In accordance with
Section 1046 of the
Compantes Act 2006 &
Regulanon 4(1) of the
Overseas Companies
Regulations 2009

OS INO1

Registration of an overseas compan
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e ‘How to pay’ on the last page
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Part 1

i :7 What this form s for
. COMPaNIES “IrYgmmay use this form to register a

What this form 1s NOT for

You cannot use this form to change
the details of an exsting company,
officer or establishment

UK establishment

Overseas company details (Name)

Companies House

[ -

22/01/20186
COMPANIES HOUSE

#249

For further intormation, please
refer to our guidance at
www gov uk/companieshouse

FOO 520726
[ =

B

Corporate name of overseas company

Corporate name @

AEC MASTER BROKER SR L

Do you propose to carry on business in the UK under the corporate name as
incarperated n your home state or country, or under an alterative name?

+ To register using your corporate name, go to Sectron A3
+ To register using an alternative name, go to Section A2

= Filling n this form
Please complete in typascrpt {10pt
or above), or in bold black caprtals

All ields are mandatory unless
specified or mdicated by *

@ This must be the corporate name
the home state or country w which
the company s incorporated

22

Alternative name of overseas company *

[Please show the alternatve name that the company wili use to do business
in the UK

Alternative name
(if applicable) @

@ A company may reqister an
afternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Compantes Act 2006 Once
registered 1115 treated as being its
corporate name for the purposes of
law in the UK

B

Overseas company name restrictions©

This section does not apply to a European Econemic Area (EEA) company
registering 1ts corporate name

Please tick the box onfy 1 the proposed company name contains sensitive ar
restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of ther response

3 1 confirm that the proposed company name contans sensitive o restricted

sought of a government department or other specified body and 1 attach a

© Overseas company name
restrictions

A list of sensitive or restricted words
or expresstons that require consent
can be found in gwdance available
on our website

www gov uk/companreshouse

10115 Version 6 0




Part 2

0S INO1

Registration of an overseas company opening a UK establishment

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment ©

4 No Go to Section B2

3 Yes Please enter the registration number below and then go to Part 5
of the form Please note the oniginal UK establishment particulars
must be filed up to date.

HEERRRREE

@ The particulars are legal form,
identity of register, number in
registration, director and secretartes
details, whether the company s
a credit or financial tnstitution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

Credit or financial institution

Is the company a credit or financial institution? @&

O Yes
No

@ Please tick one box

53]

Company details

If the company 1s registered in (ts country of incorporation, please enter the
details below

Legal form © SINGLE - MEMBER PRIVATE LIMITED LIABILITY COMPANIES
Country of ITALY

incorporation *

ldentity of register EHAMBER OF COMMERCE, INDUSTRY, HANDICRAFTS AND
in which it s

registered® [ AGRICULTURE OF ROME

Registration number in I_;ml—_'ﬁ’—{r;,—”—zl—sy—s—

that register

@ Please state whether or not the
company I1s imited Please also
include whether the company 1s
a private or public company if
applicable.

@ This will be the registry where the
company Is registered in 1ts parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and Bé
4 No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 15 incorporated

Governing law©

-

Is the company required to prepare, audit and disclose accounting documents
under parent law?

3 Yes Complete the detarls below
9 No GotoPart3

© This means the relevant rules or
legistation which regulates the
incorporation of companies in that
state

10/15 Version 6 0




OS INO1

Registration of an overseas company opemng a UK estabhshment

Please give the penod for which the company is required to prepare accounts by
parent law

From

o

To

ponths

S
Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting penod

N

B

Latest disclosed accounts

Are copies of the latest disclosed accounts bemg sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, (f
applicable, with a certified translation,®

Yes
Please indhcate what documents have been dtsclosed

Please trck this box if you have enclosed a copy of the accounts

Please tick this bax f you have enclosed a certified translation of the
accounts

[ Please tick this box if no accounts have been disclosed

10£45 Version 6 0
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Part 3

0S INO1

Regrstration of an overseas company opening a UK establishment

Constitution

Constitution of company

The following documents must be delivered with this apphcation
- Certified copy of the company’s constitution and, if apphcable, a certified
translation

Please nick the appropniate box(es) below
I have enclosed & certified copy of the company's constitution @
tenclose a certified transiation, if applicable ®

O A cerified copy 15 defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
fepresentative, admimistrator,
admnistrative recever, recenver
manager, receiver and liquidator

© A certified translation into Enghish
must be authenticated by the
secretary or a director of the
Company, permanent representative,
administrator, admimstrative
receiver, recever manager, receiver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3
3 No Go to Part 4 ‘Officers of the company’.

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the
company?
- Address of pnnaipal place of business or registered office in home country
of incorporation
- Objects of the Company
- Amount of 1ssued share capital
+ Yes  Go to Part 4 'Officers of the company’
% No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The information 1s not required if 1t 1s contained within the constitutional
documents accompanying this registration

<

information not included in the constitutional documents

Please gve the address of prinopal place of business or registered office in the
country of incorporation @

Bullding name/number

Street

Post town

County/Reglon

Postcode

[
HRRRRENN

Country

|

Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company @

Amount of 1ssued
share capital @

©This address will appear on the
public record

O Please give a bnef description of the
company’s bustmess

@ Please specsfy the amount of shares
issued and the value

10415 Version &6 0




Part 4

Secretary

0S INO1

Regustration of an overseas company opening a UK establishment

Officers of the company

Have particulars about this company been previously dehvered in respect of
another UK establishment?

2 Yes Please ensure you entered the registration number (n Section B1
and then go to Part 5 of this form
+ No Complete the officer detauls

For a secretary who 1s an indmidual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an indwidual, go to Section F1, or for a
corparate director, go to Section G1.

Coentinuation pages

Please use a continuation page
if you need to enter more officer
detatls

o1 ]}

Secretary details @

Use this section to list all the secretanies of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

Surname

g
-

Former name(s)@

@ Corporate details
Please use Sections E1-E5 tp enter
corporate secretary details.

Former name{s)

Please provide any previous names
{incluchng maiden or married names)
which have been used for business
purposes in the fast 20 years.

5

Secretary's service address®

Building namelnumberl

O Service address
This 1s the address that will appear

Street r on the public record This does not
have to be your usual residential
r address
Post town If you provide your residentsal
r address here it will appear on the
County/Region r public record
e o
Country
Secretary’s authority
Please enter the extent of your authonity as secretary Please tick one box O1f you have indicated that the extent
of your authority 15 imited, please
uthon provide a bnef description of the
Extent of authortty O Umited @ hmited authonity in the box below
O Unhmited @If you have indicated that you are

Description of hireted
authornty, if applicable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
O lontdye

If applicable, name(s)
of person(s) with
whom you are

acting jointly

-
-

not authonsed to act alone but only
tontly, please enter the name(s} of
the person{s} with whom you are
authonised to act below

10/15 Version 6 0




0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details®

Use this section to list all the corporate secretaries of the company
Please complete Sections E1-E5 Please use a continuation page 1f necessary

Name of corporate
body or firm

Building name/numbe

Street

Post town

County/Region

Country

|
|
|
|
|
I
Postcode l_,_|_r_l—_[_’_|_

©Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical locateon for the
delvery of documents it cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

» Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number in that register

Where the company/ ‘

firm 1s registered © \

Registration number r

OEEA
A full ist of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

© This 1s the register mentioned in
Article 3 of the First Company Law
Directve (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please also give details of the register in which
it1s entered (incluging the state) and its registration number in that register

Legal form of the
corporate body

or firm

Governing law

the company/firm 15

registered @

If applicable, the

|
|
|
If applicable, where |
|
registration number |

@ Non-EEA

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

10/15 Version 6 0




0S INOT

Registration of an overseas company opening a UK establishment

Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary @ |f you have indicated that the extent
Please tick one box of your authority 1s hmited, please
provide a brief description of the
Extent of authonty O umited © himited authority in the box below
& |f you have indicated that you are
O Unlimited not authansed to act alone but only

jointly, please enter the name(s) of
Description of limited the person(s) with whom you are
authonty, if applicable authonised to act below

I Are you authansed to act alone or jointly? Please tick one box

O Alone
O lJontlye@
If applicable, name(s)
of person(s) with
whom you are
acting jointly

10/15 Version 6 0




0S INO1

Registration of an overseas company opening a UK establishment

Director

Director details ©

Use this section to hist all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s) | FABRIZIO
Surname I CALLARA
Former name(s)®

Country/State of ITALY
residence ©

Nationality ITALIAN

Monthfyear of birth @ WFG_ W[?IV_S—W

Business occupation | CONSULTANT

(f any) © I

©@ Corporate details
Please use Sectrons G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
{(including maicden or marmed names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F5

© Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

©Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address©

Building name/number | 7

O Service address
This 15 the address that will appear

Street | PIAZZA DELLE MUSE on the public record This does not
have to be your usuai restdential
| address
Post town if you prowide your residential
l ROME address here it will appear on the
County/Region | public record
Postcode |7) 0 | 1 l 9|7
Country [ITALY
Director’s authority
Please enter the extent of your authonty as director Please tick one box © If you have indicated that the extent
of your authority is mited, please
Extent of authonty provide a brief description of the

O umited @
Untimited

Description of limited

authonty, if applicable r

We you authonsed to act alone or jontly? Please tick one box

Alone
O Jomntly©
If applicable, namel(s) Ii
of person(s) with
whom you are .
acting jointly

.

limited authority in the box below

©1f you have indicated that you are
not authonsed to act alone but only
[ointly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

10/15 Version 6 0




In accordance with
Section 1046 of the
Compantes Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company Please complete

use a continuation page If necessary

Sections F1-F5. For a corporate director, complete Sections G1-G5 Please

Full forename(s)

MARCO GIANN! CESARE

Surmame MARACCANI

Former name(s)®

Country/State of ITALY

residence @

Nationality ITALIAN

Month/year of birth @ ’?E,T |'_1_l'—9_[? IT

Business occupation
(if any) ©

DIRECTOR

O Corporate detalls
Please use Sections G1-G5 to enter
coporate director details.

© Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes m the last 20 years

© Country/State of residence
This 1s 1n respect of your usual
restdential address as stated in
Section F5

©Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

Butding name/number | 7

Street

0O Service address
This s the address that will appear

| PIAZZA DELLE MUSE on the public record This does not
have to be your usual residential
address.
Post town if you provide your residential
ROME address here 1t will appear on the
County/Region | public record
Postcode |0|0|1[9]7| | |
Country | TALY
Director’s authority
Please enter the extent of your authonty as director Please tick one box @ If you have ndicated that the extent
of your authority i1s Imited, please
Extent of authonty provide a bnef description of the
Limited © lrmited authority in the box below
O Unhmited

Description of hmited
authonty, of applicable

NO POWERS .

[Are you authorised to act alone or jointly? Please tick one box

O Alone
& Jontly @
If applicable, name(s) | FABRIZIO CALLARA'
of person{s) with
whom you are
acting jointly

@ 1f you have mdicated that you are
not authonsed to act alone but enly
jointly, please enter the name(s} of
the persan(s) with whom you are
authonsed to act below

10/15 Version 6 0




tn accordance with

0S INO1 - continuation page

Section 1046 of the . .
Companies At 20068 Registration of an overseas company opening a UK establishment
Regulation 4(1) of the
Overseas Companies
Regulations 2009
Director
m Director details @
Use this section to list all the directors of the company Please complete O Corporate details
Sections F1-F5, For a corporate director, complete Sections G1-G5 Please | Please use Sections G1-G5 to enter
use a continuation page If necessary corporate director detals.
© Former name(s)
Full forename(s) ELISABETTA Please provide any previous names
P
{including maiden or marmed names)
Surname IBBA which have been used for business
urposes 1n the last 20 years,
Former name(s)® pirpo ¢
© Country/State of residence
This 15 tn respect of your usual
residential address as stated in
Country/State of UNITED KINGDOM Section F5
residence © © Month and year of birth
Nationality BRITISH Please provide month and year only

oo QB [o75  [i[o[e[v

Business occupation | DIRECTOR

Provide full date of birth n
section F4

@ Business occupation

o If you have a busimess occupation,
(f any) please enter here If you do not,
please leave blank
Director's service address®
Building name/number | roomM 703. LLOYDS BUILDING O Service address
! This 15 the address that will appear
Street ONE LIME STREET on the public record This does not
have to be your usual residential
l address.
Post town If you provide your residential
I LONDON address here it will appear on the
County/Region public record
Postcode [efclalml TrTula
Country UNITED KINGDOM
Director’s authority
Please enter the extent of your authonity as director Please tick one box. ©1f you have indicated that the extent
of your authority 15 kmited, please
Extent of authority provide a brief descniption of the
Limited © lsmuted authorty n the box below.
O Unhmited ©f you have mdicated that you are
not authonsed to act alone but only

Description of limited I RS LITED TOTHE LRI OF

authonty, if applicable ]_‘_ - : L\'\/
Ve CORE RIFAWIIESR A8l

| Are you authonsed to act atone or jointly? Please tick one box

O Alone
@ lomtly @
If applicable, name(s} | FABRIZIO CALLARA’
of person(s) with
whom you are
acting jointly

jointly, please enter the name(s} of
the person{s} with whom you are
authorsed to act below

