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1. Foreword 

This procedure (the “Procedure”) governs the process for approving and implementing 
transactions executed by DiaSorin S.p.A. (“DiaSorin” or the “Company”) with related 
parties (as defined infra), pursuant to the “Related-party Transactions” Regulation adopted 
by the Consob with Resolution No. 17221 of March 12, 2010 (as subsequently amended by 
Resolution No. 17389 of June 23, 2010), in implementation of Article 2391-bis of the Italian 
Civil Code and Articles 113-ter, 114, 115 and 154-ter of Legislative Decree No. 58 of February 
14, 1998 (the “TUF”), setting forth principles and rules that the management entities of 
companies that access the risk capital market will be required to abide by “in order to 
ensure the transparency and substantive and procedural fairness of related-party 
transactions executed directly or through subsidiaries” (the “Regulation”). 

The Board of Directors, the Delegated Bodies and the relevant Company Functions of 
DiaSorin shall apply the principles and rules set forth in the Procedure, taking also into 
account the guidelines provided by Consob Communication No. DEM/10078683, 
published on September 24, 2010, which contains “guidelines and instructions for 
implementation of the Related-party Regulation adopted with Resolution No. 17221 of 
March 12, 2010, as amended.” 

This Procedure applies as an instruction given by DiaSorin to the Subsidiaries (as defined 
below) pursuant to and for the purposes of Article 114, paragraph 2, of the TUF. 

2. Definitions and references 

2.1 Definition of “related parties” 

For the purpose of this Procedure, the notion of “related parties” and the functional 
notions of “control,” “joint control,” “significant influence,” “immediate family members,” 
“executives with strategic responsibilities,” “subsidiary,” “associated company” and “joint 
venture” shall have the same meaning as the one assigned to them in Annex 1 to the 
Regulation. 

The Corporate Counsel and Corporate Affairs Department prepares, updates and makes 
available to the Director and the main departments of DiaSorin, the Italian and foreign 
companies controlled by DiaSorin pursuant to Article 2359 of the Italian Civil Code or 
otherwise subject to its management and coordination (the “Subsidiaries”), the parties 
who exercise, directly or indirectly, control over DiaSorin and DiaSorin’s associated 
companies, as defined in Annex 1 to the Regulation, a list of the Company’s related parties 
(the ‘List of Related Parties”). 

2.2 Definition of “transaction” 

For the purposes of this Procedure, “related-party transaction” shall be understood to mean 
“any transfer of resources, services or obligations between related parties, whether or not a 
consideration has been stipulated” (Annex 1, Section 1, of the Regulation), including, by way 
of example, as stated in the Regulation and in Consob Communication No. DEM/10078683: 
(i) mergers involving DiaSorin and a related party; (ii) demergers by incorporation with a 
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related party, (iii) non-proportional plain demergers; and (iv) capital increases carried out by 
DiaSorin with exclusion of the preemptive right for the benefit of a related party. 

This Procedure also governs transactions that, while executed by subsidiaries, are 
attributable to DiaSorin, by virtue of the fact that a prior review or approval by DiaSorin is 
required, as stated in Section 7 of Consob Communication No. DEM/10078683. 

2.3 Definition of “independent directors” and “unrelated directors” 

For the purposes of this Procedure: 

- “independent directors” are those recognized as such by the Company in accordance 
with the regulations currently in force (including the principles and implementation 
criteria of the Corporate Governance Code of Listed Companies adopted by the 
Corporate Governance Committee of Borsa Italiana S.p.A. and endorsed by DiaSorin; 

- “unrelated directors” are directors other than the counterparty of a particular 
transaction and its related parties. 

3. Approval, dissemination and publication of the Procedure 

3.1 Approval of and amendments to the Procedure 

The Procedure and its amendments are approved by the Board of Directors, with the prior 
favorable opinion of a Committee comprised of three independent Directors, appointed 
from time to time or on a permanent basis by the Board of Director. 

For this purpose, the Committee meets sufficiently in advance of the meeting of the Board 
of Directors convened to resolve on approving the Procedure or the amendments thereto. 
The manager of the Corporate Counsel and Corporate Affairs Department also attends this 
meeting. The Committee’s opinion is then forwarded to the Board of Directors one day 
ahead of its meeting and, in any event, sufficiently in advance of the deliberations. 

