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* * * * * 

Minutes of the Ordinary General Meeting of 

shareholders held on 31 March 2014. 

* * * * * 

On the thirty-first of March two thousand and 

fourteen, 

at Centro Congressi Lingotto, Via Nizza 280, Turin, 

at approximately 11 a.m., the Ordinary General 

Meeting of shareholders, convened on single call 

pursuant to the notice published on the Company’s 

website on 1 March 2014 and as an excerpt in La 

Stampa, was held to discuss and vote on the 

following 

Agenda 

1) Motion for Approval of the Statutory Financial 

Statements and Allocation of 2013 Net Result. 

2) Compensation and Own Shares: 

a) Compensation policy pursuant to Article 123-ter 

of Legislative Decree 58/98; 

b) Authorization for the purchase and disposal of 
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own shares. 

In accordance with the By-laws, John Philip ELKANN, 

Chairman of the Board of Directors, assumed the 

chair and, after listing the items on the agenda, 

stated that: 

- notice of the meeting had been published, as 

mentioned above, on 1 March 2014 on the Company’s 

website and, as an excerpt, in the daily La Stampa 

on the same date, in accordance with Article 7 of 

the By-laws and the applicable requirements of 

law; 

- the requirements for public disclosure had been 

duly fulfilled; 

- 1,019 shareholders were present or represented, 

accounting for 685,351,743 shares out 

1,250,739,023, with a nominal value of €3.58 each 

constituting all of the share capital; 

- the meeting was regularly constituted and could 

validly vote on the items on the agenda.  

The Chairman, with the approval of the shareholders 

present, asked Mr. Ettore MORONE to serve as 

secretary and noted for the record that: 

- in addition to the Chairman, the following 

members of the Board of Directors were also 

present:  
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Sergio MARCHIONNE – CEO  

Andrea AGNELLI 

Joyce Victoria BIGIO 

Tiberto BRANDOLINI D'ADDA  

Gian Maria GROS PIETRO; 

 - the regular members of the Board of Statutory 

Auditors were present as well:  

Ignazio CARBONE – Chairman  

Lionello JONA CELESIA 

Piero LOCATELLI; 

- the following directors were absent: 

René CARRON 

Luca CORDERO DI MONTEZEMOLO 

Patience WHEATCROFT; 

- the secretary of the Board of Directors Roberto 

RUSSO was also present; 

 - through delegated personnel, the identity of 

those present and their right to attend had been 

verified;  

- the list of names of those participating in the 

meeting, either directly or by proxy, and the 

respective number of shares held would be attached 

to the minutes (attachment "D").  

The Chairman noted for the record that shareholders 

owning more than 2% of voting shares participating 
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in the meeting were as follows: 

* Giovanni Agnelli e C. S.a.p.a., with 375,803,870 

shares, equivalent to 30.05% of total voting 

shares, held through its subsidiary EXOR S.p.A. 

* BAILLIE GIFFORD & CO, with 33,034,705 shares, 

equivalent to 2.64%,  

* VANGUARD INTERNATIONAL GROWTH FUND, with 

25,782,643 shares, equivalent to 2.06%. 

He also noted that Fiat S.p.A. holds 34,557,882 own 

shares, with voting rights suspended, equivalent to 

2.76%. 

The Chairman then proposed that, if those present 

had no objection, a group of students from the 

University of Turin and investment analysts would 

observe the meeting in person, in addition to 

members of the press who were located in a 

dedicated pressroom, and welcomed everyone. 

He noted that also present were representatives 

from the independent auditors and specialist 

personnel whose role was to assist with the 

proceedings. He reminded shareholders that if they 

intended to leave the meeting prior to its 

conclusion, they must make themselves known when 

leaving so that the number of votes represented 

could be updated accordingly (Article 4.10 of the 



5 

 

Procedures for General Meetings). 

Prior to moving on to the meeting agenda, the 

Chairman also gave a reminder that, pursuant to 

Article 5.2 of the Procedures for General Meetings 

provided as an attachment to the Annual Report on 

Corporate Governance that had been distributed to 

those present, there would be no reading of the 

documents that had been filed and made publicly 

available. 

He then stated that those intending to address the 

meeting in relation to the items on the agenda 

should, if they had not already done so, book time 

to speak at the secretary's table, stating the 

intended topic. 

He also noted that, pursuant to the Procedures for 

General Meetings (Article 3.6), the use of audio 

or video recording devices by shareholders was 

forbidden, and mobile telephones were to be turned 

off. 

He gave a reminder to shareholders who would be 

called to the microphone that, pursuant to the 

same Procedures (Article 6.4), addresses should be 

concise and strictly pertinent to the matter under 

discussion. 

He then clarified that, pursuant to the 
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aforementioned Procedures (Article 6.6), addresses 

which caused a disturbance or obstructed the 

participation of others or which were offensive or 

improper would not be permitted.   

Additionally, considering the large number of 

addresses to be made, and in accordance with the 

aforementioned Procedures (Article 6.4), he stated 

that 5 minutes would be considered an adequate 

allotment of time to address the meeting, within 

which time any voting declarations should also be 

made, with 2 minutes for replies. 

Marco Geremia Carlo BAVA (shareholder) 

asked for his opposition to be recorded in the 

minutes. 

The Chairman noted that, as a consequence, 

addresses and replies would be considered 

concluded once the time limit had been reached and 

the floor would automatically pass to the next 

shareholder. 

Then the Chairman stated the following: 

"We have some good news for 2013.  

In fact, it was a very positive year for Fiat.  

In Europe, losses were reduced significantly and 

the development of our Premium brands is yielding 

very positive concrete results. Maseratis, for 
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example, are being produced at the plant in 

Grugliasco here in Italy, a plant that was 

basically dead but today employs 2,100 people and 

produces cars for sale in markets worldwide.  

In Brazil and Latin America, we currently sell more 

vehicles than in Europe and, despite current 

difficulties, our business is successful as 

demonstrated by new model launches such as the new 

Uno.  

And then there is the world of Chrysler and North 

America, now our largest market, where we have 

achieved many positive results. Just to mention a 

few:  

Jeep posted record shipments in 2013 and expects to 

pass the one million mark in 2014, including cars 

assembled at the Melfi plant here in Italy.  

And let’s not forget Asia, where volumes were up a 

remarkable 48% versus 2012.   

Now let’s talk about 2014 which we began with 

excellent news: Fiat’s acquisition of full 

ownership of Chrysler. This will lead to the 

creation of FCA - Fiat Chrysler Automobiles, the 

seventh automaker in the world.  

The creation of FCA will put an end to the 

precarious existence of Fiat. For 20 years I lived 
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- indirectly and then more directly but always up 

close – the challenge and uncertainty of Fiat’s 

auto activities.   

We now have new prospects. We are no longer at the 

bottom of the league, fighting every match for 

survival without any certainty of a tomorrow. With 

FCA, we now have the opportunity to be truly 

competitive. And on May 6th in Detroit, we will set 

out FCA’s strategy for the next few years.   

Last year we commemorated the 10th anniversary of 

my grandfather’s passing away.   

This year I would like to remember my uncle, 

Umberto AGNELLI, who left us 10 years ago in May. I 

remember him as I look at Andrea, who is with us 

here today and I embrace him together with the 

entire family.   

I am sure that my uncle Umberto and my grandfather 

would be proud of what has been achieved, as is my 

family.  

My family has been involved with Fiat for 115 years 

now – I am the 5th generation – and it has seen and 

lived through every chapter of its history.   

The latest chapter, the result of the collaboration 

with Sergio Marchionne over the past 10 years, has 

been filled with milestones.   
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For that, I would like to say thank you to you 

Sergio and to the many others who have made a 

contribution.   

But neither we, nor Sergio, are nostalgic... And so 

for the future: expect many positive 

announcements!"  
 

This was followed by a warm round of applause from 

shareholders. 

The Chairman then declared the meeting open and 

moved to the agenda, listing the individual items. 

On item 

1) Motion for Approval of the Statutory Financial 

Statements and Allocation of 2013 Net Result, 

the Chairman gave the floor to the CEO Sergio 

MARCHIONNE, who gave an address which is attached 

to the minutes (attachment "A"). 

During the course of the address, the video 

mentioned in the above text was shown. 

The CEO’s address was followed by a warm round of 

applause from shareholders. 

The Chairman then read the motion for the approval 

of the financial statements and allocation of the 

2013 net result, which is transcribed below: 

"Shareholders, 

We hereby submit for your approval the Statutory 
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Financial Statements for the year ended 31 

December 2013, which report a net loss of 

€226,697,618. We propose that the loss be 

allocated to the Retained Profit reserve, bringing 

the value of the reserve to €1,537,084,936." 

The Chairman then gave the floor to the Chairman 

of the Board of Statutory Auditors, Ignazio 

CARBONE, who gave the following address: 

“Shareholder Marco BAVA sent the following 

communication to the Board of Statutory Auditors of 

Fiat S.p.A., identified by the shareholder himself 

as a complaint pursuant to Article 2408 of the 

Italian Civil Code: 

'TURIN, 6 March 2014 

Dear Chairman of the FIAT Board of Statutory 

Auditors 

Dear Chairman of CONSOB 

The undersigned MARCO BAVA, a Fiat shareholder, 

complains pursuant to Article 2408 of the Italian 

Civil Code that it was only today that the Fiat 

financial statements as at 31 December 2013 were 

published. For this reason, the General Meeting 

should have been called for 30 days from today, 

since the financial statements to be voted on by 

the General Meeting were not published 30 days in 
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advance; notwithstanding that sanctions and 

measures should be taken against those responsible 

for the failures.' 

In regard to this communication from the 

shareholder, the Board stated the following: 

- the notice of the General Meeting was published 

on the FIAT site on 1 March 2014; 

- the meeting was called for Monday, 31 March 2014; 

- the documents for the year 2013 referred to in 

Article 154-ter (1) of the Consolidated Finance Act 

(TUF) were published on the FIAT site on 6 March 

before the date of 9 March established pursuant to 

Article 154-ter (1-bis) of Legislative Decree 

58/98, which requires that no less than twenty-one 

days must pass between publication of the documents 

referred to in Article 154-ter (1) of Legislative 

Decree 58/98 and the date of the meeting. 

Aside from the receipt of the shareholder's letter 

by the Board, the auditors found no censurable 

facts (pursuant to Article 2408 of the Italian 

Civil Code), or violations of any law or procedure. 

Turin, Monday, 31 March 2014. 

The Board of Statutory Auditors of Fiat S.p.A.” 

Then, the Chairman passed to the discussion of the 

financial statements and asked those who had 
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booked time to approach the microphone when called 

and to ensure any questions asked were of general 

interest and for the purposes of having adequate 

information to vote on the motions. He asked that 

the addresses, therefore, be concise and 

pertinent, that speakers remain within the time 

limit of 5 minutes – during which, as stated 

previously, any voting declarations should be made 

– and 2 minutes for replies. 

He then specified that once the time limit had 

been reached the floor would, as stated 

previously, automatically pass to the next 

shareholder and that a buzzer would signal when 

only one minute remained. 

The Chairman also noted that the minutes for the 

meeting would not include or provide as attachments 

any addresses or parts of addresses that were not 

actually read for the benefit of those present and 

pertinent to the items on the agenda. 

He then stated that some persons entitled to vote 

have decided to take advantage of the right to ask 

questions before the meeting. 

He then noted that numerous questions had been 

received prior to the deadline specified in the 

meeting notice (28 March 2014), including some 
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which were fairly detailed, and that written 

responses had been sent directly to the persons 

concerned. He informed shareholders that those 

interested could obtain copies of those questions 

and the answers provided from the staff at the 

entrance to the hall. 

The Chairman then opened the floor for discussion 

of the financial statements. 

A summary is provided below. 

Raoul RAGNI (shareholder) 

pointed out, based on what he had read in the 

newspapers, that the Chinese President XI JINPING 

and Chancellor MERKEL had signed contracts for 

Mercedes and BMW to build factories in China; 

he would like to know the prospects for the 500 in 

China; 

he believed that, given the success of the Viaggio 

car in China, it would not be a bad idea to also 

offer the 500, which could solve traffic problems 

in many cities; 

he was surprised by the absence of trade union 

representatives and journalists at the meeting, 

who should apologize to FIAT for what happened in 

the last two to three years, in which they lashed 

out at the Company without cause, making 
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unpleasant accusations against the directors;  

he believed that Mr. MARCHIONNE had saved FIAT a 

second time by refraining from launching new 

products on the European market where there is no 

realistic chance of purchase; 

he wanted to know if the FCA brand will replace 

the FIAT brand on all cars; 

he said he was somewhat emotional over the fact 

that this would be the last FIAT General Meeting 

held in Italy to approve the financial statements, 

and that he felt like a father who was sending his 

children out into the world, even knowing that he 

was doing the right thing.  

The Chairman 

assured the shareholder that the FIAT brand would 

remain on the cars and clarified that FCA was an 

acronym used to distinguish the new company 

without the need to create a new brand. 

Riccardo MOLETTI (shareholder) 

believed that the financial statements the meeting 

was called to approve show a situation in profound 

evolution whose developments in 2014 could be 

momentous; 

he pointed out that the section "Subsequent 

Events" of the annual report, with reference to 
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the forthcoming merger between FIAT and CHRYSLER, 

states that "Following Fiat’s acquisition of the 

minority equity interest in Chrysler Group LLC, 

previously held by the VEBA Trust, the Fiat Board 

of Directors reviewed options for the most 

appropriate governance and corporate structure. In 

order to establish a true peer to the major global 

automotive groups, in both scale and capital 

market appeal, the Board decided to establish Fiat 

Chrysler Automobiles N.V., incorporated in the 

Netherlands, as the parent company of the Group. 

FCA ordinary shares will be listed on the New York 

Stock Exchange (NYSE) with an additional listing 

on the Mercato Telematico Azionario (MTA) in 

Milan"; 

he stated that he did not want to discuss the 

numbers of the financial statements, but 

criticized FIAT’s decision to transfer its 

registered office to the Netherlands, arguing that 

it can only have negative consequences for Italy; 

he recalled that when the transfer of FIAT’s 

headquarters was brought to the attention of the 

media, the response of the politicians was that 

FIAT, as a private company, was free to choose the 

country in which to establish its head office; 
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he admitted that he did not want to raise 

philosophical questions about the concept of 

freedom, also because he had read that Mr. 

MARCHIONNE also has a degree in philosophy; 

he thought it appropriate to point out that, if 

FIAT leaves Italy to go to the Netherlands, it 

does so not because it is free to go there but 

rather to adequately develop its business and 

because, obviously, Italian law is not suitable to 

support this development, stating that all this 

can only make one bitter; 

he was of the opinion that the shortsightedness of 

Italian politicians is particularly evident when 

they respond that the transfer of FIAT’s 

headquarters abroad is a form of “freedom”, not 

realizing that it is exactly the opposite; in 

particular, he argued that this myopia prevents 

them from seeing the significant negative effects 

caused by the transfer of FIAT’s headquarters from 

Italy to the Netherlands; 

he believed that Italian politicians do not 

realize that, if one of the most important Italian 

private companies leaves the country, it is 

because Italy does not have the right conditions 

to attract investment; 
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he admitted that FIAT cannot take responsibility 

for all the inefficiencies of the country and that 

it is right to make the best choices for its own 

development; 

he hoped that the mentioned transfer, once made, 

may be a warning and an incentive for the Italian 

government to take quick action, at European 

level, to remedy certain deficiencies and that, in 

a reasonably short time, we can achieve a united 

Europe, with a uniform legal and fiscal framework 

and a single, real central bank, in order to 

adequately meet the challenges of globalization; 

he agreed with the proposal of the Board of 

Directors to cover losses and the decision not to 

distribute dividends. 

