ANNEX A
Name - Purpose - Registered Office - Term

Article 1

A joint-stock company has been incorporated under the name Pirelli & C. Societa per Azioni or,
in abbreviated form, Pirelli & C. S.p.A.

Article 2

The Company’s purpose shall be:

a) the acquisition of equity interests in other companies or corporations, both in Italy and
abroad;

b) the financing and the technical and financial coordination of the companies or corporations
in which it holds interests;

c) the sale and purchase, ownership, management and/or placement of both government and
private securities;

The company may carry out all operations of any type whatsoever - excluding any activities

reserved by law - connected to its corporate purpose.
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Article 3

The registered office of the Company shall be in Milan.

Article 4

The duration of the company shall be until December 31, 2100.
The extension of the term of duration does not award the right of withdrawal to shareholders
who do not take part in the approval of the relating resolution.

Share capital

Article 5

The Company shall have a subscribed and paid-in share capital of 1,556,692,865.28 euros (one-
billionfivehundredandfiftysixmillions-sixhundredandninetytwothousands-heighthundred-
sixtyfivepointtwentyeight) divided into no. 5,367,906,432 (fivebillions-threehundredsixtyseven-
millions-ninehundredandsixthousands-fourhundredandthirtytwo) shares with a par value of
0.29 euros (twentynine cents) each, consisting of 5,233,142,003 (fivebillions-twohundredandthir-
tythreemillions-onehundredandfourtytwothousandsand three) ordinary shares and 134,764,429
(onehundredandthirtyfourmillions-sevenhundred-andsixtyfourthousands-fourhundredandt-
wentynine) savings shares.

With resolutions to increase the share capital by issuing shares against payment, pre-emption
rights may be excluded for up to a maximum of ten percent of the previously existing capital,
provided that the issue price corresponds to the market value of the shares and that this is con-
firmed in a specific report prepared by the firm appointed to audit the accounts.

If so resolved by the shareholders’ meeting, the share capital may also be increased by means
of contributions in kind or of receivables.

By resolution of the extraordinary shareholders’ meeting held on May 7, 2003, the directors
were authorised to issue, on one or more occasions within April 30, 2008, up to a maximum
of 100,000,000 (one hundred million) ordinary shares, to be allocated to executive managers
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and cadres employed by the Company, by its subsidiaries and by the subsidiaries of the latter,
in Italy and abroad, in compliance with article 2441, paragraph 8, of the Italian Civil Code
and article 134 of Legislative Decree no. 58/1998. On February 25, 2005 the Board of Directors
resolved, in partial implementation of the authorisation granted to it by the extraordinary
shareholders' meeting held on May 7, 2003, to increase the share capital by a maximum nomi-
nal amount of 15,725,496.50 euros by issuing up to 54,225,850 ordinary shares with a par value
of 0.29 euros each, at a price of 0.996 euros per share, inclusive of a 0.706 euros share premium,
to be reserved for subscription by executive managers and cadres employed by the Company, by
its subsidiaries and by the latter’s subsidiaries, in Italy and abroad.

By resolution of the extraordinary shareholders’ meeting held on May 11, 2004, the directors were
authorised to increase the share capital against payment, on one or more occasions and within
May 10, 2009, by a total maximum nominal amount of 600 million euros, with or without a share
premium, by issuing up to a maximum of 2,068,965,517 ordinary shares against payment, to be
offered on option to shareholders and convertible bondholders, with the possibility of excluding
pre-emption rights, in compliance with the combined provisions of article 2441, last paragraph,
of the Italian Civil Code and article 134, paragraph 2, of Legislative Decree no. 58/1998, if the
shares are offered for subscription by the employees of Pirelli & C. S.p.A. and/or its subsidiaries.
By resolution of the extraordinary shareholders’ meeting held on May 11, 2004, the directors
were authorised to issue, on one or more occasions within May 10, 2009, bonds that are convert-
ible into ordinary and/or savings shares, or that carry warrants valid for the subscription of
said shares, to be offered on option to shareholders and convertible bondholders, correspond-
ing to a total maximum nominal amount of 1,000 million euros within the limits permitted each
time under the laws in force, with the ensuing eventual increase of the share capital to back the
conversion of the bonds and/or exercise of the warrants.

The resolutions passed by the Board of Directors to increase the share capital during the exer-
cise of the rights allocated as described above shall set the share subscription price (inclusive
of any share premium) as well as the specific term for the subscription of the shares: they may
also provide that, if the capital increase resolved is not fully subscribed by the date set for
this purpose, the capital shall be increased by an amount corresponding to the subscriptions
received up to such date.

Article 6

The shares are divided into ordinary shares and savings shares.

Ordinary shares award the right to one vote per share; they may be either registered or bearer

shares insofar as the law permits, and in this case may be converted from one type to the other,

especially at the shareholder's request and expense.

Savings shares do not carry voting rights and, unless the law provides otherwise, are bearer

shares.

They may be converted into registered shares on request and expense of the shareholder.

As well as any rights and privileges provided for by law and in other parts of these By-laws, sav-

ings shares shall have priority in the repayment of the capital up to their entire par value; in

the event of a reduction of the share capital due to losses, the par value of saving shares will be

reduced only by the amount of the loss that exceeds the total par value of the other shares.

Savings shares shall retain the rights and privileges contemplated by law and by these By-laws

also in the event that the Company’s ordinary and/or savings shares are delisted.

In the event of a share capital increase being carried out by issuing shares of only one class,

such shares must be offered on option to the holders of all classes of shares.

In the event of both ordinary and savings shares being issued:

a) the holders of ordinary shares shall be entitled to receive an option on ordinary shares, and
on savings shares to make up any difference;

b) the holders of savings shares shall be entitled to receive an option on savings shares, and on
ordinary shares to make up any difference.

Any introduction or removal of restrictions on the circulation of shares does not award the right

of withdrawal to shareholders who do not take part in the approval of the relating resolution.

The savings shareholders’ organisation is governed by law and by these By-laws. The expenses
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related to the organisation of the special savings shareholders meetings and the remuneration
of the common representatives of savings shareholders shall be borned by the Company.

Shareholders’ meetings

Article 7

The calling of shareholders’ meetings, which may be held anywhere in Italy, including in a
place other than the Company’s registered office, the right to attend meetings and representa-
tion at same are all regulated by law and by these By-laws.

The notice of the call of an extraordinary shareholders’ meeting may provide for it to be held
on third call.

Shareholders for which the Company has received the documentation pursuant to art. 2370,
paragraph 2, of the Italian Civil Code, at least two days prior to the date set for each meeting
shall be entitled to attend shareholders’ meetings.

The ordinary shareholders’ meeting must be called within 120 days after the end of the Com-
pany’s financial year.

Requests to add items to the agenda of the general meetings presented by shareholders in ac-
cordance with the law must be detailed, by the same shareholders, by a report to be filed in the
Company's registered office in time to be made available to the other shareholders and at least
10 days prior to the date set for the meeting on the first call.

Special meetings of savings shareholders shall be convened by the common representative of
savings shareholders or by the Board of Directors of the Company whenever they deem it nec-
essary or in accordance with the law.
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Article 8

The due constitution of shareholders’ meetings and the validity of the resolutions adopted by
same are governed by law.

The proceedings of shareholders meetings are governed by law, by these By-laws, and - solely
for the ordinary and extraordinary general meetings - by the Rules of Proceeding approved by
resolution of the Company’s ordinary shareholders meeting.

Article 9

Ordinary and extraordinary shareholders’ meetings shall be chaired by the Chairman of the
Board of Directors, by a Deputy Chairman or by a Managing Director, in that order; whenever
there are two or more Deputy Chairmen or Managing Directors, the meetings will be chaired
by the elder of same respectively. In the absence of all of the aforementioned individuals, the
meeting shall be chaired by another person elected with the favourable vote of the majority of
the capital represented at the meeting.

The special meeting for savings shareholders shall be chaired by the common representative for
savings shareholders or, in his absence, by the person appointed with the favourable vote of the
majority of the capital represented at the meeting.

The Chairman shall be assisted by a Secretary who is to be appointed with the favourable vote of the
majority of the capital represented at the meeting and need not be a shareholder; there is no need to
appoint a Secretary when a notary public is designated to draw up the minutes of the meeting.