10115 Version 6 0




OS INO1

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate
body or fim

Building name/number

Street

Post town

County/Region

Postcode

-
|
|
|

[ TTTrrT

Country

© Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a ful! address), DX number or
LP {Legal Post in Scotland) number

2]

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number In that register

Where the company/
firm 15 registered ©

-

Registration number

OEEA
A full hst of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

© This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

G4

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it s governed If applicable, please also give details of the register in which
it 15 entered (Including the state) and its registration number 1n that register

Legal form of the
corporate body
or firm

Governing law

-

If applicable, where
the company/firm 1s
reqistered @

If applicable, the
registration number

O Non-EEA
Where you have provided detalls of
the register {including state} where
the company or firm 15 registered,
you must also provide its number in
that register

10/15 Version 6 0



0S INOT

Registration of an overseas company opening a UK establishment

Corporate director's authority
Please enter the extent of your authenty as corporate director © If you have indicated that the extent
Please tick one box of your authority 1s limited, please
provide a brief description of the
Extent of authonity O Umited ® ' limited authority in the box below
©If you have indicated that you are
O Unlimited not authonsed to act alone but only

jomtly, please enter the name(s) of
Description of imited the person{s) with whom you are
authority, if apphcable authonsed to act below

| Are you authonsed to act alone or jointly? Please tick one box

O Alone
O Jontly &

If apphcable, name(s)

of person{s) with

whom you are r
acting jointly

10/15 Version 6 0




OS INO1

Registration of an overseas company opening a UK establishment

Part5 UK establishment details

m Documents previously delivered - constitution

Has the company previously registered a certsfied copy of the company's
constitution with matenal delivered in respect of another UK establishment?
+ No Go to Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment T‘Trrrﬁlifr

registratton number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?
+ No Go to Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment ’T,TI—’_rrl— I—’—

registration number

Delivery of accounts and reports

This section must be completed Please state if the company mtends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment @

In respect of this estabhshment Please go to Section H4

0O Inrespect of another UK estabhishment Please give the registration number
below, then go tc Section H4

UK establishment B ’T’— r’—rr’—r

registration number

O Please tick the appropniate hox

m Particulars of UK establishment @

You must enter the name and address of the UK establishment

Name of EStabllshmentI;‘EC MASTER BROKER SR L

Building name/number | RooM 703, LLOYDS BUILDING

Street | ONE LIME STREET

Post town [ LONDON

County/Region | .
e e (o[l (7 [nl%

Country | UNITED KINGDOM

Please give the date the establishment was opened and the business of the
establishment

Date establishment F—r F WIT P? W,T PS_

opened

Business carned on at

rACTIVITIES OF INSURANCE AGENTS AND BROKERS
the UK establishment

@ Address
This is the address that will appear
on the public record

10/15 Version 6 0




0S INO1

Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections 11-)4

Ful! forename(s)

FABRIZIO

Surname

CALLARA'

Continuation pages
Please use a centinuation page if you
need to enter more details

Permanent representative’s service address @

Building name/number I 7

Street | PIAZZA DELLE MUSE
r
Post town | ROME
County/Region |
Postcode | 0 WF]?'TI_FI——
Country ITALY

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
publc record

Permanent representative’s authority

Please enter the extent of your authonity as permanent representative
Please tick one box

Extent of authonty

0O Limited ©
Unlimited

Description of imited
authonty, if applicable

Are you authonsed to act alone or jointly? Please tick one box

Alone
O Jomtly &

If applicable, name(s)
of person(s) with
whom you are

acting jointly

|

@1f you have indicated that the extent
of your authonty 15 hmited, please
provide a brief description of the
hmited authority m the box below

©|f you have indicated that you are
not authorised to act alone but only
Jotntly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

10415 Version 6 0




0S INOT

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person{s) in the UK authorised to accept senvice of
documents on behalf of the company in respect of its UK establishment?

3 Yes Please enter the name and service address of every person(s)
authensed below
4 No Tick the box below then go to Part 8 'Stgnature’

[ if there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authornised to accept service below
Please complete Sections K1-K2

Full forename(s)

ELISABETTA

Surname

IBBA

Continuation pages
Please use a contmuation page if you
need to enter more details

Service address of person authorised to accept service @

Bulding namefnumber | RoOM 703, LLOYDS BUILDING

Street |ONE LIME STREET
|
Post town | LONDON
County/Region l
mwk [ [c s ml [7[n[A
Country UNITED KINGDOM

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

10/15 Version 6 0



0S INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

| am sigming this form on behalf of the company

Signature %M — |

This form may be signed by
Director, Secretary, Permanent representative

10/15 Version 60




0S INO1

Registration of an overseas company opening a UK establishment

E Presenter information

n Important information

You do not have to give any contact information, but «f
you do 1t will help Compantes House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Company name

Address

Post town

County/Regson

= [T

Country

DX

Telephone

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

0 The averseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropnate

T You have included certified copies and certified
translations of the canstitutional documents, if
appropnate

O You have included a copy of the latest disclosed
accounts and certified translations, if appropnate

O You have completed all of the company detarls in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretanes and directors in Part 4 if the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7

O You have signed the form

O You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make chegues or postal orders payable to

‘Companies House'

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 O9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern [reland

The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Compamies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been prowided free of charge by Companies House
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC033076

UK Establishment No. BRO18159

The Registrar of Companies hereby certifies that

AEC MASTER BROKER S.R.L.

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 22nd January 2016.
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- AEC MASTER BROKER

AEC MASTER BROKER SRL

Registered Qffice P ZZA DELLE MUSE 7 ROMA
Registered in the Register of Compames of ROMA - Tax code and registration number 08818691001
Registered in the R.E A. of ROMA under n. 1120258
Share Capital Euro 10.000,00 1. v.
VAT n 8818691001

Balance Sheet at 31/12/2014

ASSETS AND LIABILITIES

(In Euro)
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BIS0  Intangible assets, net of deprecmuon 40 347 0
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BII TANGIBLE ASSETS
BII9  Tangible assets 0 0
BII91 Tangble assets depreciation 0 0
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C CURRENT ASSETS

clI RECEIVABLES 600 882 356 363
Within 12 months 600 882 365 363

crv CASH AND BANKS 256 607 224 787

SRS RUERR SN MR B0 e B T A, T T RS L AR T A e Lo

o

Eo WFA.-’)/ P ey RPNt yr o T L S g e ) s ok

TOTAL CURRENT Ass;ms«;"' Y e N RN R T i A L i SR R0 o s a0 )
ENT-ASSETS

h ¥ = e R » L (5 £ o = TS " ! R
oot 3o oy et AT e St B Y TR R T TS e R e AT A B T R R A O S T M B R TR T T Y

D DEFERRALS AND ACCRUALS - ASSETS

Accounts at 31/12/2014
page 1




- AEC MASTER BROKER

DIl Prepayments and deferred expenditures 8971 6213
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A SHAREHCLDERS’ EQUITY

Al Share capital 115 000 115 000
Alv Legal reserve 11904 7916

AVII  Profit (loss) brought forward 76 353 584
AIX Profit (loss) for the period 12 010 79 758
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A PRODUCTION VALUE
Al Net sales from products and services 907 674 791361
Al Other operanng mcome 12 23
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B PRODUCTION COSTS

Bé6 Costs of raw matenals, auxiliary matenals,
merchandise and other goods

B7 Costs of services 605 225 4353 361
B8 Costs for use of third parties assets
B9 Labour costs 282.308 208 174
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AEC MASTER BROKER

BY%.a Salanes and wages 221.837 158 361
BOb Costs of social security 47.124 35°548
B9c Staff leave indemmity 13.347 10.265
B0 Deprecianon and write downs 10.087 0
B 10a  Depreciation of intangible fixed assets 10 087 0
B.i4 Other operating expenses 890 1.038

C FINANCIAL INCOME AND EXPENSES
cl6 Other financial income 1.894 1560
c1i7 Interests payable and other financial expenses 182 26

E EXTRAORDINARY INCOME AND

EXPENSES
E20 Extraordmary income 15276 1.588
E21 Extraordinary expenses 1.035 0

22 Current, differed and advanced Income taxes for 13.119 52.175
the period
22a Current mcome taxes for the period 13119 52.175
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Certified as true and accurate translation into English
. by the Director
Accounts at 31/12/2014 FABRIZIO CALLARA
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AEC MASTER BROKER SR L

Stato patrimoniale attivo

Reg Imp 08818691001

AEC MASTER BROKER SOCIETA’ D1 CONSULENZA FINANZIARIA S.R.L.

Societa soggetta a direzione e coordinamento di AEC SPA Societa a socio unico

Rea 1120258

Sede 1n PIAZZA DELLE MUSE 7 - 00197 ROMA (RM) - Capitale sociale Euro 115 000,001 v

Bilancio al 31/12/2014

A} Crediti verso soci per versamenti ancora dovuti
{d: cur gia nchiamat

B) immobilizzazioni

I Immatenah

it

i

Totale Immobilizzaziont

C) Attivo circolante

/
I

- {Ammortamenti)

- {Svalutazioni)

Matenal

- (Ammeortament)

- {Svalutazionn}

Finanziane
- (Svalutazioni)

Rimanenze

Credity
- entro 12 mesi

- oltre 12 mesi

)

50 434
10 087

1225

600 882

il Attvitd finanziane che non costifuiscono
Immaobihizzaziont

IV Dispornbilita Iiquide

Totale attivo circolante

D) Ratei e riscont:

Totale ittl\!O

Stato patrimoniale passivo

3111212014 31/12/2013
40 347

1125

1225 1125

41 572 1125

365 363

600 882 365 363

256 607 224 787

857 489 580.150

8 971 6213

908032 597488

31112/12014 ~ 31/12/2043’

Bilancio al 31/12/2014
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AEC MASTER BROKER SRL

A} Patrimonio netto

f

Capitale

IV Riserva legale

Vit Altre nserve

viil Util {perdite) portatt a nuovo
X Utile d'esercizio

IX Perdita d'esercizio

Acconti su dividend!
Copertura parziale perdita d’esercizio

Totale patrimonio netto

B) Fondi per rischi e oneri

C) Trattamento fine rapporto di lavoro subordinato

D) Debiti
- entro 12 mesi
- oltre 12 mesi

E) Ratei e risconti

Totale passivo

Conto economico

A) Valore delia produzione

1)
S)

Ricavt delle vendite e delle prestazion
Altn ncavi e provent
- varn

- contnbuti in conto esercizio
- contnbuti in conto capitale (quote esercizio)

Totale valore della produzione

B) Costi della produzione

5
7)
8)
9)

Per matene pnme, sussidiane, di consumo e di merct
Per servizi

Per godimenio di bent di terzi

Per il personale

a) Salan e stipends

b) Onen sccal

c) Trattamento di fine rapporta

d) Trattamento di quiescenza e simili

e) Altn cost

10) Ammortament: e svalutazion:

a) Ammortamento delle immobilizzazion
immatenal

b) Ammortamento defle immobilizzazior
matenal

654 492

12

198 863
47 124
13 347

22974

10 087

115 000 115 000
11 904 7916
76 353 583
12 010 79758

() ()
() 8]

215 267 203 257

25 886 15 934
361 656

654 492 361 656
12 387 16 641

908 032 597 488,

31/12/2014 ) 31!1_2/2013
907 674 791 361
23

12 23

907 686 791,384
605 225 453 361
157 994

39548

10 265

367

282 308 208 174

Bilancio al 31/12/2014
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AEC MASTER BROKER SR L

c) Altre svalutazioni delle immobilizzazioni

d) Svalutazion del credii compresi neli'attivo
circolante e delle disponibilita hquide

14) Onen divers: di gestione
Totale costr della produzione

Differenza tra valore e costi di produzione (A-B)

C) Provent: e oneri finanziari

16) Altn provent finanzian
d} provent diversi dai precedent)
- da imprese controllate
- da imprese collegate
- da controllant
- altn 1272

17} Interess: e altn onen finanzian
- da imprese controllate
- da imprese collegate
- da controllant
- altn 182

17-bis) uhhr e perdite su cambi

Totale proventi e oneri finanziari

E) Proventi e oneri straordinari

20) Provent:
- plusvalenze da alienazioni
- vane 15 276

21) Onen
- minusvalenze da akenazion
- Imposte esercizi precedenti
- vane 1035

Totale delle partite straordinarie

Risultato prima delle imposte (A-B+C:D+E)
22) Imposte sul reddito dell'esercizio, corrents, diffente
e anficipate

a) Imposte correnti 13119

b) Imposte diffente

23} Utile (Perdita) dell’'esercizio

Presidente del Consiglio di amministrazione
Fabrizio Callara'

10 087
890 1038
898 510 662 573
9176 128 811
1 560
1272 1560
1272 1560
26
182 26
622
1712 1534
1588
15 276 1588
1035
14 241 1 588
25129 131933
52175
13119 52175
12010 79758

Bilancio al 31/12/2014
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Doctor ANTONINO PRIVITERA
Notary
7 Via Emilio de’ Cavalien, 00198 Rome
Tel 06 808 37 70—-06 808 37 73
Fax 06 807 2317