If less than three independent Directors are in office, resolutions concerning the Procedure 
or the amendments thereto are approved with the prior favorable opinion of any existing 
independent directors or, if there are no independent directors, the non-binding opinion of 
an independent expert appointed by the Board of Directors. In this case as well, the 
opinion is forwarded to the Board of Directors one day ahead of its meeting and, in any 
event, sufficiently in advance of the deliberations. 

At least once every three years, the Board of Directors shall determine, directly or through 
the Delegated Bodies, whether a revision of the Procedure is warranted, taking also into 
account any regulatory and legislative changes, as well as any changes that may have 
occurred in the Company’s ownership and the Procedure’s effectiveness in its 
implementational practice. 

3.2 Dissemination, effective date and publication of the Procedure 

The Corporate Counsel and Corporate Affairs Department shall distribute the Procedure, 
together with the List of Related Parties, to DiaSorin’s Directors, Statutory Auditors, 
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executives with strategic responsibilities and main Company departments, including the 
Corporate Accounting Documents Officer appointed pursuant to Article 154-bis of the 
TUF. The Corporate Counsel and Corporate Affairs Department shall also forward the 
Procedure to the Directors and the main company departments of the Subsidiaries, also 
pursuant to and for the purposes of Article 114, paragraph 2 of the TUF. 

The Subsidiaries shall acknowledge being cognizant of the Procedure, undertaking to 
comply with all of the requirements set forth therein, and shall forward the Procedure to 
companies over which they exercise control pursuant to Article 2359 of the Italian Civil 
Code. 

Once it was approved and following any subsequent amendment by the Board of Directors, 
this Procedure, which went into effect on January 1, 2011, was published promptly on the 
Company website (www.diasorin.com) and, by means of a link in the abovementioned 
website, in the annual report on operations, pursuant to Article 2391-bisof the Italian Civil 
Code. 

4. Identification of Related-party transactions 

Parties who, on behalf of the Company or its Subsidiaries, intend to execute a specific 
transaction, prior to the start of negotiations shall determine whether the transaction’s 
counterparty is a related party, based on the List of Related Parties and with the support of 
the Company’s Corporate Counsel and Corporate Affairs Department. If the counterparty 
is a related party, they shall promptly inform this department that they plan to begin 
negotiations to execute the transaction, providing the following information: 

(i) the related counterparty in the transaction and the nature of the relationship; 

(ii) the type of transaction and its subject; 

(iii) the rationale for the transaction and any risks that could derive from its 
implementation; 

(iv) the economic terms of the transaction, including the estimated consideration for the 
transaction or, when the transaction involves the acquisition or divestment of equity 
investments, businesses or business operations, the total assets and liabilities of the 
entity subject of the transaction; 

(v) the planned timing of the transaction; 

(vi) any other transactions executed with the same related party or with parties related to 
it. 

When the transaction’s economic terms are defined as equivalent to market or standard 
terms, the supporting documents shall contain objective evidence of this fact. 

Having received the abovementioned communication and verified the existence of a 
related-party relationship with the transaction’s counterparty, the Corporate Counsel and 
Corporate Affairs Department shall quickly determine whether the Regulation applies to 
the transaction or if an exemption situation is applicable. The Corporate Counsel and 
Corporate Affairs Department shall also determine whether the transaction is price 

http://www.diasorin.com/
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sensitive and if the Procedure for the Management of Insider Information should be 
activated. 

If the Regulation applies to the transaction, the Corporate Counsel and Corporate Affairs 
Department shall begin the procedure specified in Section 6 below. 

The Manager of the Corporate Counsel and Corporate Affairs Department, with the 
support of the Administration, Finance and Control Department, shall develop and 
maintain an archive of related-party transactions. 

5. General principles for the approval of Related-party transactions 

Related party-transactions shall abide by criteria of transparency and substantive and 
procedural fairness and shall be executed exclusively in DiaSorin’s interest. 

Pursuant to Article 10 of the Regulation, the Company, as an exception to Article 8 of the 
Regulation, shall apply to all related-party transactions a procedure defined taking into 
account the principles and rules set forth in Article 7 of the Regulation, with the Board of 
Directors retaining exclusive jurisdiction over issues referred to infra. The provisions 
concerning public disclosure set forth in Article 5 of the Regulation (“Public disclosure of 
related-party transactions”) shall continue to apply. 

More specifically, related-party transactions shall be approved with the involvement of a 
three-member Committee, appointed by the Board of Directors and comprised exclusively 
of independent directors, who, with regard to each transaction, must also be unrelated 
directors (the “Related-party Transaction Committee”). 