The Chairman of the shareholders’ meeting shall chair the meeting and govern its proceedings
in compliance with the law and these By-laws. To this end, the Chairman shall, amongst other
things: verify that the meeting is duly constituted; ascertain the identity of those present and
their right to attend, including by proxy; ascertain the legal quorum for passing resolutions;
direct the business, including by establishing a different order for the discussion of the items
listed on the agenda in the notice convening the meeting. The Chairman shall also take appro-
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priate measures to ensure the orderly conduct of discussions and votes and shall establish the
procedures and ascertain the results thereof.

The resolutions of shareholders’ meetings shall be recorded in the minutes that must be signed
by the Chairman of the meeting and by the Secretary or the notary public.

The minutes of extraordinary shareholders’ meetings must be drawn up by a notary public ap-
pointed by the Chairman of the meeting.

Any copies of and extracts from minutes that have not been drawn up by a notary public shall
be certified as true copies by the Chairman of the Board of Directors.

Administration of the Company

Article 10

The Company shall be managed by a Board of Directors composed of no less than seven and no more
than twenty three members who shall remain in office for three financial years (unless the sharehold-
ers’ meeting establishes a shorter term at the time of their appointment) and may be re-elected.

The shareholders’ meeting shall establish the number of members of the Board of Directors,

which shall remain unchanged until said meeting resolves otherwise.

The Board of Directors shall be appointed on the basis of slates presented by the shareholders pursu-

ant to the following paragraphs hereof, in which the candidates are listed by consecutive number.

The slates presented by the shareholders, which must be undersigned by the parties submitting

them, shall be filed at the Company’s registered office, and be available to anyone on request, at

least fifteen days before the date set for the shareholders’ meeting to be held on first call.

Each shareholder may present or take part in the presentation of only one slate and each can-

didate may appear on only one slate on pain of ineligibility.

Only shareholders who, alone or together with other shareholders, hold a total number of shares

representing at least 2 percent of the share capital entitled to vote at the ordinary shareholders’

meeting or the minor percentage, according to the regulations issued by Commissione Nazionale
per le Societa e la Borsa, are entitled to submit slates, subject to their proving ownership of the
number of shares needed for the presentation of slates within the term of filing of the same slates.

Together with each slate, and within the respective terms specified above, statements must be

filed in which the individual candidates agree to their nomination and attest, under their own

liability, that there are no grounds for their ineligibility or incompatibility, and that they meet
any requisites prescribed for the positions.

Together with such statements, a curriculum vitae must be filed for each candidate, setting out

their relevant personal and professional data and mentioning the offices held in management

and supervisory bodies of other companies and specifying, where appropriate, the grounds on
which they qualify as an independent candidate in accordance with the criteria established by
law and the Company.

Any changes that occur up to the date of the Shareholders’ meeting must be promptly notified

to the Company.

Any slates submitted without complying with the foregoing provisions shall be disregarded.

Each person entitled to vote may vote for only one slate.

The Board of Directors shall be elected as specified below:

a) four-fifths of the directors to be elected shall be chosen from the slate which obtains the
highest number of votes cast by the shareholders, in the order in which they are listed
on the slate; in the event of a fractional number, it shall be rounded-down to the nearest
whole number;

b) the remaining directors shall be chosen from the other slates; to this end, the votes ob-

tained by the various slates shall be divided by whole progressive numbers from one up
to the number of directors to be elected.
The quotients thus obtained shall be assigned to the candidates on each slate in the
order they are respectively listed thereon. On the basis of the quotients assigned, the
candidates on the various slates shall be ranked in a single list in decreasing order.
Those who have obtained the highest quotient shall be elected.
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If more than one candidate obtains the same quotient, the candidate from the slate that
has not yet elected a director or that has elected the lowest number of directors shall be
elected.
If none of such slates has as yet elected a director or they have all elected the same number
of directors, the candidate from the slate which obtained the highest number of votes
shall be elected. If the different slates obtain the same number of votes and their candi-
dates are assigned the same quotients, a new vote shall be held by the entire shareholders’
meeting and the candidate who obtains the simple majority of the votes shall be elected.
If the application of the slate voting system shall not ensure the appointment of the minimum
number of independent Directors required by the law and/or regulation, the appointed non-
independent candidate indicated with the higher progressive number in the slate which has
obtained the higher number of votes shall be replaced by the non-appointed independent can-
didate included in the same slate on the basis of the progressive order of the presentation and
so on, slate by slate, until the minimum number of independent Directors shall be appointed.
When appointing directors who, for whatsoever reason were not appointed under the procedure es-
tablished herein, the shareholders’ meeting shall vote on the basis of the majorities required by law.
If one or more vacancies occur on the Board during the course of the financial year, the proce-
dure established in article 2386 of the Italian Civil Code shall be followed.
In the event a Director cease to comply with the independence requirements, this does not
cause his/her ceasing to be a Director provided that the Directors in office complying with legal
independence requirements are a number at least equal to the minimum number requested by
laws and/or regulations.
The Board of Directors shall elect its own Chairman, if the shareholders’ meeting has not al-
ready done so, and may also appoint one or more Deputy Chairmen.
In the absence of the Chairman, a Deputy Chairman or a Managing Director, in that order,
shall act in his/her stead; should there be two or more Deputy Chairmen or Managing Direc-
tors, the Board shall be presided over by the elder of same respectively.
The Board of Directors shall appoint a Secretary, who need not be a director.
Until the shareholders’ meeting resolves otherwise, the directors shall not be subject to the
prohibition contemplated in article 2390 of the Italian Civil Code.
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Article 11

The Board of Directors shall conduct the management of the company and is accordingly vest-
ed with the broadest powers of administration, except for those remitted by law or by these By-
laws to the authority of the shareholders’ meeting.

Within the limits established by law, the Board of Directors shall be authorised to decide on the
merger of companies in Pirelli & C. S.p.A. or de-merger in favour of Pirelli & C. S.p.A of compa-
nies in which Pirelli & C. S.p.A. owns at least 90 percent of the shares or quotas, the reduction
of the share capital in the event of the withdrawal of shareholders, the revision of the By-laws
to conform with statutory provisions, the relocation of the Company’s registered office within
Italy, and the opening and closing of branch offices.

The Board of Directors and the Board of Statutory Auditors shall be kept informed, also by
corporate bodies with delegated powers, on the activities carried out, the general performance
of operations and their foreseeable development, and the transactions of greatest economic,
financial and equity-related significance concluded by the Company or its subsidiaries; in par-
ticular, said corporate bodies with delegated powers shall report on transactions in which they
have an interest, directly or on behalf of third parties, or that are influenced by the party that
performs management and coordination activities, if any. Such reports shall be made promptly,
on a quarterly basis at the least, in a written memorandum.

In accordance with the established times and procedures for disclosing information to the mar-
ket, the representative of the holders of savings shares must be informed by the Board of Direc-
tors or by the persons delegated for such purpose about any corporate events that might affect
the price of the shares in that class.

In the context of the management of the Company, the Board of Directors shall be authorised
to delegate those powers which it deems appropriate to one or more of its members, possibly
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with the title of Managing Director, and grant them the single or joint signature powers it de-
cides appropriate to establish.

It may also delegate its powers to an Executive Committee composed of some of its own mem-
bers, whose remuneration shall be established by the shareholders’ meeting.

It may also establish one or more committees with consulting and propositional functions, also
for purposes of adjusting the corporate governance structure in line with the recommendations
issued from time to time by the pertinent authorities.

The Board of Directors shall appoint - with the consent of the Board of Statutory Auditors - the
manager responsible for preparing the Company’s financial reports. His office shall expire at
the same time as that of the Board of Directors that appointed him/her, unless annulment for
good cause, with the consent of the Board of Statutory Auditors.

The manager responsible for preparing the Company’s financial reports must be an expert on ad-
ministration, finances and auditing of companies and satisfy the integrity qualifications required
to be a directors. Failing of such qualifications shall determine the termination of the office to be
resolved by the Board of Directors within thirty days since the acknowledgement of the defect.
Lastly, the Board may appoint general managers, deputy general managers, managers and dep-
uty managers and attorneys-in-fact to carry out certain operations or categories of operations,
establishing their powers and functions. The appointment of managers, deputy managers and
attorneys-in-fact to carry out certain operations or categories of operations may also be remit-
ted by the Board to the Managing Directors and the General Managers.

