent the Company’s main business) that may be necessary or useful for the
furtherance of the corporate purpose, including buying and selling equity investments and
ownership interests in entities and companies, including contributing to the founding of
such entities and companies. Moreover, insofar as it does not engage in such transactions
professionally or as its main business and does not execute them with the public, it may
also provide collateral or guarantees on its own behalf and on behalf of third parties,
provided that such collateral or guarantees may be useful for the furtherance of the
corporate purpose. All of the foregoing activities shall be carried out in compliance with
the relevant laws and, specifically, the statutes governing activities reserved for parties that
are members of professional registers, orders or boards.

Article 4 - Term

The Company term is set to 2050 and may be extended once or several times by resolution
of the Shareholders' Meeting.

SHARE CAPITAL - SHARES

Article 5 - Share Capital - Shares

The Company’s share capital is Euro 55,948,257.00. It comprises 55,948,257 registered
shares, with a face value of Eurol each.



The shares are registered, freely transferable and indivisible.

In the event of a share capital increase, the option right may be excluded or limited pursuant
to law and may be limited to 10% of the preexisting share capital, in accordance with
Article 2441, Section 4, of the Italian Civil Code.

The Extraordinary Shareholders’ Meeting of 4 October 2021 resolved to increase the
share capital in cash, against payment and in separate issues, with the exclusion of
pre-emptive rights pursuant to Article 2441, paragraph S, of the Italian Civil Code,
for a maximum total nominal amount of 2,370,411.00 Euros, in addition to the share
premium for a maximum of 497,629,589.00 Euros, to service exclusively the
conversion of the bond issue made by the Company called “€500 million Zero Coupon
Equity Linked Bonds due 2028” to be carried out in one or more tranches by means
of the issue of common shares of the Company, with regular dividend entitlement, in
accordance with the criteria set out in the related Regulations, on the understanding
that the final date for subscription of the newly issued shares is set at 5 May 2028 and
that, should the capital increase not have been fully subscribed by that date, it will be
deemed to have increased by an amount equal to the subscriptions received and
effective as from that date, with express authorisation for the directors to issue the
new shares as and when they are subscribed. No fractional shares will be issued or
delivered and no cash payment or adjustment will be made in lieu of such fractional
shares.

Article 6 - Bonds

The company may, by resolution of the Board of Directors, issue bonds in any form and
within the limits permitted by law.

Without prejudice to the right to delegate powers pursuant to Article 2420-ter of the Italian
Civil Code, the extraordinary Shareholders’ Meeting has jurisdiction over the issuance of
bonds convertible into newly issued shares.

WITHDRAWAL
Article 7 - Withdrawal

The right of withdrawal may be exercised only within the limits of and in accordance with
binding law provisions and is, in any case, excluded when the Company’s term is extended.

SHAREHOLDERS MEETINGS
Article 8 - Shareholders' Meeting

The Shareholders” Meeting represents all the shareholders and, its resolutions, when
adopted pursuant to law and to these Bylaws, are binding on all shareholders, including
dissenting and/or absent shareholders.

Shareholders’ Meeting shall be either Ordinary or Extraordinary, pursuant to law.

Ordinary Shareholders’ Meeting for the approval of the annual financial statements shall
be convened within 120 days from the close of the fiscal year or within 180 days from the
same date, where the conditions set forth in the last section of Article 2364 of the Italian
Civil Code are met.



Both ordinary and extraordinary Shareholders Meeting is convened in a single call by
means of a notice containing the information required by current regulation and published
within the deadline required pursuant to law:

- on the Company website;

- when required pursuant to a binding provision or a decision of the Board of Directors, in
condensed form in a national newspaper;

- by any other means required by the applicable laws and regulations currently in force.

The Board of Directors, if it deems it appropriate, may indicate in the notice convening the
Meeting the date of the second call and, in case of Extraordinary Meetings, the date of the
third call.

Article 9 - Participation in and Representation at Shareholders’ Meetings

Shareholders with voting rights are entitled to participate in the Shareholders' Meetings, in
compliance with the regulations in force at the time.

Each shareholder who has the right to attend the Shareholders’ Meeting can be represented
by a third party by means of a written proxy, pursuant to and within limits of the relevant
laws. Notice of the proxy to attend the Shareholders’ Meeting may be given to the
Company by sending the proxy statement to the electronic mail address listed in the Notice
convening the Shareholders’ Meeting. The Chairman of the Meeting shall be responsible
for verifying the effectiveness of proxies and the right to attend a Shareholders’ Meeting.