Appendix “A” to the deed ref 52416/32950
STATUTE

NAME - HEAD OFFICE — DURATICN — OBJECTIVE
ARTICLE 1) A limited liability company is constituted called “AEC MASTER BROKER FINANCIAL
CONSULTANCY COMPANY S.R.L.” in abbreviated form “AEC MASTER BROKER SRL”
ARTICLE 2) The company is based in the Municipahty of Rome
ARTICLE 3) The domicile of the shareholders as far as their relationships with the company are
concerned i1s that stated in the book of shareholders
ARTICLE 4) The duration of the company is set at 31 December 2050.
ARTICLE 5) The company conducts the following activity which constitutes its objectives.
1. The company conducts the following activity which constitutes its objectives
- the activity of msurance broking as defined by the standards of the European Union and by the
refative national incorporation regulations, and in particular by articles 106 and subsequent of
Legislative Decree no. 209/2005 (Private Insurance Code)
- the exercise of the activity of credit broking governed by article 128e of Legislative Decree no.
385/1993 (Amalgamated Banking Law), entered by Legislative Decree no. 141/2010 with subsequent
additions and alterations, in order to establish relations, also by means of consultancy actwities,
between banks or financial brokers set out in Heading V of the above-mentioned Amalgamated
Banking Law and the potential clientele to provide loans of any form
- the activity of financial consultancy as referred to in Legislative Decree no 58 of 24 February 1998
with subsequent additions and alterations, and in particular to provide consultancy in matters of
investment, without holding sigmificant sums of money or financial instruments of the clients,
subject to entry on the relative register and observance of the incompatibility limits specifically set
out by Consob [Stock Market Regulator] Regulation no 17130 of 12 fanuary 2010 with subsequent
additions or alterations
The pursuit of instrumental and connected activities and activities compatible with those of credit
broking and financial consultancy
It may also establish companies and take part in controlling activities over companies operating in
the insurance and financial sector, in line with the requirements that regulate the corresponding
activities, as well as those that govern the activity of insurance broking
Insurance agency activity on behalf of insurance companies with registered offices in Italy and in the
member states of the EU
Merely for the purpose of pursuing the company objective and without being considered to be
prevalent with respect to the activity mentioned above, the company may conduct all the general
financial, praoperty, commercial and banking operations, and grant third parties property and
personal sureties and guarantees of any type as well as contracting mortgages and loans in general,
and take up holdings or interests in companies with similar objectives, whether italian or foreign,

however with the exclusion of the placement in domicile of property secunities and those activities
prolubited according to Decree-Law no 143 of 3 May 1991 converted with law no 197 of 5 July
1991



CAPITAL

ARTICLE 6} The share capital is Euro 115,000.00 {one hundred and fifteen thousand) divided into
shares according to the law. The share capital may also be increased by granting credits and goods in
kind and in general any type of asset susceptible to economic valuation
These can also be granted by means of the provision of an insurance policy or a bank surety through
which the obligations assumed by the shareholder for the purpose of prowviding works and services 1n
favour of the company are guaranteed for the entire value assigned to them The policy or surety
can be replaced by the shareholder with the payment by way of security of the corresponding
amount to the company in cash
Based on the resolution of the shareholders’ meeting, the administrative body 1s authorised to ask
the shareholders for capital account loans that will not earn interest {even according to and for the
effects and purpases of articles 43, paragraph |, and 95, paragraph Il, of Presidential Decree no 917
of 22 December 1986). The shareholders will not be able to ask for reinstatement of these during
the life of the company
Beyond these matters the administrative body may be authorised, based on the resolution of the
shareholders’ meeting, to ask the shareholders according to the legal terms and conditions currently
in force and in ine with the resolutions of the Inter-ministeriat Credit and Savings Committee, for
non-binding capital account loans 1n order to meet the financial needs of the company, even if notin
proportion to their respective shareholdings The individual shareholders will be able to request
restitution of these at any moment (except for express agreements of a particular temporal
duration).
In any case the shareholders are not obliged to provide the loans referred to in the paragraphs
above against therr will
The reimbursement of the loans of the shareholders in favour of the company is subject to the
satisfaction of the other creditors

BONDS AND FINANCIAL INSTRUMENTS
ARTICLE 7) The i1ssue of bonds 1s determined by the Administrative Body in line with articles 2410
and subsequent of the Civil Code
The company may issue financial instruments provided with equity nghts or also administrative
rights, excluding the right to vote in the Shareholders” Meeting



TRANSFER OF THE HOLDINGS

ARTICLE 8) The shares can be transferred according to the law. The shareholders are reserved the
pre-emptive right, on equal terms and in proportion to the share capital held The shareholders who
intend to dispose of their holdings must notify thewr intention, with an indication of the price and
conditions of sale with notification of receipt to be sent to the domicile according to the
shareholders’ book
The shareholders who intend to make use of this night must give notice by receipted registered
letter to be sent to the disposing shareholder at the domicile indicated in the appropriate book of
shareholders within thirty days of the date of receipt of the offer
The price will have to be paid within the next thirty days with the shares being transferred at the
same time

WITHDRAWAL OF THE SHAREHOLDER
ARTICLE 9) The shareholder may withdraw from the company In the cases and with the effects and
purposes set out in article 2473 of the Civil Code.
As well as in the cases provided for by law, the shareholder who has not agreed to the approval of
the resolution regarding the extension of the term of duration of the company and the introduction
or removal of constraints upon the free crculation of the holdings has the right to withdraw from
the company
In any instance of withdrawal the shareholder must notify his or her intention to withdraw by
registered letter that must be sent to the company within thirty days of the entry in the Company
Register of the resolution that legitimises it or, if the event that legitimises it is other than a
resolution of the shareholders” meeting, within thirty days of the shareholder becoming aware of
same

CONTRIBUTIONS

ARTICLE 10} In the case of increase in capital by means of contributions the shareholders are entitled
to make new subscriptions, in proportion to the shares already held by them.
The shareholders will be able to renounce this right to new subscriptions in favour of third parties In
whole orin part.
Except for the case referred to in article 2482h of the Civil Code, the capital can be increased by
offering new i1ssue shares to third parties; in this case the shareholders who have not agreed to the
decision are entitled to withdraw according to article 2473 of the Civil Code

SHAREHOLDERS' MEETING
ARTICLE 11} The shareholders’ meeting 1s convened by the Administrative Body at the company
head office or elsewhere, provided that it 1s in ltaly
The meeting 1s convened by registered letter, fax, telegram or e-mail provided that the notification
reaches the shareholder at least three days before the date of the meeting. The notification contains
the order of the day and indicates the date and place of the meeting and the date of any second
convening should the first be void.




The meeting 1s however valid regardless of the above formalities if the entire share capital is
represented and all the members of the Board of Directors and the Sole Auditor {(where nominated)
are present or at least notified, provided that no-one objects to the subject being dealt with
The meeting 1In first and second convening takes decisions with the vote in favour of the
shareholders that represent 75% {seventy five per cent) of the share capital.
The meeting 1s chaired by the Chairman of the Board of Directors or, in his or her absence, by the
Vice-Chairman or the Sole Administrator or by one of the co-directors
The Chairman is supported by a secretary nominated by the meeting at the proposal of the
chawman.
Every shareholder can be represented at the meeting according to the requirements set out In
article 2372 of the Civil Code
Votes are taken at the meeting by roll-call
The meeting can be held by audio-video-conference or just by audio-conference, provided that the
following conditions are met, which must be recorded in the relative minutes
- the Chairman of the meeting is allowed, also by means of his or her position of charr, to establish
the dentity and legitimacy of those attending, govern the conduct of the meeting and establish and
announce the results of the voting,
- the person taking minutes is able to be sufficiently aware of the events of the meeting subject to
minuting;
- those involved are able to take part in the discussion and simultaneous voting on the matters in the
order of the day,
- the locations of the audiofwidec connections provided by the company are indicated in the
notification of convening {except In the case of a general meeting), where those taking part will be
able to gather, with the meeting being considered to be held in the place where the chairman and
the minute-taker are present.
In default of the meeting principle and within the legal lirmuts, the decsions of the shareholders can
be adopted on the basis of the consent given in wnting, provided that the relative documents are
signed by the shareholders and clearly reflect the subject of the decision and the consent given. Such
decisions are taken by votes in favour of the shareholders who represent at least 75% (seventy five
per cent) of the share capital

ADMINISTRATION — REPRESENTATION OF THE COMPANY
ARTICLE 12) According to what is resolved by decision of the shareholders called upen to nominate
the administrative body, the company 1s admimistrated by a sole administratar or by a number of
directors between a minimum of two and a maximum of seven, the effective number of directors 1s
determined by the shareholders called upon to provide the nomination Directers who are not
shareholders can also be nominated




If the administration 1s entrusted to a number of persons they constitute the Board of Drrectors,'
hover at the time of the nomination the shareholders can specfy that the directors act in a joint or
separate way without setting up a Board of Directors

The directors remain in office for the peniod laid down by the shareholders’ meeting that provides
for the nomination and they can be re-elected.

If the mayority of the directors elected by the shareholders 1s lost through dismissal, death or other
causes, all the directors are considered to be defunct and a shareholders’ meeting must be
convened as soon as possible for reconstitution or to promote the decision of the shareholders.

The fees due to the directors are determined by the shareholders at the time of nomination, or are
determined annually at the shareholders’ meeting,

Sums can be allocated to establish funds for the severance pay for the directors, even by means of
drawing up insurance policies

The directors are vested with the widest powers to manage the company, in terms of both general
and extraordinary admirustration

The company is represented in dealings with third parties and in court by the Sole Administrator or
the Chairman of the Board of Directors, as well as by the co-directors jointly or separately according
to the powers attributed to them The directors who represent the company i line with this statute
may nominate proxy holders for individual categortes of business, defining their powers

The corporate act of responsibility against the directors, referred to in article 2393a of the Civil Code,
may be exercised by the shareholders who represent one third of the share capital

ARTICLE 13) If not already provided for by the shareholders’ meeting, the Board of Directors
nominates the chairman chosen from its members, 1t may also nominate one or more Vice-Chatrmen
again chosen from its members.

The Board of Directors 1s convened by the chairman ar, in the case of absence or impediment, by the
vice-chairman, every time that he or she considers it necessary or when at least two directors ask for
it to be convened The Board 1s convened by notice in writing sent at least five days before the date
set for the meeting, in the case of urgency, the meeting can be convened by telegram, fax or e-mail
to be sent at least cne day beforehand




The Board of Directors can meet in audio-video-conference or just in audio-conference, provided
that the following conditions are met, which must be recorded in the relative minutes:
a) that the chairman and the secretary of the meeting who will provide for the drafting and signing
of the minutes are present in the same place,
b) that it i1s possible to identify all those taking part with certanty,
c) that 1t is possible for all those taking part to join in the discussion and to see, receive or transmit
documents
For the resolutions of the administrative body to be valid, the presence 15 required of the majority of
its members in office. The resolutions are taken with an absolute majority of those present.
In the absence of the collegiate method the members of the Board of Directors are allowed to
express their decisions by express written consent, provided that the relative documents are signed
by the directors and clearly reflect the subject of the decision and the consent given
CONTROL BODY
ARTICLE 14) In the cases set out in article 2477 of the Civil Code, in which the nomination is
cbligatory, the company will arrange to nominate a Control Body or the auditor. In any case the
requirements of article 2477 of the Civil Code apply
FINANCIAL PERIOD ~ BALANCE-SHEET — PROFITS
ARTICLE 15) The financial period starts on the 1% (first} of January and ends on the 31% (thirty first)
of December of each vear
Within one hundred and twenty days of the end of each period, the administrative body draws up
the balance-sheet for the penod to be signed by the shareholders in approval
Having deducted a proportion not less than 5% (five per cent) to be allocated to the legal reserve
until this has reached one fifth of the share capital, the profits given by the balance-sheet are
allocated according to the decisions taken by the shareholders
WINDING-UP AND LIQUIDATION
ARTICLE 16) If the company is wound up at any time and for any reason, the shareholders’ meeting
will nominate one or mare liquidators and determine their powers
COMPROMISE CLAUSE
ARTICLE 17) Every dispute anising from or connected with this statute involving the rights that refer
to the corporate relationship will have to be subject to an attempt at amicable resolution based on
the ADR company concailliation procedure entered with the Ministry of Justice — with ministerial
provision of 09/01/07 published in Official Gazette No 49 of 28/02/07 — with no. 1 on the register of
bodies deputised to manage conciliation attempts according to article 38 of Legislative Decree no. 5
of 17-January 2003 The procedure is considered to be activated at the moment when the ADR
Centre receves wnitten notification also only by fax or e-mail from one of the parties at the following
addresses ADR Centre SpA, 114 Via del Babumno, 00187 Rome, tel. 06 69380004 — fax 06 69190408,
certified e-mail: adr@pec adrcenter com




In order to contain the times and costs, the procedure may also take place in tele or video-
conference The tariff that applies to the ADR conciliation procedure is that deposited by the ADR
Centre Spa with the Ministry of Justice
If the dispute 15 not resolved within the period of 45 days from the start of the ADR conciliation
procedure, 1t will be deferred to the decision of a Sole Arbiter based on the ADR Centre Arbitration
Regulations in force at the time of the deposition of the application,

FINAL REQUIREMENT
ARTICLE 18) For anything not covered by this statute reference should be made expressly to the
legal requirements currently in force.
Rome, 7 November 2012
Signed Fabrizio Callara — Antormino Privitera




copy
| the undersigned Doctor Antonino Privitera, a Notary in Rome, with offices at 7 Via Emilo de’
Cavalier, entered with the Notary College of Rome,

certify

that this photo-static copy, made up of eight pages, comprises this certification and conforms with
the document appended under letter “A” to the deed notarised by me on 7 November 2-012, ref.
no. 52,416, collection no. 32,950,
| also certify that this document 1s the company statute currently in force of the company “AEC
MASTER BROKER FINANCIAL CONSULTANCY COMPANY S.R.L” with sole shareholder, with
registered office in Rome at 7 Piazza delle Muse, share capital Euro 115,000.00 (one hundred and

fifteen thousand), fully paid up, Rome Company Register entry number, tax code and VAT Reg. No.
08818691001, R £ A. no. RM — 1120258.