Article 12

The Board shall meet, at the invitation of the Chairman or whoever acts in his/her stead, at the
Company'’s registered office or at any other venue stated in the letter of convocation, whenever
he/she deems it appropriate in the best interests of the Company or receives a written request
to do so from one of the Managing Directors or one-fifth of the directors in office or at least two
standing members of the Board of Statutory Auditors.

The meeting of the Board of Directors can also be convened by the Board of Statutory Audi-
tors, or by a single Statutory auditor, subject to prior notice given to the Chairman of the Board
of Directors.

The Chairman shall give advance notice of the matters to be discussed at Board meetings and
arrange for adequate information on the questions to be examined to be provided to all the di-
rectors, taking account of the circumstances of each case.

Board meetings shall be called by letter, telegram, fax or e-mail, to be sent to each director and
standing member of the Board of Statutory Auditors at least five days prior (or in urgent cases,
with at least six hours’ notice) to the date scheduled for the meeting.

Even when a Board meeting is not formally called, resolutions of the Board of Directors shall
nevertheless be valid if adopted in the presence of all the Board members in office and all the
standing members of the Board of Statutory Auditors.

Board meetings - and meetings of the Executive Committee, if established - may, if the Chair-
man or whoever acts in his/her stead verifies the necessity, be attended by means of telecommu-
nications systems that permit all attendees to participate in the discussion and obtain informa-
tion on an equal basis.

Meetings of the Board of Directors, and of the Executive Committee, if established, shall be
considered held at the place in which the Chairman and the Secretary must be simultaneously
located.

Resolutions of the Board of Directors shall only be valid if adopted in the presence of the ma-
jority of Board members and by majority vote. In the event of a tied vote, the Chairman shall
hold the casting vote.

Resolutions of the Board of Directors, including those adopted at meetings held via telecom-
munications, must be recorded in a specific minutes book and signed by the Chairman and the
Secretary of the meeting. Any copies of and extracts from minutes that have not been drawn up
by a notary public shall be certified as true copies by the Chairman.
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Article 13

The legal representation of the Company vis-a-vis third parties and in court proceedings shall
pertain severally to the Chairman of the Board of Directors and, within the limits of the pow-
ers granted to them by the Board of Directors, to the Deputy Chairmen and the Managing
Directors, if appointed.

Each of the aforementioned shall in any event be vested with all powers to bring legal actions
and file petitions before any judicial authority and at all levels of jurisdiction, including in ap-
peal and Supreme Court proceedings, to file statements and charges in criminal cases, to sue
on behalf of the Company in criminal proceedings, to bring legal proceedings and file petitions
before all administrative jurisdictions, to intervene and protect the Company's interests in any
proceedings and claims concerning the Company and to grant the mandates and powers of at-
torney ad lites required for such purpose.

The Board of Directors and, within the limits of the powers granted to them by said Board, the
Chairman of the Board and, if appointed, the Deputy Chairmen and the Managing Directors,
shall be authorised to grant the power to represent the Company vis-a-vis third parties and in
court proceedings to managers and staff in general and, when necessary, to third parties.

I
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Article 14

In addition to the reimbursement of all expenses sustained by reason of their office, members
of the Board of Directors shall be entitled to an annual emolument established by the share-
holders’ meeting.

The remuneration of directors vested with special office shall be established by the Board of
Directors after obtaining the opinion of the Board of Statutory Auditors.

Article 15

If, due to resignations or for any other reason, more than half of the seats on the Board become
vacant, the entire Board of Directors shall be deemed to have resigned and cease to hold office
with effect as of the time of its reconstitution.

Board of statutory auditors

Article 16

The Board of Statutory Auditors shall be composed of three standing and two alternate audi-
tors, who must be in possession of the requisites established under applicable laws and regula-
tions; to this end, it shall be borne in mind that the fields and sectors of business closely con-
nected with those of the Company are those stated in the Company’s purpose, with particular
reference to companies or corporations operating in the financial, industrial, banking, insur-
ance and real estate sectors and in the services field in general.

The ordinary shareholders’ meeting shall elect the Board of Statutory Auditors and determine
its remuneration. The minority shareholders shall be entitled to appoint one standing auditor
and one alternate auditor.

The Board of Statutory Auditors shall be appointed in compliance with applicable laws and
regulations and with the exception of the provisions of the third-to-last paragraph of this ar-
ticle 16, on the basis of slates presented by the shareholders in which candidates are listed by
consecutive number.

Each slate shall contain a number of candidates which does not exceed the number of members
to be appointed.

Shareholders who, alone or together with other shareholders, represent at least 2 percent of the
shares with voting rights in the ordinary shareholders’ meeting or the minor percentage, accord-
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ing to the regulations issued by Commissione Nazionale per le Societa e la Borsa for the submis-

sion of slates for the appointment of the Board of Directors shall be entitled to submit slates.

Each shareholder may present or take part in the presentation of only one slate.

The slates of candidates, which must be undersigned by the parties submitting them, shall be

filed in the Company’s registered office and be available to anyone on request, at least fifteen

days prior to the date set for the shareholders’ meeting to be held on first call except for those
cases in which the law and/or the regulation provide an extension of the deadline.

Without limitation to any further documentation required by applicable rules, including any regu-

latory provisions, a personal and professional curriculum, mentioning also the offices held in man-

agement and supervisory bodies of other companies, of the individuals standing for election must
be enclosed with the slates together with statements in which the individual candidates agree to:

— their nomination;

— attest, under their own liability, that there are no grounds for their ineligibility or incom-
patibility, and that they meet the requisites prescribed by law, by these By-laws and by regu-
lation for the position.

Any changes that occur up to the date of the Shareholders’ meeting must be promptly notified

to the Company.

Any slates submitted without complying with the foregoing provisions shall be disregarded.

Each candidate may appear on only one slate, on pain of ineligibility.

The slates shall be divided into two sections: one for candidates for the position of standing

auditor and one for candidates for the position of alternate auditor. The first candidate listed

in each section must be selected from among the persons enrolled in the Register of Auditors
who have worked on statutory audits for a period of no less than three years.

Each person entitled to vote may vote for only one slate.

The Board of Statutory Auditors shall be elected as specified below:

a) two standing members and one alternate member shall be chosen from the slate which ob-
tains the highest number of votes (known as the majority slate), in the consecutive order in
which they are listed thereon;

b) the remaining standing member and the other alternate member shall be chosen from the
slate which obtains the highest number of votes cast by the shareholders after the first slate
(known as the minority slate), in the consecutive order in which they are listed thereon; if
several slates obtain the same number of votes, a new vote between said slates will be cast
by all the shareholders attending the meeting, and the candidates on the slate which obtains
the simple majority of the votes will be elected.

The chair of the Board of Statutory Auditors shall pertain to the standing member listed as the
first candidate on the minority slate.
The position of a standing auditor which falls vacant due to his/her death, forfeiture or resig-
nation shall be filled by the alternate auditor chosen from the same slate as the former. In the
event of the replacement of the Chairman of the Board of Statutory Auditors, the chair shall
pertain to the candidate listed in the same slate of the former Chairman, following the order
contained in the list; if it proves impossible to effect substitutions and replacements under the
foregoing procedures, a shareholders’ meeting shall be called to complete the Board of Statu-
tory Auditors which shall adopt resolutions by relative majority vote.

When the shareholders’ meeting is required, pursuant to the provisions of the foregoing para-

graph or to the law, to appoint the standing and/or alternate members needed to complete the

Board of Statutory Auditors, it shall proceed as follows: if auditors elected from the majority

slate have to be replaced, the appointment shall be made by relative majority vote without

slate constraints; if, however, auditors elected from the minority slate have to be replaced,
the shareholders’ meeting shall replace them by relative majority vote, selecting them where
possible from amongst the candidates listed on the slate on which the auditor to be replaced
appeared and in any event in accordance with the principle of necessary representation of
minorities to which this By Laws ensure the right to take part to the appointment of the

Board of Statutory Auditors.

The principle of necessary representation of minorities shall be considered complied with in

the event of the appointment of Statutory Auditors nominated before in the minority slate or

in different slates other than the one which obtained the highest number of votes in the context
of the appointment of the Board of Statutory Auditors.
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In case only one slate has been presented, the shareholders’ meeting shall vote on it; if the slate
obtains the relative majority, the candidates listed in the respective section shall be appointed
to the office of standing auditors and alternate auditors; the candidate listed at the first place
in the slate shall be appointed as Chairman of the Board of Statutory Auditors.

