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English courtesy translation from the original Italian version. In case of 

conflicts the Italian version shall prevail 

 

TELECOM ITALIA S.P.A. 

 

Registered office in Milan, Via Gaetano Negri, no. 1 

Registered in the Companies Register of Milan-Monza-Brianza-Lodi under no. 00488410010 

Share capital of Euro 11,677,002,855.10 fully paid-up 

 

Ordinary session 

 

1. Appointment of two Directors following resignations and subsequent co-optation pursuant 
to Article 2386 of the Italian Civil Code and the current Bylaws. Any resolutions pursuant to 
Article 2390 of the Italian Civil Code. Related and consequential resolutions. 

 

Dear Shareholders, 

 

 

On September 15, 2025, independent director Domitilla Benigni (appointed by the Shareholders' Meeting on April 23, 2024) 

resigned from her position as a member of the Board of Directors of TIM S.p.A. ("TIM" or the "Company"). 

The Company's Board of Directors, which met on September 25, acknowledged her resignation and appointed Ms. Alessandra 

Perrazzelli by co-optation (with a resolution also approved by the Company's Board of Statutory Auditors), who was also 

appointed as a member of the Nomination and Remuneration Committee and the Sustainability Committee. 

The Company's Board of Directors subsequently carried out the necessary checks to verify that Ms. Alessandra Perrazzelli met 

the legal and statutory requirements for the office and she was independent pursuant to the combined provisions of Articles 

147-ter, fourth paragraph, and 148, third paragraph, of the Consolidated Law on Finance, as well as Article 2, Recommendation 

No. 7 of the Corporate Governance Code. 

It should be noted that, pursuant to Article 2386 of the Italian Civil Code, Director Ms. Perrazzelli will remain in office until the 

date of the next Shareholders' Meeting of the Company and it is therefore necessary for that Shareholders' Meeting to appoint 

a new member of the Board of Directors, in compliance with the total number of 9 Directors set by the Shareholders' Meeting 

on April 23, 2024. 

Subsequently, on December 10, 2025, Director Umberto Paolucci (appointed by the Shareholders' Meeting of April 23, 2024) 

also resigned, with effect from January 1, 2026.  

The Company's Board of Directors, which met on December 21, 2025, acknowledged his resignations and appointed Prof. 

Lorenzo Cavalaglio by co-optation (with a resolution approved by the Company's Board of Statutory Auditors). 

At that meeting, the Board of Directors acknowledged that Director Cavalaglio has declared to be independent, postponing the 

assessment of the legal and statutory requirements for the aforementioned Director to a future meeting. 

It should be noted that, pursuant to Article 2386 of the Italian Civil Code, Prof. Cavalaglio also remains in office until the date 
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of the next Shareholders' Meeting of the Company and it is therefore necessary for that Shareholders' Meeting to appoint a 

second member of the Board of Directors, without prejudice to the total number of nine Directors established by the 

Shareholders' Meeting on April 23, 2024. 

In this case, since it deals with the addition of members to the administrative body and not its renewal, the list voting mechanism 

will not apply, also taking into account the provisions of Article 9.9 of the Bylaws. The Shareholders' Meeting will therefore 

deliberate with the majorities required by law. 

In light of the above, based on the assessments already made at the time of the co-optation process, it is proposed that you 

appoint Ms. Perrazzelli and Mr. Cavalaglio as directors of TIM for the remaining term of office of the current Board of Directors 

and, therefore, until the date of the Shareholders' Meeting called to approve the financial statements for the year ending 

December 31, 2026. 

The Board of Directors invites you to examine the candidates' curriculum vitae with regard to their personal and professional 

characteristics, indicating the management and control offices held in other companies and the statements in which they have 

accepted the candidacy and certified, under their own responsibility, the absence of any causes of ineligibility or incompatibility 

(including those provided for in Article 2382 of the Italian Civil Code and any disqualifications from the office of director imposed 

on them in a Member State of the European Union), the existence of the requirements prescribed by the provisions of the 

Bylaws, the law, and regulations for the position of member of the Board of Directors, as well as certified and confirmed their 

suitability to qualify as independent directors pursuant to the combined provisions of Articles 147-ter, fourth paragraph, and 

148, third paragraph, of the Consolidated Law on Finance, as well as Article 2, Recommendation No. 7 of the Corporate 

Governance Code.  

* * * 

That being said, we submit the following proposals for your approval: 

"The Shareholders' Meeting of Telecom Italia S.p.A., convened in ordinary session,  

- having regard to the termination of the office of Director Domitilla Benigni, who resigned on September 15, 2025; 

- noting that, pursuant to Article 2386 of the Italian Civil Code, on September 25, 2025, the Company's Board of Directors 

co-opted Alessandra Perrazzelli to replace the resigning director; 

- noting the proposal of the Board of Directors contained in the explanatory report; 

- taking into account that the term of office of the current Board of Directors will expire with the approval of the financial 

statements as of December 31, 2026 (as per the resolution of the Shareholders' Meeting of April 23, 2024); 

resolves 

to appoint Ms. Alessandra Perrazzelli, born in Genoa on August 13, 1961 (Tax code: PRRLSN61M53D969F) as a member of the 

Company's Board of Directors, whose term of office will expire together with that of the other directors currently in office and, 

therefore, on the date of the Shareholders' Meeting called to approve the financial statements for the year ending December 

31, 2026. 

 

"The Shareholders' Meeting of Telecom Italia S.p.A., convened in ordinary session,  

- having regard to the termination of office of Director Umberto Paolucci, who resigned on December 10, 2025, with effect 

from January 1, 2026; 

- noting that, pursuant to Article 2386 of the Italian Civil Code, on December 21, 2025, the Company's Board of Directors 

co-opted Prof. Lorenzo Cavalaglio to replace the resigning director, effective January 1, 2026; 

- taking note of the proposal of the Board of Directors contained in the explanatory report; 

- taking into account that the term of office of the current Board of Directors will expire with the approval of the financial 

statements as of December 31, 2026 (as per the resolution of the Shareholders' Meeting of April 23, 2024); 

resolves 
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to appoint Mr. Lorenzo Cavalaglio born in Rome on June 28, 1973 (Tax Code CVL LNZ 73H28H501I ) as a member of the 

Company's Board of Directors, whose term of office will expire together with that of the other directors currently in office and, 

therefore, on the date of the Shareholders' Meeting called to approve the financial statements for the year ending December 

31, 2026. 

Milan, December, 29 2025 

 

For the Board of Directors of TIM 

Alberta Figari 

(Chair of the Board of Directors) 


