Jutta SPERBER (shareholder) 

thanked the chairman, directors and shareholders 

for all the work done in recent years in such a 

critical moment; she noted that these were 

difficult times, in which no one knew what would 

happen in the future, but today it is known that in 

a year the Company will be in another country and 

in another city; 

she admitted that she is sad for Turin because she 

considers it a beautiful city, which will lose a 
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great deal when FIAT moves abroad and she wished 

the best for the future. 

Pietro BECHERE (shareholder) 

announced that he will approve the financial 

statements with eyes closed;  

he thinks that Sergio MARCHIONNE is probably the 

greatest manager in the world and it is no 

coincidence that he is also the highest-paid – as 

he read in the newspaper La Nuova Sardegna last 

summer – and believes it is deserved; 

he asked – even though he thinks it is easy to 

understand – about the logic behind the relocation 

of the tax domicile of the FIAT/CHRYSLER group to 

the United Kingdom, and who gains or loses from 

this operation, which, moreover, he considers a 

frequent practice of Italian businesses. He is of 

the opinion that it is almost exclusively FIAT and 

its management who will benefit and that this 

benefit is clearly of a tax nature, clarifying 

that this maneuver is being carried out as 

provided by the law of the free market; 

he recalled that Chairman ELKANN, during an 

interview in which he was asked if the operation 

didn't penalize the Italian tax authorities, said 

that the transfer of the head office was linked to 
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tax conditions in the UK, which are more favorable 

for US investors, who would, in this way, be more 

easily attracted, and he quoted verbatim: “We will 

pay taxes in all countries where we make a profit 

by manufacturing and selling our products”; 

however, it is known that for years FIAT, both in 

Europe and especially in Italy, has not been 

profitable; this is demonstrated by the numbers 

and by the results obtained by the FIAT brand in 

2013, which, without CHRYSLER, would have ended 

the year with a net loss of around 15%. Moreover, 

many analysts and investors fear that there is the 

risk of a worsening of the Group’s accounts in 

Italy, as revealed by dividend cuts, which signals 

negative forecasts for 2014; he pointed out the 

negative reaction of the stock exchange where the 

stock lost 4.11%, after being suspended for 

excessive volatility and then returning to being 

traded; he clarified that FIAT's stock is 

currently doing well; 

he asked if the Company will begin to generate 

profits when the tax domicile of the Group is 

transferred to London; 

he noted that the Wall Street Journal called 

attention to the fact that FIAT is cutting the 
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dividend and the presumed negative forecasts for 

2014, asking what is the advantage for the 

shareholders; 

he recalled that, in the past, it was said that 

what was good for FIAT was also good for Italy and 

he wondered if this statement is still true or if, 

instead, taking into account globalization, one 

should now say that what is good for FIAT is also 

good for the countries where it manufactures;  

he said that there were many Italian companies, 

such as FERRERO S.p.A., LUXOTTICA S.p.A., 

Italmobiliare S.p.A., DE LONGHI APPLIANCES S.r.l. 

and several companies belonging to ENI S.p.A. that 

transferred their tax domiciles outside of Italy. 

Federica REMONDINO (shareholder) 

apologized for the impudence to speaking at 

today's meeting with a minimum stake but, 

maintaining that she is still a shareholder, she 

believes that this is the place to discuss her 

interests; 

she said that she had paid great attention to Mr. 

MARCHIONNE's very interesting speech, but had 

heard nothing about the human aspect; 

she acknowledged that the person more qualified to 

make such a remark would have been Minister 
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ZANONATO who, already in early February, lamented 

the lack of response on the issue of employment; 

she was pleased at the heartfelt comments that 

were made about FIAT's roots in Turin; 

she stated that she was not only interested in 

seeing the value of her small block of shares 

increase but, more than anything, to live in an 

active city; 

she said that FIAT has always had deep roots in 

Turin and asked what would remain in the city; 

she is afraid that all that would be left are 

workers who work three days a month and receive 

unemployment benefits the rest of the time; she 

fears that too little is being said about the 

induced employment and that many companies will be 

forced to lay workers off; she fears a sad city 

where even the businesses that have no connection 

with FIAT will be forced to close because the 

people will have less and less to spend and, in 

turn, more and more fear; 

she is convinced that one can only be afraid, 

since the company promised to produce the ALFA 

ROMEO SUV in Mirafiori in 2011, with the related 

investments, but, even today, nothing has been 

done; 
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she thinks that this promise could already have 

been overtaken by events, with MASERATI products; 

she admitted that she does not understand how much 

employment will be guaranteed; 

she asked that the workers be respected through 

investment and innovation and asked for attention 

to also be paid to a research center that has 

always been synonymous with excellence and that, 

in turn, should put down roots in another 

excellent organization, the Polytechnic, from 

which young people graduate with excellent 

preparation; she feels that, otherwise, young 

people will be forced to emigrate for a decent 

job, if not for work in general;  

she asked that serious investments be made that, 

in addition to the financial aspect, which is 

important for all shareholders, also take into 

account the human capital, not only from a 

welfare-charitable approach, but in terms of 

practicality, research, employment policies and, 

perhaps, that even help young people not to feel 

insecure, that helps their families to keep from 

falling into poverty and that help young people to 

feel part of society; 

she said that many young people are unemployed and 
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that, perhaps, many families would prefer their 

children to remain at home rather than see them in 

precarious, degrading jobs with impossible time 

schedules and commitments, and she believes that 

this is now an established trend. 

Giovanni ANTOLINI (shareholder) 

challenged the limit of five minutes per speech, 

stressing that, in such a short time, it is 

impossible to make a serious, practical statement 

that makes a positive contribution to the 

management of the company; 

he complained that, even if a small, modest 

shareholder has ideas, he does not have an 

opportunity to express them because the time 

available is extremely limited; 

he noted that, on his way to the meeting, he 

prepared a statement that he would not make due 

the short time available, limiting himself to a 

few comments; 

he pointed out that today's meeting is the second-

to-last that will be held in Turin and that there 

will still be one to decide on the merger between 

FIAT and CHRYSLER; then the headquarters will be 

transferred to the Netherlands and it will be 

difficult for shareholders to reach this 
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headquarters where Italian problems will be 

discussed; 

he proposed that the Company organize a charter 

flight to allow shareholders to participate, so 

that they can collaborate in the management of the 

company even in the new headquarters; 

he therefore called on the chairman to take notice 

of his desire, since, otherwise, he will be very 

displeased not to be able to participate in future 

FIAT meetings; 

he called attention to a news item in the 

newspapers and that is of some importance for the 

future of the Company: the Company's ability to 

achieve a critical mass of about 6-8 million cars 

produced and sold throughout the world, noting 

that FIAT is still halfway towards this objective; 

he therefore considers it necessary to speed up to 

prevent other car companies from eroding the space 

still available; 

he is of the opinion that it is necessary to act 

cautiously since many interests are involved that 

are based on productivity, technology and trade, 

stating that only time will tell if the Company is 

right or not; 

he hoped that FIAT and CHRYSLER will not arrive 
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late, risking that they will give their blessing 

to the competitors who have succeeded in their 

business; 

he called on the chairman to eliminate the five 

minute limit for the next meeting, which he feels 

is only an arbitrary decision by the chairman that 

is not covered by any law. 

Marco Geremia Carlo BAVA (shareholder) 

said that he was speaking both on his own behalf 

and that of shareholder Pier Luigi ZOLA, who gave 

him a proxy, since he solicited proxies also in the 

name of an association being established for a new 

development model and he invited others to join 

either directly during the meeting or through the 

sites www.marcobava.it, www.marcobava.eu and 

www.omicidioedoardoagnelli.net; 

he asked the chairman to open the tomb of Edoardo 

AGNELLI given that it had been requested but 

denied; 

he urged the audience to vote against all 

proposals, except on the liability action – that he 

would like to explain before the vote – for the 

reasons explained in Attachment 1 of the prospectus 

of his solicitation of proxies for today's meeting, 

which is available on the above-mentioned websites; 



26 

 

he stated that the attachments to the prospectus 

also contain the acquittal of the shareholder 

himself in the lawsuit filed by Sergio MARCHIONNE 

for having called him a reckless and arrogant 

illusionist and for saying that FIAT security was 

responsible for the death of Edoardo AGNELLI due to 

lack of security, with the acts of impugnation of 

the plaintiff and the prosecutor; 

he announced that he had also sent written 

questions, which were answered, and he called on 

people to ask for a copy; he asked that they be 

attached to the minutes, as is the practice, for 

example, of MEDIOBANCA;     

he recommended that shareholders, and especially 

the funds, vote no because we are facing a "black 

hole";  

he is of the opinion that the agreement between 

FIAT and CHRYSLER will help Barack OBAMA develop 

TESLA and, when it has grown, it will buy CHRYSLER 

and the FIAT brand will be given as a dowry to 

TESLA for the Italo-Brazilian market;  

he noted that this would never have happened to 

Gianni AGNELLI; in fact, he recalled that, when Lee 

IACOCCA made a similar proposal, he refused;  

he criticized MARCHIONNE for his decision to stop 
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production of the Plymouth Voyager, which was 

invented by Lee IACOCCA and, at the time, revived 

the fortunes of CHRYSLER, and maintained that this 

is indicative of the industrial ability of 

MARCHIONNE;       

he pointed out that CHRYSLER's debt costs more than 

FIAT's; more than €115 million have been spent for 

the various "recalls" relating to the Jeep 

Cherokee; financial liabilities continue to grow 

and amounted to about 416 million just for 

CHRYSLER, which is entirely mortgaged: the plants 

and equipment are mortgaged for $11 billion, 

inventories for $5 billion and trade receivables 

for about €847 million; 

he does not understand the justifications for 

several agreements, especially with Santander – for 

$150 million, with the UAW – for $700 million – and 

with VEBA Trust – for $3 billion and $650 million – 

and asked for clarification of the fees paid to 

VEBA Trust relating to contracts for €643 million 

for CHRYSLER alone; 

he complained to the Board of Statutory Auditors, 

pursuant to Article 2408 of the Italian Civil Code, 

asking if the proposed merger is not a form of 

offshoring, with the consequent risk of tax 
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avoidance   

he asked who created the FCA brand and how much it 

cost; 

he complained that the industrial plan was not 

provided during the meeting but that one has to 

wait until 6 May 2014;  

he noted that €7 million were spent on the 

helicopter landing pad on the Lingotto; 

he noted that cash on hand is growing despite 

Sergio MARCHIONNE saying last year that it was 

already high and emphasized how the net financial 

position should be equal to the net debt of the 

group. 

With the time available to him having expired, the 

shareholder Marco Geremia Carlo BAVA continued to 

talk with the microphone switched off. 

Franco Andrea BENOFFI GAMBAROVA (shareholder) 

thanked all the top management and especially CEO 

Sergio MARCHIONNE for their work, because they are 

making FIAT ever bigger and because they have 

saved CHRYSLER, which he is very fond of, 

recalling the important business transactions 

concluded with it when he was director of the 

aluminum division of TEKSID; 

he is also thankful from an economic point of 
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view: the CHRYSLER transaction was almost entirely 

financed by what was collected by exercising the 

"put" with GENERAL MOTORS; 

he is thankful because FIAT has become the seventh 

automobile company in the world and will soon 

become the fourth; 

he recalled that Carlo Maria CIPOLLA, in his book 

“Allegro ma non troppo”, says that the world is 

full of geniuses and, in this regard, he recalled 

a ghost from the past who considered the FIAT car 

not worth investing in and fired the engineer 

GHIDELLA; 

he appreciated what was clearly explained about 

fiscal year 2013; 

he wanted to know if the Company will be able to 

manufacture in Russia, continuing the agreement 

signed with SBERBANK, or if it will find a new 

partner; 

he noted that India is recovering and asked if the 

Company has any hopes for this country; 

he would like to have information about the 

newspaper La Stampa; 

he stated that he will vote yes on the financial 

statements, emphasizing that only someone with no 

common sense would think of distributing a 



30 

 

dividend in current conditions; 

he thinks that FIAT should sell EXOR its equity 

holdings in RCS and La Stampa to make EXOR a 

printing and publishing complex and that this 

transaction would also have the advantage of 

transferring funds from EXOR to FIAT without 

having to resort to capital increases; 

he criticized European politicians, with the 

exception of Spain, because they have proven 

themselves incapable of developing an industrial 

policy in such an important sector as the “labor 

intensive” automotive industry; 

he focused on the work of Italian politicians who 

should have promoted the export of FIAT cars made 

in Italy, pointing out that the previous 

government did nothing and the current government 

is doing nothing, and he hoped that things will 

improve in the future. 

The Chairman 

called shareholder RADAELLI to the microphone 

while shareholder BAVA continued to speak with the 

microphone turned off and said that, 

unfortunately, like every year, there was 

background noise. 

Giovanni ANTOLINI (shareholder) 
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complained that, if someone is creating a 

disturbance, the chairman should silence him, even 

by removing him from the room; 

he thought that, if a shareholder is speaking 

solely to create a disturbance, the chairman has a 

duty to remove him, even calling the police, if 

necessary, stating that has been a repeated 

problem for several years now. 

The Chairman 

asked the audience to be respectful of those who 

speak by not talking amongst themselves and that 

he trusted in the ability of shareholder BAVA to 

be brief for the next speech and asked shareholder 

RADAELLI to begin speaking. 

Corrado RADAELLI (shareholder) 

asked that the comments and questions he sent on 

28 June 2013, and those that he was about to read, 

be acknowledged in today's meeting and attached to 

the minutes; 

he asked why, during shareholder speeches, the 

monitors never transmit their pictures, 

emphasizing that, from a certain point in time on, 

the same fate also befell the directors; 

he thinks that, before starting the stopwatch, it 

is necessary to wait for a nod of consent from the 
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speaker;  

he asked for greater urgency in sending documents 

filed at the registered office of the company 

before the meeting; 

he said he had received the requested documents on 

22 March 2014 and submitted comments and questions 

on the following 28 March 2014, asking once again 

that they be acknowledged in today's meeting;  

he noted how, since CONSOB was active, which 

always provides the best guarantee of protection 

for small shareholders, the shareholders are only 

allowed to speak for a few minutes and the limited 

possibility of filing only A4 sheets, so long as 

read in the meeting, without diagrams, graphics or 

tables;  

he said that, once again this year, the Report on 

Operations attests to the efficiency of management 

and that it explains the facts of management and 

the "acrobatics" performed to maintain the 

profitable production of vehicles; 

he is of the opinion that the main challenge in 

2013 was to adapt the organization to the 

evolution of the Group at the time; he believes 

that further updating is possible and cited the 

case of MASERATI that, in 2013 produced and 
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delivered 16,000 cars with the help of six 

subsidiaries, while FERRARI delivered 7,000 

vehicles, while relying on twenty-two companies; 

he considers this difficult to accept, especially 

since FERRARI does nothing but "wrap" and ship 

cars without having to deal with sales problems; 

he wanted to know what justifies such a sharp 

organizational disparity; 

he asked why there is such a high number of equity 

holdings in companies by both the FIAT and 

CHRYSLER groups and in the component sector; 

he wanted to know what justifies the negative net 

result of the company Plastic Components and 

Modules Holding S.p.A. for 12 million and why 15 

million was lost by Teksid Aluminum S.r.l.; 

he asked for an explanation of the losses of the 

trio controlled by Magneti Marelli Holding USA 

Inc., which amounted to approximately $23 million; 

he asked for an explanation of why the Teksid 

sector has losses that continue from year to year 

in many companies and that this year amount to 

approximately €30 million, excluding the net 

result of Teksid S.p.A.;  

he asked why Fiat Group Automobile UK Ltd had net 

losses of about 12 million pounds;  
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he asked who he should give his questions to so 

that they will be attached to the minutes and said 

that he will vote against the proposal to approve 

the financial statements while stating that, in 

view of the many difficulties, it is certainly not 

one of the worst financial statements. 