Art. 9-bis - Increased voting right

If the conditions and requirements of the current laws, regulations and the Bylaws herewith
are met, the holder of ordinary shares shall have two votes for each share in relation to the
shares held continuously for at least twenty-four months and from the date specified in the
next paragraph.

Increased voting right shall apply after registration in the list referred to in Article 9-quater
of the Bylaws (the “Special List”):

a) on each share after twenty-four months of uninterrupted ownership (the “Period”),
by virtue of a right in rem which entitles to the exercise of the voting right attested by the
registration in the Special List and by the relevant communication issued by the
Intermediary who keeps account of the shares according to the regulation in force (the

“Intermediary™);

b) following the shareholder’s request applying for the registration in the Special
List, the shareholder shall make a request to the Intermediary for all or part of the shares
held, by means of the relevant form on the Company’s website; the Intermediary submits
the request form to the Company accompanied by a specific communication, pursuant to
Article 44, paragraph 1 and 2, of the Single Measure on post-trading issued by Consob and
Bank of Italy of 13 August 2018, governing central depositories and centralized
management services (the “Joint Regulation”) certifying share ownership and containing
the clause “until revocation” and the information pursuant to Article 41, paragraph 2, of
the Joint Regulation, by means of certified email; in case of subjects other than natural
persons, the request form submitted to the Intermediary, who files the application to the
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Company, shall specify if the subject is directly or indirectly controlled by third parties
and the data identifying any parent company, pursuant to Article 93 of Legislative Decree
58/1998; the Company, after verifying requirements of the current law and Bylaws
herewith are met, ensures the prompt registration in the Special List and in any case within
the terms required under Article 9-quater, reporting back to the shareholder on said
registration;

c) with effect as from the first date between: (i) the fifth trading day of the calendar
month following the month in which the conditions required by the Bylaws for the
increased voting right are met; or (ii) the date provided pursuant to Article 83-sexies,
paragraph 2, of the Legislative Decree 58/1998 (record date) for the participation at a
Shareholders’ Meeting following the date in which the conditions required by the Bylaws
for Increased Voting Rights are met.

The increased voting right, if already accrued or, - if not yet accrued -, the period of
ownership required to accrue the increased voting right, shall be maintained upon
communication from the Intermediary to the Company, pursuant to article 44, paragraph
8, of the Joint Regulation:

a) in the event of succession on death in favor of the heir and/or legatee;

b) in the event of merger or demerger of the holder of the shares in favor of the company
resulting from the merger or the beneficiary of the demerger.

The increased voting right shall also apply, upon communication from the Intermediary to
the company pursuant to article 44, paragraph 4, of the Joint Regulation, to the ordinary
shares (the “New Shares”): (i) assigned in the event of free share capital increase under
article 2442 of the Civil Code payable to the holder in relation to the shares for which the
increased voting right has already accrued (the “Original Shares”); and (ii) subscribed by
the holder of the Original Shares in the exercise of the option right applicable in respect of
said shares. The increased voting right shall also apply to the New Shares payable in
exchange for the Original Shares in the event of a merger or demerger, as long as the
merger or demerger provides for it and in the terms described therein.

In the cases referred to in the paragraph 6 above, the New Shares shall acquire the increased
voting right from the time of registration in the Special List, with no need for the additional
term of the Period. If the increased voting right for the Original Shares has not yet accrued,
but is in the process of accruing, the increased voting right shall apply to the New Shares
that have been registered in the Special List from the moment the period of ownership
calculated from registration of the Original Shares in the Special List has been completed.

The increased voting right shall cease to apply for shares (i) to be transferred for payment
or free of charge, or pledged, subject to usufruct and other constraints that attribute the
voting right to a third party, (ii) owned by companies or entities (the “Participants™) that
own shareholdings exceeding the threshold pursuant to Article 120, paragraph 2 of the
Legislative Decree 58/1998 in the event of transfer of any kind, free or upon payment, of
the direct or indirect control (which concerns the case in Article 2359, paragraph 1, of the
Civil Code), in the Participants themselves, it being understood that, for the purpose of the
above, they do not constitute a transfer relevant to the cases in paragraph 5 above in this
report.