It is issued at the request of the company for the purposes allowed.
In Rome at my office on the twentieth day of December two thousand and fifteen.

[signed]

\:Q
Certified as true §nd accurate translation into Enghsh

by the Director
FABRIZIO CALLARA'
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Allegato "A" all'atto rep.52416/32950 -----m--remmmemennome——o-

[Dottor ANTONINO PRIVITERA
Notatwo
00198 Romsa- via Emilio de' Cavalien, 7
Tel 06 308 3770 - 068033773
Fax 068072317
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--------------------------- STATUOTO -------—-——“-+-c——-— === ==
----------- DENOMINAZIONE - SEDE - DURATA - OGGETTO ----------
ARTICOLO 1) E' costituita una societd a responsabilitd limi-
tata con la denominazione YAEC MASTER BROKER SOCIETA' DI CON-
SULENZA FINANZIARIA S.R.L." 1n forma abbreviata "AEC MASTER
BROKER SRLFM. —-—- - oo ememmmmmam——=
ARTICOLO 2) La societd ha sede nel Comune di Roma. ==-==-=-~--

ARTICOLO 3) Il domicilio dei soci, per guanto concerne 1 lo-
ro rapporta con la sociretd, & quello risultante dal libro dea
SOC)l . = =" s T T e e e e e e e e e e e A S S e — ==
ARTICOLO 4) La durata della societd & fisgata al 31 dicembre
L I e
ARTICOLO 5) La soc'::.eta svolge la seguente attivitd che costi-
tuisce 11 suo oggetto’ socrale: —-—-—--—-cmesmmm o mmm e — e
1. La societd svolge la seguente attivaitd che costituisce il
suo oggeﬁto 80CLale: ~-mmmmem e ——
- lrattivitd di intermediazione assicurativa come defanita
dalle norme dell’Unioné Furocpea e dalla relativa discaiplina
nazionale di recepimento, e|d in particolare dagli art. 106 e
segquenti del d. lgs. n. 209/2005 (Codice delle Assicurazion:z
Private). ------emmeree e mmm e — e mmm—
- l'esercizio dell'attivitd di mediazione creditizia regolata
dall'art. 2128sexies del d. lgs. n. 385/1993 (Testo Unico Ban-
cario), inserito dal d. lgs. n. 141/2010 e successive modifai-
che e integrazaioni, al fine di mettere in relazione, anche
attraverso attivitd di consulenza, banche o intermediari £a-
nanziari previsti dal Titolo V del citato Testo Unico Banca-
rio con la potenziale clientela per la concessione di finan-
ziamenti sotto qualsiasi forma. --------~------—-----—w---——-
- lrattaivita di consulenza finanziaria di cui al d.lgs. 24
febbraic 1998, n.58 e successive modifiche ed integrazioni,
ed in particolare prestare la consulenza in materia di inve-
stimenti, senza detenere somme di denaro o strumenti finan-
ziari di pertinenza deil claienta, previa aiscrizione nel rela-
tivo albo e osservanza dei lamiti di 1ncompatibilitd prevasta
specificamente dal Regolamento Consob n. 17130 del 12 genmnalo
2010 e successive modifiche o 1ntegrazioni. ----~=-------------
Le svolgimento di attaivitd strumentalli e connesse e attaivatd
compatibily con quelle di mediazione creditizia e consulenza
finanziaria. =-===="=cmemm——mc o e —————emeo——o———
Pud 1moltre costituire socaetd e .partecipare anche in posi-
zione di controllo, a societd operanti nel settori assicura-
tivo e finanziario, nel rispetto delle disposizioni che rego-
lanoc le corrispondenti attaivatd, nonché di gquelle che disci-
plainano lfattivita di intermediazione désicurativa. ----------
al solo fine di conseguire l'oggetto sociale e senza che ci1d
possa essere considerato prevalente raispetto alle attivaita
sopra indicate, la sccietd potréd compiere tutte le operazioni
finanziarie, i1mmobiliari, commerciali e bancarie in genere, e




concedere a terzi Ffidejussioni e garanzie realli e personali,

dx ogni tipo nonch& contrarre mutui ipotecari e finanzlament
in genere, assumere partecaipazioni ed interessenze 1in IMPITESS
e societd aventi scopi saimilari ed affani, sia i1taliane ch
estere, con esclusione comungue del collocamento a domicalic
di valori mobiliari e delle attivitd wvietate ai sensi de
D.L. 3 magglo 1991 =n.143 convertito con legge 5 luglio 199
7.197., meerrmm e m e R A e mmm— oS — o s SSe
-------------------------- CAPITALE —~~~c--mmm oo e o
ARTICOLC 6) Il capitale sociale & 4&i Buro 115.000,00 (cento
qaindicimila) divisc im quote a1 sens: di1 legge. Il capital
sociale pud essere aumentato anche con conferimento di creda
r1 e di beni 1in natura ed in genere di gualsiasi element
dell'attivo suscettibile di valutazione ecopnomica. -—-~---~"--
Il conferimento pud anche avvenire mediante la prestazione d
una polizza di assicurazicne o di una fideinssione bancari
con cui vengone garantiti, per l'intero valore ad essi asse
gnato, gli obblighi assunti dal socio aventi per oggetto 1
prestazione dfopera o di serviza a favore della societd. 1
polizza © la fideiussione possono essere sostituite dal soc
con 11 versamento a titolo di cauzione del corrispondente 2
porto in denarc presso la societd. -------wesr-ooo-o-—s-esooos
L'organc amministrative & autorizzato, 1n base a delzibe
dell'assemblea, a richiedere a1 soci, finanziamenti in cor
capitale, che saranno improduttivi di interessa (anche
sensi e per gli effetta degli art. 43 comma I e art. 95 co
II del D.P.R. 22 dicembre 1986, m.917), e dei qualil non pc
essere chiesta dai soci la restituziome durante la wata de
SOCLELA. —rrmemm—mmm e e m e e o o — e sms eSS s s e

Al di fuori d1 tale ipotesi l'organc amministrative potrd
sere auntorizzato, in base a deliberazione dellrassembles
richiedere al soci nelle forme e alle condizioni di legge
genti e conformemente alle delibere del Comitato Intern
steriale di Credito e Risparmio, anche non in proporzione

le rispettive gquote di partecipazione, per 11 soddasfacar

d1 esigenze finanziarie della socaetd, fimanziamenti non
colaty in conto capitale, dexi gualr 1 singoli soc: pot
richiedere 1in ogni momentoe la restituzione (salve esgt
pattuizioni di determinata durata temporale). -----~=~---

{In ogny casc i soci non sono obbligati ad effettuare 1
ziamentl. d1 cul ai precedenti commi contro ia loro volon!

11 rimborso del finanziamenti dei soci a favore della 2

& postergato rispetto alla scddasfazione degli altri c1J|
ra. ----- Tt bttt ettt el |

------------- OBBLIGAZIONI E STRUMENTI FINANZIARY -----
ARTTCOLO 7) L'emissione di obbligazioni & deliberata d]

gano Amministrativo in conformitd agli artt. 2410 e gl
el codice civile, --------smSrSsrC o secss s oo o s oS
La societd pud emettere strumentil finanziari Lornata
ritti patrimoniali o anche di diratta amministrativi,




il diritto di voto nell’Assemblea dei socli. -——————————~————————

————————————— TRASFERIMENTO DELLE PARTECIPAZIONT ----w---u-====
ARTICOLO 8) Le quote sono trasferibili ai sensi di legge. E!
riservato ai soci 1l diritto di prelazicne, a paritd di con-
dizioni ed in proporzione alle quote di capitale sociale pos-
sedute. I soci che intendono alienare le loro quote devono
comunicare la loro propesta, con l'aindicazicne del prezzo e
delle condazioni di vendita agli altri soci a mezzo lettera

raccomandata con avviso di ricevimento da inviarsi al domici-
lio raisultante dal libro soci. -------memmmmmm -
I soca che 1ntendono avvalersi di tale diritto dovrannoe darne
comunicazicne a mezzo lettera raccomandata con ricevuta di
ritorno da inviarsi al socio alienante nel suo domicilio in-
dicato nell'apposito libro dei soci, entro trenta giorni dal-
la data di ricezione dell'offerta. ---weocooocmommom -
I1 "prezzo dovra essere corrisposto neil successivi trenta
giorni con 11 contestuale trasferimento delle gquote. ---------
—————————————————————— RECESS0O DEL SOCIQ - —---s-rerowmmmne e —n
ARTICOLO 9) Il socio pud recedere dalla societd nei casi e
con gli effetti prevasti dall'art. 2473 C.C., - —--m--mm—mmmm——-

Oltre che me1 casi previstili dalla legge, ha diritto di rece-
dere dalla societd, 11 socico che non abbia concorsc alla ap-
provazione della deliberazione riguardante 1la proroga del
termine di durata della socletd e la introduzicme © rimozione
di vincoli alla libera carcolazione delle partecipazioni. ----
In ogni caso di recesso, 1l socic deve comunicare la sua ain-
tenzicne di recedere con lettera raccomandata che deve essere
spedita alla societd entro trenta giormi dalliiscrizicne nel
Registro delle Imprese della delibera che lo legittaima oppu-
re, se 11 fatto che legittima 11 recesso & diverso da una de-
l:bera assembleare, entro trenta giornia dalla sua conoscenza
da parte del SOC1LO. —-—--—---mocemrrr e e -
———————————————————————— CONFERIMENTT -------c--mmmmmmmvmme
ARTICOLO 10) In caso di aumento di capitale mediante nuovi
conferiment: & raiservato ail soci il dairitte di effettuare 1le

nuove sottescrizioni, in proporzione alle guote da c¢iascuno
di ess: possedute. - -rmmem-memmmmmee e m e e

I soci potranno rinunciare a tale diritto di nuova sottoscri-
zione a favore anche di terzi in tutto o i1n parte. -====-=-=-==-=--
L'aumente di capitale, ad eccezicne del casoc di cui all'art.
2482 ter codice civile, pud essere attuato anche mediante of-
ferte di quote di nuova emishione By terzi; in tal caso spetta
ali soci che non hanno consentltlo alla decisione, 11 dairaitto
di recesso a norma dell'art.2473 C.C. ~---r-smemummuocm e
—————————————————————————— ASSEMBLEA ‘-;r—---——-~--—--ﬂ—-————-
ARTICOLO 11) L‘'assemblea & convocata dall'Organo Amministra-
tive presso la sede sociale ovvero altrove, purché in Italia.