Marco Fabrizio ZABARINI (shareholder) 

pointed out that, in thirteen years, FIAT has 

presented eight development plans, including five 

under the management of MARCHIONNE, and admitted 

that he likes the current one, which focuses on 

the launch of luxury cars; 

he pointed out that, in the current market it is 

no longer possible to focus only on the low range, 

risking losses and not selling cars; 

he agreed with FIAT’s decision to focus on the 

medium/high range, such as ALFA ROMEO, FERRARI and 

MASERATI; 

he said that he recently went to a Chinese 

restaurant where before there was an ALFA ROMEO 

dealer: entering, his was surprised to see the 

ALFA ROMEO brand on display and the owner 

confirmed that, in China, the ALFA ROMEO brand is 

very popular, along with MASERATI and FERRARI, 

despite there being few dealers;  



35 

 

he asked for thought on the costs of re-launching 

the ALFA ROMEO brand; 

he thinks that FIAT is making a mistake by not 

listening to its customers, causing damage to the 

business, with particular reference to the ALFA 

ROMEO Clubs throughout the world: about 300, 100 

of which in the United States, with 47,000 

members, owners of many vintage cars, with large 

financial resources, business people with a 

passion for ALFA ROMEO cars who, to buy spare 

parts go as far as Canada, where the ALFA ROMEO 

brand hasn't been in the market for more than 20 

years; 

he proposed involving all these business people, 

asking their advice on how to achieve success in 

America – given their business acumen – perhaps 

even involving them in the Company, given the huge 

financial resources available, in a project to re-

launch the ALFA ROMEO brand, thus using the 

liquidity to take advantage of all the business 

opportunities that the market offers; 

he praised the main strategic operations 

successfully carried out by the management of the 

Company, with the President and CEO, that will 

have a decisive impact on the future of FCA; he 
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referred to the acquisition of VM MOTORI – a 

company that initially produced engines for 

tractors in collaboration with the ALFA ROMEO 

designers of Arese, and now has a high level of 

diesel know-how – and the acquisition of CHRYSLER, 

a strategic company for the return of the ALFA 

ROMEO brand in the US, purchased at a discount 

with respect to the demands of the UAW. 

The CEO Sergio MARCHIONNE 

- to Raoul RAGNI (shareholder) responded that: 

in 2013 FIAT sold 1,100 units of the 500 in China; 

the Group's development in China, as explained in 

the first part of today's meeting, is currently 

based on the FIAT and JEEP brands, in addition to 

CHRYSLER and DODGE; 

the joint venture with the Chinese partner GAC is 

going ahead with success; 

FCA's plan, with the related development 

operations, will be explained in May; 

the development of the 500, whose history spans 

over fifty years, is rather limited in the Chinese 

market; sales of the 500 in China have been 

analyzed in detail but, since it is a niche car, 

mainly due to issues related to its size, it turns 

out that it is not a suitable car for that market; 
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the goal is to move forward, even if we know that 

it will have limited use; 

- to Pietro BECHERE (shareholder) he responded 

that: 

topics related to the merger, as well as the tax 

domicile, are not on the agenda of the meeting 

and, therefore, will be discussed at the 

forthcoming extraordinary shareholders' meeting; 

as already pointed out by Mr. ELKANN, we do not 

expect that tax domicile in the United Kingdom 

will have significant effects on the Group's tax 

burden; 

- to Franco Andrea BENOFFI GAMBAROVA (shareholder) 

he responded that: 

in India, the Group has favored the revival of 

long-established initiatives between FGA and TATA 

that have redefined the original terms and 

agreements relating solely to the distribution of 

the Group's cars, in order to allow FIAT to 

develop its own commercial presence in the 

country, expand the distribution network and fully 

exploit the potential of the brand; 

the current situation of the Indian market 

requires careful consideration of possible new 

projects; the topic will be discussed in detail 
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when FIAT will meet the markets next May; 

- to Marco Geremia Carlo BAVA (shareholder) he 

responded that: 

through a multi-year agreement between the parties, 

CHRYSLER allowed SCUSA (Santander Consumer USA 

Inc.) access to a business in which they were not 

previously present and granted it certain rights, 

including a percentage of exclusivity on subsidized 

retail financing programs; 

- to Federica REMONDINO (shareholder) he responded 

that: 

the current production of MASERATI in Grugliasco 

has already allowed the employment of all the 

Grugliasco employees and a further 1,000 units;  

the upcoming investments at Mirafiori will ensure 

full employment of the personnel and, for this 

reason, at the date of completion of the 

development program, there will be no surplus; 

- to Giovanni ANTOLINI (shareholder) he responded 

that: 

FIAT is not thinking of organizing charter flights 

to allow the shareholders to reach the new 

headquarters; 

- to Marco Geremia Carlo BAVA (shareholder) he 

responded that: 
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for €7 million, FIAT PARTECIPAZIONI purchased a 

series of real estate assets in the Lingotto area, 

including the heliport and the “Bubble” by 

Architect Renzo PIANO; these are properties that 

were part of the historical assets of FIAT which, 

unfortunately, were sold through real estate 

transactions in the early 2000s and which have now 

been bought back and brought home; 

- to Franco Andrea BENOFFI GAMBAROVA (shareholder) 

he responded that: 

Russia continues to be a market of strategic 

importance for the FIAT Group; 

talks are continuing between FIAT, the Moscow 

government and SBERBANK regarding the production 

of passenger cars and light commercial vehicles in 

the Russian Federation; it is expected that the 

range of products will be based on JEEP and light 

commercial vehicles that will be produced and 

assembled on-site; 

FIAT is still working on the best option for the 

production of these cars, which could include a 

plant on-site; 

the print media market is expected to continue to 

suffer in 2014 as confirmed by the negative trend 

of the first three months of the year; La Stampa 
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will benefit from all the efficiency measures 

undertaken in 2013 and return to profitability in 

2014; in the digital market, we expect to grow at 

higher than market rates, also taking into account 

the new "paywall" initiative launched on the "La 

Stampa" site in order to access "premium" content; 

- to Corrado RADAELLI (shareholder) he responded 

that: 

the corporate structures of FERRARI and MASERATI 

essentially represent the different needs in terms 

of the organization of product distribution and 

the supply of financial services to the network 

and customers; 

in essence, the results of Plastic Components and 

Modules Holding S.p.A. reflects the loss caused by 

the devaluation of equity investments in the 

plastic molding industry, mainly in Europe, that 

have suffered from the difficulties of the 

automotive market; 

in 2013, Teksid Aluminum S.r.l. was still affected 

by difficulties in terms of volume, which did not 

allow the optimal use of capacity;  

- to Marco Geremia Carlo BAVA (shareholder) he 

responded that: 

the FCA logo was the result of a branding project 
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developed by Robilant Associati and the project 

did not entail significant costs for the Group; 

- to Corrado RADAELLI (shareholder) he responded 

that: 

Magneti Marelli Holding USA Inc. achieved a net 

profit of $17 million in 2013.  

The Chairman then proceeded with the replies. 

Pietro BECHERE (shareholder) 

said he wanted to finish the part of his speech 

that was previously interrupted due to the time 

limit; 

he is saddened that, after 115 years of FIAT 

history, he must say goodbye to the tax domicile 

and registered office – which will be transferred 

to the Netherlands – and FIAT meetings in Turin;      

it saddens him that Turin has lost FIAT and 

Mirafiori is comatose and supported by temporary 

layoff schemes; 

he nostalgically recalled his youth, when he came 

to Turin and saw the blue overalls of the workers 

hanging on the clothes lines on the balconies of 

the Fiat and public housing in the periphery, so 

they would be ready for Monday morning; 

he considers that, back then, FIAT was different 

and Turin was a much more livable and human city 
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because there was work; 

he asked Mr. MARCHIONNE what he thinks of the US 

mutual fund Black Rock, which manages €2.8 

trillion, perhaps the largest in America, the 

largest shareholder of UNICREDIT with 5.25%, the 

second largest shareholder of INTESA SANPAOLO and 

TELECOM, which owns 5.004% of A.D.N.I.C., 5% of 

ATLANTIA and 4% of FIAT, asking if it is a 

reliable fund and if he thinks it will buy 

additional shares of FIAT; 

he thinks that, even though the Company does not 

have cash, it could find other ways to distribute 

dividends; 

he pointed out that the Boards of Directors of 

FIAT and FERRARI have decided to start the 

procedure for listing FERRARI on the stock 

exchange by the end of the year and that this 

operation will be also be implemented through a 

capital increase of adequate size to support the 

development plans of the company. 

Giovanni ANTOLINI (shareholder) 

pointed out that he did not receive a reply to his 

question about the need to increase production as 

soon as possible to reach the critical mass of 6 

to 7 million cars produced and sold; 
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he asked if, with the plants currently operating 

in the world of the FIAT-CHRYSLER Group, it will 

be possible to produce and sell 6 to 7 million 

cars, given that Sergio MARCHIONNE said in an 

interview that 5 million would not be reached even 

in 2016; 

he acknowledged that a long time will be needed, 

and suggests that, if the Company is able to 

produce and sell such a number of cars ahead, it 

should do so sooner, given that currently capital 

has a low cost and financial resources permit it; 

but, if this is not possible, he recommended 

proceeding with caution as there is a risk that, 

once produced, the cars could remain unsold. 

Marco Fabrizio ZABARINI (shareholder) 

is of the opinion that “Europe is just a 

deception”;  

he wanted to know whether the company was willing 

to invest in ALFA ROMEO in Arese through the 

creation of a technical department supervised from 

Turin with the same managers, that would design 

and test ALFA ROMEO engines and design new 

platforms, bringing back workers to Arese that 

were willing to move to Turin just to keep their 

jobs; 
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he asked whether the Company was willing to start 

producing ALFA ROMEO engines in Arese again, 

always under the supervision of VM Motori, with 

the production, for example, of a six-cylinder 

gasoline engine linked to the revival of the 

medium to high end of the ALFA ROMEO range; 

he asked if the Company is available to bring the 

Alfa Corse to Arese and to purchase the racetrack, 

expanding it and providing the related 

maintenance; 

he wanted to know if the Company is willing to 

acquire Building 27 (central spine) and Building 

27A (east spine) in Arese and renovate them for 

use as hotels; he thinks that it is a project that 

could attract Alfa Romeo fans from all over the 

world: sleeping in the plant that built ALFA ROMEO 

cars of extraordinary beauty; 

he asked if the Company is willing to consider 

transforming the fifth floor of the technical 

center in Arese into a restaurant with panoramic 

views in anticipation of Milan Expo 2015; 

he wanted to know if, with regard to the museum, 

the Company foresees resuming the work to re-open 

and revive it, given that it is under the 

protection of the Ministry of Cultural Heritage 
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and that the State will contribute 50% towards the 

work. 

Federica REMONDINO (shareholder) 

thanked Mr. MARCHIONNE for answering the question 

about employment, referring in particular to 

Mirafiori, although he did not specify a date; 

in her own small way, she feels responsible, as 

everyone should, since involved in the decisions 

of such an important group;  

she emphasized the importance of an ethic that 

leads one, for example, to consider, from the 

human point of view, not only the quantity of 

employment but also its quality, as well as the 

social responsibility as regards the employment 

induced, both directly and indirectly, always 

trying to behave ethically; 

she pointed out that she is not the only one who 

has this opinion: the CEO of a large engineering 

company, with facilities in various parts of 

Italy, who certainly cannot be defined as 

anarchist and insurrectionist, in a speech 

delivered to the human resources and the union in 

February 2014, clearly mentioned ethics, both in 

the behavior of the company towards its employees 

and to its supply chain;  
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she thinks that this can be shared by everyone, 

according to their own responsibility.  

Marco Geremia Carlo BAVA (shareholder) 

complained of discrimination against him because 

he was called to speak last, foolishly believing 

that this would shut him up; he also complained 

that, through this practice, his vote is being 

prevented since he will not vote before finishing 

to say what he has to say; 

he announced that his speech will be published on 

the websites www.marcobava.it, www.marcobava.eu 

and www.omicidioedoardoagnelli.net; 

he asked for a liability action to be filed 

against the Board of Directors, which created the 

black hole described just before and also 

illustrated by the answers to his questions, which 

he suggested be taken back, as well as the 

Attachment 1 published on his website; 

he believes that it is necessary to vote against 

the proposal to approve the financial statements 

because the fact that there will be no dividend is 

not good news, as is also the fact that 33% of the 

Group's sales come from the 500, which is not made 

in Italy; 

he complained of Mr. MARCHIONNE’s industrial 
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incompetence, also manifested with three 

platforms, as would be demonstrated by the MB 999 

project;  

he stated that the 166 was the result of his and 

DE SILVA's work and that, at that time, it was 

very competitive with German cars in Germany; he 

stated his belief that Mr. MARCHIONNE will never 

do the same with the Maserati, because he is 

producing a lot fewer that he said. 

With the time available to him having expired, the 

shareholder Marco Geremia Carlo BAVA continued to 

talk with the microphone switched off. 

The CEO Sergio MARCHIONNE 

- to Marco Fabrizio ZABARINI (shareholder) 

responded that: 

an effective boycott of German products in the 

media would not have much benefit; he has great 

respect for the German competitors and the 

strategy on which the Company is working will 

create a real alternative to the range of products 

of the German competitors, but it will be 

necessary to wait for the new development plan 

which will be presented in America in early May; 

the Company is not interested in buying any 

property in Arese; the development that the 
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Company is carrying out for the ALFA ROMEO brand 

is more than sufficient; 

the Company is not willing to transform the fifth 

floor of the plant in Arese into a restaurant with 

panoramic views in anticipation of Milan Expo 

2015; 

the museum in Arese is temporarily closed for 

maintenance; in 2011, the Ministry of Cultural 

Heritage imposed significant planning restrictions 

on the collection, archive and real estate of the 

former administrative center, against which FIAT 

has filed an appeal with the Lombardy 

Administrative Court that is still pending; as a 

result of these restrictions, plans for 

maintenance works are being submitted to the 

Ministry of Cultural Heritage for approval, as 

provided for by the law: the Company is interested 

in reopening the museum and making it an essential 

part of the revival of ALFA, but doing so requires 

the support of both regional and national 

authorities; 

the strategic plan, which will include the 

development of ALFA ROMEO, will be presented at 

the beginning of May, as already announced, even 

if the Company will not be able to everything that 
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the shareholder asked; 

- to Corrado RADAELLI (shareholder) he responded 

that: 

the losses of the TEKSID sector are a consequence 

of the reduction in volume: both in regard to cast 

iron, down 7%, and aluminum, down 13%; 

2013 was a very difficult year for TEKSID, which 

is very well managed by Mr. TARANTINI, who is here 

today; his efforts have contained the losses; it 

is a matter of volumes and returning to 

profitability will require huge investments and 

this has not happened in the market; 

the UK market is particularly difficult for auto 

manufacturers; the revenues of FGA UK increased by 

6% and the losses were halved compared to last 

year, also due to the reduction of operating 

costs; 

- to Giovanni ANTOLINI (shareholder) he responded 

that: 

in general, FIAT has the capacity to produce the 

critical mass of 6 to 7 million cars; there is no 

guarantee that we will reach 7 million but, with 

the initiatives that will be presented in May, the 

number is achievable; 

- to Pietro BECHERE (shareholder) he responded 
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that: 

FIAT accepts all shareholders, but it is necessary 

to have some with the credibility and size of 

Black Rock; it is not possible to express an 

opinion on the investments they are making in 

Italy, but they are certainly welcome as 

shareholders of FIAT; 

- he asked shareholder Federica REMONDINO to 

confirm whether or not she is associated with the 

FIOM of Asti, in order to clarify their respective 

roles and positions, and responded to her that: 

for FIAT, integrity and ethical standards are 

sacrosanct: the Company has accepted this challenge 

since 2004, when he began managing the Company and 

it was certainly its “modus operandi” even before 

his arrival;  

he emphasized that, in the past decade, ethical 

principles have been the only ones that have 

guided the Company and that have allowed it to 

achieve its current results, recognizing that it 

is not just a personal opinion but is shared by 

all the managers and leaders of the Group; 

he accepted the shareholder's invitation, 

confirming to her that the Company has already been 

following the direction pointed out for some time; 
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he only regretted that, in the past, the Company 

was not able to effectively communicate this; 

he guaranteed that all the decisions made by FIAT 

were evaluated and made with this objective.  