When appointing auditors who, for whatsoever reason, were not appointed under the procedures es-
tablished herein, the shareholders’ meeting shall vote on the basis of the majorities required by law.
Outgoing members of the Board of Statutory Auditors may be re-elected to office.

Meetings of the Board of Statutory Auditors may, if the Chairman or whoever acts in his/her
stead verifies the necessity, be attended by means of telecommunications systems that permit
all attendees to participate in the discussion and obtain information on an equal basis.

Financial statements - Allocation of profits

I

Article 17
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The company's financial year shall close on December 31 of each year.
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Article 18

Following the mandatory allocations to statutory reserves, the Company’s net year-end profits

shall be distributed as follows:

a) savings shares shall be awarded a dividend of seven percent of their par value; if a dividend
of less than seven percent of par value is awarded to savings shares in a given financial year,
the difference shall be computed as an increase to be added to the preference dividend over
the subsequent two financial years; any profits remaining following the award of the afore-
mentioned dividend to savings shares shall be distributed amongst all the shares in such a
way that savings shares shall receive an aggregate dividend which is higher, compared to the
dividend awarded to ordinary shares, by an amount corresponding to two percent of their
par value;

b) without prejudice to the foregoing provisions regarding the aggregate higher dividends
awarded to savings shares, ordinary shares shall be awarded a dividend corresponding to a
maximum of five percent of their par value.

The remaining profits shall be distributed amongst all the shares, in addition to the allocations

contemplated in the foregoing points a) and b), unless the shareholders’ meeting, on the pro-

posal of the Board of Directors, resolves to make special allocations to extraordinary reserves
or for other uses, or decides to carry some of such profits forward to the next year.

Should reserves be distributed, savings shares shall be awarded the same rights as other shares.

Interim dividends may be distributed in compliance with the law.

General provisions

Article 19

Insofar as their relations with the Company are concerned, the domicile of the shareholders is
understood, for all legal purposes, to be that reported in the Shareholders’ Register.

Article 20

All matters not specifically regulated in these By-laws shall be governed by the applicable provi-
sions of the law.
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ANNEX B - Main offices held by Director in other companies different of which

of the Pirelli Group

Marco Tronchetti Provera

Marco Tronchetti Provera S.a.p.A.

Member of the Board of Managing

Camfin S.p.A. Chairman
Gruppo Partecipazioni industriali S.p.A. Chairman
Mediobanca S.p.A. Deputy Chairman
F.C. Internazionale Milano S.p.A. Director
Alberto Pirelli Camfin S.p.A. Director
Gruppo Partecipazioni industriali S.p.A. Deputy Chairman
KME S.p.A. Director
Carlo Alessandro Puri Negri Camfin S.p.A. Deputy Chairman
Gruppo Partecipazioni industriali S.p.A. Deputy Chairman
AON ltalia S.p.A. Director
Artemide Group S.p.A. Director
Eurostazioni S.p.A. Director
Fratelli Puri Negri S.p.A. Chairman
Carlo Acutis Vittoria Assicurazioni S.p.A. Deputy Chairman
Banca Passadore S.p.A. Deputy Chairman
Ergo Italia S.p.A. Director
Scor S.A. Director
IFI S.p.A. Director
Yura International B.V. Director
Carlo Angelici SACE BT S.p.A. Director
Cristiano Antonelli
Gilberto Benetton Edizione S.r.l. Chairman
Atlantia S.p.A. Director
Autogrill S.p.A. Chairman
Benetton Group S.p.A. Director
Mediobanca S.p.A. Director
Allianz S.p.A. Director
Alberto Bombassei Brembo S.p.A. Chairman
[talcementi S.p.A. Director
Atlantia S.p.A. Director
Ciccolella S.p.A. Director
Nuovo Trasporto Viaggiatori S.p.A. Director
River S.p.A. Chairman
Franco Bruni Pioneer Global Asset Management S.p.A. Director
Unicredit Audit S.p.A. Director
Luigi Campiglio Allianz Bank Financial Advisor Director
Enrico Tommaso Cucchiani Allianz SE Member of the Management Board
Allianz S.p.A. Chairman
Unicredit S.p.A. Director
ACIF Allianz Compagnia Italiana
Finanziamenti S.p.A. Chairman
Lloyd Adriatico Holding S.p.A. Director
Illy Caffe S.p.A. Director
Berardino Libonati Unidroit-Institut International pour |'Unification Chairman

du Droit Prive
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Telecom ltalia S.p.A. Director
Telecom ltalia Media S.p.A. Chairman
RCS MediaGroup S.p.A. Director
Unicredit S.p.A. Deputy Chairman
ESI S.p.A. — Edizioni Scientifiche Italiane Director
Giulia Maria Ligresti Fondazione Fon-SAl Chairman
Premafin Finanziaria S.p.A. Chairman and CEO
Fondiaria SAI S.p.A. Deputy Chairman
Gilli S.r.l. Chairman
SAIHOLDING S.p.A. CEO
SAIFIN S.p.A. Chairman
Massimo Moratti F.C. Internazionale Milano S.p.A. Chairman
SARINT S.A. Chairman
SARAS S.p.A. Raffinerie Sarde CEO
GUT Edizioni S.p.A. Director
Angelo Moratti di Gian Marco Moratti Chairman
e Massimo Moratti & C. S.a.p.A.
Renato Pagliaro Mediobanca S.p.A. General Manager
SelmaBPM Leasing S.p.A. Director
Cofactor S.p.A. Director
Telecom ltalia S.p.A. Director
RCS MediaGroup S.p.A. Director
Burgo Group S.p.A. Director
Umberto Paolucci Microsoft Italia S.r.l. Chairman
Geox S.p.A. Director
Datalogic S.p.A. Director
Aeffe S.p.A. Director
Coesia S.p.A. Director
Giovanni Perissinotto Assicurazioni Generali S.p.A. CEQ
IntesaSanpaolo S.p.A. Member of the Management Board
Banca Generali S.p.A. Chairman
Alleanza Assicurazioni S.p.A. Director
Ina Assitalia S.p.A. Director
Toro Assicurazioni S.p.A. Director
Giampiero Pesenti [talcementi S.p.A. Chairman
[talmobiliare S.p.A. Chairman
Fincomid A.G. Deputy Chairman
Franco Tosi S.r.l. Chairman
Allianz S.p.A. Director
Mittel S.p.A. Director
Luigi Roth Terna S.p.A. Chairman
Ente Autonomo Fiera Internazionale di Milano Chairman
Avvenire Nuova Editoriale S.p.A. Director
Banca Popolare di Roma S.p.A. Director
Carlo Secchi Allianz S.p.A. Director
[talcementi S.p.A. Director
Mediaset S.p.A. Director
Parmalat S.p.A. Director
La Centrale Finanziaria Generale Director
TEM Tangenziali Esterne Milano Director
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ANNEX C - Abridged form of Pirelli & C. Societa per Azioni Shareholders Agreement

1. Type and objective of the agreement
The purpose of the Pirelli & C. shareholders agreement is to ensure a stable shareholder
base and a uniform strategy in the management of the company.

2. Parties to the shareholders agreement and Pirelli & C. shares transferred to the agreement:

%))

Number of ordinary % of all shares granted % of the total n.

shares granted of ordinary shares issued

Camfin S.p.A. 1,063,360,850 43,97 20.32

Mediobanca S.p.A. 241,144,264 9.97 4.61

Edizione S.r.l. 241,135,003 9.97 4.61

Fondiaria - SAI S.p.A. 231,355,374 9.57 4.42

\ Allianz S.p.A. 230,749,971 9.54 4.41

%‘ Assicurazione Generali S.p.A. (*) 230,749,965 9.54 4.41

%‘ Intesa Sanpaolo S.p.A. 84,519,252 3.49 1.62

§: Massimo Moratti (**) 62,407,310 2.58 1.19

§;§ Sinpar S.p.A. 33,168,521 1.37 0.63

\' Total 2,418,590,510 4 [11} 46.22
LEGEND

*Including n. 57,400,000 shares through Generali Vie S.A. and n. 82,779,265 shares through Ina Assitalia S.p.A.
** Including 37,420,339 shares through CMC S.p.A. and n. 13,435,544 shares fiduciary owned by Istifid S.p.A.