La convocazione dell'assemblea & effettuata mediante racco-
mandata, telefax, telegramma ovvero e-mall purché la comuni-

cazione pervenga al socio almeno tre giorni prama dell'adu-




nanza. L'avviso contiene l'ordine del giornc ed indica la da-

ta e il luogo di svolgimento dell'assemblea ed eventualmente
la datad della seconda convocaZzione ¢ualora la prama andasse
deserta. —------rmmmm e m e
L'assemblea & comungue valida, a prescindere dalle predette
formalitd, qualora sia rappresentato l'intero capitale socia-
le e siano presenti ovvero almeno informati tutti i componen-
t1 del Censaglico di Amminaistrazaicne e 11 Sindaco Unico (ove
nominato}, purché nessuno s1 opponga alla trattazione del-
1'argomento. -=r-r--——-cmmeeceao- R b ikt
L'assermblea in prima e seconda convocazione delibera con 1l
voto favorevole dei soci che rappresentano 211 75% (settanta-
cinque per cento) del capitale sociale, ——==c=———r—emmoo————
L'assemblea & presieduta dal Presidente del Consiglioc di Am-
ministrazione ovvere, in sua assenza, dal Vice-Presidente o
dall'Amministratore Unico o da uno dei coamministrators. -----
I1 Presidente & assistito da un segretario nominato.dall'as-
semblea su proposta del presidente. ----------—-mmmmmcmrnmana
Ogni socio pud farsi rappresentare 1n assemblea secondo le
daisposizioni di cui all'art. 2372 C.C. —~r--—-cmmmrmmmmucmmnm =
Le votazioni dell'assemblea vengono effettuate pexr appello
DOMAIDAlE ., —-—-m e mm e e - -
L'assemblea s1 pud riunire in audiovideoconferenza ¢ in sola
audioconferenza, purché sianc rispettate le seguenti conda-
zionl, di cui dovra essere dato atto nei relativi verbali: ---
- si1a consentito al Presidente dell'assemblea, anche a mezzo
del propric wfficio di presaidenza, di accertare l'identitd e
la legittimazione degl: intervenuti, regolare lo svolgimento
dell 'adunanza, constatare e proclamare i1 risultati della vo-
EazZ10Ne; ---- - - s m s — -

- sia consentito al soggetto verbalizzante di percepire ade-
guatamente gli eventi assembleari oggetto di verbalizzazaione;

- =ia comnsentito agli intervenuti di partecipare alla discus-
sione e alla votazione simultanea sugli argomenti all'ordine
del glOrno; = --w-=r - - e e e e e mmmmmne—m—ee

- wvengano 1indicati nell'avviso di convocazione (salvo che sa
tratti di assemblea totalaitaria) 1 luoghi audio/video colle-
gati a cura della societd, nei quali gli intervenut: potranno
affluire, dovendosi ritenere svolta la raunione nel luogo ove
garanno present:i 1l presidente e il soggetto wverbalaizzante. --
In dexoga al praincipio assembleare e nea limiti di legge, le
decisiomr dex ‘*’”‘s:oc:_ possono essere adottate sulla base del
consenso esﬁresso per iscratto, purché dai documenti sotto-
scritta daa scci risultino chiaramente 1'argomento oggetto
della decasione ed 11 consenso espresso. Tali decisioni sono
assunte con 11l votc‘:' favorevole dei soci che rappresentino al-
meno 11 75% (settantacingque per cente) del capitale socidle -
------ AMMINISTRAZIONE -~ RAPPRESENTANZA DELLA SOCIETA' ------
ARTICOLO 12) La societd, secondo ¢uanto deliberato con deci-
sione del socl chiamatl a nominare l'organt amminlsStrazione,




fl & amminmistrata da un amministratore unico oppure da pil ammil-

g nistratori in numero compreso tra un minimo di tre ed un mas-

simo di cingue; il numero effettivo di amminastratori & de-
terminato dal soci chiamatl a provvedere alla nomina. Possono
essere nominatl amministratori anche non soci. ---—---=----~---
Quande 1l'amministrazione & affidata a pall persone queste co-
stituiscono 11 Consiglio di Amministrazione; tuttavaia, al-
l'atto della nomina, i socl possono stabilire che gli ammini-
stratori agiscano 1n via congiunta ovvero disggiunta senza
procedere alla costituziome di un Consiglic di Amministrazio-
NE, ~m—rm e e ——— mmm——— e mm————————

Gli amministratorl durano in carica per 1l periodo stabilito
dalltassemblea che provvede alla nomina e SOno rieleggibila. -
Qualora, per dimissioni, morte o altre cause, venga a mancare
la maggloranza degli amministratori eletti dal soci, si 1in-
tendone decaduti tutti gli amministratori e si deve convocare
al pift presto l'assemblea per la sua ricostituzicne ovvero
promuovere la decisione del soci. -----------------mmo--ssssoes

I1 compenseo spettante agl: amminzstratori & determanato dai
soc1l alllatto della nomina, o & determipato annualmente dal-
l'assemblea dei soci. ----- Bttt el

Possono essere accantonate somme per costituire fond: per
trattamento di1 fine mandato degly amministratori, eventual-
mente anche mediante stipulazione di peolizze assgicurative. ---
Gli amministrator: somo investiti dei pal ampr potera per la
gestione della societd, sia di oxdinmaria che d1 straordinaria
amminlistErazloNe., —--——=——- == =smm oo oo SLmm— oo om————S-—SSSoo oS

La rappresentanza della societd, di fronte ax terzi ed in
gazudizio, spetta all!Ammimistratore Unico o al Presidente del
Consiglio di Amministrazione, nonché ai coamministratori in
forma congiunta o disgiunta secondo i poteri loro attribuiti.
Gl1 amministratori muniti di rappresentamza in conformitd al
presente statutc possono nominare procuratori per singole ca-
tegorie di affara, delimitandone i poteri. -------------"""""°"=
L'azione sociale di responsabilitd contro gli amministratori,
di cul all'articolo 2393 bis del codice civile, pud essere e-
sercitata dal soci che rappresentine un terzo del capitale
8001818, —--memromm— e m e m e —m o — S-S e s ——o—Sooe oo

ARTICOLO 13) Il Congiglio di Amministrazione, ove nom Vi ab-
bia gid provveduto 1l'assemblea, nomna 11 presidente sce-
gliendole tra i suoi componenti; pud nominare tmo o piu vice-
presidenti sempre scegliendeli tra 1 suol membri. =~-=--=—----
Il Consiglio di Amministrazaione & convocato dal presidente o,
1in caso di assenza ¢ impedamento, dal vicepresidente, oOgni
volta che eglia lo ritenga necessario gvverc guando la convo-
cazione si1a richiesta da almeno due amminaistratori La convo-
cazione del Consiglic avviene con comunicazione scritta tra-
smessa almeno cingue giorni prima di quello fissato per la
riunione; 11 caso di urgenza, la convocazione pud avvenire a
mezzo dr telegramma, telefax o messaggio di posta elettronica




da spedirsi almendc un gLOYNO PYIMA. —=—-——=--————===-———c——cc .

Il Comsaiglio di Amministrazione si pud raiunire in audiovideo-
conferenza o© i1n sola audioconferenza, purché siano raispettate
le seguenti condizioni, di cuil dovra essere dato atto nei re-
lativi verbali: ---------- e TR
a) che siano presenti mnello stesso luogo il presadente e il
segretario della riunione che provvederanno alla formaziocne e
sottoscrizione del wverbale; ------cm---mmmmremm e
b) che sia possibile identaficare con certezza tutti 1 sog-
gett1l partecipantl; ---=-------------m e
¢} che sia possibile per tutti i partecipantl intervenire
nella discussione e visionare, ricevere o trasmettere docu-
MeNt . - e e
Per la validitd delle deliberazioni dell'organo amministrati-
vo s1 richiede la presenza della maggioranza del suol membri
in caraica. Le deliberazioni sone prese con la maggloranza as-
soluta dei presentl. -------m-e-mrmmmm e B
In deroga al metodo collegiale & consentitc che i membri del
Consiglic di Amministrazione esgpramanoc le proprie decisionma
mediante consenso espressc per iscratto, purché dai documenta
sottoscritti dai comsiglieri raisultino chiaramente 1'argomen-~
to oggetto della decisione ed 1l consenso espregsgo. =—=—==---=---=
————————————————————— ORGANO DI CONTROLLO --=----=-——--->=------
ARTICOLO 14) Nei cagi previsti dall'articolo 2477 c¢.&., mne:r
quall la nomina & obbligatoria, la societid provvederid alla
nomina di un Organo di Controlle o del revisore. In ogni caso

s8i applicano le disposizioni dell'art. 2477 c.C,. -——-—-~-=-=--
------------ ESERCIZIQO SOCIALE - BILANCIO - UTILI ------------
ARTICOLO 15) L'esercizio sociale inizia 11 1° (primo} gennaio

e s1 chiude 11 31 (trentuno) dicembre di ogni anno. =--+-=-----
Alla faine di ogni esercizio, l'organo amministrativo provve-
de, entro centoventi giorni dalla chiusura dell'esercizio so-
cirale, a redigere 1l kilancic dell'esercizic da sottoporre
allrapprovazione da parte dei soci. ----c--m--emormoemcomoonoo
Gl: utili raisultantai dal balancio, dedotta una guota non in-
feriore al 5% (cinque per cento) da destinare a riserva lega-
le fino a che questa non abbia raggiunto 11 quinto del capi-
tale sociale, saranno destinati secondo le decisioni assunte
da1 soci, -~------~-- e et b L
----------------- SCIOGLIMENTO E LIQUIDAZIONE -~-=-——=---=~-==--=
ARTICOLO 16) Addavenendosii in gqualsiasi tempo e per qualsiasi

motivo =alle sé‘ibglimento della societd, l'assemblea nominera
une o pii liqu:.datorl determinandone 1 poteri. ----s-----ma—---
------------------- CLAUSOLA COMPROMISSORIA --vrme-r—me—owem—————-o
ARTICOLO 17) Ogni controversia nascente da o collegata a gue-

sto statuto, aveml,‘e ad oggetto diratta: dasponibaila relataiva
al rapporto sociale, dovrd essere oggetto di un tentativo di
composizione amlchevole in base alla procedura di ceoncilia-
zione ADR socletd 1scritta presso 11 Ministereo di Gaustizia -
con provvedimento ministeriale del 09/01/07 pubblicato nella
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degli orgamismi deputati a gestire tentatavi di conciliazione
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a norma dell’'art. 38 del D.Lgs. 17 gennaio 2003, n. 5. La
procedura si 1ntende attivata nel momento im cul ADR Center
riceve comunicazione scritta anche solo via fax o email da u-
na delle parti a1 seguenti recapiti: ADR Center SpA, Via del
Babulno 114 - 00187 Roma, Tel. 06 69380004 - Fax 06
69190408, RB-mail certificata: adr@pec.adrcenter.com., --------<
pl fine di1 contenere 1 templi e i costi, la procedura potrd

svolgersi anche in tele © videoconferenza. La tariffa appla-
cabile alla procedura di conciliazione ADR & quella deposita-
ta da ADR Center Spa presso 1l Ministero di Giustizia. =--~==-
Qualora mnon sia stata risolta entro 11l termine di 45 giormi
dall’inizic della procedura di conciliazione ADR, la contro-
versia sarid devoluta alla decisione di un Arbitro Unico 1in
base al Regolamento di Arbitrato di ADR Center in vigore al
momento del deposito della domanda. ----------=soosco-osoossoos
——————— meee—m—mca=m== DISPOSIZIONE FINALE -----<----=----—--==
ARTICOLO 18) Per quanto non previsto dal presente statuto si

fa espresso riferimento alle vigenti dasposizioni di legge. --
Roma 7 novembre 2012 -------------s-ssossSossomnooooSSoossEenT
Firmato: Fabrizio Callard - Antonmino Pravitera ---—--~--------

Y
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PR rae—

To sottoscritto dottor Antonino Privitera, Notalzo in Roma,
con studio 1n via Emlio de’ Cavalieri n. 7, iscritto mnel
Collegic Notarile di Roma, -—----—---=---—-=--=-===--=-=o---mos
-------------------------- certifico ----—----------s--=--eoo=---
che la presente copia fotostatica, composta di otto pagine
compresa la presente certificaziome & conforme al documento
allegato sotto la lettera "A" all'atto a mio rogito in data 7
novembre 2012, repertoric n. 52.416, raccolta n. 32.950, -----
Certifico, ainoltre, che 11 presente documento & lo statuto
sociale attualmente wvigente della societd ©"AEC MASTER BROKER
SOCIETA' DI CONSULENZA FINANZIARIA S.R.L." <COn unico socio,
con sede legale in Roma, Piazza delle Muse n.7, <apitale so-
arale di Euro 115.000,00 {centogquindicaimila), interamente
versato, ascritta presso 11 Registro Imprese di Roma, numero
d1 iscrizione, codice fiscale e partata I.V.A. 08818691001,
R.E.A. n. RM - 1120288, -=----=-==r—-=-——-c--—-—--nossoomsssssmes
S1 rilascia a rachiesta della societd per gli usi consentiti.

In Roma, nel mio studio, 11 giorma ventuno dicembre duemila-

quindicl. -—-=—-=--==s----—--ss—s——soooomo oS osmomms oo ST
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Certifigd as true copy of the Statute
by the Drrector —
FABRIZIO CALLARA'
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Doctor ANTONING PRIVITERA
Notary
7 Via Emilio de’ Cavalier), 00198 Rome
Tel 06 808 37 70 —06.808 37 73
Fax 06 807 23 17

ROME 3 INLAND REVENUE OFFICE
Registered on 18 January 2006
no 1173 Series 1
The Director
lllegible Signature

REFERENCE No 35783 COLLECTION No. 20761
COMPANY CONSTITUTION
REPUBLIC OF ITALY
In the year two thousand and six, on the ninth day of the month of January
9 January 2006
In Rome, in my office
Present before me Doctor Antonino Privitera, a Notary in Rome, with offices at 49 Viale Bruno
Buozzi, entered on the Register of the Combined Notary Districts of Rome, Velletr and Civitavecchia
1s Mr
- Fabrizio CALLARA barn in Rome on 1 June 1968, domiciled for this purpose nearby, who attends in
the capacity of Chawrman of the Board of Directors of the company:
“AEC Insurance and Reinsurance Broker for Engineering, Construction and Professional Liabilities
S.p.A.”, constituted In Italy, based in Rome at 7 Piazza delle Muse, share capital Euro 125,000 00
(one hundred and twenty five thousand), fully paid up, with Rome Company Register entry number
and tax code 02170331207, VAT Reg no 02170331207, with the powers vested tn the above by
resolution of the Board of Directors of 19 December 2005, duly transcribed into the relative Minutes
Books
This person present of whose 1dentity | as Notary am certain, with this deed signs and agrees the
following
1) A hmited hability company is constituted with sole shareholder in the name of “AEC Underwriting
S r.l. Unipersonale”
2) The company Is based in Rome Just for the purposes of entry on the Company Register, those
present declare that the current address of the company is 7 Piazza delle Muse
3} The duration of the company 1s set at up to 31 December 2050
4) The purpose of the company 1s what is specified in particular in article five (5) of the company
statute transcribed below.
5) The company 1s constituted in full observance of the standards contained in this deed and those
established by the company statute that will be fully incorporated into the body of this deed further
on
6) The company “AEC Insurance and Rewnsurance Broker for Engineerng, Construction and
Professional Liabilities S p.A ", represented as above, underwrites and holds the entire share capital
of Euro 10,000.0C {ten thousand)
The above share caprital is fully paid up at the Bank of Rome S p.A, Agency 119, on today’s date with
reference number 41771/18
7) The company financial penods close on 31 December of each year. The first company financial
period closes on 31 December 2006.