During the speech by CEO Sergio MARCHIONNE, the 

shareholder Marco Geremia Carlo BAVA, who 

continued talking with the microphone turned off, 

using his own amplifier, was removed from the room 

by the Police and asked that the minutes should 

indicate that "they're taking me away". 

With nobody else asking to take the floor, the 

Chairman closed the discussion and moved on to the 

vote on the motion for approval of the statutory 

financial statements and allocation of 2013 net 

result, specifying that the voting would take place 

using the TELEVOTO system according to the 

instructions shown on the screen. 

He then declared that the voting was open and 

shareholders could press: 

. F to vote in favor 

. C to vote against 

. A to abstain. 

He then instructed shareholders that, after 

checking the display to verify that the vote 

entered was correct, it was necessary to press the 



52 

 

OK button for the vote to be recorded. 

He also instructed that proxies or trustees that 

needed to differentiate votes were asked to do so 

at the assisted voting booth. 

He then declared the vote open.  

Upon completion of the voting, the Chairman 

confirmed the results; the financial statements and 

proposed allocation of 2013 results were approved 

by a majority with: 

Votes in favor 683,921,089 

Votes against 897 

Abstained 705,066 

Shares not voted 1,037. 

Attachment D contains a list of participants at the 

meeting detailing votes in favor, against, 

abstentions and not voted, together with the 

respective number of shares held. 

The Chairman then moved on to the voting on the 

proposal presented by shareholder Marco Geremia 

Carlo BAVA to bring the action of liability 

pursuant to Article 2393 of the Italian Civil Code 

according to the terms set forth by the shareholder 

using the TELEVOTO system as per the previous vote.  

He then declared that the voting was open and 

shareholders could press: 
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. F if in favor of bringing the liability action 

. C if against bringing the liability action 

. A to abstain from voting. 

He then instructed shareholders that, after 

checking the display to verify that the vote 

entered was correct, it was necessary to press the 

OK button for the vote to be recorded. 

He instructed that proxies or trustees that needed 

to differentiate votes were asked to do so at the 

assisted voting booth. 

He then declared the vote open.  

Upon completion of the voting, the Chairman 

confirmed the results; the proposal to bring a 

liability action pursuant to Article 2393 of the 

Italian Civil Code was rejected by a majority with: 

Votes against 684,370,829 

Votes in favor 91,979 

Abstained 126,840 

Shares not voted 25,659. 

Attachment D contains a list of participants at 

meeting, detailing votes in favor, against, 

abstentions and not voted, together with the 

respective number of shares held. 

On item 

2) Compensation and own shares: 
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a) Compensation policy pursuant to Article 123-ter 

of Legislative Decree 58/98; 

b) Authorization for the purchase and disposal of 

own shares, 

in terms of the compensation policy, the Chairman 

pointed out that the report on operations that had 

been handed out (Attachment "B") contains the First 

Section of the compensation report that the meeting 

is being asked to approve pursuant to Article 123-

ter of Legislative Decree 58/98. 

With regard to own shares, he recalled that, in 

the context of authorization for the purchase of 

new shares which was renewed by shareholders on 9 

April 2013, no transactions were made in that the 

purchase program was suspended, except for the 

purchase of a total of 9,424 shares which was made 

during the conversion of the preference shares and 

savings shares into ordinary shares in order to 

monetize, for the benefit of individual 

shareholders, the fractions of ordinary shares 

exceeding the exact application of the conversion 

ratio.  

However, the Chairman further stated that in order 

to maintain the necessary operational flexibility 

for a suitable time horizon and considering that 
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the current shareholder authorization expires on 9 

October 2014, he proposed renewal of the 

authorization. 

The Chairman summed up that he proposed revocation 

of the shareholder resolution of 9 April 2013 and 

new authorization for a period of 18 months: 

- with share repurchases, including through 

subsidiaries, not to exceed the legal limit of 

share capital; 

- at a price that does not exceed by more than 10% 

the reference price reported by Borsa Italiana on 

the day prior to purchase; 

- maintain reserves for purchases of own shares, 

including own shares already held, for a maximum of 

€1.2 billion. 

He noted that authorization was also being asked 

for the disposal of own shares with the means which 

best correspond to the interests of the Company in 

accordance with the applicable legislation, 

including to service incentive plans that have 

already been attributed or may be attributed in the 

future, all in the terms, and according to the 

methods, described in the report on operations 

(Point 2b of the agenda) distributed to those 

present (Attachment "C"). 
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He reminded those present that Fiat S.p.A. 

currently held 34,577,882 own shares, which was 

equal to 2.76% of the share capital, while no 

subsidiaries hold Fiat S.p.A. shares. 

The Chairman then opened the discussion on the 

second item on the agenda and asked that the 

addresses be concise and pertinent, that speakers 

remain within the time limit of 5 minutes – during 

which, as stated previously, any voting 

declarations should be made – and 2 minutes for 

the replies. 

He also specified that once the maximum time was 

reached, as stated previously, the floor would 

automatically pass to the next shareholder in the 

order booked and that a buzzer would sound when 

only one minute remained.  

The Chairman then opened the floor for a 

discussion on the second item on the agenda. 

A summary is provided below. 

Giovanni ANTOLINI (shareholder) 

he pointed out that the problem submitted to the 

shareholders is very important time for the 

Company at this time;  

he noted that the financial history of Italian 

companies has deep roots and that the "protection" 
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or "buy-back" operation, as they say in English, 

proposed by the Group is very significant; 

he noted that, in the past, the goal was to try, 

in certain situations, to invest liquidity by 

purchasing the company's own shares, rather than 

investing in other areas less appropriate 

industries because they were “attractive” or 

because the competition carrying out disruptive 

actions against the owner of the Company;  

he believes that the Group should soon consider an 

Initial Public Offering (IPO) to list CHRYSLER or 

FIAT-CHRYSLER shares on Wall Street; 

he considered that, from a financial and stock 

market point of view, FIAT stock, in order to be 

more competitive in the market, should go from the 

current €8 to $15-$16 dollars per share; 

he thinks that, in any case, this should be 

carefully evaluated, in light of the fact that the 

Company has not yet reached a number of cars 

produced and sold, which he calls "critical mass", 

such as to compete with the global automotive 

giants; 

he pointed out that FIAT stock, like the rest of 

the Italian Stock Market, is depressed;  

he is convinced that an Initial Public Offering 
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(IPO), which, if you consider current prices 

should be around $6 to $7 per share, is a negative 

that since he believes that the Company could reap 

significant financial benefits from it: the 34 

million shares following the FIAT-CHRYSLER merger 

will increase in value by virtue of the exchange 

ratio and, consequently, FIAT could achieve 

significant gains by placing its shares on the 

world market; 

he trusts the chairman and CEO, who are aware of 

these problems and do not need to take 

instructions from anyone. 

Corrado RADAELLI (shareholder) 

noted that the sum of votes on the first item on 

the agenda is missing those of shareholder BAVA 

and, even if there was a warm round of applause, 

he stated that he does not approve of the 

expulsion of shareholders from the room, 

considering that it should be applied under 

different circumstances, not simply creating a 

nuisance;       

he pointed out that, again this year, the 

cumbersome text of the complicated mechanism that 

governs FIAT's relations with its highest 

management is attached to the meeting 
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documentation; he believes this is a commendable 

initiative by management because, in so doing, 

there will be fewer and fewer shareholders who can 

say "I didn't know"; 

he is of the opinion that this is a typical year 

of the terms of the contract, in which FIAT 

recognizes, on the one hand, the commitment of 

senior management, but, on the other hand, does 

not distribute any dividends to shareholders; he 

stated that this opposition is permanent, with 

marked and heavy consequences, and it is the 

reason why, over time, top management receives 

more than the shareholders; 

he admitted that it is always difficult to decide 

on these terms, even if it would be simpler and 

more direct, as well as less demanding and 

cumbersome to make bonuses proportional to 

dividends and, similarly, it would be more direct 

to provide the cash balance at the end of each 

month; it seems clear to him that the small 

investor shareholder has no say in decisions in 

this regard; 

he hopes that a law will be enacted that provides 

for an authorization period for the purchase of 

own shares that is no less than that for the 
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certification of financial statements; 

he announced that he will vote against the 

proposal to authorize the purchase of own shares 

for the next 18 months, as he considers it 

preferable to use any available cash to reduce 

costs; he is of the opinion that this is an issue 

for the large shareholders;  

he asked to deliver a hard copy of his speech to 

the authorized personnel so that it is attached to 

the minutes. 

Pietro BECHERE (shareholder) 

noted that the debt for the purchase of 41.5% of 

CHRYSLER from the VEBA fund is destined to rise 

before the end of the year to 10 to 11 billion, 

with the result that in order to preserve liquidity 

the Company has not distributed any dividends to 

shareholders; 

he considers this an ignoble ill-considered 

decision that does not take into account the 

investments of shareholders; 

he noted that, in the latest issue of Milano 

Finanza, there are two pages with the list of 

companies that distribute dividends and that even 

Cellino Sim prepares a map of dividends expected 

by the Italian stock market; he considers it 
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shameful that a leading Italian company does not 

distribute a dividend; 

admitted that, despite everything, he is grateful 

to FIAT; he stated that he earned a degree and 

specialized, becoming an analysis and control 

manager for a large sector and that, precisely at 

FIAT he was taught to document what he is talking 

about; 

he recognized that, despite the fact that there is 

more "light" than "shadow" at FIAT, he is very 

critical; 

he thinks that we are experiencing a sad moment 

when, even at age 40, young people don't have work 

and, perhaps, even their parents have lost theirs, 

finding themselves holding FIAT shares that won't 

distribute a dividend even in 2014; 

he criticized this manner of administration 

because the few are being favored instead of the 

many; 

he pointed out that Mr. ELKANN, Mr. MONTEZEMOLO 

and Mr. MARCHIONNE are regarded, in an industry 

magazine, as one of the twenty most powerful men 

in Italy, excluding the politicians; he agrees 

that they should be paid well but he does not 

think it is right that a dividend is not being 
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distributed. 

Marco Fabrizio ZABARINI (shareholder) 

asked if FIAT intends to put a sales office inside 

the museum, following the example of other auto 

manufacturers like BMW and AUDI; 

he wanted to know if FIAT intended to acquire all, 

or part of the shares, of the shopping center 

being built, also to revive the museum and 

generate more sales; 

he wanted to know what will be done with the 

former ALFA ROMEO areas in Arese, if they will be 

repurchased and what are the intentions regarding 

the Arese Technical Center designed by the 

architect GARDELLA;  

he wants to know if there is an intention to 

establish new activities there, such as CHRYSLER, 

and what will be done with the FIAT branch on Via 

Grosio; 

he wanted to know if there is an intention to 

invest in MAGNETI MARELLI of Corbetta, so that it 

will become a world electronics leader and what 

are the prospects for that site; 

he wanted to know what are the prospects for the 

technical departments of Mirafiori, if there is an 

intention is to expand the staff, considering it 
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particularly "lean" and will be done with the 

"Giorgio" project in Modena for the ALFA ROMEO 

brand; 

he asked if there is an intention to create a 

MASERATI design and who will be the design leader 

of the FIAT-CHRYSLER Group in the future; 

he wanted to know what are the prospects for the 

Mirafiori body factory for MASERATI Levante SUV 

and if there is an intention to start production 

of the Quattroporte, Ghibli and, perhaps, the 

Alfieri; 

he wanted to know the prospects of the Meccanica 

FPT plant in Mirafiori; 

he proposed producing transmissions for MASERATI 

and ALFA ROMEO, asking if there is availability in 

this regard;  

he asked that something be said about the 

prospects of the Verrone plant and if there is an 

intention MASERATI and ALFA ROMEO transmissions 

there as well; 

he asked to know something about the prospects of 

the Grugliasco plant and what models will be 

produced, noting that, in the absence of space, in 

addition to Mirafiori, the former Rivalta plant is 

also available; 
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he asked whether having produced, over fifteen 

years, half a million green vehicles - with low 

environmental impact - is not perhaps too few and 

whether more should perhaps be done; he thinks 

that a law to allow driving only hybrid vehicles 

in old town centers would help business and asked 

if it is possible to put pressure on the current 

government; 

he recalled that the sun has disappeared in many 

Chinese cities and several million Chinese are now 

convinced that the sun no longer exists, to the 

point that they are projecting it on big screens; 

he suggested that it would be a good idea to also 

export MASERATI and ALFA ROMEO hybrids to China 

because there the hybrid business could lead to 

good results; 

he asked if a platform will be opened for vehicles 

with low environmental impact to be built in a 

great style because the future is increasingly 

addressed towards zero emissions; 

he pointed out that it would be good for the 

CHRYSLER 200, introduced in Detroit, to have an 

important follow-up because it is there that the 

conditions are most favorable for business; 

he asked to know about the prospects for the 
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Balocco site and what will be done there; 

he asked to know the extent of investments in 

Lombardy; he recalled that Expo 2015 will be held 

in Milan for six months, with a global audience 

available; he thinks that, if significant amounts 

were invested in Arese, possibly providing a 

technical annex with the production of 6-cylinder 

engines adapted to emission regulations, it could 

be, if adequately publicized, a fly-wheel to drive 

sales of ALFA ROMEO cars produced in Cassino; 

he asked if there is a willingness to re-open the 

Chivasso plant for the production of ALFA ROMEO 

cars, recalling how it was once a luxury plant 

which it was then decided to close together with 

Arese; 

he wanted to know the prospects for the Customer 

Service Center, which he considers severely 

understaffed, and if there are plans for further 

improvements to bring it to a level of excellence 

and increase resources; 

he asked if there was an intention to purchase the 

former Zagato areas of Terrazzano di Rho. 

Wilma Genoveffa Antonia DE FANTI (shareholder)  

likes the idea of organizing a charter flight to 

Amsterdam; 
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she proposed giving a share of FIAT to every 

student of the Departments of Business and 

Management Engineering, since she thinks that one 

learns more during shareholder meetings that from 

books or lessons, as Chairman ELKANN also knows. 

Carlo Maria BRAGHERO (shareholder) 

thinks that the trend of the meeting demonstrates 

the absurdity of the meeting rules because five 

minutes for the second item on the agenda are too 

many while 5 minutes to discuss the budget are too 

few; 

he agrees with shareholder RADAELLI when he says 

that the expulsion of shareholder BAVA was an ugly 

episode but that the ugly episode was first created 

by BAVA himself, with his incredible rude attitude;  

he noted that what is said in the meeting is worth 

more than what is reported in the documents, as 

jurists have taught over the years; 

he pointed out that, from the documents and slides, 

it is not clear if the available reserves destined 

for purchases, including the reserves already tied-

up for own shares in the portfolio, are 1.2 billion 

or 2 billion; he asked the Chairman to specify the 

exact amount.   

The Chairman  
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clarified that the reserves available for 

purchasing own shares are a maximum of €1.2 

billion. 

The CEO Sergio MARCHIONNE 

noted that the second point on the agenda of the 

meeting includes the consultative vote on the 

compensation policy and the renewal of the 

authorization to purchase own shares and, for this 

reason, he will not answer the questions asked 

because not relevant to the agenda. 