3. The party, if any, which, through the agreement, can exercise control over the company
There 1s no party which, through the agreement, can exercise control over Pirelli & C.

4. Restrictions on the sale of the shares transferred and on the subscription and the purchase
of new shares

The sale of the shares to third parties (and option rights in the event of a capital increase) is
prohibited. Shares can be sold freely and pre-emptively to subsidiaries, according to article
2359, paragraph 1, point 1 of the Italian Civil Code, and to the parent companies as well as
other participants to the shareholders agreement.
Each participant may buy or sell additional shares for an amount not in excess of the higher
of 20% of the shares already transferred by the participant itself and 2% of the ordinary
share capital issued; purchases of greater amounts are permitted only with the intent of
reaching a holding equal to 5% of the ordinary share capital issued, on condition that the
amount in excess of the above limits came under the shareholders agreement.
CAMFIN S.p.A. is authorized to freely purchase additional Pirelli & C. shares; it can trans-
fer shares to the shareholders agreement, but to the extent that, at any one time, the shares
do not exceed 49.99% of total shares transferred by all the participants in the shareholders
agreement. This has been decided so that a stable predominate position is not assumed in
the shareholders agreement or a stable veto power is not exercised over common decisions.
Except where the Pirelli & C. ordinary shares in the shareholders agreement correspond to
the majority of the voting rights in the ordinary shareholders’ meetings, each participant
(also through parent companies and/or subsidiaries) intending to purchase shares of that
category shall inform the President in writing beforehand and the President shall inform
the participant if, taking into account the laws in force concerning tender offers, the partici-
pant can proceed, in whole or in part, with the proposed purchase, buy or sell the shares.

5. Availability of the shares

The shares transferred shall remain at disposal of the participants in the shareholders
agreement.
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6. Bodies governing the agreement, composition, meetings and powers

The Body governing the agreement is the Shareholders Agreement Executive Committee.

The Shareholders Agreement Executive Committee shall consist of a president and vice-
president, in the form of the president and the longest serving vice-president of Pirelli &
C., and by a member representing each participant unless a participant has deposited more
than 10% of ordinary share capital, in which case another member may be designated: for
this purpose, in the event the shareholders agreement is composed of several companies re-
lated by a controlling relationship or belonging to the same parent company, their aggregate
shall be considered for this purpose as one sole participant in the shareholders agreement.
The Shareholders Agreement Executive Committee shall be convened to evaluate the propos-
als to be submitted to the shareholders’ meetings, for the possible earlier termination of the
agreement and for the admission of new participants. The Shareholders Agreement Execu-
tive Committee shall also meet at least twice a year to examine the semiannual performance,
the annual results, the general guidelines for the company’s development, the investment
policy and proposed significant divestitures and more in general, all the relevant matters of
discussion by both the ordinary and extraordinary sessions of the shareholders’ meetings.

7. Matters covered by the Agreement
Those contemplated in points 4 and 6 above.

8. Majorities needed to reach decisions regarding the issues governed by the Agreement
The Shareholders Agreement Executive Committee approves its resolutions with the favour-
able vote of the majority of the shares transferred; the Shareholders Agreement Executive
Committee can designate a trusted person to represent the shares in the shareholders agree-
ment at the shareholders’ meetings in order to vote according to its instructions. Whenever
the decisions of the Shareholders Agreement Executive Committee are not voted unanimous-
ly, the dissenting participant shall have the right to freely vote at the shareholders’ meeting.

9. Term, renewal and cancellation of the agreement
The agreement shall be valid until April 15, 2010 and shall be tacitly renewed for a period of
three years except for withdrawal, which can be exercised between December 15 and January
15 prior to the expiration date. In case of withdrawal, the shares transferred by the withdraw-
ing party shall be automatically offered pro quota to the other participants. The agreement
shall remain in force, whenever it is possible, at every expiration date, to renew the agreement
for a percentage of Pirelli & C.’s subscribed ordinary share capital of not less than 33%.

10. Penalties for breach of the commitments contained in the agreement
They are not envisaged by the agreement.

11. Registration of the agreement at the Company Registry

The agreement is registered at the office of the Milan Companies Registry.

Milan, 1 January 2009
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ANNEX D - General Criteria set by the Board of Directors regarding the maximum number of
offices considered compatible with an effective performance of a directors’ duties

As a principle, it is not considered compatible with the role of Director of the Company to hold
the office of director or statutory auditor in more than five companies, different from those
subject to the direction and coordination of Pirelli & C. S.p.A. or that are affiliates of or are
controlled by Pirelli & C. S.p.A., as far as it concerns (1) listed companies included in the S&P/
MIB index (or in an equivalent foreign index), or (i1) in financial companies operating towards
the public (registered in the registry set forth under article 107 of d.lgs. 1° September 1993, n
385), or (ii1) banks and insurance companies; no more than three executive offices may be held
by the same director in the companies described under (1), (i1) and (iii) above.

The offices held in more companies belonging to the same group are considered as unique office
with prevalence of the executive office over the non executive one.

%))

The Board of Directors has the faculty to make a different evaluation, which will be made pub-
lic and properly motivated in the annual report on Corporate Governance.

SRECTO
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ANNEX E - General Criteria for the identification of the most important: strategic, economic,
or financial capital transactions

Without prejudice to the responsibilities and powers reserved to the Board of Directors by the
law, the bylaws, the overall powers and the internal procedures, it pertains to the Board's the
prior approval of the following acts and no intragroup transactions when performed by Pirelli
& C. S.p.A. (hereinafter also "Pirelli & C.") or even by foreign companies not listed and subject
to the management and coordination of Pirelli & C.:

a) the taking or granting of any loan or loans having an aggregate value in excess of euros 200
million and a duration in excess of 12 months;

b) the issuing of any financial instruments intended to be listed in regulated European or
extra-European markets (and their delisting) which have an aggregate value in excess of
euros 100 million;

c) the granting of any guarantees in favour of or on behalf of any third parties for an amount
in excess of euros 100 million;

d) the signing of derivatives contracts which (i) have a notional value in excess of euros 250 mil-
lion and (i1) do not have as their exclusive purpose or effect the covering of risks assumed by the
Company (such as, for example, covering interest rates, exchange rates or raw material costs);

e) the acquisition or sale of controlling stakes in third parties for values in excess of euros 150 mil-
lion that would allow the entry into (or the exit from) geographic and/or commodities markets;

f) the acquisition or sale of any participations other than those mentioned in paragraph (e)
above for amounts in excess of euros 250 million;

g) the acquisition or sale of any companies or divisions having either a strategic significance
or a value in excess of euros 150 million;

h) the acquisition or sale of any assets or other activities that either have a strategic signifi-
cance or an aggregate value in excess of euros 150 million.

Are subject to prior approval even those transactions which, although individually below the
quantitative thresholds specified, are linked within the same strategic or executive program,
and therefore, as a whole, exceed the relevant thresholds.
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ANNEX F - Procedure for information flows to directors and auditors

1. Introduction

1.1 — The completeness of the available information to directors is essential for the proper
fulfilment of their duties and responsibilities regarding the management, the direction
and the monitoring of the business activities of Pirelli & C. S.p.A. (henceforth “Pirelli”
or “the Company”) and of the Group.

1.2 — Similar appropriate information is due to the Board of Statutory Auditors.

1.3 — In compliance with the legal and the bylaws’ provisions, non-executive Directors and
Auditors are therefore the receivers of a permanent information flows from the Executive
Directors, who are coordinated by the Chairman of the Board of Directors who, if neces-
sary, can refer to the Secretary to the Board of Directors of the Company.

1.4 — The purpose of the current procedure is to regulate the above-mentioned information
flows in order to:

— guarantee the transparency of the management of the Company;

— ensure good conditions for efficacious and effective actions of direction and monitoring
of the Company activities and management by the Board of Directors;

— supply the Board of Statutory Auditors with the requisite tools for an efficient fulfilment
of its role.