The increased voting right shall cease to apply in case of the holder’s waiver, in whole or
in part, of the voting increase, through a withdrawal communication (total or partial) of
the registration in the Special List carried out by the Intermediary upon the shareholder’s
request, pursuant to Article 44, paragraph 6, of the Joint Regulation; said communication
shall reach the Company by the third trading day of the calendar month following the
month in which the shareholder has made use of the waiver option and by the trading day
prior the date provided under Article 83-sexies, paragraph 2, of the Legislative Decree
58/1998 (record date). The waiver is, in any case, irrevocable and the increased voting
right can be acquired again through a new registration in the Special List and the full lapse
of the Period.

Shareholders registered in the Special List agree that the Intermediary shall report and shall
be required to disclose by the third trading day of the calendar month following the month
of occurrence, and in any case by the trading day prior the date provided under Article 83-
sexies, paragraph 2, of the Legislative Decree 58/1998 (record date) all circumstances and
events that, under the current provisions and the Bylaws, invalidate the conditions for the
vote increase or affect the ownership of the same.

Article 9-ter - Effects of increased voting right

The party entitled to the increased voting right shall be legitimized to exercise the voting
right by providing appropriate communication in the manner required by applicable law
and the Bylaws herewith and subject to ascertainment by the Company of the absence of
impediments.

For the purposes of attendance and voting at the Shareholders’ Meeting, the legitimacy and
ascertainment by the Company shall be as of the date pursuant to Article 83-sexies,
paragraph 2 of the Legislative Decree 58/1998 (record date).

The increased voting right pursuant to Article 9-bis is computed for each Shareholders’
Meeting’s resolution and therefore also for the determination of Shareholders’ Meeting
and resolution quorum that refer to capital rates.

The increase shall have no effect on the rights, other than voting, due and exercisable under
the possession of specific capital rates and also, among other things, for the determination
of the rates of capital required for the submission of lists for the election of corporate
bodies, for the exercise of liability under article 2393-bis of the Civil Code, for the
calculation of the capital rates required for the appeal, for any reason and for any cause, of
Shareholders' Meeting resolutions.

Article 9-quater - Special List

The Company shall establish and maintain, in the manner provided for keeping the
shareholders’ register, the Special List in which the shareholders that have requested the
increased voting right are registered, upon their request.

The Special List contains the information specified in the applicable regulations and the
Bylaws herewith.

The Special List is updated by the fifth trading day from the end of each calendar month
and, in any case, by the trading day following the date as set forth in Article 83-sexies,



paragraph 2 of the Legislative Decree 58/1998 (record date), pursuant to Articles 9-bis and
9-ter.

The Company shall proceed with cancellation from the Special List for withdrawal and
upon request, also ex officio, of the party concerned, in the event it has been informed of
the occurrence of events that result in the loss of the increased voting right or however the
absence of the conditions for its acquisition, informing the Intermediary, in accordance
with terms and conditions required by current regulations.

The Special List is subject to, if compatible, the provisions related to the shareholders’
registry and any other provision on this subject for that concerning the disclosure of
information and inspection rights of shareholders.

Article 10 - Convening, Chairing and Handling the Shareholders’ Meetings

Both Ordinary and Extraordinary Shareholders’ Meetings are deemed to have been validly
convened and can approve resolutions by the majorities required pursuant to law.
Shareholders’ Meetings are chaired by the Chairman of the Board of Directors or, in his
absence, by the Deputy Chairman (if one has been appointed) or a person designated by
the Shareholders’ Meeting, in that order.

The Chairman of the Meeting, who may rely on the assistance of specifically designated
parties, is responsible for verifying that the Meeting has been properly convened,
ascertaining the identity of the attendees and their right to attend, managing the Meeting
and verifying voting results.

Upon a motion by the Chairman, the Shareholders’ Meeting may appoint a secretary and,
if necessary, two ballot counters.

The resolutions adopted by the Shareholders’ Meeting are recorded in Minutes signed by
the Chairman and the Secretary.

When required by law and whenever the Chairman deems it appropriate, the Minutes may
be drawn up by a notary selected by the Chairman. In such cases, the notary shall also
serve as secretary.

MANAGEMENT
Article 11 - Board of Directors

The Company is managed by a Board of Directors that can comprise between 7 and 16
members. Keeping these boundaries in mind, the Shareholders’ Meeting determines the
number of Directors who should serve on the Board at the time of their election and decides
the length of their term of office, which, however, may not exceed three years. Directors
may be re-elected.