The Chairman then proceeded with the replies. 

Giovanni ANTOLINI (shareholder) 

recommended strictly following the rules on 

purchasing own shares. 

Corrado RADAELLI (shareholder) 

noted that Mr. MARCHIONNE's refusal of the proposal 

made by a shareholder to organize a trip to the 

Netherlands was rather strong and thinks that the 

Company could handle this cost, at least for the 

first year; 

he thinks we should be cautious in giving gifts of 

shares because it could be a principle that could 

be extended indefinitely. 

Pietro BECHERE (shareholder) 

pointed out that, when the financial statements 
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will be discussed in Amsterdam, there will be few 

Italians who will be able to make comments; 

he announced that, in regard to the financial 

statements submitted to today's meeting, he has no 

comments to make about the figures, which seem 

clear and correct to him; he thinks that it 

couldn't be otherwise because FIAT is closely 

watched by the financial market analysts of the 

entire world;  

he recalled that false accounting has been 

decriminalized in Italy while it is severely 

punished in the United States; 

he pointed out that the company resulting from the 

merger will be monitored and controlled by the US 

stock exchange and warned that those who make 

mistakes will go to jail; 

he recalled that all the financial statements 

audited, certified and approved by the most 

important international auditing firms turned out 

to be rotten and that this has also happened in 

Italy; 

he pointed out that he has maintained on several 

occasions that financial statements can be read in 

various ways and with different assessments, 

depending on who drafts them, without there being 
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even a shadow of mismanagement or bad faith on the 

part of the technical staff, and directors; 

he hoped that the new government of Matteo RENZI 

will adopt strict and effective measures, of both 

prevention and repression, for false accounting, 

and not only to protect companies. 

Corrado RADAELLI (shareholder) 

thinks it would be good idea to make the length of 

speeches proportional to the billions being 

discussed, proposing to allow, for example, half a 

minute per billion. 

Marco Fabrizio ZABARINI (shareholder) 

in regard to listing the Company on the New York 

Stock Exchange, he asked what percentage of capital 

and number of shares would be placed, also in 

anticipation of the possible interest of the 47,000 

Alfa Romeo fans that could put in money; 

he wanted to know if the Company was willing to 

purchase the former ZAGATO area, to make a district 

with the former ALFA ROMEO area of Arese, perhaps 

giving it a new name; 

he asked why the Grugliasco plant is called the 

"Attorney Agnelli Plant" instead of "Dr. Alberto 

Agnelli Plant"; 

he asked that the FIAT layoffs be withdrawn and 
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action taken so that the companies, cooperatives 

and consortia operating at company sites could do 

the same thing; 

in addition he asked that the various lawsuits in 

progress that FIAT has filed against its employees 

be withdrawn, regardless of the level of judgment, 

so that the companies, cooperatives and consortia 

operating at company sites could do the same thing; 

he also asked for the withdrawal and cancellation 

of the disciplinary measures inflicted on the 

employees of the Company so that the companies, 

cooperatives and consortia at company sites could 

do the same thing; 

he proposed returning, as the schedule of work, 

breaks and meals, to the working conditions 

existing before the introduction of the Fabbrica 

Italia Pomigliano project, which is now outdated. 

The CEO Sergio MARCHIONNE 

to Carlo Maria BRAGHERO (shareholder) responded 

that: 

shareholder BAVA was not expelled, but taken away 

on the initiative of the police; 

at the end of 2013, the Group had available cash of 

€22.7 billion; it is known that internal resources 

were used to purchase the share of CHRYSLER from 
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VEBA and, today, the plan that will be presented in 

early May is in process; currently the Board of 

Directors is analyzing the type of financial 

structure for the Group in light of the prospects 

for the next five years; rather challenging 

decisions must be made, so the Group's financial 

policy will be discussed by the Board of Directors 

in May and will be announced together with the 

five-year plan;   

the American Alfa Romeo fans can indirectly 

participate in the revival of the ALFA ROMEO brand: 

the stock of FIAT-CHRYSLER will be available on the 

New York Stock Exchange and can be bought in rather 

high quantities, with the exclusion of those of the 

controlling group, EXOR.   

There being no one else to speak, the Chairman 

declared the discussion closed and passed to the 

vote, specifying that: 

- the first relates to the First Section of the 

compensation report, 

- the second relates to own shares. 

He specified that the voting will take place using 

the televoto system according to the instructions 

projected and declared the voting on the First 

Section of the compensation report open and that 
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shareholders could press: 

. F to vote in favor 

. C to vote against 

. A to abstain from voting. 

He then instructed shareholders that, after 

checking the display to verify that the vote 

entered was correct, it was necessary to press the 

OK button for the vote to be recorded. 

He also instructed that proxies or trustees that 

needed to differentiate votes were asked to do so 

at the assisted voting booth. 

He then declared the vote open.  

Upon completion of the voting, the Chairman 

confirmed the results; the First Section of the 

compensation report is approved by a majority: 

Votes in favor 526,420,104 

Votes against 157,451,788 

Abstained 601,644 

Shares not voted 1. 

Attachment D contains a list of participants at the 

meeting detailing votes in favor, against, 

abstentions and not voted, together with the 

respective number of shares held. 

The Chairman then passed to the vote on the 

proposal for the authorization to purchase and 
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dispose of own shares contained in the Report on 

Operations and confirmed that the vote was open 

and that shareholders could press: 

. F to vote in favor 

. C to vote against 

. A to abstain from voting. 

As previously, he then instructed shareholders 

that, after checking the display to verify that the 

vote entered was correct, it was necessary to press 

the OK button for the vote to be recorded; he 

instructed that proxies or trustees that needed to 

differentiate votes were asked to do so at the 

assisted voting booth. 

Upon completion of the voting, the Chairman 

confirmed the results; the above proposal was 

approved by a majority: 

Votes in favor 526,113,140 

Votes against 122,481,531 

Abstained 35,879,297 

Shares not voted 3,402. 

Attachment D contains a list of participants at the 

meeting detailing votes in favor, against, 

abstentions and not voted, together with the 

respective number of shares held. 

Since there were no more items on the agenda, the 
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Chairman declared the shareholder meeting closed at 

approximately 2:20 p.m. 

The following attachments to the minutes are an 

integral and substantive part thereof: 

. Attachment "A" the text of the address outlined 

by the CEO, 

. Attachment "B" the Report on Operations (Item 2 a 

of the agenda), 

. Attachment "C" the Report on Operations (Item 2 b 

of the agenda), 

. Attachment "D" a list of participants at the 

meeting, either directly or by proxy, detailing 

votes in favor, against, abstentions and not voted, 

together with the respective number of shares held. 

       The Chairman 

         Signed 

(John Philip ELKANN) 

                              Secretary 

                                Signed 

                          (Ettore MORONE) 
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Good Morning Shareholders. 
 
Before going through the 2013 results, I just want to say a few words 
about the historic step that Fiat took in January this year.  
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As you know, we acquired the remaining 41.5% of Chrysler Group 
from the VEBA Trust for a total of US$3.65 billion. 
 
At the same time, Chrysler and the UAW signed an agreement under 
which Chrysler will pay the VEBA Trust a total of US$700 million in 
four equal annual installments, the first of which coincided with the 
closing of the Fiat transaction in January. In return, the UAW pledged 
its continued support for the Group’s industrial activities, including 
active participation in the roll-out of the World Class Manufacturing 
programs. 
  
The acquisition of full ownership of Chrysler represents the culmination 
of the momentous industrial and cultural integration process initiated in 
2009. 
 
For the past five years, our efforts have been dedicated to creating an 
organization that was unified in practice even before it was on paper. 
 
With that vision now a reality, we have also eliminated the complexity 
of managing two organizations with separate governance structures 
and, in so doing, removed the final obstacle to full and total integration.  
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Although it’s not one of the items we will be discussing and voting on 
today, I felt it was important to give you an overview of Fiat’s 

reorganization plan. 
 
In terms of the final structure, it is intended that Fiat S.p.A. will be 
merged into a new holding – called Fiat Chrysler Automobiles – which 
will be incorporated in the Netherlands and tax resident in the U.K. 
 
The company, which is to be quoted in both New York and Milan, will 
adopt a loyalty voting structure to reward long-term share ownership 
and promote a stable shareholder base.  
 
The proposed transaction will be submitted to shareholders for 
approval at a forthcoming EGM with a view to completion by year end. 
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The Group will adopt the new FCA name and logo, which you have 
seen already, as soon as practicable.  
 
We decided to make a complete departure from any of the symbols 
traditionally associated with either of the two organizations to avoid the 
suggestion that one has precedence over the other. 
 
Instead, the new logo is intended to highlight the fact that Fiat and 
Chrysler have become a single entity.  
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Our 2013 financial results clearly demonstrate the benefits of that 
integration. 
 
Worldwide shipments reached 4.4 million vehicles, which is an all-time 
record for Fiat. 
 
On the basis of total vehicle sales, including through joint ventures, the 
Group consolidated its position as the 7th largest automaker globally.  
 
Growth in North America and Asia Pacific more than compensated for 
weak trading conditions in Europe and a slowdown in Latin America. 
 
Another milestone for the year was the all-time annual record set by 
Jeep, which sold more than 732,000 vehicles worldwide. 
 
In addition, the Group’s continued commitment to application of World 
Class Manufacturing standards was recognized once again, with the 
plants in Pomigliano d’Arco here in Italy, Tychy in Poland and Bursa in 
Turkey being awarded Gold level during the year.  
 
The graphs on the right of this slide help give an idea of what the 
combined activities of Fiat and Chrysler look like today.  
 
The revenue breakdown on top shows that the Group’s activities are 
finally global in reach and it is no longer dependent on any single 
market or region. 
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The bottom graph shows that NAFTA continues to be the single 
largest contributor to group trading profit. Also of note is that the 
percentage contribution from our activities in APAC increased by 400 
basis points compared with 2012. 
 
In terms of financing activities: 

- Fiat successfully accessed the debt capital market four times 
during the year raising a total of €2.9 billion. 

- In addition, we renewed a €2 billion revolving credit facility, which 
was subsequently increased to €2.1 billion. 

- Chrysler reduced interest costs on its US$3 billion term loan and 
US$1.3 billion undrawn revolving credit facility, achieving savings 
of more than US$70 million a year.  

 
During the year, we announced a new agreement with Santander for 
the provision of financing to our customers and dealers in the U.S. In 
addition, we extended the FGA Capital joint venture with Crédit 
Agricole in Europe for a further 10 years, as well as renewing the 
commercial agreement in Brazil with Itaù Unibanco, which has been in 
place since 2003. 
 
In order to ensure an appropriate level of liquidity is maintained 
following the acquisition of the minority stake in Chrysler, the Board of 
Directors is recommending that no dividend be distributed for 2013.  
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The Group posted full-year revenues of €87 billion, increasing 3% in 
nominal terms and 7% on a constant currency basis. 
 
Trading profit was €3.4 billion, down 4% over the prior year, but 1% 
higher on a constant currency basis. 
 
Net profit for the year was nearly €2 billion – or €943 million excluding 
unusual items.  
 
Net industrial debt at year end totaled €6.6 billion. 
 
The Group continued its program of investment with capital 
expenditure totaling €7.4 billion for the year, substantially in line with 
the prior year in nominal terms, but up 3% on a constant currency 
basis. 
 
Available liquidity at year end totaled €22.7 billion. 
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Now let’s take a look at performance by business and region, 
beginning with the mass-market brands. 
 
NAFTA made the largest individual contribution to Group revenues 
and trading profit. 
 
Revenues for the region totaled nearly €46 billion, increasing 5% in 
nominal terms and nearly 10% on a constant currency basis.  
 
Vehicle shipments exceeded 2.2 million units with sales growth 
outpacing the industry in both the U.S. and Canada. 
 
Trading profit for the region was down marginally from the prior year to 
€2.2 billion, primarily reflecting costs associated with the launch of new 
models, which will make a full year’s contribution in 2014.  
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The U.S. market remained robust with a year-over-year increase of 
7%.  
 
Group sales in the U.S. were up 9% for the full year and December 
marked the 45th consecutive monthly increase.  
 
Market share was 20 basis points higher at 11.4%. 
 
In Canada, industry volumes grew 4% to reach an all-time annual 
record. 
 
We posted our 49th straight month of growth in December and sales 
for the full year were up 7%, making it our strongest annual 
performance in 13 years. 
 
We also reconfirmed our position as the number two selling automaker 
in Canada and increased market share to 14.6%. 
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Results were positive in Latin America, although below the prior year’s 
level due in part to negative currency impacts, primarily the weakening 
of the Brazilian Real. 
  
Revenues totaled approximately €10 billion, down 10% in nominal 
terms but up 1% on a constant currency basis. 
 
Trading profit was €619 million, a decrease over the prior year 
primarily attributable to input cost inflation for the Brazilian operations 
and initial start-up costs for the new plant in Pernambuco. 
 
Our vehicle shipments in the region were down 3% to 950,000 units. 
 
The year-over-year comparison is also against a record 2012, when 
Fiat demonstrated exceptional flexibility in responding to the sharp 
increase in demand in Brazil following the introduction of government 
incentives. 
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In Brazil, where the market contracted 1.5%, Fiat maintained the 
leadership position it has held for a total of 12 years, with market share 
270 basis points ahead of the nearest competitor at 21.5%. 
 
In Argentina, the market grew 14% to reach all-time record volumes. 
Fiat outperformed with sales up 31% to more than 110,000 vehicles.  
 
As a result, Group share in Argentina was up 140 basis points to 12%. 
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In APAC, the Group posted strong growth in volumes and earnings. 
 
Revenues were up 48% over the prior year to €4.6 billion and trading 
profit was nearly €100 million higher at €358 million. 
 
Retail sales in the region, including JVs, were up 73% to nearly 
200,000 vehicles, significantly outpacing industry growth of around 9% 
for the year. 
 
The volume growth was driven by the Jeep brand, which accounted for 
half of total Group sales in the APAC region. 
 
The Fiat brand also registered excellent results, with sales up five-fold 
for the year and the Fiat Viaggio becoming the Group’s best selling 
model in the region.  
 
The Dodge Journey, launched in February, is now our fourth best 
selling vehicle in the region.  
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By individual market, our sales in China – including JVs – were up 
125% for the year, compared with 17% for the industry, and share 
increased by 40 basis points. 
 
In Australia also we clearly outperformed the market with sales up 
53%, compared with 2% for the industry, and share increasing by 100 
basis points.  
 
In India, where the distribution network is now fully owned and 
operated by the Group, volumes were up 41%. 
 
In Japan, Group sales increased 6%, compared with flat performance 
for the industry. 
 
In South Korea, sales improved 16% for the year, compared with a 
modest contraction for the industry overall. 
 
 
 
 
  



 
 
 
Fiat AGM Page 15 of 39     31/03/2014 

 

 
 
 
In Europe, trading conditions remained weak with the industry 
registering its sixth consecutive year of decline. 
 
The Group succeeded nevertheless in reducing trading losses in the 
EMEA region to €470 million.  
 
That represented a €233 million improvement over the prior year with 
better product mix and increased cost efficiencies more than 
compensating for negative pricing and lower volumes. 
 
Revenues were down marginally to €17.4 billion, with total shipments 
down 3% to 979,000 units primarily as a result of lower passenger car 
volumes in Italy. 
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Overall demand in Europe contracted 1.8%, with the decline more 
pronounced in the first half of the year. 
 
Of the five major markets, Germany, France and Italy registered 
declines. Italy experienced the biggest decrease, with demand 
reaching its lowest level since 1978.  
 
By contrast, the U.K. and Spain both registered positive results for the 
year.  
 
Group brands accounted for a 6% share of the European market, 
slipping 30 basis points compared with 2012. 
 