8) The administration of the company is entrusted to a sole admimstrator who 1s vested in the
widest powers for the general and extraordinary management of the company.
Mr Fabrizio CALLARA assumes the role of Sole Adminstrator for an unlimited period and until
dismissal He accepts the role and declares that none of the instances of ineligibihty or default laid
down by the law apply in his case
9) The company AEC Insurance and Reimnsurance Broker for Engineering, Construction and
Professtonal Liabiliies S p A, represented as above, delegates Francesco ARMAS, born in Rome on
28 October 1970, dormiciled there at 28 Via Caterina Martinelli, to withdraw from the above-
mentioned Bank the entire share capital paid up as above, issuing receipt and exonerated that
Institution from any liability
10) The current and consequential costs of this deed are the responsibility of the company and
amount to Euro 2,800.00 (two thousand eight hundred)
The text of the company statute 1s set out below:
“STATUTE

NAME — HEAD OFFICE — DURATION - OBJECTIVE
ARTICLE 1) A imited liability company Is constituted called “AEC Underwriting S.r.l. Unipersonale”
ARTICLE 2) The company I1s based in the Municipality of Rome
ARTICLE 3) The domicile of the shareholders as far as their relationships with the company are
concerned 1s that stated in the book of shareholders
ARTICLE 4) The duration of the company 1s set at 31 December 2050
ARTICLE 5} The company conducts the following activity which constitutes its objectives:
Insurance agency activity on behalf of insurance companies with registered offices in ltaly and in the
member states of the EU.
Merely for the purpose of pursuing the company objective and without being considered to be
prevalent with respect to the activity mentioned above, the company may conduct all the general
financial, property, commercial and banking operations, and grant third parties property and
personal sureties and guarantees of any type as well as contracting mortgages and loans in general,
and take up holdings or interests in companies with similar objectives, whether Itahan or foreign,
however with the exclusion of the placement in domictle of property secunties and those activities
prohibited according to Decree-Law no 143 of 3 May 1991 converted with law na 197 of 5 July
1991
The company will nominate one or more persons to conduct the activity entered on the Register of
Insurance Agents or another equivalent Register




CAPITAL

ARTICLE 6) The share capital is Eure 10,000.00 {ten thousand) divided into shares according to the
law. The share capital may also be increased by granting credits and goods in kind and in general any
type of asset susceptible to economic valuation
These can also be granted by means of the provision of an insurance policy or a bank surety through
which the obligations assumed by the shareholder for the purpose of providing works and services in
favour of the company are guaranteed for the entire value assigned to them The policy or surety
can be replaced by the shareholder with the payment by way of security of the corresponding
amount to the company in cash
Based on the resolution of the shareholders’ meeting, the administrative body 1s authorised to ask
the shareholders for capital account loans that will not earn interest (even according to and for the
effects and purposes of articles 43, paragraph |, and 95, paragraph Il, of Presidential Decree no. 917
of 22 December 1986). The shareholders will not be able to ask for reinstatement of these during
the life of the company
Beyond these matters the administrative body may be authorised, based on the resolution of the
shareholders’ meeting, to ask the shareholders according to the legal terms and conditions currently
in force and in line with the resolutions of the Inter-ministerial Credit and Savings Committee, for
non-binding capital account loans in order to meet the financial needs of the company, even If not in
proportion to their respective shareholdings. The individual shareholders will be able to request
restitution of these at any moment (except for express agreements of a particular temporal
duration)
In any case the shareholders are not obliged to provide the loans referred to in the paragraphs
above against their will
The reimbursement of the loans of the shareholders in favour of the company 1s subject to the
satisfaction of the other creditors.
The company may issue debit instruments according to article 2483 of the Civil Code, with resolution
of the shareholders’ meeting.

TRANSFER OF THE HOLDINGS
ARTICLE 7) The shares can be transferred according to the law The shareholders are reserved the
pre-emptive right, an equal terms and 1n proportion to the share capital held The shareholders who
intend to dispose of their holdings must notify their intention, with an indication of the price and
conditions of sale with notification of receipt to be sent to the domicile according to the
shareholders’ book
The shareholders who intend to make use of this right must give notice by receipted registered
letter to be sent to the disposing shareholder at the domicile indicated in the appropnate book of
shareholders within thirty days of the date of receipt of the offer




The price will have to be paid within the next thirty days wath the shares being transferred at the
same time

WITHDRAWAL OF THE SHAREHOLDER
ARTICLE 8) The shareholder may withdraw from the company in the cases and with the effects and
purposes set out in article 2473 of the Civil Code.
As well as in the cases provided for by law, the shareholder who has not agreed to the approval of
the resolution regarding the extension of the term of duration of the company and the introduction
or removal of constraints upon the free circulation of the holdings has the right to withdraw from
the company
In any instance of withdrawal the shareholder must notify his or her intention to withdraw by
registered letter that must be sent to the company within thirty days of the entry in the Company
Register of the resolution that legitimises it or, If the event that legitimises it 1s other than a
resolution of the shareholders” meeting, within thirty days of the shareholder becoming aware of
same

CONTRIBUTIONS

ARTICLE 9} In the case of increase in capital by means of contributions the shareholders are entitled
to make new subscriptions, 1n proportion to the shares already held by them
The shareholders will be able to renounce this right to new subscriptions in favour of third parties in
whole or 1n part
Except for the case referred to in article 2482b of the Civil Code, the capital can be increased by
offering new 1ssue shares to third parties, in this case the shareholders who have not agreed to the
decision are entitled to withdraw according to article 2473 of the Civil Code

SHAREHOLDERS' MEETING
ARTICLE 10) The shareholders’ meeting 1s convened by the Administrative Body at the company
head office or elsewhere, provided that 1t 1s in Italy.
The meeting 1s convened by registered letter, fax, telegram or e-mail provided that the notification
reaches the shareholder at least three days before the date of the meeting The notification contains
the order of the day and indicates the date and place of the meeting and the date of any second
convening should the first be void
The meeting 15 however vald regardless of the above formalities If the entire share capital is
represented and all the members of the Board of Directors and the Board of Auditors are present or
at least notified




The meeting 1s chaired by the Chairman of the Board of Directors or, in his or her absence, by the
Vice-Chairman or the Sole Administrator or by one of the co-directors.
The Chairman is supported by a secretary nominated by the meeting at the proposal of the
chairman.
Every shareholder can be represented at the meeting according to the requirements set out In
article 2372 of the Cwil Code
Votes are taken at the meeting by roll-call
The meeting can be held by audio-video-conference or just by audio-conference, provided that the
following conditions are met, which must be recorded in the relative minutes:
- the Chairman of the meeting 1s allowed, also by means of his or her position of chair, to establish
the identity and legitimacy of those attending, govern the conduct of the meeting and establish and
announce the results of the voting,
- the person taking minutes is able to be sufficiently aware of the events of the meeting subject to
minuting,
- those involved are able to take part in the discussion and simultaneous voting on the matters in the
order of the day,
- the locations of the audio/video connections provided by the company are indicated in the
notification of convening (except in the case of a general meeting), where those taking part will be
able to gather, with the meeting being considered to be held in the place where the chairman and
the minute-taker are present.
In default of the meeting principle and within the legal limits, the decisions of the shareholders can
be adopted on the basis of the consent given in writing, provided that the relative documents are
signed by the shareholders and clearly reflect the subject of the decision and the consent given. Such
decisions are taken by votes in favour of the shareholders who represent at least 75% (seventy five
per cent) of the share capital.

ADMINISTRATION — REPRESENTATION OF THE COMPANY
ARTICLE 11) According to what s reselved by decision of the shareholders called upon to nominate
the administrative body, the company 1s admunistrated by a sole administrator or by a number of
directors between a mimmum of two and a maximum of seven, the effective number of directors 1s
determined by the shareholders called upon to provide the nomination Directors who are not
shareholders can also be nominated
If the administration is entrusted to a number of persons they constitute the Board of Directors;
hover at the time of the nomination the shareholders can specify that the directors act in a joint or
separate way without setting up a Board of Directors
The directors remain in office for the period laid down by the shareholders’ meeting that provides
for the nomination and they can be re-elected.




If the majonty of the directors elected by the shareholders is lost through dismissal, death or other
causes, all the directors are considered to be defunct and a shareholders’ meeting must be
convened as soon as possible for reconstitution or to promote the decision of the shareholders

The fees due to the directors are determined by the shareholders at the time of nomination, or are
determined annually at the shareholders’ meeting.

Sums can be allocated to establish funds for the severance pay for the directors, even by means of
drawing up insurance policies.

The directors are vested with the widest powers to manage the company, In terms of both general
and extraordinary administration

The company is represented in dealings with third parties and in court by the Sole Administrator or
the Chairman of the Board of Directors, as well as by the co-directors jointly or separately according
to the powers attributed to them The directors who represent the company in hine with this statute
may nominate proxy holders for individual categories of business, defining their powers

ARTICLE 12} If not already provided for by the shareholders’ meeting, the Board of Directors
nominates the chairman chosen from its members, it may also nominate one or more Vice-Chairmen
agam chosen from its members

The Board of Directors is convened by the chairman or, in the case of absence or impediment, by the
vice-chairman, every time that he or she considers it necessary or when at least two directors ask for
it to be convened The Board 1s convened by notice in writing sent at least five days before the date
set for the meeting; in the case of urgency, the meeting can be convened by telegram, fax or e-mail
to be sent at least one day beforehand.

The Board of Directors can meet in audio-video-conference or just in audio-conference, provided
that the following conditions are met, which must be recorded in the relative minutes

a) that the chairman and the secretary of the meeting who will provide for the drafting and signing
of the minutes are present in the same place;

b) that it 1s possible to identify all those taking part with certainty,

¢) that it 1s possible for all those taking part to join in the discussion and to see, receve or transmit
documents

For the resolutions of the administrative body to be valid, the presence 1s required of the majority of
its members in office The resolutions are taken with an absolute majority of those present.

In the absence of the collegiate method the members of the Board of Directors are allowed to
express their decisions by express written consent, provided that the relative documents are signed
by the directors and clearly reflect the subject of the decision and the consent given



BOARD OF AUDITORS
ARTICLE 13) The Board of Auditors is nominated when the rules of law so require or following a
resolution of the shareholders’ meeting. The Board of Auditors 1s made up of three statutory
auditors Two supplementary auditors are also nominated, the shareholders’ meeting also
designates the Chairman of the Board of Auditors The auditors remain in office for three financial
periods and can be re-elected. The annual remuneration of the statutory auditors 1s determined by
the shareholders’ meeting at the time of nomination

FINANCIAL PERIOD — BALANCE-SHEET — PROFITS
ARTICLE 14) The financial period starts on the 1% (first) of January and ends on the 31 (thirty first)
of December of each year.
Within one hundred and twenty days of the end of each perniod, the administrative body draws up
the balance-sheet for the period to be signed by the shareholders in approval
Having deducted a proportion not less than 5% (five per cent) to be allocated to the legal reserve
untll this has reached one fifth of the share capital, the profits given by the balance-sheet are
allocated according to the decisions taken by the shareholders
WINDING-UP AND LIQUIDATION

ARTICLE 15) if the company 1s wound up at any time and for any reason, the shareholders’ meeting
will nominate one or more hiquidators and determine their powers

COMPROMISE CLAUSE
ARTICLE 16) All the disputes between the shareholders or between the company and the
shareholders that concern the rights available according to the corporate relationship and all the
disputes rassed by the directors, hquidators and auditors or against them will be deferred to the
decision of a board of arbitration of three members who will be designated by the Chairman of the
Court of Rome, who will also designate the Chairman of the Board of Arbitration.
The arbiters will decide by law according to article 36 of Legislative Decree no 5 of 17 January 2003.
The compromuise clause 15 binding on the company and on all the shareholders, including those
whose capacity of shareholder 1s subject to dispute and, with the acceptance of the instruction by all
the directors, hquidators and auditors, is binding . [text missing]




ARTICLE 17) For anything not covered by this statute express reference should be made to the
current legal requirements”.

| have read this deed written in part by me as Notary, and in part by a person in my confidence, to
the person present who states that it comphes with his wishes undersigning it along with myself as
Notary

It comprises fifteen pages up to here in four folios.