The Board of Directors shall appoint a Coordinator of the Related-party Transaction 
Committee. The rules governing the activities, the decision making process and the 
determination of majorities within the Committee are the same as those set forth in the 
Bylaws for decisions by the Company’s Board of Directors. 

Transaction executed on economic terms different from market terms and decision 
concerning “highly material transactions,” as defined in Section 10.2 below, are subject, in 
any case, to prior review and approval by the Board of Directors, based on a non-binding 
opinion rendered in advance by the Related-party Transaction Committee or any party or 
parties replacing it. 

When the Company executes, directly or through Subsidiaries, related-party transactions 
relevant for the purposes of the Regulation, the Corporate Counsel and Corporate Affairs 
Department shall retain the supporting documents for executed transactions, which must 
show, inter alia, the characteristics of the transaction, the nature of the related-party 
relationship and the identification of the related party, the Company’s interest in executing 
the transaction and the methods for determining the terms of the transaction (including an 
assessment of the fairness of the consideration compared with market valuations for 
similar transactions). 

The Related-party Transaction Committee may enlist the support of independent experts. 

Directors who may have an interest in the transaction shall promptly provide the Board of 
Directors with exhaustive information about the existence and circumstance of their 
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interest, considering, in each case, whether it would be appropriate to remove themselves 
from the Board meeting during deliberations or abstain from voting. If the affected 
director is the Chief Executive Officer, he/she shall abstain from implementing the 
transaction. In such cases, the resolutions of the Board of Directors shall provide adequate 
explanations of the rationale for the transaction and of its benefit for the Company. 

The Board of Directors shall determine the most appropriate course of action when the 
removal of directors from the meeting during deliberations could prevent the retention of 
the quorum needed for the meeting to be properly convened.  

6. Procedure for Related-party Transactions 

6.1 Transactions that do not fall within the purview of the Shareholders’ 
Meeting 

While the Board of Directors shall retain jurisdiction over the transaction mentioned in 
Section 5 above, related-party transactions that do not fall within the purview of the 
Shareholders’ Meeting are approved by the party responsible for their approval and/or 
implementation in accordance with the Company’s governance rules, based a prior non-
binding, reasoned opinion provided by the Related-party Transaction Committee. 

To that effect, after determining that the transaction is relevant for the purposes of the 
Regulation, in accordance with the provisions of Section 4 above, the Manager of the 
Corporate Counsel and Corporate Affairs Department shall promptly communicate this 
information to the party responsible for the transaction’s approval and/or implementation, 
who, having ascertained the transaction’s feasibility with the support of the Corporate 
Counsel and Corporate Affairs Department, shall inform without delay, with a written 
communication, the members of the Related-party Transaction Committee, asking them to 
declare in writing that there are no related-party relationships regarding the specific 
transaction (also, if applicable, with regard to the counterparty of a Subsidiary). The 
disclosure provided shall set forth complete and adequate information about the 
transaction and, specifically, shall list the counterparty, the subject and terms of the 
transaction, the interests and rationale underlying the transaction, and any problems and 
risks that may result from its implementation. When the transaction’s economic terms are 
defined as equivalent to market or standard terms, the supporting documents shall contain 
objective evidence of this fact. 

When one or more members of the Related-party Transaction Committee declare that they 
qualify as related parties regarding a specific transaction, in order to ensure that the 
transaction is substantively fair, the reasoned opinion shall be rendered by the unrelated 
independent director or independent directors that may be available or, in their absence, 
by the Board of Statutory Auditors, without prejudice to the option of appointing an 
independent expert. When the Board of Directors relies on the opinion of the Board of 
Statutory Auditors, any Statutory Auditors who may have an interest in the transaction, 
either directly or on behalf of a third party, shall inform the other Statutory Auditors 
specifying the nature, terms, origin and scope of the abovementioned interest. 

Moreover, as mentioned in Section 5 above, the Related-party Transaction Committee or, 
depending on the circumstances, the parties replacing it shall have the options of enlisting 
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the support of one or more independent experts of their choice at the Company’s expense. 
To that effect, they may communicate to the Board of Directors the name(s) of the expert 
or experts that should be appointed to execute the transaction and the assignment shall 
expressly state that expert or experts shall specifically support also the abovementioned 
parties in the performance of their engagement. Upon being appointed, the selected 
experts shall declare their independence, explaining the reasons why any economic or 
financial transactions with DiaSorin, the parties controlling DiaSorin directly or indirectly, 
the Subsidiaries, the companies under joint control and/or the directors of the 
abovementioned companies is not relevant for the purpose of determining independence. 