I

ey

o

2. Terms and procedures

2.1 — The information flows to Directors and Auditors is preferably provided with written docu-
ments, specifically:
— notes, memoranda, presentations and reports drawn up by Company offices or consult-
ants, including those prepared for Board of Directors meetings;
— other documents, published and un-published, available to the Company;
— documents of accounting period of the Company that are intended for publication;
— quarterly financial reports including external information, drawn up according to spe-
cific guidelines.
2.2 — The above-mentioned documentation is timeless transmitted to non-executive Directors
and Auditors and, in any case:
— with a sufficient frequency in order to ensure that legal and bylaws data provisions are
respected,
— according to coherent deadlines with the scheduling of the single Board of Directors meeting.
2.3 — The information reproduced according to the procedures above are integrated (or, if nec-
essary, omitted for reasons of privacy) with the comments made orally by the Chairman,
the Executive Directors or by members of the management of the Group during Board of
Directors meetings or specific informal meetings, open to Directors’ or Auditors’ partici-
pation, and organized in order to go into topics about the management of the Company.
2.4 — The transmission of documents and any other material to Directors and Auditors is co-
ordinated by the Secretary to the Board of Directors of the Company, in agreement with
the manager in charge of the preparation of the accounting documents of the Company,
as per his competence.
2.5 — In any case, Directors and Auditors are the receivers of the information published by
Pirelli as provided by legal provisions regarding Company reports (such as press releases
and reports) and investment solicitation (reports that are denominated, anyhow).

3. Contents
3.1 — The information flow to Directors and Auditors - besides matters intended for the exami-

nation and/or the approval of the Board of Directors of the Company according to the
law and the bylaws of the Company - includes:
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— the general results of operations and their foreseeable development;

— the completed activity, with specific reference to transactions involving significant eco-
nomic, financial and equity income, to transactions with related parties and to atypical
or unusual transactions;

— the instructions given during the execution of direction and coordination activities;

— any further activities, transactions or events that are deemed appropriate to bring to the
attention of Directors and Auditors.

4. General results and development of operations

4.1 — The corporate activities of the Group are the focus of background information about
management.

4.2 — Information are considered in a strategic perspective of planning and direction, as well
as in terms of the attainment of results and in comparison with industrial and budget
forecasts.

4.3 — General results and development of operations are regularly examined by the Board
of Directors of the Company when they approve the accounting period reports. The at-
tained results are compared:

— with historic figures (opportunely reconstructed using pro forma figures in order to ob-
tain homogeneous comparisons with previous periods);

— with budget objectives, indicating the causes of possible variances, also in order to evalu-
ate the effects of these variances on strategic or anticipatory objectives and/or on fore-
casts regarding following periods;

— with the general trend of the sector and peers, in order to benchmark.

5. Business activity

5.1 — General information about the completed business activity concern executive businesses
and developments of operations already decided by the Board of Directors, as well as
activities performed by Executive Directors - also through units and subsidiaries of the
Company - in the exercise of their duties.

5.2 — General information about the business activities are completed with a specific report of
details regarding:

— transactions involving significant economic, financial and equity income;
— operations with related parties;
— atypical or unusual transactions.

6. Significant transactions

6.1 — In the present procedure, the following - besides operations reserved to the Board of
Directors according to the art. 2381 of the Italian Civil Code and the bylaws of the Com-
pany - are considered transactions involving significant economic, financial and equity
income when Pirelli or subsidiaries carry out:

— the issues of financial tools for a total value higher than 100 million euros;

— the granting of personal and collateral securities in the interest of subsidiary companies
(and in the interest of Pirelli regarding collateral securities) against bonds having a unit
value higher than 25 million euros;

— the granting of loans or securities in favour or in the interest of third parties for amounts
higher than 10 million euros;

— the granting of loans in favour of subsidiary companies and the investment or disinvest-
ment transactions, also real estate transactions, transactions for the purchase and the
assignment of share, of company and company branches, of assets and other activity, for
amounts higher than 100 million euros;
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— merger and division transactions, when at least one of the parties is a listed company or
when subsidiary companies are involved if at least one of the parameters indicated below,
in case of application, come out equal or higher than 15% of:

« the total assets of the merged company or of the activities submitted to division/the total
assets of the Company (figures taken from the consolidated balance sheet, if reported);

* the pre-tax results and the extraordinary parts of the merged company, or of the activi-
ties to be divided/the pre-tax results and extraordinary parts of the Company (figures
taken from consolidated balance sheet, if reported);

« the total equity capital of the merged company, or of the company branch submitted to
division/the total equity capital of the Company (figures taken from consolidated bal-
ance sheet, if reported).

6.2 — Informative report on transactions involving significant economic, financial and equity
income shall highlight the strategic aims, the budget and the industrial plan coherence,
the executive procedures (including economic terms and conditions for their fulfilment),
the business developments as well as the possible changes and implications for the activi-
ties of the Pirelli Group.

6.3 — Informative reports shall also be made for transactions that, even if they are individually small-
er than the above-mentioned threshold value, are associated within the same strategic plan or
executive programme and therefore, considered altogether, exceed the threshold value.

I

RERORT

SIRECTO

7. Operations with related parties

7.1 — The following definitions must be made regarding the current procedure relating to “relat-
ed parties”; these are defined according to international accounting standards concerning
financial statements for transactions with related parties, adopted in accordance with art.
6 of EC Regulation n. 1606/2002 as indicated in the “Data collection procedure”.

7.2 — The Company adopted this apposite procedure in order to ensure that the principle
of fairness was respected in substance and form for all transactions made, directly or
through subsidiaries, with related parties with Pirelli.

7.3 — Besides the transactions with related parties subject to the board approval according to the
above-mentioned procedure (atypical, unusual or non-standard transactions), transactions with
related infra-Group parties (i.e. companies owned by Pirelli or by the company that owns Pirel-
1i) must be similarly reported to Directors and Auditors if they involve amounts higher than 50
million euros, and those with associated non infra-Group parties if they involve amounts higher
than 500.000 euros. For each of these transactions, the following points must be indicated:

— object and amount;

— the date of targeting of the contract(s) below or those linked anyway with the transactions;

— the identities of the counterparties (specifying the nature of their relationship with
Pirells).

7.4 — As to every quarter of statement, an overall figure of the transactions concluded with
the individual parties related to Pirelli must be supplied, separating the transactions
directly carried out with Pirelli and the transactions achieved by subsidiary companies.

8. Atypical or unusual transactions

8.1 — Transactions that form part of the ordinary business of the Company are considered
typical, i.e. essential to the production and the dealing cycle of the Company. On the
contrary, transactions are considered usual when intended for the fulfilment of ordinary
requirements, i.e. requirements that normally belong to the business of the Company.

8.2 — In any case, transactions may be called neither typical nor usual when they actually
present particular elements of criticality due to their specific characteristics and/or to
their intrinsic risks, to the nature of the counterparty or to the time of their fulfilment.

8.3 — Information about atypical or unusual transactions highlight the interest below and il-
lustrate the executive procedures (including the economic terms and conditions of their
fulfilment), with specific reference to the estimative procedures followed.
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9. Direction and coordination activities

9.1 — Information about the execution of direction and coordination activities illustrate:
— the strategic aims, with specific reference to the entrepreneurial interest justifying them
and the results that are followed,;
— the executive procedures (including the economic terms and conditions of their fulfil-
ment), with specific reference to the estimative procedures followed,;
— the possible changes and implications on the execution of the company, also with refer-
ence to the budget and the industrial plan.
9.2 — Further updating on the affected transactions shall be supplied in order to estimate over-
all results of the direction and the coordination activities.

Data collection procedure

In order to allow an adequate information flow to non-executive Directors and to the Board of
Statutory Auditors, information must be obtained by the Chairman and CEOs according to the
procedure listed below.

1. Information about business activities, about transactions involving significant economic,
financial and equity income, about infra-group transactions and atypical or unusual
transactions.

Pirelli General Managers and the Heads of Business units/Central Functions/Business Opera-
tions that report directly to the Chairman and the CEOs (the so-called “Front Line”) through
the General Manager and Chief Operating Officer transmit, on a quarterly basis, to the Chair-
man and the CEOs, with an apposite note, the activities that the competent structure carried
out in the period, highlighting specifically the transactions involving significant economic,
financial and equity income; the infra-Group transactions higher than 50 million euros; non-
standard, atypical or unusual transactions; the executive businesses and developments of op-
erations already decided by the Board of Directors; as well as the main business activities
carried out within the duties attributed to Managing Directors, including the most important
launched projects and the most significant undertaken initiatives.