Signed. Fabrizio Callara — Antonino Privitera

This copy made up of eight pages complies with the original, is signed according to'the law and is
issued for the purposes allowed.

Rome, 21 December 2015

[signed]

i
Certified as true and accurate translation into English

by the Director
FABRIZIO CALLARA'
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REPERTORIO N.35783 RACCOLTA N.20761 -------==r-r==-=---

Dattor ANTONINO PRIVITERA
Notaio
00198 Roma-wia Emulio de' Cavalien, 7
Tel 06 3083770 - 06 808.37 73
Fax 068072317

------------------ COSTITUZIONE DI SOCIETA'! ---====w=——=--==-==
--------------------- REPUBBLICA ITALIANA -----------=====r=m=-=
L'anno duemilasei, il g1i0rno NOvVe --------~--------=----o---o--
del mese dl gENNALQ ====----sr-— - - Mo s - oso———ooo—-—--o—ss-es

In Roma, nel mio studio. ---=------------------mo-oooooomooo—e
Tnnanzi a me dottor Antonino Pravitera, Notaio in Roma, con
studio 1n Viale Bruno Buozzi n. 49, 1scritto nel Ruolc dex
Distretti Notarili Riunati da Roma, Velletra e Cavitavecchia,

———————————————————— & presente 1l signor --------------=~----
- CALLARA' TFabrizio nato a Roma 11 giormo 1 giugno 1968, do-
miciliato per la carica ove appresso, 11 quale interviene al
presente atto in qualitd di Presidente del Consiglic di Ammi-
nistrazione della societdl: ------—<--=-----onmso———o—oooo-oom—es
npAEC Broker di Assicurazioni e Riassaicurazioni per Enginee-
raing. Costruzioni e Responsabilitd Professiomali S.p.A.", CO-
stituita 1n Italia, con sede 1n Roma, Piazza delle Muse 7,
capitale sociale Euro 125.000,00= (centoventicinguemila var-
gola zero zero), 1interamente versato, 1i1scraitta presso 11l Re-
gistro delle Imprese di Roma, numero di iscrizione e codice
fiscale 02170331207, partata I.V.A. 02170331207, giusta 1 po-
teri a questi spettanti in virtd di delibera del Consiglio di
Amministrazione del 19 dicembre 2005, regolarmente trascritta
nel Laoibro Verbalili relativo, -~---—------r---—-—-s-=-=meoo—cocoass
Dettc comparente della cui i1dentitd personale 10 Notaio sono
certo, con 11 presente atto stipula e conviene quanto segue: -
1) Viene costituita una societd a responsabilitd lamitata con
unico socio sctto la denominazione: "AEC Underwritlng s.x.1.
Unipersonale®. --=----e---------------oomooooossssssmoooomoomn
2) La societd ha sede in Roma. Ai soli fini dell'aiscrizione
nel Registro delle Imprese, 1 comparenti dichiarano che l'in-
dirizzo attuale della societd & in Piazza delle Muse n. 7. ---
3) La durata della societd & fissata fino al 31 dicembre 2050.
4) La societd ha per oggetto quanto particolarmente specifi-
cato all'articolo cingue (5) dello statuto sociale trascratto
qui di seguito. --------s-----oo-oso—--msSoSoososmoommSSTmToTeT
5) La societd viene costituita sgotto la piena osservanza del-
ie norme contenute 1n questo atto e di quelle stabilite dallo
statuto sociale che verrd riportato integralmente pall avanti
nel corpo del presente atto. ------=-=-=--------- ittt
6) La societd "AEC Broker di Assigurazionl e Riassicuraziona
per Engineering. Costruzioni e Regponsabilitd Professionali
S.p.A.", come sopra rappresentata, sottoscrive ed & titolare
dell'interc <apitale sociale di Euro 10.000,00 (diecimila
virgola zero zero). ------------------- Bemrmmmm e mmm e mm e m -
I1 suddetto capitale sociale & stato 1interamente versato
presso la Banca di Roma S.p.A., Agenzia 119, 1n data odierna
numero di riferimento 41771/18. --r------------semms=m-c---------

7) Gli esercizi sociali si chaudono 11 31 dicembre di ciascun
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anno. Il primo esercizio sociale si chiude 11 31 dicembr

2006, ———--em e e m e e m M m S S S — o - oo — o - o - - TS
8) L'amministrazione della societd & affidata ad un ammini
stratore unmico al quale spettano 1 piili ampi poterl per la ge
stione ordinaria e straordinaria della societd. --------------
11 signor Fabraizio CALLARA' assume la carica di Amministrato-
re Unico, a tempe indetermimato e fino alla revoca, dachiar.
di accettare la carica e di1 non trovarsi in alcuno dea cas
di ineleggibilitid e decadenza prevista dalla legge. ----------
9) La societd AERC Broker di Assicurazionl € RlassiCcurazion)
per Engineeraing. Costruzicni e Responsabilitd Professional:
5.p.A., come sopra rappresentata, delega ARMAS Francesco, na
to a Roma 11 28 ottobre 1970, ivi domiciliato, wvia Caterain.
Martinelilil mn. 20, a ritirare dalla predetta Banca 1'interc
capitale sociale come sopra versato, rilasciandone guietanz:
ed esoperando da ognl responsabilitd 11 detto Istatuto. ------
10) Le spese del presente atto e conseqguenziali sSOnNo a carice
della societd e ammontance ad Eurc 2.800,00 {(duemilacttocento).

S1 riporta si seguito 11l testo dello statute sociale: ----=---
-------------------------- TSTATUTQ ----------—====-===---=-—--
----------- DENOMINAZIONE - SEDE - DURATA - OGGETTO ----------!

ARTICOLO 1) E' costiturta una societd a respomsabilita lima i
tata con la denominazione UYAEC Underwrating S.r.l. Uniperso |
paled, —----r-- e mEmEmmEE e e r oo e s m— oo m oo oo

ARTICOLO 2) La societi ha sede nel Comune di Roma. ------==-- [
ARTICOLO 3) Il domicilio dei soci, per gquantc concerne i 1o
ro rapporti con la socretd, & quello raisultante dal labro de-
SOCLl. ===mrr—m e e e e e e e e e — e s — o —oms— oo —ees

ARTICOLO 4) La durata della societd & faissata al 31 dicembr¢
2050, —-—;mmmm e e o mmm e mmms——m o= -
ARTICOLO 5) La societd svolge la seguente attaivitd che co
stituisce 11 suo oggetto sociale --c=w=---w----—----—---—-=---
l'attivitd da agenzia di assicurazionil per conto di impres
assicuratrici aventi sede legale in Italia o mnei paesi membr
della UE -----—~--—----rmmmmm e mm e mm s memm oo ——— - me— ==
Al solc fine di consequire l'oggetto sociale e senza che ci
possa essere considerato prevalente rispetto alle attzavit
sopra indicate, la societd potrd compiere tutte le operazion
finanziarie, aimmobiliari, commerciali e bancarie in genere,

concedere a terzi fidejussioni e garanzie reall e persocnali
di ogni tipd: nonché contrarre mutul ipotecar: e finanziament'
in gemere, assumere partecipazioni ed interessenze 1n 1mpres
e societd aventi scopi similari ed affini, sia italzane cb
estere, con esclusione comungue del collcocamento a domacili
di valori mobiliari e delle attivitd wvietate a1 sensi de
D.L. 3 maggico 1991 n.l43 convertito con legge 5 luglio 18¢
N.197. —-mmee e mmm e —mm e e mmmmmmmm e m e —mm =
La societd nominerd uno o pil preposti per l'esercaiziro del
l'attavaitd iscraitti all'Albo degli Agenti di Assicurazionl

ad altro RegisStro equivalente. s====---mmmc-—cc oo ——mmmm oo




--------- commemmm———m-—=-= CAPITALE ~-=--=-c--mmwmme—m———oa-—

ARTICOLO 6) Il capitale sociale & di Euro 10.000,00 {dieci-
mila virgola zero zerec) divise in quote ai sensi di legge. Il
capitale soclale pud essere aumentato anche con conferimento
di credati e dix beni 1n natura ed in genere d1 gualsiasi ele-
mento dell‘attivo suscettibile dx valutazione economica -----
I1 conferimento pud anche avvenire mediante la prestazione di
una polizza di assicurazione o di una fideiussione bancaria
con cui vengono garantiti, per l'intero wvalore ad egsi asse-
gnato, gli obblighi assunti dal socio aventi per aggetto la
prestazione d'opera o dir sgervizi a favore della societd. La
polizza o la fideiugsione posscno essere sostituite dal socio
con 11 versamento a titolo di cauzione del corrispondente im-
porto i1n denaro presso la socletd. -------s-o-----ossossmsmoses

IL'organo amministrativo & autorizzato, in base a delibera
dell'assemblea, a richiedere ai soci, finanziamenti ain conto
capitale, che saranno improduttivi di interessi (anche aa
sensi e per gli effetti degli art. 43 comma I e art. 95 comma
II del D.P.R. 22 dicembre 1986, n.917}, e dei quali non potra
esgere chiesta dal soci la restituzione durante la vita della
SOC1EEA. rm-—-mmm e e m e E Mmoo e s —mm - s oo s

Al di fuori di tale ipotesi l'organc amministrative potrd es-
sere autorizzato, in base a deliberazione dell'assemblea, a
richiedere al soci nelle forme e alle condizicni 4i legge vi-
gentr e conformemente alle delibere del Comitato Intermini-
steriale di Credito e Risparmio, anche non in proporzione al-
le raspettive quote di partecipaziome, per 1l soddisfacimento
d1 esigenze finanziarie della societd, finanziamenti non wvain-
colatl ain conto capitale, dei quali 1 singoli soci potranno
richiedere 1n ogni momento la restituzione {salve espresse
pattuizioni di determinata durata temporale). -----------=----
In ognli caso 1 socl nen sono obbligat: ad effettuare 1 finan-
ziamenti di cul a1 precedenti commli contro la loro volonta. --
11 rimborso del Finanziamenti deir soci a favore della societd
& postergato rispetto alla soddisfazione degli altr:i credato-
Y. mem— e e e e e e m e e s m oS mmC = oo s - - ms

La societd pud emettere strumemnti di debiteo a1 sensi del-
1'art. 2483 C.C. con deliberazione dell'assemblea. -----------
------------- TRASFERIMENTO DELLE PARTECIPAZIONI ---«------—-"-
ARTICOLO 7) Le guote sono trasferaibaili ar sensi di legge. E'

riservato aix soci 1l daritto di prelazione, & paritd di con-
dizioni ed 1n pProporzione -‘::ille. qju%te di capitale sociale pos-
sedute. I soci che 1intendono alienare le loro quote devono
comunicare la loro proposta, <on l'indicazione del prezzo e
delle condizioni di vendita agla a.ltﬁ.‘l socl a mezzo lettera
raccomandata con avviso dl ricevimento da inviarsl al domica~
110 risultante dal libro soci. ----=--==r~----=-=----------s-o=es
I soc:i che intendonc avvalersi di tale daritto dovranno darne
comunicazione a mezzo lettera raccomandata con ricevuta da
ritorno da inviarsi al socic alienante nel sue domicilio 1im-




dicato nell'apposito libro dei soci, entro trenta giorni dal-

1a data di ricezione dell'offerta. ~-------------==------- -
I1 prezzo dovrd essere corrisposto nei successivi trente
giorni con 11 contestuale trasferimento delle quote. -~--------
---------------------- RECESS0O DEL SOCIQ --------—------=-=-=-=
ARTICOLO 8} Il socio pud recedere dalla societd nel casi ¢
con gli effetta prevaisti dall'art 2473 C.C. ------==------=°<

Oltre che nei casi previsti dalla legge, ha diritto di rece-
dere dalla societd, 11 socio che non abbia concorso alla ap-
provazione della deliberazione riguardante la proroga del
termine di durata della societd e la introduzione © Iimozione ,
di wvincoli alla libera caircolazicne delle partecipazioni. ---- I
In ogni casc di recesso, 1l socio deve comunicare la sua :.n-i
tenzione di recedere con lettera raccomandata che deve essere:
gpedita alla societd entro trenta giorni dall'aiscrizione mnel
Registro delle Imprese della delibera che lo legittima oppu-
re, se il fatto che legittima 11 recesso & diverso da una de-
libera assembleare, entro trenta giorni dalla sua conoscenza
da parte del BOCLO, =--==——-=-=-cessmmr-oooes——soooooooommosmooooo