The Related-party Transaction Committee shall meet sufficiently in advance of the date 
scheduled for the transaction’s approval and/or implementation. This meeting, which a 
member of the Board of Statutory Auditors and the Manager of the Corporate Counsel and 
Corporate Affairs Department will be asked to attend as guests, will also be attended, if 
necessary, by the Chief Executive Officer and the other executive Directors or managers 
with power of attorney (including the managers responsible for the negotiations and the 
due diligence process) of DiaSorin and its subsidiaries. 

The opinion, listing any conditions precedent for implementing the transaction, shall be 
rendered, except for justifiable reasons, three days in advance of the date scheduled for the 
transaction’s approval and/or implementation, together with any required appraisals 
and/or fairness opinions and/or legal opinions and all other information transmitted to 
Related-party Transaction Committee. 

If a meeting of the Board of Directors should be convened to approve the transaction, a 
member of the Related-party Transaction Committee selected for this purpose shall 
explain to the Board of Directors the reasoned opinion rendered by the Committee. 

The minutes recording the approval resolution (by the Board of Directors or other 
collective internal entity), if prepared, shall set forth an adequate rationale for the 
Company’s interest in executing the transaction and the convenience and substantive 
fairness of its terms, as well as the key elements of the opinion rendered by the Related-
party Transaction Committee or, as the case may be, by any available unrelated 
independent director(s) or by the Board of Statutory Auditors. 

The provisions of Article 17 of the EU Regulation no. 596/2014 ((Market Abuse 
Regulation, “MAR”) notwithstanding, if one or more transactions are approved despite a 
negative opinion by the Related-party Transaction Committee, the Board of Directors, with 
the support of the Corporate Counsel and Corporate Affairs Department and the other 
Company departments involved in the transactions, shall prepare and make available to 
the public, within 15 days from the end of each quarter of the year, at the Company’s 
registered office and with the modalities set forth in Title II, Chapter I, of Consob 
Regulation No. 11917/99 (the “Issuers’ Regulations”), a document containing the name of 
the counterparty, the subject and consideration of the abovementioned transactions and 
the reasons for not concurring with the Committee’s opinion. Within the same deadline, 
the opinion shall be made available to the public as an annex to the abovementioned 
document or on the company y website: www.diasorin.com. 

 

http://www.diasorin.com/
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6.2 Transactions that fall within the purview of the Shareholders’ Meeting 

When a transaction falls within the purview of the Shareholders’ Meeting or must be 
approved by it (transactions that fall within the purview of the Shareholders’ Meeting 
pursuant to law or transactions that must be approved by the Shareholders’ Meeting 
pursuant to the Bylaws), the provision of Section 6.1. shall apply, the appropriate changes 
having been made, to the negotiation, preliminary and approval phase of the proposed 
resolution that will be submitted to the Shareholder’s Meeting. 

7. Transactions executed through Subsidiaries 

If DiaSorin’s Board of Directors is required to review and/or approve related party 
transactions executed by Subsidiaries, the Related-party Transaction Committee, the 
Board of Statutory Auditors and the Board of Directors of DiaSorin shall be provided 
sufficiently in advance with adequate and complete information about the transaction and, 
specifically, about the nature of the related-party relationship (identifying the related 
party), the transaction’s subject, economic terms and timing and the interest and rationale 
underlying the transaction. When the transaction’s terms are defined as equivalent to 
market or standard terms, the supporting documents shall contain objective evidence of 
this fact. 

The transaction shall be approved by the Subsidiary’s relevant entity, with a prior non-
binding, reasoned opinion being provided by DiaSorin’s Related-party Transaction 
Committee, which shall be rendered, except for justifiable reasons, three days in advance 
of the date scheduled for the transaction’s approval. All information provided to the 
Related-party Transaction Committee, together with any additional documents concerning 
the transaction shall be made available promptly to the Subsidiary’s party or entity 
responsible for approving the transaction. 

If the Shareholders’ Meeting should have jurisdiction over a transaction that is being 
carried out through Subsidiaries, the procedure outlines above shall be applied, with the 
appropriate adjustments, to the approval phase of the resolution that will be submitted to 
the Shareholder’s Meeting. 