In order to be allowed to serve as Directors, candidates must meet the requirements of the
relevant laws and regulations. Directors must also possess the qualifications set forth in
the provisional statutes currently in force. A minimum number of Directors must match
the minimum number of Directors who, pursuant to the abovementioned statutes, are
required to meet the independence requirements set forth in Article 148, Section 3, of
Legislative Decree No. 58/1998. If a director fails to meet the abovementioned
requirements, said Director shall be removed from office. An intervening inability by a

6



Director to meet the abovementioned independence requirements will not automatically
cause him or her to lose his or her office, provided that the number of Directors who meet
the independence requirements is consistent with the statutory minimum.

The Board of Directors, in compliance with the laws currently in force on gender balance,
is elected on the basis of slates of candidates filed by shareholders in the manner described
below. In the abovementioned slates, candidates must be listed and identified in
consecutive order.

Slates filed by shareholders, duly signed by the filers, must be deposited at the Company’s
registered office, where they must be available to anyone upon request, at least 25
(twentyfive) days prior to the date of the first call of the Shareholders” Meeting and must
meet the additional disclosure and filing requirements set forth in the provisional
regulations currently in force.

Each shareholder, shareholders who are parties to a shareholders’ agreement that qualifies
as such pursuant to Article 122 of Legislative Decree No. 58/1998, the Company’s
controlling party, its subsidiaries and joint ventures that qualify as such pursuant to Article
93 of Legislative Decree No. 58/1998, may not file or participate in the filing, directly or
through a third party or a nominee, of more than one slate and may not vote for multiple
slates. Each candidate can be included in only one slate, on penalty of losing the right to
be elected. Nominations filed and votes cast in violation of this prohibition will not be
attributed to any slate.

Slated of candidates may be filed only shareholders who, on their own or jointly with
others, collectively own shares representing at least the percentage of share capital
subscribed at the date the slate is filed, which is laid down and published by Consob under
the Regulations adopted by virtue of Resolution 11971 of 14 May 1999, as subsequently
amended and supplemented, will be communicated from time to time in the notice
convening the Shareholders’ Meeting to appoint the Board of Directors.

Slates must be accompanied by the following information: (i) the names of the
shareholders who are filing the slate, the total percentage interest held; (ii) affidavits by
which the individual candidates accept the nomination and attest, under their
responsibility, that there are no issues that would impede their election or make it
incompatible and that they possess the qualifications required pursuant to law to serve in
the respective capacities; and (iii) curricula vitae setting forth the personal and
professional qualifications of each candidate and indicating whether a candidate qualifies
as an independent Director. In addition, a certification issued by an intermediary qualified
pursuant to law confirming, at the time when a slate is filed with the Company, the
ownership of the number of shares required for eligibility to file a slate must be filed within
the deadline required by the regulations governing the publication of the slates by the
Company.

Slates filed with a number equal to or with more than 3 candidates shall be composed of
candidates belonging to both genders, as indicated in the notice convening the
Shareholders’ Meeting in accordance with the provisions currently in force on gender
balance.

Slates filed in a manner that does not comply with the foregoing provisions shall be treated
as if they were never filed.



The election of the Board Directors shall be carried out as follows:

a) all except one of the Directors that need to be elected shall be taken from the
slate that received the highest number of votes, in the consecutive order in which they
are listed on the slate;

b) the remaining Director shall be taken from a minority slate that is not connected
in any way, directly or indirectly, with the shareholders who filed or voted for the slate
referred to in paragraph a) above and has received the second highest number of votes
cast by the shareholders, selecting the first of the candidates who are listed in
consecutive order on the slate.

It being understood that, should the minority slate referred to in paragraph b) above fail to
receive a percentage of the votes equal to at least half the required percentage for filing a
slate, as stated above, all of the Directors that need to be elected shall be taken from the
slate that received the highest number of votes referred to in paragraph a) above.