Informative reports shall also be made for transactions that, even if they are individually small-
er than the above-mentioned threshold value, are associated within the same strategic plan or
executive programme and therefore, considered altogether, exceed the threshold value.

2. Information about operations with related parties different than intra-group transactions.

The purpose of the current procedure are the transactions with related parties carried out by

Pirelli or by companies owned by Pirelli, with parties directly or indirectly related to Pirelli i.e.:

a) the persons who, directly or indirectly, control Pirelli, also in virtue of shareholder agree-
ment, individually or jointly with other persons included in these agreements;

b) the persons who, directly or indirectly, exercise a significant influence over Pirelli. This in-
fluence is presumed in case of shareholdings equal to or higher than 10% of the authorized
capital in the form of ordinary Pirelli shares;

c) the members of the Board of Directors and Acting Auditors of Pirelli;

d) the managers with strategic responsibilities in the Company, identified by the Board of Di-
rectors of Pirelli, or in its possible subsidiaries (i.e. “key managers”);

e) close family members of the persons indicated above in letters a) to d), meaning spouses not
legally separate and the dependents, as indicated in civic records the children, the children
of domestic partner and other dependents of the concerned persons, independently of the
family relationship and/or affinity and other relatives that the concerned person considers
might influence or be influenced by him/her in their relationship with Pirelli;

f) an associate of Pirelli;
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g) the companies upon which the persons indicated above in letters a) to e) exert control, di-
rectly or indirectly, also in virtue of shareholders agreement, individually or jointly with
other persons included in these agreements;

h) the companies on which the persons indicated above in letters a) to e) exert, directly or indi-
rectly, significant influence, if they are physical persons. This influence is presumed in case
of shareholdings equal to or higher than 10% (in the case of listed companies) or 20% (in
the case of unlisted companies) of the authorized capital in the form of voting shares at the
general meetings;

1) the joint ventures in which Pirelli participates;

j) the pension funds for the employees of Pirelli or of related parties;

k) the Internal Control Committee of Pirelli may consider related party, on a case by case basis:

(1) the companies in which the persons indicated above in letters a) to e) hold strategic manage-
ment roles and the companies controlled by these companies;

(11)the companies that share a majority of their Directors with Pirelli.

I

With the same regularity as mentioned under point 1 above, General Operations Management
collects and transmits to the Chairman and to the CEOs declarations from the persons men-
tioned under letters a) to d) above pointing out the transactions involving amounts higher than
500.000 euros, or those with lower amounts but non-standard, achieved directly by or through
one of the persons indicated in letters g) to k) above, also through third parties, with Pirelli or
its subsidiaries, by themselves or, in the case of physical persons, by spouses or dependents, as
indicated in civic records.

Amongst these information, must be pointed out transactions that, even if they are individually
smaller than the above-mentioned threshold value, are associated within the same relation and
therefore, considered altogether, exceed the threshold value.

ORS
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General Operations Management also collects the declarations whereby the persons in letters

a) to d) above:

(1) list the companies for which they perform the cases in letters g) to j) above, as well as com-
panies in which they hold the role of directors;

(i1)update this list.

General Operations Management transmits the list to the parties related to Pirelli as specified
above to the General Managers and to the Front Line.

The Front Line communicates on a quarterly basis to the Chairman and the CEOs the transac-
tions completed with Pirelli - or companies controlled by Pirelli - also through third parties or
indirectly related parties as specified in the list given by the General Operations Management,
involving amounts higher than 500,000 euros and, also if involving lower amounts, made under
non-standard conditions.
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ANNEX G - Rules of conduct for effecting transactions with related parties

1. Transactions with related parties, including intra-group transactions, except for typical or
usual transactions concluded at arm’s length conditions, must be approved in advance by
the Board of Directors.

2. Typical or usual transactions shall be taken to mean those which, by their object or nature,
are not extraneous to the normal course of business of the Company and those which do
not involve particular critical factors due to their characteristics or to the risks related
to the nature of the counterpart or to the time at which they are concluded. Transactions
concluded at arm’s length conditions means transactions concluded at the same conditions
as those applied by the Company to whatsoever party.

3. The Board of Directors shall receive adequate information on the nature of the relation-
ship, the manner of execution of the transaction, the economic and other terms and condi-
tions governing it, the valuation procedure adopted, the underlying interest and motiva-
tions, and the possible risks for the Company. Where the relationship is with a Director or
with a party related by means of a Director, the Director concerned shall limit himself to
providing clarifications and shall leave the meeting of the Board when the decision is to be
taken; the Board of Directors may also resolve in a different way.

4. Depending on the nature, value and other characteristics of the transaction, to guard
against the transaction’s being carried out at unsuitable conditions the Board of Directors
shall be assisted by one or more experts, who shall express an opinion, according to the
case, on the economic conditions and/or the legitimacy and/or the technical aspects of the
transaction.

5. For transactions with related parties, including intra-group transactions, which are not
submitted to the Board of Directors inasmuch as they are typical or usual concluded at
arm’s length, the Directors having delegated powers or the managers responsible for car-
rying out the transaction, without detriment to compliance with the specific procedure
pursuant to Article 150.1 of the Consolidated Law on Financial Intermediation, shall col-
lect and preserve, inter alia by type or group of transaction, adequate information on the
nature of the relationship, the manner of execution of the transaction, the economic and
other terms and conditions governing it, the valuation procedure adopted, the underlying
interest and motivations, and the possible risks for the Company. For such transactions
also, one or more experts may be appointed as provided above.

6. The experts are to be chosen from among persons of recognized professional experience
and competence in the matters concerned. Their independence and absence of conflicts of
interest will be carefully evaluated.
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ANNEX H - Procedure for the management and public disclosure of inside information

Contents
Introduction
Purpose and scope
Persons subject to the procedure
Basis
Definitions
Requirements for inside information
Classification of market sensitive information
The Register
Confidentiality measures
— Organizational security
— Physical security
— Logical security
10. Disclosure to the market of inside information — general rules
11. Disclosure to the market of inside information — special cases
— Rumours and requests by the authorities
— Profit warnings
12. Relations with third parties
— Relations with the financial community
— Relations with the media
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1. Introduction

1.1 - Information - in the sense of news about events, facts, figures or initiatives having a specif-
ic significance in relation to an entity’s activity - is a strategic component of a company’s
assets and essential for its success. The appropriate and timely sharing of information is
a necessary condition for the effective pursuit of business objectives, and underlies the
most important corporate processes.

1.2— Without prejudice to the provisions of applicable law concerning the protection and dissemi-
nation of particular categories of information, such as the personal and sensitive data re-
ferred to in the Code for the Protection of Personal Data (Legislative Decree 196/2003), the
use of information must observe the general principles regarding the efficient exploitation
and safeguarding of a company’s resources, which can be expressed in the case in question as
the “need to know”. The use of information for purposes other than the activity of the busi-
ness is to be considered an abuse and, on a general basis, all those who work to promote the
interest of the Pirelli Group (hereinafter the “Group”) are subject to confidentiality require-
ments concerning the information they acquire in or for the performance of their duties.

1.3 — However, the law imposes an obligation to disclose information not known to the public
concerning a company and its subsidiaries which is of a precise nature and which, if it
were made public, would be likely to have a significant effect on the price of that company’s
financial instruments (inside information). The law also requires informational equality
to be restored if inside information is disclosed prematurely to third parties who are not
subject to confidentiality requirements under laws, regulations, bylaws or agreements.

1.4 — This explains the great delicacy of the stage preceding the “perfection” of inside informa-
tion in which not only is it necessary to impose a confidentiality regime on inside infor-
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mation “in the making,” so as to avoid triggering the immediate disclosure obligation, but
above all there is the fact that premature disclosure could be misleading for the market
and/or harmful for the business.

1.5 — This procedure covers the handling - including the public disclosure - not only of inside
information but also of information which could become such; it seeks to reconcile the
fluidity of internal information processes with safeguarding information, especially as
regards to the give and take between the disclosure of inside information and the need to
keep it confidential while it is being perfected. In this respect the procedure ties in with
the internal rules of general application concerning the classification and management
of information from the standpoint of confidentiality.