The Delegated Bodies, with the support of the Corporate Counsel and Corporate Affairs 
Department and the relevant functions of the Subsidiaries shall deliver, at least quarterly, 
to DiaSorin’s Board of Directors, Related-party Transaction Committee and Board of 
Statutory Auditors a complete and detailed report on the implementation of related-party 
transactions, including those eligible for the exemptions provided by Article 13, Sections 2 
and 3, Letter c), and Article 14, Section 2, of the Regulation, approved by the Subsidiaries 
during the reporting quarter and the main characteristics and terms of the transactions. 

8. Procedure for framework transactions 

Pursuant to Article 12 of the Regulation, homogeneous transactions with specific 
categories of related parties, including those executed through Subsidiaries, may be 
approved with framework resolutions. 
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Deliberations concerning the adoption of framework resolutions shall be governed by the 
provisions set forth in Section 6 above, with the Board of Directors retaining deliberative 
jurisdiction when the maximum amount of the transactions subject of the resolution, taken 
cumulatively, is greater than the materiality thresholds set forth in Section 10.2 below. 

Framework resolutions adopted consistent with the preceding paragraph shall not be 
effective beyond one year, shall refer to sufficiently specific transactions and shall list the 
potential maximum amount of the transactions planned for implementation during the 
reporting period and the rationale for the conditions of the transactions. 

When a framework resolution is approved, the Company shall publish a disclosure 
document pursuant to Article 5 of the Regulation if the potential maximum amount of the 
transactions subject of the resolution exceeds the individual materiality thresholds set 
forth in Section 10.2 below. 

The provisions of Articles 7 and 8 of the Regulation shall not apply to transactions carried 
out in implementation of a framework resolution. Transactions executed in 
implementation of a framework resolutions subject of a disclosure document published in 
accordance with the preceding paragraph shall not be counted for the purpose of the 
cumulative amount referred to in Article 5, Section 2, of the Regulation. 

9. Exemption situations pursuant to Article 13 of the Regulation 

Aside from the exclusion situations listed in Article 13, Sections 1 and 4, of the Regulation, 
the provisions of the Regulation and of this Procedure shall not apply to: 

a) transactions of inconsequential amount, as defined in Section 9.1 below; 

b) compensation plans based on financial instruments approved by the Shareholders’ 
Meeting pursuant to Article 114-bis of the TUF and the corresponding 
implementation transactions; 

c) resolutions different from those listed in Article 13, Section 1, of the Regulation, 
concerning the compensation of Directors who perform special functions and other 
executives with strategic responsibilities, consistent with the conditions of Article 
13, Section 3, Letter b); 

d) ordinary transactions executed on terms equivalent to market or standard terms; 

e) transactions with or between subsidiaries and transactions with associated 
companies, when there are no parties holding interests in these companies that 
qualify as “significant.” 

9.1. Transactions of inconsequential amount 

The Regulation and this Procedure shall not apply to transactions of inconsequential 
amount, as defined below, which may be executed by Directors and executives with power 
of attorney of the Company or its Subsidiaries, consistent with the scope of the powers 
awarded to them. 
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For the purposes of this procedure, “transactions of inconsequential amount” shall be 
understood to mean: (i) individual transactions valued at not more than 300,000.00 
euros; or (ii) multiple transactions part of a same project but executed at different times 
that do not exceed, in the aggregate, the amount of 300,000.00 euros in a single year. 

9.2 Compensation plans pursuant to Article 114-bis of the TUF 

Pursuant to Article 13, Section 3, Letter a) of the Regulation, the provisions of the 
Regulation and this Procedure shall not apply to compensation plans based on financial 
instruments approved by the Shareholders’ Meeting pursuant to Article 114-bis of the TUF 
and the corresponding implementation transactions; 

The obligations concerning transparency and substantive and procedural fairness set forth 
in the provisions in effect from time to time shall apply to compensation plans established 
pursuant to Article 114-bis of the TUF and the corresponding implementation transactions. 

9.3 Resolutions concerning the compensation of Directors who perform 
special functions and other executives with strategic responsibilities 

Pursuant to Article 13, Section 3, Letter b) of the Regulation, the provisions of the 
Regulation shall not apply to resolutions concerning the compensation of Directors, 
different from those listed in Article 13, Section 1, of the Regulation, and of executives with 
strategic responsibilities.  

To benefit from the exclusion, the following conditions must be met: 

- DiaSorin adopted a compensation policy; 

- a committee comprised exclusively of non-executive directs, the majority independent 
directors, played a part in defining he compensation policy; 

- a report explaining the compensation policy was submitted to DiaSorin’s 
Shareholders’ Meeting for approval and a consultative vote; 

- the compensation awarded is consistent with the policy. 