If the candidates elected in the manner described above do not include a sufficient number
of Directors who meet the independence requirements that apply to Statutory Auditors
pursuant to Article 148, Section 3, of Legislative Decree No. 58 of February 28, 1998 to
achieve the minimum statutory percentage of the total number of elected Directors, the
non-independent candidate elected last in consecutive order from the slate that received
the highest number of votes, as referred to in Letter a), Paragraph Eight, of this Article,
shall be replaced with the first non-elected independent candidate who is listed next in
consecutive order in the same slate or, otherwise, the first non-elected independent
candidate listed in consecutive order on the other slates, based on the number of votes
received by each candidate. This replacement procedure shall be applied repeatedly until
the Board of Directors includes a number of Directors who meet the requirements of
Article 148, Section 3, of Legislative Decree No. 58 of February 28, 1998 equal to at least
the statutory minimum. If this procedure fails to produce the result explained above, the
replacement will be carried out by means of a resolution approved by the Shareholders’
Meeting with a plurality of the votes, after the names of the candidates that meet the
abovementioned requirements have been placed in nomination.

Moreover, if the candidates elected with the manner above described does not comply with
the laws currently in force on gender balance, the candidate of the gender more represented
elected as the latest in consecutive order from the slate that received the highest number
of votes shall be replaced by the first candidate of the gender less represented in
consecutive order not elected taken by the same slate. This replacing procedure will be
applied until the composition of the Board of Directors comply with the laws currently in
force on gender balance. If this replacing procedure does not assure the gender balance,
the replacing will be carried out by shareholders’ meeting resolving with majority required
pursuant to law, upon submission of candidates belonging to the gender less represented.

If only one slate is filed or if no slate is filed, the Shareholders’ Meeting shall approve its
resolutions with the majorities required by law without being required to comply with the
procedure described above, without prejudice to the compliance of the regulations in force
concerning gender balance.

If one or more Directors cease to be in office during the course of the year, provided the
majority of Board members are still Directors elected by the Shareholders’ Meeting, they
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shall be replaced in the manner described below, in accordance with the provisions of
Article 2386 of the Italian Civil Code:

a) The Board of Directors nominates as replacements candidates taken from the same
slate to which the Directors no longer in office belonged and the Shareholders’ Meeting
votes with the majorities required pursuant to law and in accordance with the principle
described above;

b) Should there be no unelected candidates left in the abovementioned slate of
candidates or candidates with the required qualification or if the provisions of Letter a)
above cannot be complied with for any reason, the Board of Directors and the
Shareholders’ Meeting elect replacements with the majorities required pursuant to law,
without slate voting.

In all cases, the Board of Directors and the Shareholders’ Meeting shall carry out the
election in a manner that will result in (i) the election of a total number of independent
Directors equal to at least the minimum number required by the relevant statute
provisionally in force and (ii) compliance with the laws currently in force on gender
balance.

If the majority of the Directors elected by the Board of Directors ceases to be in office, the
entire Board of Directors shall be deemed to have resigned and a Shareholders’ Meeting
must be convened promptly by the Directors still in office to elect a new Board.

If the number of elected Directors is less than the maximum allowed by the first paragraph
of this Article, while the Board of Directors is in office, the Shareholders’ Meeting may
increase their number up to the maximum referred to in the abovementioned first
paragraph.

Additional Directors shall be elected with the majority of votes required pursuant to law.
Article 12 - Corporate Governance Posts - Chairman

The Board of Directors elects from among its members a Chairman and, if appropriate, a
Deputy Chairman. The Board may also appoint one or more Managing Directors and a
permanent Secretary, who need not to be a Director.

The Chairman presides over the meetings of the Board of Directors. If the President is
absent or incapacitated, he is replaced by the Deputy Chairman or the oldest Director, in
this order.

Article 13 - Meetings of the Board of Directors

The Board of Directors meets at the Company’s registered office, or at a different location.
Board meetings are called by the Chairman, whenever he deems it appropriate, or upon a
request by the Managing Director (if one has been appointed) or at least three Directors,
without prejudice to the rights of other parties to call Board meetings pursuant to law.

If the Chairman is absent or incapacitated, Board of Directors meetings are called by the
party who is replacing him in accordance with the last paragraph of Article 12.

Notice convening the Board meetings shall be given by means of a registered letter, fax or
e-mail sent at least three days before (in urgent cases, by telegram, fax or e-mail sent at



least twenty-four hours before) the date of the meeting to all Directors and Statutory
Auditors in office at the domiciles or addresses which they provided.

The notice convening the meeting shall list the day, time and place of the meeting and the
meeting’s Agenda. Compatibly with the need for confidentiality, the Chairman shall
provide the Directors in advance with adequate information about the items on the Agenda.