------------------------ CONFERIMENTI ---------=-—--=--—-====-~-==

ARTICOLO 9) In caso di aumento di1 capitale mediante nuovi
conferimentas & riservato ai soci 11 daritteo di effettuare le

nuove sotteoscrizioni, 10 PIoporzione alie quote da ciascunc
dyr essi possedute. —r----—---~------m---—-omSSSSSoSoeooomnoTos
T soci potranno rinunciare a tale diritto di muova sottoscri-
z10one a favore anche di terzi 1n tutto o in parte. ----------<
L'aumento di capitale, ad eccezione del caso di cui all'art
2482 ter codice civile, pud essere attuato anche mediante of
ferte di quote di nuova emissione a terzl; in tal caso spettc
at soci che non hanno consentito alla decisione, 211 diritte
di recesso a norma dell'art.2473 C.C. -===---—=------------oo-
-------------------------- ASSEMBLEA --------====m~-----—-----
ARTICOLO 10) L'assemblea & convocata dall'Organc Amministra
tivo presso la sede sociale ovvero altrove, purché in Italaa. |
La convocazione dell'assemblea & effettuata mediante raceo,
mandata, telefax, telegramma ovvero e-mail purché& la comuni
cazione pervenga al socio almeno tre giorni prima dell'adu
manza. Lravviso contiene l'ordine del giormo ed indica la da
ta e il lucgo di svolgimento dell'assemblea ed eventualment
la data della secconda %onvocaz1one gqualora la prima andass
deserta. ---g-----==----eS---me—mmmeo--oo=m—ooooooosoooo—oooo-
IL'assemblea & comunque valida, a prescindere dalle predett
formalitd, gqualora sia rappresentato 1°intexro capitale socia
le e siano presenti ovverc almenc ainformati tutti 1 componen
t1 del Consiglid' di Amministrazione e del Collegio Sindacal
{ove nominato), purché nessuno s1 oOpponga alla trattazion
dell'argomento. --—-—---------S--—-sss-SScoSSoSooTmaSoesomsssooes
L'assemblea 1in prima e seconda c<onvocazione delibera con 21
voto favorevole dei socl che rappresentano 1l 75% (settanta
cinque per cento) del capitale soclale, -----------------—----




L'assemblea & presieduta dal Presidente del Consiglio di Am-

ministrazione ovvero, in sua assenza, dal Vice-Presidente o
dall'Amministratore Unico o da uno dei coamministratori. ---=--
1]l Presidente & assistito da un segretaric nominato dall'as-
j semblea su proposta del presidente. ------~-------------=----=-
ogni socio pud farsi rappresentare in assemblea secondo le

dispesizaoni di cui alltart. 2372 C.C. -=------=---w--on--ooo-
Le votaziona dell'assemblea vengono effettuate per appello
HOMINAale. ——-—————w-—mm— e mm— e mm oo - o - oS- oo oS osSSSeoooTEs
L'asgsemblea sz pud riumire an audiovideoconferenza o© 1in sola
.audiroconferenza, purché siano raspettate le seguenti condi-
ErZ:LOD.l, di cui dovrd essere dato atto nei relataivi verbali: ---
s1a consentito al Presidente dell'assemblea, anche a mezzo

-

190
i¥del proprio ufficio di presidenza, di accertare l'adentitd e

a legittimazaione degli intervenuti, regolare 1lo svolgimento
dell'adunanza, constatare e proclamare i risultati della wvo-
BAZ10NE; ——====-—-—--eemmmmem o oo oo s SSeo—sooooooooSSmoooses

sia consentito al soggetto verbalizzante di percepire ade-
atamente gli eventi assembleari oggetto di verbalizzazione;

f. sia consentito agli antervenuti di partecipare alla daisc¢us-
Bione e alla votazione simultanea sugli argomentl all'ordine
el giornmo; =----=-----~v---s-o--ooooTosoSoooooooSomEooTTTmTETET

vengano indicati nell'avviso di convocazione {(salvo che si
:ratti dL assemblea totalitaria) 21 luogha audio/video colle-
B-+1 a cura della societd, nei gquali gli intervenuti potranno
fflulre, dovendosi ritemere svolta la riunione nel lucge ove
jicaranno presenti 1l presidente e il soggetto verbalizzante. --
"l:; dercga al principic assembleare € nel limita d1 legge, le
d.ec1s1on:|. de1 socl possono essere adottate sulla base del
COnsenso espresso per 1scritto, purché da:x documenti sotto-
b critts dai soci risultino chiaramente 1'argomento oggetto
ella decisione ed 11 consenso espresso. Tali decision: sone
Ssunte con 11 voto favorevole dei soci che rappresentino al-
no 11 75% (settantacingque per cento) del capitale sociale. -
------ AMMINISTRAZIONE - RAPPRESENTANZA DELLA SOCIETA' --~---
TICOLO 11) La societd, secondo quanto deliberato con deca1-
feione dei soci chiamati a nominare 1'organo amministrazicne,

amministrata da un amministratore unico oppure da pild ammi-
Stratori in npumero compreso tra un minimo di due ed un mas-
S‘a.mo d1 sette; il numero effettivo di amministratori & deter-
:nato da1 soci chiamati a provvedere alla <nomina. POSsSOno
SSere nominats amministratdri anclie non sogi. ---=--m--=-----
Q)‘,J-ando 1'amministrazione & affidata a pill persone queste co-
tltulscono 11 Consaiglic di Amministrazione; tuttavia, al-
f v;éltto della nomipna, 1 SOC1 posSsono sta.blllre che gli amminl-
.Eatorl agiscano 1n <via congiunta owero disgiunta senza
ocedere alla costituzione di un Consiglio di Amministrazio-
,gw i e et S S

"'1 amministratori dJuranc in carica per 11 pericdo stabilato

e
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Qualora, per dimissioni, morte O altre cause, venga a mancare

la maggioranza degli amministratorl elettyr dai soci, s1i in-
tendono decaduti tuttl gli amministratori e si deve convocare
al pal presto l'assemblea per la sua ricostituzione ovvero
promuovere la decisione del SOCL. --~=-------sss-oooEstTooTTmes
I1 compenso spettante agla amministratori & determinato dai
soci azll'atto della nomina, o & determinato annualmente dal-
1'assemblea dei scci. =~--==--==m-----mco---e-mmsmoosos—se T omSses
Possono essere accantonate somme per costituire fondi per
trattamento di fine mandato degli amministratori, eveatual-
mente anche mediante stipulazione di polizze assicurative. ---
Gli amministratori sono investiti dei pili ampl poterl per la
gestione della societd, sia di1 ordinaria che di straordinaria
AMMINLSEraZlONe. -===—---== - - -~ - s s s - s - oS SS—meST S oS mEeEeT
lLa rappresentanza della societd, di fronte ai terzi ed in
giudizic, spetta all'Amminmistratore Unico © al Pregsidente del
Consiglio da Amministrazione, nonché ai coamministratori in
forma congiunta o disgiunta secondo i potera loro attraibuiti.
¢li amministratori muaiti da rappresentanza 1in conformztd al
presente statuto possono nominare procuratori per singole ca-
tegorie di affari, delimitandonme 1 poteri --------"-""%---Teo
ARTICOLO 12) Il Consiglio di Ammainastrazione, ove non Vi ab-
bia gid provveduto 1'assemblea, nomina 1l presidente sce-
gliendolo tra i suol componentl; pud nominare unc © pill vice-
presidenti sempre scegliendoli tra 1 suox membri. ------=-=---=
Il Comsiglic di Amministrazione & convocato dal presidente o,
in caso di assenza o 1mpedimento, dal vicepresadente, ogna
volta che egli lo ritenga necessario oOvvero quando la convo-
cazione sia richiesta da almeno due amminastratori. La convo-
cazione del Consiglio avviene con comunicaziocne scritta tra-
emessa almeno cingque giorna prama di guello fissato per 1la
raunione; 1n caso di urgenza, la convocazione pud avvenire a
mezzo di telegramma, telefax o messaggio di posta elettronica
da spedirsi almeno un giormo prama. ------------"---ToTmTTTIoTC
Il Consaglio da Amministrazione sa pud riunire in audiovideo-
conferenza o 1n scla audiocconferenza, purché siano raispettate
le seguenti condiziona, dy cul dovra essere dato atto nei re-
lativi verbali: ==—-=-—--s-Tm----smMessoeoooooeSSSoSoSmoSTooTeT
a) che sianc presenti nello stesso luoge 11 presidente e 11
segretario della riunione che provvederanno alla formazione e
sottoscrizione del verbale; ---—-----==n"=r---Sos-SSoooTo-ommeEmo®
b) che sia, possibale’ :L-dent:l.f::care con certezza tutti 1 sog-
gettl partecipantl; ----=-----------S-S-S-ooSwosoSmooSoSmEToTnT
c) che sia possibile per tutti 1 partecaipanti intervenire
nella discussione € visionare, ricevere O trasmettere docu-~
menti, --~-—---=--=-=~-= T etttk et Rl
Par 1a validitd delle del:iberazioni dell'organo amministrati-
vo s1 richiede la presenza della maggioranza dei suol membrl

11 carica. Le deliberazionl sono prese con la magglioranza as-
soluta dei presentil —-—-—----------o--o---oo—ooo-oomssoosomsooT
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In deroga al metodo colleglale & consentito che 1 membri del

Consiglio di Amministrazione esprimanc le proprie decisioni
mediante consenso espresso per iscritto, purché dai documenti
sottoseritt:r dai conmsiglieri rasultine chiaramente 1'argomen-
to oggetto della decisione ed 1l consenso espresso. ----------
--------------------- COLLEGIO SINDACALE -----=--—----—=---=—-—--
ARTICOLO 13) Il Collegio Sindacale & nominate quando le norme

di legge lo prescrivono o 1in seguito a deliberazione dell'as-
semblea. Il collegic Sindacale & composto di tre sindaci ef-
fettivi. Sono altresi nominati due sindaci supplenti; l'as-
semblea designa anche 11 Presidente del Collegio Sindacale. I
sindaci restanoc 1n carica tre esercizi e sono rieleggibila.
lLa remunerazione annua dei sindaci effettivi & stabalata dal-
l'assemblea all'atto della nomlina. ---------—-----=--———--w==-=
———————————— ESERCIZIO SOCIALE - BILANCIO - UTILI ----------=-
ARTTCOLO 14) L'esercizio sociale inizia 11 1° (primo} gennaio
e s1 chiude 11 31 (trentuno) dicembre di ogni anno. -=--------

Alla fine di ogni esercizio, l'organo amminigtrativo provve-
de, entro centoventi giormi dalla chiusura dell'esercizic so-
ciale, a redigere 211 bilancio dell'esercizio da sottoporre
alltapprovazicne da parte dei soci. ------------------o---eees
Glz utili risultanti dal bilancio, dedotta una quota non in-
feriore al 5% (cinque per cento) da destinare a risexrva lega-
le fino a che questa non abbia raggiunte i1l quinto del capi-
tale socilale, saranno destinati secondo le decisicni assunte
da3l SOCL. ===—=—-==-m=rmm e ——ese— oo ——oe———
————————————————— SCIOGLIMENTO E LIQUIDAZIONE -------------===
ARTTCOLO 15} Addivenendosi 1n gualsgiasi tempo € per gualsiasi
motivo allo scioglimento della societd, 1'assemblea nomineri

uno o pilt liquidatori determinandone i poteri. ---------------
------------------- CLAUSOLA COMPROMISSORIA ---—-—----——-——--—-—==-=
ARTICOLC 16) Tutte le controversie tra 1 soci ovvero tra la
societd e 1 soci che abbiano ad oggetto daraitti disponibili
relativi al rapporto sociale e tutte le controversie promosse

da amministratori, liguidatori e sindaci ovvero nel loro con-
fronti verranno deferite alla decisione di un collegio arbi-
trale di tre membri che saranno designati dal Presidente del
Tribunale di Roma, che provvederd a designare altresi 11 Pre-
sidente del Collegio arbitrale. ----------—w«-=---=--------------
Gli1 arbitri decideranno secondo diritto a1l sensi dell'art.36
del decreto legislataivo 17 gemnaio 2003 n.5 -------------===--
La clausola compromissoria é v:ano&ante per 1&.societd e per
tutti 1 soci, 1nclusi coloro la, cui qualitd di socio & ogget-
to della controversia e, con l'accettazione dell'incarico da
parte di amministratori, liguidatori e sindaca & waincolante
per costoro. --—-—---------swss-mo---——o- bbb
Le modifiche dell'atto costitutivo introduttive o soppressive
di clausole compromissorie devono essere approvate dal soci
che rappresentino almeno 2 due terzi del capitale sociale. ---
--------------------- DISPOSIZIQONE FINALE -----—-—-—-—-~=-==-====-=--—




fa espresso riferimento alle vigenti disposizioni di legge.m -
Di quest'atto scritto in parte da me Notaio, in parte da per-
sona di mia fiducia, ho dato lettura al comparente che lo di-
chiara conforme alla sua volontd sottoscrivendolo unitamente
a me Nobalo. ——rommrmemm e e
Occupa pagine quindici fin qui di quattro fogli. ---—--~-—-con-
Firmato: Fabrizio Callard - Antonine Pravitera -----————c——mew-

La presente copia, composta di otto pagine & conforme al suo
originale, firmato a norma di legge si rilascia per gli usi

Wi

Certified as true copy of the Constitution documents
by the Director
FABRIZIO CALLARA’
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