9.4 Ordinary transactions executed on terms equivalent to market or 
standard terms 

9.4.1 Identification of ordinary transactions on market or standard terms 

Pursuant to Article 3, Section 1, Letter d), of the Regulation, “ordinary” transactions are 
transactions executed in the ordinary course of DiaSorin’s business and the related 
financial activities. 

Pursuant to Article 3, Section 1, Letter e) of the regulation, transactions “executed on terms 
equivalent to market or standard terms” shall be understood to mean transactions 
executed on terms analogous to those offered to unrelated parties for transactions of a 
similar type, size and risk, or transactions based on regulated rates or mandatory prices or 
transactions executed with parties with whom the Company is required by law to stipulate 
a predetermined consideration. 
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The identification of “ordinary transaction” is made taking into account the guidelines 
provided in Section 3 of Consob Communication No. DEM/10078683. 

 

9.4.2 Applicable regulations 

None of the provisions of the Regulation and this Procedure, except for the provisions of 
Article 5, Section 8, of the Regulation concerning periodic accounting reports, shall apply 
to ordinary transactions executed on terms equivalent to market of standard terms. 

However, the party with jurisdiction over the deliberation and approval of the transaction 
shall be provided, at least three days before the approval or implementation of the 
transaction, with adequate and complete information about the transaction, including the 
documents containing evidence about market or standard terms. 

If the transactions that benefit from the exemption referred to in this section of the 
Procedure qualify as highly material transactions pursuant to Section 10.2 below, the 
provisions of Article 17 MAR notwithstanding, the Company shall: 

- communicate to the Consob, within seven days from the approval of the transactions, 
the name of the counterparty and the subject of the transaction and the consideration; 

- as part of the information required by Article 5, Section 8, of the Regulation, disclose in 
the interim report on operations and annual report on operations which of the reported 
transactions were executed using the exemption referred to in this section of the 
Procedure. 

For each ordinary transaction to which the exemption was applied, the Corporate Counsel 
and Corporate Affairs Department shall retain evidence, in the Archive of Related-party 
Transactions, of the following information: ordinary nature of the transaction, relative to 
its purpose, frequency and size; nature of the related-party relationship and type of 
counterparty. 

9.5 Transactions with and between subsidiaries and/or associated 
companies 

Except for the requirements of Article , Section 8, of the Regulation concerning periodic 
financial reports, no other provision of the Regulation shall apply to transactions with or 
between subsidiaries, including joint ventures, and transactions with associated 
companies,1 provided that no other party related to DiaSorin holds a significant interest in 
subsidiaries or associated companies that are transaction counterparties. 

The significance of the interests held by other related parties in subsidiaries and associated 
companies is left to the determination of the Related-party Transaction Committee, with 
the support of the Internal Auditing Department and the Manager of the Corporate 
Counsel and Corporate Affairs Department, in accordance with the general principles 
presented in Consob Communication No. DEM/10078683. In this context, the Related-

                                                           
1 For the purposes of this exemption, the definitions of significant subsidiaries and associated companies are 
those set forth in Annex 1 to the Regulation. 
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party Transaction Committee, with the support of the Internal Auditing Department and 
the Manager of the Corporate Counsel and Corporate Affairs Department, shall take into 
account, inter alia, the existence of any equity participation relationships between 
DiaSorin’s subsidiaries or associated companies and other parties related to DiaSorin or of 
any other equity related relationships between subsidiaries or associated companies, on 
the one hand, and other DiaSorin related parties, on the other hand. 

In any event, as specified in the Regulation, interests arising from the mere sharing of one 
or more directors or, if present, other executives with strategic responsibilities by the 
Company with its subsidiaries or associated companies shall not be deemed significant. 
However, significant interests will exist when, in addition to the mere sharing of one or 
more directors or, if present, other executives with strategic responsibilities, these parties 
benefit from incentive plans based on financial instruments (or of other variable 
compensation plans) based on the results achieved by the subsidiaries or associated 
companies with which the transaction is executed (see Section 21 of Consob 
Communication No. DEM/10078683. 