The Board of Directors may validly approve resolutions even in the absence of a formal
notice, provided all Directors and Statutory Auditors in office are present.

Meetings of the Board of Directors may be held by teleconference or videoconference,
provided that all participants can be identified, are able to follow the discussion and
participate in real time in the discussion of the items on the Agenda and can receive,
transmit and view documents. If these conditions are met, the meeting of the Board of
Directors is deemed to have been held at the place where the Chairman or the Secretary
are located, so as to allow the minutes of the meeting to be recorded in the Minute Register
and signed.

On the occasion of Board meetings, but not less frequently that once a quarter, the Board
of Directors and the Board of Statutory Auditors shall be informed by the corporate
governance bodies to whom powers have been delegated about transactions with a material
impact on the Company’s income statement, financial position and balance sheet,
particularly when Directors have an interest in these transactions, either directly or on
behalf of third parties, or the transactions could be influenced by the party that exercises
management and coordination authority over the Company.

When timing considerations require it, the abovementioned information may be provided
to the Board of Statutory auditors at meetings of the Executive Committee.

Article 14 - Resolutions of the Board of Directors

Meetings of the Board of Directors shall be deemed to have been validly convened when
the majority of the Directors in office is present.

Resolutions are adopted with a majority of the votes of the Directors attending the meeting.
In case of a tie, the Chairman has the tie-breaking vote.

Article 15 - Powers of the Board of Directors
The Board of Directors has full powers to manage the Company. The
Board of Directors, specifying the powers that it is delegating, may:

a) appoint some of its members to an Executive Committee, to which it may delegate some
of its attributions, except for those expressly reserved for its jurisdiction pursuant to law,
determining its powers and rules of operation;

b) delegate some of its powers, specifying the limits thereof, to one or more of its members
and entrust them with special assignments;

c) establish committees, determining their composition and tasks.

The Board of Directors, acting with the mandatory input of the Board of Statutory
Auditors, shall appoint and dismiss the Accounting Documents Officer required pursuant
to Article 154-bis of Legislative Decree No. 58 of February 24, 1998 and determines his
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or her compensation. The Corporate Accounting Documents Officer must meet the
integrity requirements of the relevant statutes currently in force for those who perform
administrative and management functions, as well as professional requirements that
include specific expertise in administrative and accounting issues. Expertise in these areas
must be verified by the Board of Directors and must be the result of work performed in a
position of sufficiently high responsibility for an adequate length of time.

Pursuant to Article 2365 of the Italian Civil Code, the Board of Directors also has
jurisdiction (which may not be delegated to anyone but may be ceded to the Shareholders’
Meeting) over the adoption of resolutions concerning the following:

- mergers and demergers, when allowed pursuant to law;

- setting up or closing branch offices;

- the reduction of the share capital in the event of withdrawal by Shareholders;

- amendments to the Bylaws to comply with regulatory requirements;

- the transfer of the company's headquarters within the national territory.

Article 16 - Remuneration of Directors

Directors are entitled to reimbursement of expenses incurred in the course of their duties.

The Shareholders’ Meeting may set a total amount as compensation for all of the Directors,
except for those who have been delegated to perform operational functions.

The compensation of these Directors shall be determined by the Board of Directors with
the input of the Board of Statutory Auditors.

As an alternative to the provisions of the preceding paragraphs, the Shareholders’ Meeting
may exercise its right to set a total amount as compensation for all of the Directors,
including those entrusted with special tasks.

Article 17 - General Manager

The Board of Directors may appoint one or more General Managers, determining their
powers, which may include the right to appoint representatives and grant powers of
attorney for individual transactions or classes of transactions.

General Managers shall attend the meetings of the Board of Directors and the Executive
Committee and may provide non-binding advice on the items on the meeting Agenda.

STATUTORY AUDITORS - BOARD OF STATUTORY AUDITORS AND INDEPENDENT
AUDITORS

Article 18 - Board of Statutory Auditors

The Board of Statutory Auditors comprises 3 (three) Statutory Auditors and 2 (two)
Alternates, who are elected for a term of office of 3 (three) years and may be reelected.
Statutory Auditors must meet the requirements of the relevant laws currently in force,
including those concerning the number of corporate governance posts that may be held
concurrently.