That decrease was largely attributable to an unfavorable market mix, 
as Italy’s percentage weighting in Europe fell to just 11%, representing 
a 500 basis point decline from the pre-crisis level of 15.6%. 
 
Excluding Italy, however, our European market share was substantially 
flat, with a year-over-year decrease in Germany, but gains in France, 
Spain and the U.K. 
 
In Italy, our share fell nearly 100 basis points as a result of the newly 
implemented repositioning strategy and the decision not to participate 
in value destroying pricing practices. 
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The European light commercial vehicle market was substantially in line 
with 2012.  
 
Italy contracted by 15% and there were also declines in France and 
Germany. 
 
By contrast, the U.K. and Spanish markets both recorded double-digit 
growth. 
 
Group sales were in line with the prior year at 182,000 vehicles. 
 
Although Fiat Professional’s overall European market share was flat 
versus the prior year, excluding Italy we actually achieved a record 
9.4% share. 
 
The Ducato was one of the best selling vehicles in its category for the 
seventh consecutive year and it recorded its best ever segment share 
with more than 100,000 vehicles sold.  
 
Outside of Europe, Fiat Professional posted particularly strong 
performance in Russia with share up 230 basis points over the prior 
year. 
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Passing to our Luxury Brands, Ferrari revenues were up 5% over the 
prior year to €2.3 billion. 
 
Total shipments were down 5% to just under 7,000 vehicles, reflecting 
the strategic decision to limit production volumes to preserve the 
brand’s exclusivity. 
 
North America remained Ferrari’s number one market, accounting for 
32% of total shipments.  
 
Trading profit for the brand was up 9% to €364 million and trading 
margin improved to 15.6%. 
 
It was also an optimum year for Maserati.  
 
Revenues were up 120% to €1.7 billion, driven by a 148% increase in 
shipments. That performance was attributable to the success of the 
new Quattroporte and Ghibli, which were launched in March and 
October respectively. By year end, order intake had reached 13,000 
units for each model.  
 
Trading profit increased €114 million to €171 million for the year and 
trading margin improved to 10.3%. 
 
Our strategy to expand into the more profitable premium segments has 
clearly begun to generate results. 
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The components business also made a positive contribution for the 
year. 
 
Magneti Marelli reported revenues up 3% to €6 billion, driven 
primarily by performance in NAFTA and China.  
 
Trading profit was up 18% to €166 million, mainly reflecting higher 
revenues. 
 
For Teksid, revenues decreased to €688 million, primarily due to a 
decrease in volumes for the Cast Iron business unit impacted by lower 
demand in the light vehicle segment.  
 
Trading profit performance reflected the decrease in revenues. 
 
Comau reported revenues substantially in line with the prior year, 
while trading profit was €15 million higher.  
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The next few slides show overall business performance and 
commercial initiatives by region. 
 
In NAFTA, the new Jeep Cherokee performed well with more than 
29,000 units sold in just over 2 months.  
 
At the Detroit Auto Show in January this year, we presented the new 
Chrysler 200 that will begin arriving at dealers by the end of the 
second quarter. Production began about 15 days ago.  
 
The 200 competes in the mid-size sedan segment, which is the largest 
and most competitive in North America, and it sets a new benchmark 
in terms of performance and fuel economy. 
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In Brazil, we have strengthened our product portfolio as we prepare for 
a move upscale. 
 
During 2013, we expanded the Uno range, including a special series 
version, we introduced the Dodge Durango and Jeep Grand Cherokee 
and we also launched the Palio Fire, new Fiorino and new Strada, 
which was named “Truck of the Year”.  
 
Start of production at the new Pernambuco plant is expected during 
the first half of 2015. Initial production capacity will be 200,000 
vehicles per year with models based on the Small-Wide architecture 
that will strengthen our offering in the mid-size passenger car 
segment. 
 
The factory is a world-class production site that is designed to be 
flexible and expandable. The site will also have an integrated supplier 
park, as well as product engineering and testing facilities.  
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In APAC, the Fiat, Jeep and Dodge brands all contributed to the strong 
volume growth. 
 
Fiat brand sales were up 160% over 2012. 
 
Jeep also posted a strong performance, closing the year with its 17th 
consecutive quarter of growth. 
 
The Fiat Viaggio continues to post strong performance and it has 
become our best selling vehicle in the region. 
 
This year the brand will also be adding the new Fiat Ottimo to the line-
up, the second car produced in China by our joint venture with the 
GAC Group. 
 
We are also continuing to expand the dealer network in China, which 
in 2013 was doubled to more than 200 points of sale. 
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In EMEA, we are seeing the first fruits of our strategy to reposition the 
Fiat brand in the upper band of its core segments. 2013 was an 
important year for the 500 family: 

 with the addition of the Trekking and Living versions, the 500 
range now accounts for 33% of total Fiat brand sales, compared 
with just 20% in 2012 

 both the 500 and the 500L were the best selling vehicles in their 
respective segments 

 
Since launch in 2007, more than a million units of the 500 have been 
sold in Europe.  
 
The significant improvement in trading result in EMEA reflected the 
positive impact on mix of our product portfolio repositioning strategy.  
 
In addition, increased efficiencies and continued rigorous cost 
management also contributed to the improvement.  
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Turning to the outlook for 2014, we expect to see continued growth in 
the U.S. although at a slower rate than prior years.  
 
In Canada, demand should remain in line with record 2013 levels. 
 
In Latin America, we expect the market to remain flat overall with 
higher demand in Brazil, but a double-digit decline in Argentina due to 
import restrictions and higher sales tax. 
 
In APAC, demand is projected to increase for the region overall, with 
growth in China and India partially offset by a contraction in Japan. 
 
For Europe, demand is expected to remain in line with the modest 
levels recorded in 2013, with a slight gain for passenger cars and a 
marginal decrease for LCVs. 
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Our target for 2014 is to increase worldwide shipments to 4.5-4.6 
million, largely on the back of volume growth in NAFTA and APAC.  
 
LATAM and EMEA are expected to contribute around 1 million units 
each.  
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Our commitment to conducting our activities to the highest 
sustainability standards continues to be recognized internationally.  
 
For the fifth consecutive year, Fiat was included in the prestigious Dow 
Jones Sustainability World and Europe indexes. 
 
The Group achieved the maximum score in several key areas of the 
economic, environmental and social dimensions. 
 
For the second consecutive year, we were recognized as the leader in 
Italy for our commitment to addressing climate change and included in 
the Carbon Disclosure Project’s Italy 100 Climate Disclosure 

Leadership Index (CDLI) and Climate Performance Leadership Index 
(CPLI) achieving the highest score of any participant. 
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With regard to the near-term outlook, the Group will be presenting an 
updated business plan in early May 2014.  
 
We have already given guidance for full-year 2014, with  

 revenues of around €93 billion  
 trading profit in the €3.6 to €4.0 billion range 
 net profit of €0.6 to €0.8 billion 
 net industrial debt in the €9.8 billion to €10.3 billion range, which 

takes into account the €2.7 billion payment to the VEBA Trust in 

January 2014 for the remaining 41.5% interest in Chrysler 
 
 
 
 
 

*  *  * 
 
 
 

  



 
 
 
Fiat AGM Page 28 of 39     31/03/2014 

 

Before closing, I wanted to make a few additional comments about the 
Group’s future and some of the important decisions we have taken 
recently which will, as I mentioned previously, be presented for 
shareholder approval at an upcoming EGM. 

I am referring, of course, to decisions such as name, choice of legal 
and tax domicile, and the dual listings in New York and Milan. 

 

I would be naive if I didn’t realize that those decisions provoke a 

certain degree of emotion – both here in Italy and on the other side of 
the Atlantic.  

And it is more than understandable given the 115-year long history of 
Fiat and nearly 90 years for Chrysler.  

 

When two groups merge – particularly groups with such strong 
histories and traditions – it’s easy for people to feel that they are about 
to lose something.  

The reality is that we are gaining something. We will be made stronger 
by both organizations contributing their strengths to the partnership, 
while at the same time retaining their respective identities. 
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Exactly as they have been doing for the past five years. 

Fiat and Chrysler have, in reality, already been operating for some 
time as a single entity that is solid, open and forward-looking. 

The financial and commercial results we have just been through and 
our position as the seventh largest automaker in the world speak for 
themselves. 

 

Our management team, made up of people from both organizations, 
reflects a truly global approach with no one national identity or regional 
boundaries. 

 

Most important of all is the cultural integration we have achieved, with 
hundreds of thousands of people around the world working side-by-
side in a spirit of cooperation – exchanging ideas, learning from each 
other, united by a common objective. 

Over the past few years, the two groups have learned to understand 
and trust each other.  
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They have made each other stronger through the sharing of know-how 
and experience. They have committed to a common future. 

From the very beginning, Fiat and Chrysler began to share industrial 
know-how and resources, strategic projects and targets, challenges 
and ambitions. 

Even more importantly, they shared the spirit and values of an 
organization intent on distinguishing itself not only in terms of the 
excellence of its products, but also for its commitment, integrity and 
transparency. 

 

The truth is that an organization’s identity doesn’t come from its name, 
but rather from the people in it, who give it life and leave their mark on 
it. 

I have always believed that the best way to look at any transaction is 
to evaluate the level of opportunity it offers people within the 
organization. 

As you probably know, the same day we announced the VEBA 
agreement, John and I sent an e-mail to Fiat and Chrysler employees 
worldwide. 

We wanted to share the moment when the vision we had been working 
toward since 2009 became a reality.  

Today I would like to share with you one of the many messages we 
received in response, because it demonstrates that, despite the 
difficult circumstances Fiat has faced over the past few years, people 
do understand the big picture and realize they are part of a special 
project. 
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This letter comes from a young worker at Maserati. 

He writes: “I want to thank you because once again you have shown 

us that those leading the Group have real care and concern for people 

in the organization. 

Today, I am as proud as ever to be part of this team and the historic 

phase the Group is going through. 

And, although at times I have had my doubts and even concerns, 

today I have no qualms about giving you my full support. 

You have been consistent and determined.  

You have triumphed over our prejudices, over the empty ideologies of 

our trade unions, over Italy’s lack of an industrial policy and over the 

defeatist and partisan rhetoric.  

I wish you the best and I want to say that I am here and ready to work 

on the front line, to give all that I can.” 

We are immensely proud to have the privilege of building a better and 
more secure future for people like that young man. 

 

*  *  * 

 

It's not the first time you have heard me say that current realities 
require that we change ourselves and our business model. 

 

For more than a century, our industry was synonymous with progress. 
It was a major contributor to economic growth and improved living 
standards across the globe. 
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It was made great by people who looked to the future with enormous 
optimism. 

 

People who, although they may not have had all the answers, had 
confidence in their ability to transform society. 

They perhaps couldn’t have imagined a time when the industry would 
produce 80 million cars a year, or that it would influence almost every 
aspect of our culture and redefine the concept of mobility and personal 
freedom.  

 

But they did know that what they were doing would change the future 
and make it better. 

The question we face today is whether the auto industry can recapture 
that courageous and visionary spirit and live up to the challenges of 
the 21st century. 

 

Clearly the environment we are operating in today is radically different 
to what we had been used to.  
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It is being shaped by powerful new forces, such as the shift in global 
demand toward developing economies.  

It seems equally clear that the future will bring a far greater level of risk 
and uncertainty than before the Great Recession.  

 

Many factors will be difficult to predict, such as fluctuating demand and 
commodity prices, currency volatility, supply-chain disruptions, and 
even government action – or lack of action.  

 

One certainty we have is that conventional strategies will no longer 
work. 

A recent study from McKinsey argues that manufacturers will no longer 
be able to succeed by copying and pasting old strategies into new 
situations.  

 

Companies will only thrive if they are able to understand the evolving 
nature of their business and, above all, if they have the conviction to 
act and change.  
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For the auto industry, doing it the right way means understanding two 
essential truths. 

The first is that our industry is very capital intensive. Developing a new 
vehicle platform means investing around a €1 billion.  

 

With an ante that high, you can’t afford to fail. 

The second truth is that results in our business are highly sensitive to 
operating leverage.  

 

It’s relatively easy to make lots of money when operating leverage is 

high. It’s also easy to lose large amounts of money when your 
breakeven point is at the wrong end of the curve.  

Therefore, economies of scale have to be large enough to justify 
investment in new architectures and products.  



 
 
 
Fiat AGM Page 35 of 39     31/03/2014 

 

 

Volumes are important, but volumes alone are not enough.  

In order to achieve an adequate return on investment, we need to 
develop platforms that can be used for multiple models with production 
of at least 1 million vehicles per platform. 

The Fiat/Chrysler partnership has made that possible.  

We have already completed convergence of the three main 
architectures that will account for the majority of volumes going 
forward. 

 

The Fiat Panda and 500 are both built on our Mini platform. 

The Small platform, which is already used for the Fiat 500L, will also 
be used at our Melfi plant for the Jeep Renegade and Fiat 500X. 

On our Compact platform, currently the most widely used, the first 
model produced was the Alfa Romeo Giulietta. It is now also used for 
the Dodge Dart, the new Jeep Cherokee and Chrysler 200, as well as 
the Fiat Viaggio and Fiat Ottimo in China. 

I wanted to show you this graph which gives a snapshot of Fiat and 
Chrysler as separate entities in 2003, and then combined 10 years 
later. 
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Back in 2003, the two businesses were relatively similar. 

Both were medium-sized automakers each with about 100,000 
employees and satisfactory revenues, but poor earnings performance. 

Their respective product portfolios were also complementary, even 
then, with Chrysler focused more on SUVs and large sedans and Fiat 
oriented toward the smaller car segments. 

We all know how the story went after that: Chrysler ended up on the 
verge of bankruptcy following the collapse of the U.S. car market and 
Fiat, which had just emerged from a turnaround, was faced with the 
European economic crisis. 

The main point I wanted to make was this, however. 

In 2003, Chrysler sold 2.6 million vehicles and Fiat sold 1.8 million.  

Combined, the total was 4.4 million, exactly the same as our sales in 
2013. 

There is one small difference, however. 

Despite volumes, both Fiat and Chrysler were deeply in the red. At the 
trading profit level, Chrysler lost half a billion euros and Fiat nearly a 
billion. 

Ten years later, with the same volumes and even an increase in the 
number of employees, we posted a trading profit of €3.4 billion. 
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I believe this clearly demonstrates that volumes, of and by themselves, 
are not everything. 

It also demonstrates that in our industry independence should no 
longer be viewed as a virtue. 

Achieving economies of scale, generating cost efficiencies, developing 
global platforms, sharing costs and investment are all part of the 
strategy we adopted in 2009 which is now paying off.  

As my colleagues know, I worked tenaciously and single-mindedly on 
this project because I knew that changing our business model was the 
only way to survive. 

It was the only way to guarantee our employees, suppliers, dealers, 
shareholders, and all other stakeholders, that Fiat could continue to 
exist and prosper. 

The world today has become extremely flat.  

 

In a flat world, you can’t be secure in your home market if you are not 

able to compete in other markets. 

On the other hand, the alternatives and opportunities are multiplied. 

We have the responsibility and the privilege of seeking out those 
opportunities and being ready to take advantage of them, wherever 
they present themselves. 

And that is how we succeeded in creating a global auto group that is 
unique in terms of know-how, perspectives and capabilities. 

 

*  *  * 
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I would like to conclude by showing you a TV commercial for the 
Maserati Ghibli which aired in February during the Super Bowl game, 
which is the most watched sporting event in the U.S. 

 

For the first time ever, a car designed and built in Italy was presented 
to an audience of more than 110 million spectators.  

The commercial tells a story of hard work and dedication, passion and 
tenacity. It pays homage to the brand and everyone at Maserati who 
worked hard to make a car with the power and personality to compete 
with the best in the industry. 

It is also a metaphor for what Fiat has been through. 