10. Reporting of related-party transactions 

10.1 Internal reporting of related-party transactions 

DiaSorin’s Delegated Bodies, with the support of the Corporate Counsel and Corporate 
Affairs Department and DiaSorin’s other relevant company departments and/or directors 
or the relevant company departments of the Subsidiaries, shall deliver, at least once every 
three months, to the Board of Directors, the Related-party Transaction Committee and the 
Board of Statutory Auditors a complete and detailed report on the execution of 
transactions that did not exceed the materiality thresholds set forth in Section 10.2 below 
and the transactions that benefited from the exemption available pursuant to Article 13, 
Sections 2 and 3, Letter c), and Article 14, Section 2, of the Regulation, approved by the 
Board of Directors during the reporting quarter and on the main characteristics and terms 
of these transactions. The report shall also cover related-party transactions executed 
through Subsidiaries that were reviewed and approved by DiaSorin’s Board of Directors for 
which an opinion rendered by DiaSorin’s Related-party Transaction Committee was 
required. 

DiaSorin’s Delegated Bodies, with the support of the Corporate Counsel and Corporate 
Affairs Department and, if applicable, the company departments and directors of the 
Subsidiaries, shall also deliver to the Board of Directors, at least once every three months, 
a complete report on the implementation of framework resolutions.  

10.2 Public disclosure of related-party transactions 

The Company shall prepare an information document, in accordance with the terms and 
modalities set forth in Article 5 of the Regulation and consistent with the content 
presented in Annex 4 to the Regulation, in the following cases: 

- highly material individual transactions executed by the Company directly or through 
Subsidiaries; 
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- transactions that are homogeneous or executed as part of a unified plan, executed by 
the Company with the same related party or with parties related both to this related 
party and the Company, and which, while failing to qualify individually as highly 
material transactions, exceed the materiality threshold set forth in Section 3 above, 
when considered cumulatively. Transactions executed by Subsidiaries are also taken 
into account for this determination, but not any transactions excluded pursuant to 
Articles 13 and 14 of the regulation (“cumulated transactions”). 

Related-party transactions executed by DiaSorin directly or through Subsidiaries shall 
qualify as highly material transactions, when: 

- the consideration relevance index, i.e., the ratio between the transaction’s 
consideration and DiaSorin’s shareholders’ equity or, if greater, its market 
capitalization, measured at the close on the last trading day of the reporting period 
covered by the most recent periodic accounting report published, or 

- the asset relevance index, i.e., the ratio between the total assets of the entity subject of 
the transaction and DiaSorin’s total assets, or 

- the liability relevance index, i.e., the ratio between the total liabilities of the entity 
subject of the transaction and DiaSorin’s total assets,  

exceed the threshold of 5%, all of the above being more clearly defined in Consob 
Communication No. DEM/10078683, which should be consulted for more information. 

Also relevant for this purpose is a situation in which at least one of the materiality 
thresholds listed above is exceeded by multiple transactions executed in the same year with 
the same related party, or with parties related both to this related party and DiaSorin, that 
are homogeneous or executed as part of a unified plan, which, while failing to qualify 
individually as highly material transactions, exceed at least one of the materiality 
thresholds listed above when considered cumulatively (“cumulated transactions”). 

If a related-party transaction, executed directly or through Subsidiaries, is subject to the 
disclosure requirements of Article 17 MAR, the press release disseminated to the public 
shall contain, in addition to the other information the publication of which is required by 
the abovementioned provision, the information listed in Article 6 of the Regulation. 

10.3 Periodic reporting 

The Company, in its interim report on operations and in the annual report on operation, 
shall provide information regarding: 

- individual transactions executed during the reporting period, directly or through 
Subsidiaries, that qualify as “highly material” pursuant to Annex 3 of the Regulation; 

- any other individual related-party transactions, as defined pursuant to Article 2427, 
Section 2, of the Italian Civil Code, executed during the reporting period, that had a 
material impact on the Company’s financial position or results; 

- any change or development concerning related-party transactions described in the 
latest annual report that had a material impact on the Company’s financial position or 
results for the reporting period. 
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LIST OF THE RELATED PARTIES 
OF 

DIASORIN SPA 

(prepared based on the definitions set forth in Annex 1 to the Related-party Regulation, adopted by the Consob 
with Resolution No. 17221 of March 12, 2010, as amended) 

 

The following parties are related parties of the Issuer DiaSorin S.p.A.: 

1. Controlling parties or parties under Joint control:  

(i) Finde SS  

(ii) Finde S.p.A. 

(iii) Finde Service S.r.l. 

(iv) Findart S.a.s. 

(v) Gastameco S.r.l. 

(vi) Aurelia S.r.l. 

(vii) Compagnia Immobiliare Hermada S.r.l. 