Anyone who may be in a position that prevents him or her from being elected or may be
otherwise unelectable or does not meet the requirements of professionalism, integrity and
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independence set forth in the laws currently in force may not serve as a Statutory Auditor
and, if elected, shall automatically forfeit their office.

Specifically, insofar as the professionalism requirements are concerned, as set forth (if
applicable) in Article 1, Section 3, of Ministerial Decree No. 162 of March 30, 2000, which
makes reference to Section 2, Letters b) and c¢) of the abovementioned Article 1, it shall be
understood that “subject matters that are relevant to the Company’s business” shall mean
those related to the health and medical fields.

The Ordinary Shareholders’ Meeting shall elect the Statutory Auditors and their Alternates
in the manner specified below, and in compliance with the laws currently in force on
gender balance.

Shareholders representing at least the percentage of the share capital required by the
Bylaws for the submission of slates concerning the appointment of the members of the
Board of Directors may submit serially numbered slates of candidates. The slates must be
deposited at the Company’s registered office at least 25 (twenty-five) days prior to the
date of the first calling of the Shareholders’ Meeting, upon penalty of becoming invalid,
without prejudice to any additional disclosure and filing requirements that may be set forth
in relevant laws and regulations, including temporary provisions.

The slate consisting of names of one or more candidates marked with a progressive
number shall specify whether each candidate is standing for election as a Statutory
Auditor or as an Alternate.

Slates filed with a number equal to or with more than 3 candidates shall be composed of
candidates belonging to both genders so that the first two candidates for the post of
Statutory Auditor and the first two candidates for the post of Alternates belong to different
genders.

Each shareholder, shareholders who are parties to a shareholders’ agreement that qualifies
as such pursuant to Article 122 of Legislative Decree No. 58/1998, the Company’s
controlling party, its subsidiaries and joint ventures that qualify as such pursuant to Article
93 of Legislative Decree No. 58/1998, may not file or participate in the filing, directly or
through a third party or a nominee, of more than one slate and may not vote for multiple
slates. Each candidate can be included on only one slate, on penalty of losing the right to
be elected. Nominations filed and votes cast in violation of this prohibition will not be
attributed to any slate.

The slates must be accompanied by:

a) Information regarding the identity of shareholders who filed the slates, indicating
the total percentage of equity investment held;

b) An affidavit by the shareholders different from those who hold, jointly or
individually, a controlling or relative majority interest attesting that they are not
linked with the latter as a result of transactions such as those defined in the relevant
laws and regulations currently in force;

c) detailed information about the candidates’ backgrounds, affidavits by the
candidates attesting that they meet statutory requirements and accept the
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nomination and listings of any management and control posts held by the
candidates at other companies.

In addition, a certification issued by an intermediary qualified pursuant to law confirming,
at the time when a slate is filed with the Company, the ownership of the number of shares
required for eligibility to file a slate must be filed within the deadline required by the
regulations governing the publication of the slates by the Company.

If the conditions set forth above are not complied with, the affected slate shall be treated
as if it had never been filed.

The results of the balloting shall reflect the following process: the Statutory Auditor
candidate listed 1 (first) in the slate that received the second highest number of votes and
that, pursuant to laws and regulations currently in force, is not in any way linked, directly
or indirectly, with the shareholders who filed the slate that received the highest number of
votes is elected to the post of Chairman of the Board of Statutory Auditors; the candidates
listed, respectively, 1 (first) and 2 (second) in the slate that received the highest number
of votes, as referred to in this paragraph, are elected to the post of Statutory Auditor.
Alternate candidates who are listed 1 (first) in the slates that received the highest and
second highest number of votes are elected to the post of Alternate.

If two or more lists receive the same number of votes, a new balloting is held. If the result
is again a tie, the slate filed by the shareholders who own the largest percentage interest
or, alternatively, the slate filed by the largest number of shareholders shall prevail.

Moreover, if with the manner above described the composition of the Board of Statutory
Auditors with reference to the Statutory Auditors, does not comply with the laws currently
in force on gender balance, the necessary replacements, in consecutive order, with
candidates running for the election as Statutory Auditors from the slate that received the
highest number of votes shall be carried out.

If only one slate of candidates is filed, all Statutory Auditors and Alternates are elected
from that slate and in compliance with the laws currently in force on gender balance.