As a group, we have battled internal and external problems and 
challenges, we have overcome major obstacles and today we are 
equipped to go on the attack against the giants in our industry, with our 
heads held high.  

 

[Maserati “Strike” video - 90 seconds] 

 

I would like to conclude by thanking all of our shareholders for 
supporting the Group and its management over the past 12 months, 
for believing in the Fiat/Chrysler integration and for remaining by our 
side as we embark on this new course.  
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I would also like to thank all of the 300,000 people at Fiat and Chrysler 
around the world for their contribution over the past year and for what 
they continue to do for the future of our Group.  

 

*  *  * 
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a)  Compensation Policy pursuant to Article 123-ter of 
Legislative Decree 58/98

Shareholders,

Pursuant to Article 123-ter of Legislative Decree 58/98, you are hereby asked to give your non-binding vote on the 
compensation policy adopted by the Company for members of the Board of Directors and executives with strategic 
responsibilities, in addition to the procedures for adoption and implementation.

Following are the Definitions and Section I of the Compensation Report – prepared in accordance with Annex 3A, 
Forms 7-bis and 7-ter, Consob Regulation 11971 of 14 May 1999 – that was published in accordance with legal 
requirements and is available on the corporate website www.fiatspa.com.

“Definitions

Annual Total Direct 
Compensation

means the sum of: (i) the gross annual fixed component of the compensation, 
(ii) the annual variable component that is based on the achievement of 
given target objectives, (iii) the annualized value of the medium-long term 
element of the variable component that is based on the achievement of 
medium-long term target-based objectives and/or long term commitment 
to the Company, including the granting of shares occurred during the year 
upon satisfaction of the vesting conditions of an equity incentive plan

Board of Directors means the board of directors of the Company 

Board of Statutory Auditors means the board of statutory auditors of the Company 

CEO
means the Chief Executive Officer of the Company, namely Mr. Sergio 
Marchionne

Chief Human Resources Officer means the Chief Human Resources Officer of the Group

Company means Fiat S.p.A.

Compensation Committee

means the Compensation Committee, entirely composed of independent 
directors, namely, as of the date of this Compensation Report: Mr. René 
Carron (as Chairman), Mr. Gian Maria Gros-Pietro and Ms. Patience 
Wheatcroft 

Compensation Policy
means the compensation policy described in Section 1 of this Compensation 
Report

Compensation Report 
means this compensation report prepared in accordance with article 
123- ter of the Financial Act and Annex 3A, Forms 7-bis and 7-ter, of the 
Issuers’ Regulation 

Corporate Governance Code
means the Corporate Governance Code for Italian Listed Companies 
issued by Borsa Italiana, to which the Company adheres

EU Recommendations
means the EU Recommendation 2004/913 and EU Recommendation 
2009/385 

Executive Directors
means the directors granted by the Board of Directors with a special office 
and duties and namely Mr. John Elkann and Mr. Sergio Marchionne 

Executives with Strategic 
Responsibilities

means the members of the Group Executive Council and other key 
corporate executives reporting to the CEO 

Financial Act means the Legislative Decree no. 58 of February 24, 1998

Group means the Company together with its subsidiaries 

Group Executive Council

means the decision-making body which supports the CEO of the Company. 
The Group Executive Council is responsible for reviewing the operating 
performance of the businesses, setting performance targets, making key 
strategic and investment decisions for the Group and sharing best practice, 
including the development and deployment of managerial resources
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Issuers’ Regulation means the CONSOB Regulation no. 11971 of May 14, 1999

LTI

means the LTI Plan based on equity instruments approved by the 
shareholders’ meeting of the Company on April 4, 2012 and described in 
the Report to the shareholders issued by the Company pursuant to Article 
114-bis of the Financial Act

Performance and Leadership 
Bonus Plan

means the Group’s annual short term incentive plan that is linked to both 
the achievement of key financial metrics of operating performance of the 
Group and individual performance and leadership contribution

Related Parties Regulation means the CONSOB Regulation no. 17221 of March 10, 2010

Section I
Section 1 of this Compensation Report is aimed to outline and describe: (i) the policy of the Company with 
respect to the compensation of members of the Board of Directors, members of the Board of Statutory Auditors 
and Executives with Strategic Responsibilities and (ii) the procedures followed in relation to the adoption and 
implementation of said policy (the “Compensation Policy”).

The Compensation Policy conforms to the recommendations of the Corporate Governance Code. In particular, the 
Compensation Policy incorporates the recommendations contained in Article 6 of the Corporate Governance Code 
relating to compensation for members of the Board of Directors and Executives with Strategic Responsibilities.

The Compensation Policy also fulfils the requirements of the Procedures for Transactions with Related Parties 
adopted by the Group on November 17, 2010. 

In accordance with the Corporate Governance Code, article 123-ter of the Financial Act and EU Recommendations, 
this Compensation Policy, which illustrates the policies and practices followed by the Company, was prepared for 
and approved for the first time by the Board of Directors in February 2012 and then approved by the shareholders’ 
meeting of the Company. Similarly, the Compensation Policy was approved again by the Board of Directors in 
February 2013, and then approved by the shareholders’ meeting on April 9, 2013. On February 27, 2014 the 
Board of Directors, with the concurring advice of the Compensation Committee, approved this Policy, which will be 
submitted for approval to the shareholders’ meeting called to resolve also on the 2013 financial statements.

A. Drafting, approval and implementation of the Compensation Policy
This Compensation Policy, to be submitted to the approval of the shareholders’ meeting called to approve the 2013 
financial statements, was adopted by the Board of Directors on February 27, 2014. 

In addition to the Board of Directors, also the following corporate bodies and persons were involved in the drafting 
and approval of this Compensation Policy: the Compensation Committee, that on February 22, 2012 prepared and 
approved the guidelines and principles of this Compensation Policy to be submitted to the Board of Directors. The 
Compensation Committee reviewed again the Compensation Policy in February 2013 and in the meeting held on 27 
February, 2014, during which the Compensation Committee was advised by the Chief Human Resources Officer on 
how the Compensation Policy had been implemented by the Company in its dealings with the Executive Directors 
and the Executives with Strategic Responsibilities.

The corporate bodies and persons responsible for the correct implementation of the Compensation Policy are the 
Compensation Committee, that shall monitor the application of the Compensation Policy with regard to Executive 
Directors and Executives with Strategic Responsibilities, having being advised by the Chief Human Resources 
Officer. On a yearly basis the Chief Human Resources Officer that reports to the Compensation Committee and 
advises such Committee on the implementation of the Compensation Policy in the previous financial year and the 
proposed changes for the upcoming financial year. 
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The table below summarizes the main roles and responsibilities for setting and governing compensation for 
participants covered under the Company’s Compensation Policy:

Participants 
covered

Who proposes / 
recommends

Who advises Who approves

Shareholders’ 
advisory voting 

rights

(“Say on Pay”)

Non - Executive  
Directors

Compensation 
Committee

Chief Human  
Resources Officer

Shareholders Not applicable

Executive Directors Compensation 
Committee

Chief Human Re-
sources Officer

Directors, absent 
the Executive  
Directors

Yes

Executives with 
Strategic  
Responsibilities

Chief Human  
Resources Officer

Compensation 
Committee

Internal and  
external Executive 
Compensation  
experts

CEO Yes

B. Role of the Compensation Committee

B.1 Composition of the Compensation Committee

In 1999, the Board of Directors established the Nominating and Compensation Committee. The roles and 
requirements of such committee are constantly updated to reflect current best practice in corporate governance. 
On 24 July 2007, as part of the continuous review of the system of corporate governance and to better align itself 
with best international practice as well as the recommendations of the Corporate Governance Code, the Board 
passed a resolution to split the Nominating and Compensation Committee into the Compensation Committee and 
the Nominating and Corporate Governance Committee. In implementation of the most recent recommendations of 
the Corporate Governance Code, on 22 February 2012 the Board of Directors approved a revised charter of the 
Compensation Committee, which better details its activities.

The Chief Human Resources Officer attends the Compensation Committee’s meetings; the chairman may invite 
other individuals to attend the meetings whenever their presence may help the Compensation Committee to 
perform its functions. The Compensation Committee may rely on the support of external advisors at the Company’s 
expense.

As of the date of this Compensation Policy, the members of the Compensation Committee are: Mr. René Carron (as 
Chairman), Mr. Gian Maria Gros-Pietro and Ms. Patience Wheatcroft, all Non-Executive Directors and independent 
pursuant to article 148 of the Financial Act and article 3 of the Corporate Governance Code. All the members of the 
Compensation Committee have an adequate knowledge and experience in compensation and financial matters.

The Charter of the Compensation Committee is available on the Company’s website: www.fiatspa.com.

B.2 Role of the Compensation Committee

On the basis of this Charter, as amended on February 22, 2012, the Compensation Committee is entrusted with 
the following duties:

(a) presenting proposals to the Board in relation to compensation policies for directors and executives with strategic 
responsibilities; 

(b) presenting proposals to the Board in relation to individual compensation plans for the Chairman, Chief Executive 
Officer and other directors with specific responsibilities, as well as in relation to the establishment of performance 
targets for their variable compensation and, on an annual basis, verifying the level of achievement

(c) examining proposals from the Chief Executive Officer concerning compensation and performance evaluations 
for executives with strategic responsibilities
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(d) periodically evaluating the adequacy, overall coherence and concrete application of compensation policies for 
directors and, on the basis of information provided by the Chief Executive Officer, for executives with strategic 
responsibilities

(e) carrying out the functions of the committee for transactions with related parties, where related to compensation

(f) examining specific issues relating to compensation when requested by the Board and providing recommendations.

With the adoption of the Procedures for Transactions with Related Parties – pursuant to the Related Parties Regulation 
– the Compensation Committee was assigned, exclusively with regard to matters related to compensation, 
responsibility for transactions with related parties. Accordingly, the Compensation Committee is required to give an 
opinion on the substantial and procedural fairness of compensation-related transactions with related parties that 
are of particular significance, as defined in those procedures. 

B.3 Activities carried out by the Compensation Committee in relation to the Compensation Policy

As anticipated under Paragraph (A) above, the guidelines and principles of the Compensation Policy were prepared 
and approved for the first time by the Compensation Committee on February 22, 2012.

In the first months of 2012, the Compensation Committee met twice to perform the preliminary activities necessary 
to submit to the Board of Directors the proposal of an equity incentive plan (LTI).

During 2012, the Committee was advised by the Company’s management on a benchmark analysis, carried out 
on a European basis and taking into particular consideration the forty most traded companies on the Milan Stock 
Exchange (which compose the so called FTSE-MIB Index), on the compensation of non- executive directors. On 
the basis also of this benchmark analysis, and with the aim to align the compensation of non-Executive Directors 
holding special offices on the average of the sample examined, the Board of Directors, based on the Compensation 
Committee proposal, approved to grant, pursuant to Article 2389 of the Italian Civil Code, a fixed compensation 
to the Directors who are also members of the Committees established by the Board (see also paragraph D3). The 
committee reviewed again the Compensation Policy in February 2013.

In accordance with the Procedures for Transactions with Related Parties, the Committee held a session on February 
27, 2014 to examine the proposal of variable compensation of the CEO for 2013, proposing also the confirmation 
of fixed remuneration as determined in 2011.

On February 27 2014 the Compensation Committee reviewed and recommended for approval to the Board of 
Directors this Compensation Report.

C. Role of the independent expert (if any)
No independent expert was involved in the drafting of this Compensation Policy.

D. Objectives and Principles of the Compensation Policy

D.1 Objectives

The objective of the Compensation Policy is to ensure that the Group is adequately competitive, in each of the 
business sectors and geographic areas in which it operates, to be able to attract, develop and retain highly qualified 
executives with strong leadership through periodically established targets that are based on objective as well as 
generally applicable criteria. 

In addition, the Compensation Policy seeks to incentivize individuals in key positions toward the achievement of 
Company and Group performance targets, maintaining the interests of management continuously aligned to those 
of shareholders.

D.2 Principles

The principles and criteria applied in setting compensation for executive members of the Board of Directors,  and 
Executives with Strategic Responsibilities are intended to ensure the Group has the ability to attract, retain and 
motivate individuals who have the professional skills and experience to achieve the best results in their respective 
areas of responsibility and take account of the impact of their role on the achievement of the Group’s financial and 
strategic objectives. With that intent, the Compensation Policy is defined to align the interests of the Company’s 
management with those of the Company’s shareholders through the creation of a strong link between rewards and 
Company and/or individual performance.
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In general, the fixed compensation component adequately compensates individuals for services performed even 
if the variable components, where established, are not received as a result of the performance targets set by 
the Board of Directors not being met.  This is considered fundamental in discouraging behaviour that is oriented 
exclusively to short-term results and inconsistent with the target level of risk established by the Group.  

Executive Directors and Executives with Strategic Responsibilities may also be eligible to receive variable 
compensation, either immediate or deferred, subject to the achievement of pre-established economic and financial 
performance targets. 

In particular, variable compensation that is paid immediately is intended to incentivize individuals toward the 
achievement of the targets established in the annual budget and to reward the level of achievement or over-
achievement of those targets.  

Where used, deferred components of variable compensation, which are share-based, are designed to incentivize 
achievement of the targets referred to above, through an annual vesting mechanism, as well as enhancing medium 
to long-term retention and alignment with shareholder interests, objectives typical of such instruments.

D.3 Changes to the previous Compensation Policy 

The compensation policy described in this Report does not materially differ from that approved in 2012. 

E. Fixed and variable Components of the Compensation

E.1 Members of the Board of Directors

With reference to the policies relating to fixed and variable components of the compensation, the Company 
distinguishes between Executive and non-Executive Directors. 

With regard to non-Executive Directors with no specific additional responsibilities (including independent directors), 
the compensation consists of a fixed fee set by shareholders. Non-Executive Directors holding particular offices 
receive also additional compensation, as indicated below.  

Since the shareholders meeting held on April 4, 2012, the fixed compensation of non-Executive Directors not 
holding particular offices has been determined in euro 50,000. 

As mentioned above, in 2012 the Board of Directors, pursuant to Article 2389 third paragraph of the Italian Civil 
Code, resolved to grant to the non-Executive Directors who are also members of the Committees established by 
the Board the following annual fixed compensation:

- Chair of the Internal Control and Risk Committee: euro 30,000

- Members of Internal Control and Risk Committee: euro 20,000

- Chair of the other Committees: euro 20,000

- Members of the other Committees: euro 15,000.

With reference to the said resolution of the Board of Directors, the Compensation Committee conducted the 
preliminary advisory activities mentioned in paragraph B3 above.

In addition, non-Executive Directors are also refunded for expenses incurred in for the exercise of their office.

In accordance with EU Recommendations and article 6 of the Corporate Governance Code, non-Executive 
Directors are not eligible for any form of compensation tied to the achievement of financial targets or participation 
in any share-based compensation scheme of the Company.

As per Group policy, which reflected the common practice of the Italian market, the non-Executive Directors are not 
granted with any variable compensation. 

With reference to Executive Directors, in addition to the compensation set by shareholders, they are granted 
individual compensation plans. In particular, at the time of their appointment or thereafter, the Compensation 
Committee proposes to the Board of Directors the remuneration package for Executive Directors or for directors 
holding special offices. On the basis of the above, the Board of Directors establishes – pursuant to article 2389, 
third paragraph, of the Italian Civil Code upon proposal of the Compensation Committee and following consultation 
with the Board of Statutory Auditors – fixed compensation for the Chairman and the CEO, and, in the case of 
Directors holding special offices in subsidiaries, approves the proposal to be submitted to the board of directors of 
the relevant subsidiary. 
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The model of delegation adopted by the Board, contemplates broad operating powers to the Chairman and 
the Chief Executive Officer by which they are authorized, separately and individually, to perform all ordinary and 
extraordinary acts that are consistent with the Company’s purpose and not reserved by law for, or otherwise 
delegated or assumed by, the Board of Directors itself. In practice, the Chairman has the role of coordination and 
strategic direction for the activities of the Board of Directors, while the Chief Executive Officer is responsible for the 
operational management of the Group.