(viii) Compagnia Carmagnola S.r.l. 

(ix) Compagnia Immobiliare Banchette S.r.l.  

(x) Immobiliare Collegiata Alta S.r.l. 

(xi) Immobiliare Bernini S.r.l.  

(xii) Eridano S.r.l. 

(xiii) Immobiliare Carmagnola S.r.l. 

(xiv) Immobiliare Innovazione S.r.l. 

(xv) ICT S.r.l. 

(xvi) Carignano Sesta s.s. 

(xvii) Carignano Settima s.s. 

(xviii) Due.Zero S.r.l. 

(xix) IP Investimenti e Partecipazioni S.r.l. 

(xx) 2IL Orthopaedics Limited 

(xxi) Corion Biotech S.r.l. 

(xxii) Cardiovascular LAB S.r.l. 

(xxiii) Risorgimento S.r.l. 

(xxiv) Finde Capital Ltd 

(xxv) 2F S.r.l.  

(xxvi) Orsolina Soc. Agricola 

(xxvii) SocialFare Seed S.r.l. 

(xxviii) Finde Investimenti 

(xxix) Pygar S.r.l. 

 

                                                           
 Updated at June 30th, 2018. 
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2.  Controlled parties or associated parties with an interest of more than 
20% or subject to dominant or significant influence: 

(i) DiaSorin S.A. (France)  
(ii) DiaSorin SA/NV (Belgium) and related branch (Netherland)  

(iii) DiaSorin Iberia S.A. (Spain) and related branch (Portugal)  

(iv) DiaSorin Deutschland GmbH (Germany)  

(v) DiaSorin Ltd (United Kingdom)  

(vi) DiaSorin AB (Sweden)  

(vii) DiaSorin Inc. (United States of America)  

(viii) DiaSorin Canada Inc. (Canada) 

(ix) DiaSorin Molecular LLC (United States of America) 

(x) DiaSorin Mexico S.A. de C.V. (Mexico)  

(xi) DiaSorin Ltda (Brazil)  

(xii) DiaSorin Ltd (Israel)  

(xiii) DiaSorin South Africa (pty) Ltd (South Africa) 

(xiv) DiaSorin Australia (pty) Ltd (Australia)  

(xv) DiaSorin Ltd (China JV)  

(xvi) DiaSorin Diagnostics Ireland Ltd (Ireland)  

(xvii) DiaSorin I.N.UK Ltd (Ireland)  

(xviii) DiaSorin Ireland Ltd (Ireland) and related branch (United Kingdom) 

(xix) DiaSorin I.N. Ltd (Ireland)  

(xx) DiaSorin Austria GmbH (Austria)  

(xxi) DiaSorin Czech s.r.o. (Czech Republic) and related branch (Slovakia) 

(xxii) DiaSorin Trivitron Healthcare Private Ltd (JV India) 

(xxiii) DiaSorin Switzerland AG (Switzerland) 

(xxiv) DiaSorin Poland sp. z  o.o. (Poland) 

 

3. Persons:  

(i) Gustavo Denegri and his immediate family  

(ii) Michele Denegri and his immediate family  

(iii) Carlo Rosa and his immediate family 

(iv) Chen Menachem Even and his immediate family  

(v) Giancarlo Boschetti and his immediate family  

(vi) Enrico Mario Amo and his immediate family 

(vii) Stefano Altara and his immediate family 

(viii) Giuseppe Alessandria and his immediate family 

(ix) Franco Moscetti and his immediate family 

(x) Fiorella Altruda and her immediate family 

(xi) Roberta Somati and her immediate family 

(xii) Francesca Pasinelli and her immediate family 

(xiii) Monica Tardivo and her immediate family 

(xiv) Tullia Todros and her immediate family 

(xv) Vittorio Squarotti and his immediate family 
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(xvi) Monica Mannino and her immediate family 

(xvii) Roberto Bracchetti and his immediate family 

(xviii) Ottavia Alfano and her immediate family 

 
(xix) Piergiorgio Pedron and his immediate family 

(xx) Stefano Ronchi and his immediate family 

 
Domestic partners count as immediate family 
 
Other parties: 

(i) FONCHIM; 

(ii) DiaSorin Deutschland Unterstuetzungskasse GmbH  

(iii) Consorzio Sobedia 
 
 
This list shall be taken into account when assessing transactions between and with Related 
Parties and to prepare the periodic financial and accounting reports of the DiaSorin Group. 