If a Statutory Auditor is removed from office, he/she is replaced by an Alternate taken
from the same slate as the Statutory Auditor who is being replaced. The replacing Alternate
will remain in office until the next Shareholders’ Meeting.

If no slates are filed, the Shareholders’ Meeting shall adopt the relevant resolutions with
the majorities required pursuant to law and in compliance with the laws currently in force
on gender balance.

If a Statutory Auditor needs to be replaced, he/she is replaced by an Alternate taken from
the same slate as the Statutory Auditor who is being replaced, it being understood that the
Chairmanship of the Board of Statutory Auditors must be held by a minority Statutory
auditor. It being understood that the composition of the Board of Statutory Auditors shall
comply with the laws currently in force on gender balance.

When the Shareholders’ Meeting needs to elect replacement Statutory Auditors and/or
Alternates, it shall proceed as follows: if the Statutory Auditors that need to be replaced
had been elected from the majority slate, they shall be elected by a plurality of the votes,
without any slate requirements; if, on the other hand, the Statutory Auditors that need to

be replaced had been elected from the minority slate, the Statutory Auditors are elected by
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a plurality of the votes taking them from the slate to which the Statutory Auditors who are
being replaced belonged.

If, for any reason, the use of the abovementioned procedures would not result in the
replacement of Statutory Auditors designated by minority shareholders, the Shareholders’
Meeting shall act by a plurality of the votes. however, in the ballot counting process, the
votes cast by shareholders who, based on disclosures provided pursuant to current laws,
control, directly or indirectly or jointly with other members of a shareholders’ agreement,
as defined in Article 122 of Legislative Decree No. 58/1998, a majority of the votes that
may be cast at a Shareholders” Meeting and shareholders who control, are controlled by or
are subject to joint control by the former shall not be counted.

The replacing procedures mentioned above shall in any case comply with the laws
currently in force on gender balance.

The Shareholders’ Meeting shall determine the amount of the compensation payable to the
members of the Board of Statutory Auditors, in accordance with the laws currently in force.

The Board of Statutory Auditors shall perform the tasks and activities required pursuant to
law.

The Statutory Auditors, acting either jointly or independently, may ask the Directors to
provide details and clarifications about the information provided to them and, more
generally, about the results of the Company’s operations or specific transactions, and may
at any time carry out inspections and audits and request information, pursuant to law.
Moreover, two members of the Board of Statutory Auditors, acting jointly, may convene
a Shareholders’ Meeting.

The Board of Statutory Auditors shall meet at least once every 90 days.

Meetings of the Board of Statutory Auditors may be held by teleconference or
videoconference, provided that all participants can be identified, are able to follow the
discussion and participate in real time in the discussion of the items on the Agenda and
can receive, transmit and view documents.

Article 19 - Statutory audit

Legal audits and accounting control is exercised by independent auditors who are listed in
the corresponding register according to the provisions of laws.

LEGAL REPRESENTATION

Article 20 - Representatives of the Company

The Chairman of the Board of Directors is the Company’s legal representative vis-a-vis
third parties and in legal proceedings.

The Deputy Chairman (if one has been appointed), the Managing Directors and any other
Directors who have been entrusted with special assignments on terms determined by the
Board of Directors may also act as the Company’s legal representatives.

FINANCIAL STATEMENTS
Article 21 - Fiscal Year — Financial Statements

The fiscal year ends each year on December 31.
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Article 22 - Appropriation of Net Profit

After allocating the required amount to the statutory reserve, until it reaches the maximum
amount required pursuant to law, the net profit shown in the financial statements shall be
distributed to the shareholders or used for any other purposes that the Shareholders’
Meeting may choose, upon a motion by the Board of Directors, including the establishment
of special-purpose provisions.

Article 23 - Interim Dividends

The Board of Directors may approve the distribution of interim dividends, when
permissible under the laws in force, in the manner and with the procedures set forth in said
laws.

LIQUIDATION AND GENERAL PROVISIONS
Article 24 - Liquidation

In addition to instances of statutory liquidation, the Company may be liquidated upon the
approval of a motion by the Shareholders’ Meeting.

If the Company is liquidated, the Shareholders’ Meeting shall determine the liquidation
procedure and shall appoint one or more liquidators, determining their powers.

Article 25 - Reference Law

All matters not covered by these Bylaws shall be governed by the provisions of the
applicable laws.

October 4, 2021
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