Consistent with the above, the individual compensation plan applicable to the Chairman does not contemplate a 
variable compensation, while the CEO is also granted with variable compensation, which can be both monetary 
and equity based.

As a general principle, the remuneration package of the CEO consists, inter alia, of the following elements: (i) a 
gross annual fixed component; (ii) an annual variable cash component that is based on the achievement of pre-set 
business objectives; (iii) a medium-long term, variable equity component. 

With regard to Directors holding special offices (such as Mr. Montezemolo, Chairman of Ferrari S.p.A.) the individual 
compensation plan contemplates (i) a gross annual fixed component; (ii) an annual variable cash component that is 
based on the achievement of pre-set business objectives.

In addition, upon proposal of the Compensation Committee, the Board of Directors retains authority to grant 
bonuses for specific transactions that are deemed exceptional in terms of strategic importance and effects on the 
results of the Company and/or the Group as well as to consider special circumstances in resolving on the variable 
component of the remuneration. The Compensation Committee and the Board of Directors evaluate and approve in 
advance, respectively, any further remuneration elements awarded to Directors for any other special offices granted 
thereto within the Boards of Directors of the Company’s subsidiaries.

Payment of short-term variable compensation is subject to the level of achievement of specific Group performance 
targets established annually by the Board of Directors, based on the proposal of the Compensation Committee, 
that are concretely measurable and consistent with the targets provided for in the Business Plan. The variable 
component is subject to a maximum established with reference to gross annual fixed compensation. The 
Compensation Committee verifies – on a yearly basis – the Group’s performance achievement of the performance 
objectives established for the previous year and makes its consequent recommendation to the Board of Directors. 
On such basis, the Board of Directors, after consultation with the Board of the Statutory Auditors, resolves on the 
variable compensation of Executive Directors.

With regard to the weight of fixed and variable components of the compensation package, it should be noted that, 
on the basis of an international benchmarking, the individual compensation plan of the CEO is set on the basis of 
the following indicative criteria:

(a) the fixed component generally represents no more than 25-35% of the targeted Annual Total Direct 
Compensation;

(b) the annual incentive is determined as a percentage of the fixed salary (inclusive of remuneration received for 
other offices in other Group companies) depending on the level of achievement or over achievement of pre-
set targets and represents generally not less than 100% of the fixed component in case of achievement of 
the targets. In any case, the maximum incentive cannot be 2.5 times greater than the gross annual fixed 
component;

(c) the medium/long term, variable, target-based annualized component generally represents at least 60% to 70% 
of the total variable component (targeted annual performance bonus and annualized value of LTI awards) of 
the targeted Annual Total Direct Compensation. Special retention awards of equity may make the annualized 
component even greater. 

In addition in the past the Company granted to the CEO and certain Executives with Strategic Responsibilities stock 
options in accordance with the terms of certain share-based incentive plans approved between 2004 and 2012, 
which in certain cases allow shares to be purchased at a predetermined price (stock options) and in other cases 
provide for the granting of Fiat ordinary shares (stock grants). Details concerning such plans are available at the 
Company’s website.

With regard to allowances in the event of resignation or termination as well as health and welfare benefits, including 
supplementary pension benefits, please refer to Paragraphs L and M below, respectively.

For information on the LTI Plan approved in 2012, please refer to the Report on such LTI Plan available on the 
Company’s website, www.fiatspa.com. 
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E.2 Statutory Auditors 

Members of the Board of Statutory Auditors receive a fixed compensation, as established by shareholders. They are 
also entitled to reimbursement for any expenses occurred in relation to exercise of their office. 

E.3 Executives with Strategic Responsibilites 

The same principles and criteria described above are applied to compensation for Executives with Strategic 
Responsibilities for the purpose of attracting, incentivizing and retaining highly-qualified personnel through 
compensation packages that are competitive with the market and recognize key attributes such as merit, 
demonstrated leadership and the impact of an individual’s role on the achievement of Group financial targets.

The standard compensation structure for Executives with Strategic Responsibilities provides a fixed component as 
well as short and long-term variable components. As stated above, the fixed compensation component adequately 
compensates individuals for services performed even if the variable components are not received as a result of 
performance targets not being met.

The short-term variable component is subject to the achievement of financial targets established yearly and the 
amount determined in relation to the level of achievement or over-achievement of those targets, up to a maximum 
established in relation to the fixed component.

Following to the shareholders’ approval of the LTI Plan on April 4, 2012, the long-term variable component consists 
of share-based incentive plans that link an appropriate portion of the variable component to the achievement of pre-
established performance targets, that are concretely measurable and correlated to value creation for shareholders 
over the medium to long term. Payment of this compensation is deferred through the cliff vesting mechanism 
following the achievement of the established targets and satisfaction of the conditions for continued service. 
Another component is the Retention LTI, which is linked to the beneficiary’s continuing professional relationship 
with the Group. The selection of the beneficiaries is attributed to the CEO. For more information on the LTI Plan, 
please refer to the ad hoc Resolution published pursuant to Article 114-bis of the Financial Act.

Given the changing organization and business environment since the approval of the LTI Plan, in 2013 the Company 
elected  not  to utilize the authorization contemplated  by the LTI Plan regarding senior managers  including 
Executives with Strategic Responsibilities and no LTI Plan awards were granted. The Group  intends to propose an 
integrated Fiat-Chrysler long term incentive program applicable also to employees of Chrysler Group LLC and its 
subsidiaries, which would replace the LTI Plan (the LTI Plan is not applicable to the employees of Chrysler Group 
and its subsidiaries). At the appropriate time, the Company will submit such new plan for requisite approvals.

As a general principle, the remuneration package of Executives with Strategic Responsibilities consists, inter alia, of 
the following elements: (i) a gross annual fixed component; (ii) an annual variable cash component that is based on 
the achievement of pre-set business objectives; (iii) a medium-long term equity based variable component (which 
includes stock options mentioned in Paragraph E.1 above and the share-based incentives contemplated by the LTI 
Plan approved by the shareholders on April 4, 2012).

With regard to allowances in the event of resignation or termination as well as health and welfare benefits, including 
supplementary pension benefits, please refer to Paragraphs L and M below, respectively.

In addition, the CEO may grant discretionary bonuses to these managers for specific transactions that are deemed 
exceptional in terms of strategic importance and effects on the results of the Company and/or the Group.

When setting the compensation of Executives with Strategic Responsibilities, the CEO, on the basis of international 
benchmarking, considers the following indicative criteria:

(a) the fixed component generally represents no more than 50% of the targeted Annual Total Direct Compensation;

(b) the annual targeted incentive for Executives with Strategic Responsibilities represents not less than 40% of their 
fixed gross annual salary; 

(c) the medium/long term, variable, target-based annualized component (Long Term Incentive Plans) generally 
represents at least 50% of the total variable component of the target-based Annual Total Direct Compensation.
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F. Non-monetary benefits
Executive Directors with specific functions may be granted health and welfare benefits, private use of transport 
means and discounts on the purchase of Group’s products. For security reasons, Executive Directors must travel 
with means of transport owned, leased or procured by the Group. For the same reasons, the Group may also bear 
part of the costs related to personnel dedicated to the personal security of the Executive Directors. Executives with 
Strategic Responsibilities may be assigned with health and welfare benefits and company cars. Other benefits may 
be granted in particular circumstances.

G. Targets for the assignment of variable Compensation 
The standard compensation structure for Executive Directors and Executives with Strategic Responsibilities 
provides a fixed component as well as short and long-term variable components. 

The short-term variable component is subject to the achievement of financial targets established yearly and the 
amount determined in relation to the level of achievement or over-achievement of those targets, up to a maximum 
established in relation to the fixed component.

With regard to the annual Performance and Leadership Bonus Plan, the relative metrics are set on the basis 
of annual budget. The short-term variable component of Executive Directors’ compensation is determined on 
consolidated Group results, whereas, for Executives with Strategic Responsibilities, metrics are established on 
consolidated Group results and/or on each Executive’s area of direct responsibility.

The Compensation Committee and Board of Directors will review any unusual items that occurred in the performance 
year to determine the appropriate overall measurement of achievement.

In any event the choice of metrics provides a natural balance in order to prevent short term oriented decisions not 
consistent with the level of risk deemed acceptable by the Group. 

The intention with a the  LTI Plan is to provide a long-term variable component consisting of a share-based incentive 
plan that links an appropriate portion of the variable component to the achievement of pre-established performance 
targets, that are concretely measurable and correlated to value creation for shareholders over the medium to long 
term. Please refer to Paragraph E above and to the Report published pursuant Article 114-bis of the Financial Act 
and available on the Company’s website: www.fiatspa.com.

H. Targets for the assignment of share-based incentive schemes
The LTI share-based Plan is envisaged for individuals at Group companies whose activities and leadership have a 
significant impact on the Group. This plan intends to incentivize individuals in key positions, including Executives 
with Strategic Responsibilities, toward the achievement of Company and Group performance targets through the 
alignment of medium to long-term incentives to value creation for shareholders.

For further information please refer to Paragraph E above, to the Report published pursuant Article 114-bis of 
the Financial Act and to the relevant Board’s proposal to the shareholders, available on the Company’s website:  
www.fiatspa.com.

I. Consistency with the long-term interests of the Company and the Risk Management Policy
The long-term interests of the Company and the risk management policy of the Group are integral part of the 
Group’s Internal Control System. The Compensation Policy has been prepared in full consistency with the Internal 
Control System of the Group. Please also refer to Paragraph D above.

J. Vesting periods and deferral payment systems (if any)
Please refer to Paragraph H above.
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K. Time restrictions
The LTI Plan does not provide for any lock-up mechanism after the shares are granted to the beneficiaries. Trading 
of such shares is subject to the applicable laws and regulations. The rights granted under the LTI Plan will be non-
transferable (except, once vested, in the event of death of the beneficiary).

L. Cessation of office or termination of employment
The Board of Directors may also grant Executive Directors with specific functions with an allowance in the event of 
resignation or termination (regarding allowances granted in the previous years, please refer to Section II, Part I, (v) 
of this Report). 

For Executives with Strategic Responsibilities post termination treatment consists in the relevant termination 
indemnity accruals set aside per collective bargaining agreements. Furthermore, in the case of dismissal under 
mutual agreement, the Group collective bargaining agreement in Italy provides pre-defined and nondiscretionary 
severance benefits for Executives covered by that agreement. Executives with Strategic Responsibilities whose 
professional relation with the Group is not governed by such collective bargaining agreement are covered by Group 
defined nondiscretionary severance programs.

Furthermore, the Company may enter into non-competition agreements with its members of the Board of Directors 
and Executives with Strategic Responsibilities and for specific and relevant professional roles of senior managers 
and executives, providing for payment of a fee in relation to the term and scope of the obligation resulting from 
the agreement itself. The obligation is referred to the industry in which the employer operates in at the time of the 
agreement and to its geographical scope. The scope of the obligation varies according to the individual’s role at the 
time of execution of the agreement.

M. Insurance, social security or pension coverage
The Board of Directors may also grant Executive Directors, with specific functions, with insurance policies covering 
accidental death, permanent disability and life insurance as well as with supplementary pension benefits. 

N. Other information
Please refer to Paragraph E.1 above.

O. Reference to the compensation policy adopted by other Companies
The determination of compensation levels is based on continuous monitoring of levels for the market in general and 
for the sector, including benchmarking against groups of a comparable size, complexity and standing.”

27 February 2014

On behalf of the Board of Directors

/s/ John Elkann

John Elkann

CHAIRMAN
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Shareholders,

On 9 April 2013, you renewed authorization for the purchase of shares – not to exceed the legally established 
percentage of share capital or an aggregate amount of €1.2 billion, inclusive of existing reserves for own shares 
held of €259 million. No shares were repurchased under that authorization with the exception of the 9,424 ordinary 
shares acquired from shareholders, which represented fractions of ordinary shares resulting from the mandatory 
conversion, based on the approved conversion ratios, of all preference and savings shares into ordinary shares 
in 2012. With the exception of those acquisitions, the most recent purchase of own shares was in June 2008, 
following which the Company’s share buyback program was suspended. 

Over the years, the Group has established stock grant and stock option plans based on the Company’s own 
shares to incentivize the executive directors and managers having a significant influence on business results toward 
the achievement of Company and Group performance targets. For that purpose, on 2012 you approved a 3-year 
incentive plan based on the Company’s shares and authorized the use of up to a maximum of 31,000,000 ordinary 
shares (of which 24 million of shares available for allocation to senior managers), in addition to the 16,920,000 
shares necessary to service the incentive plans already existing at the time. Given the changing organization and 
business environment since the approval of the LTI Plan, in 2013 the Company elected not to utilize the authorization 
contemplated by the LTI Plan regarding senior managers including Executives with Strategic Responsibilities and 
no LTI Plan awards were granted. The Group intends to propose an integrated Fiat-Chrysler long term incentive 
program applicable also to employees of Chrysler Group LLC and its subsidiaries, which would replace the LTI 
Plan (the LTI Plan is not applicable to the employees of Chrysler Group and its subsidiaries). At 27 February 2014, 
the Company held 34,577,882 own shares, which are available to service those plans, corresponding to 2.76% of 
share capital, and the “Reserve for own shares” totaled €259 million. No other Group company holds Fiat S.p.A. 
shares.

To ensure coverage of the above share-based incentive plans established by the Company, in addition, more 
generally, to providing the Company a strategic investment opportunity for other purposes permitted by law, we 
propose that you renew the authorization for the Company to purchase and dispose of its own shares, in both 
cases either directly or through subsidiaries, to ensure a continuation of the necessary operating flexibility over an 
adequate time horizon and in consideration of the fact that the current authorization expires on 9 October 2014. 
Such authorization will be subject to the limits and procedures set out in the applicable provisions of the Civil Code, 
the provisions of Article 132 of Legislative Decree 58/1998 and Article 144-bis of the Consob Issuer Regulations, 
and other legal and regulatory provisions that apply. 

Accordingly, we further propose that you revoke the previous resolution, for the part not already utilized at the 
date of the General Meeting, and authorize the purchase of own shares for a period of eighteen months and for 
an amount not to exceed the legally established percentage of share capital (at the current par value of €3.58 per 
share), inclusive of Fiat S.p.A. shares already owned by the Company and/or its subsidiaries. 

The purchase price per share may not be more than a maximum of 10% higher or a minimum of 10% lower than 
the reference price reported by Borsa Italiana on the day prior to the purchase.

The Company intends to maintain reserves available for the purchase of a maximum aggregate amount of €1.2 
billion, including existing reserves for own shares (totaling €259 million at 27 February 2014).

b)  Authorization for the Purchase  
and Disposal of Own Shares

Directors’ Report Attachment "C"



2

Purchases may be made on one or more occasions on regulated markets, in accordance with the terms and 
procedures established by Borsa Italiana and consistent with equality of treatment for all shareholders. Should the 
opportunity arise, purchases may also be made through a public tender offer, offer for exchange, or other permitted 
procedure.

We are also requesting authorization to dispose of own shares, directly or through subsidiaries, on one or more 
occasions, even if the total of approved purchases has not been made, without time limits or restraints and using 
procedures that best suit the interests of the Company, as permitted by law (including the transfer of rights related 
to the shares, such as, for example, stock lending). Own shares may be used to service existing incentive plans – as 
well as any additional plans that may be established by the Board in the future and subsequently submitted for the 
approval of Shareholders (based on the prices established at the time of granting) – in addition to all other purposes 
permitted by law.

27 February 2014

On behalf of the Board of Directors

/s/ John Elkann

John Elkann 

CHAIRMAN
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