2 — Purpose and scope

2.1 — This procedure (hereinafter the “Procedure”) establishes:

a) the requirements and responsibilities for the classification of inside information;

b) the manner of tracing access to inside information in the making, with special regard to
the creation of the register referred to in Article 115-bis of Legislative Decree 58/1998 and
Article 152-bis of Consob Regulation 11971 of 14 May 1999, as amended,;

c¢) the instruments and rules for safeguarding inside information in the making;

d) the operational rules for the disclosure of inside information to the market and in general
for public announcements and/or communications to analysts/investors.

2.2 — The Procedure is an essential component of the Pirelli Group’s system of internal control,
also with reference as to what is provided for by Legislative Decree no. 231/2001 and by the
Organizational Model 231 adopted by Pirelli & C. (hereinafter “Pirelli”). It directly regu-
lates inside information concerning Pirelli, its unlisted subsidiaries and the Group’s listed
securities and serves as a template for the similar measures that the other Group issuers of
securities listed on regulated markets are independently required to adopt (including the
companies that promote and manage shares of listed real estate investment funds.

2.3 — The seriousness of the consequences of failure to correctly apply the Procedure calls for
rigorous and continuous checks on compliance and the immediate reporting of cases of
inobservance to the Internal Control and Corporate Governance Committee by the per-
son responsible for reporting.

3 — Persons subject to the Procedure

3.1 — The Procedure applies to all the members of the governing bodies of Group companies
and those of their employees who have access to information that is likely to become
inside information. In particular, all the senior managers are required to make a written
declaration at the time of their appointment attesting that they have examined the Proce-
dure and are aware of the responsibilities it entails for them.

3.2— The conduct of persons external to the Group who, for any reason whatsoever, have similar
access 1s governed by the rules laid down in the confidentiality agreement referred to below.

3.3 — The Procedure also serves as instructions to Pirelli’s subsidiaries to provide, without
delay, all the information needed to permit the prompt fulfilment of the public disclosure
obligations laid down in applicable laws and regulations and, exclusively as regards listed
subsidiaries or subsidiaries with financial instruments listed on controlled Italian mar-
kets or that promote and manage shares of listed real estate investment funds, to adopt
equivalent measures.
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4 — Basis

— The EU Directives on Market Abuse (Directive 2003/6/EC of the European Parliament and
of the Council of 28 January 2003, Commission Directive 2003/124/EC of 22 December 2003
and Commission Directive 2004/72/EC of 29 April 2004);

— Article 114 et seq. of Legislative Decree 58/1998 (the Consolidated Law on Finance);

— Law 262/2005;

— Consob Regulation 11971 of 14 May 1999, as amended,;

— The Code of Ethics of the Pirelli Group and Organizational Model 231 of Pirelli;

— General principles of internal control;

— The Pirelli Group’s policy “OP SE G” June 15, 2006 “Treatment of Corporate Information”.
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5 - Definitions

— “Inside information” - As provided for by law, inside information concerning Pirelli means
information of a precise nature which has not been made public relating to the Company or
to its subsidiaries and which, if it were made public would be likely to have a significant ef-
fect on the prices of securities they have issued. Once inside information has been perfected,
there is a general obligation to disclose it immediately to the public in the manner laid down
in the Procedure.

— “Market sensitive information” - For the purposes of the Procedure, market sensitive infor-
mation means information that could become inside information, i.e. inside information in
the making. The following are examples of market sensitive information as defined here: op-
erational results or forecasts, commercial offers, projects, contracts, events, including those
of an organizational nature, corporate actions and business decisions. Market sensitive in-
formation is subject to the confidentiality regime laid down in the Procedure. This does not
exclude the possibility of the same information also being classified as confidential under
the standard method of classification, governed by the relevant internal rules, in light of
the potential harm to which its inappropriate circulation would expose the Group.

— “Informational context” means, with reference to an event, transaction or project, all the
information concerning that event, transaction or project, including accessory information
and all the relevant preparatory material. Similarly, certain activities and processes that are
recurrent or continuous in the operation of the business constitute informational contexts.

— “Register” means the database, created pursuant to applicable law, with the names of the
persons who through the exercise of their employment, profession or duties have access to
market sensitive information.

— “Market Sensitivity Support Group” means the group providing technical support in deter-
mining the market sensitivity of information, made up of persons appointed by the heads
of the competent functions within following divisions: Personnel, Industrial Legal Affairs,
Corporate Legal Affairs, Administration and Control, Media Relations, Finance, Investor
Relations, Human Resources and Organization functions and coordinated by the addressee
of the information request as referred to in article 2.6.1 of the Rules of the organized Mar-
kets and managed by Borsa Italiana S.p.A. .The Information Officer.of the Company.
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6 — Requirements for inside information

6.1 — In the first place inside information has to be precise. Accordingly, for information to be
considered inside information, it must refer to:
— an event which has occurred or may reasonably be expected to occur; or
— a set of circumstances which exists or may reasonably be expected to come into existence;
— and enable a conclusion to be drawn as to the possible effect of that event or set of

circumstances on the prices of the securities of the Company and its subsidiaries.

6.2 — Inside information concerns actual and probable events and circumstances. For the pur-
poses of the Procedure, studies, research and estimates developed from publicly available
data are excluded.
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6.3 — Inside information must also relate to the Company or its subsidiaries. In this respect
inside information can:

— have a “voluntary” origin (such as unilateral business decisions, extraordinary corpo-
rate actions and agreements); or

— derive from the verification of facts, events or circumstances of an objective nature
capable of influencing the activity of the business and/or the price of the securities
issued (such as periodic financial reports or the resignation of a top manager).

The extent to which information relates to the Company must be evaluated in terms of

the legal imputability to the Company of the decision (inside information of “voluntary”

origin) or of the act of verification (inside information of “external” origin).

6.4— Inside information of “voluntary” origin is perfected when the fact (transaction, uni-
lateral decision or agreement) to which the information refers is defined in the manner
provided for by the applicable principles of corporate governance, laid down in laws and
regulations, bylaws or internal rules. In this case the disclosure of inside information fol-
lows the adoption of the decision by the body competent for the matter that is the subject
of the information (the Board of Directors or a body with delegated powers).

6.5— As for agreements, the relevant moment is that of their substantial definition, in terms
of content and legal bindingness, rather than that of their formal execution: the inside
information is perfected as soon as there is a meeting of the wills of the parties with re-
gard to the essential elements of the contract, with further negotiations not excluded. It
remains necessary for the “will” of the Company (or its subsidiaries) to be expressed by
a person authorized to commit the Company (or its subsidiaries), so as to ensure that the
“will” - and hence the information - can be related to the Company (or its subsidiaries).

6.6— In the case of inside information of “external” origin, i.e. information consisting of the
verification of facts, events or circumstances of an objective nature, if the fact is instan-
taneous (e.g. the notification of a sanction or the resignation of a top manager) and not
open to interpretation, the time at which it is received by the competent organizational
unit is when the information can be related to the Company (or its subsidiaries) and
therefore when the inside information is perfected and the disclosure obligation conse-
quently triggered.

6.7— More frequently, however, the verification of inside information of “external” origin is
a process that unfolds over time and is divided into successive stages, serving at times to
obtain figures (as for periodic financial reports) and at others to interpret a set of cir-
cumstances (as for a possible profit warning in light of the performance of the business).
In such cases the time at which the inside information is perfected is governed by the
corporate governance standards - laid down in laws and regulations, bylaws or internal
rules - that determine the body competent to conclude the verification process.

7 — Classification of market sensitive information

7.1— In the case of inside information of “voluntary” origin, information may be classified as
market sensitive by persons authorized to submit the event, transaction or process to the
body competent to decide on it. Accordingly,

—1in the case of initiatives of a strategic nature and those for which the Board of Di-
rectors is competent (e.g. extraordinary financial actions), information is classified as
market sensitive by the Chairman of the Board of Directors, who may delegate the task
to the Secretary of the Board of Directors, who may consult with the Managing Direc-
tor and/or the General Directors;

—1in the case of decisions entrusted to bodies with delegated powers (e.g. a commercial
agreement or the launch of a new product), the decision on the market sensitive nature
of information is taken by the senior manager directly under the managing director.

7.2— It is also possible for the classification to be made directly by the body competent to de-
cide (i.e. by the Board of Directors or the bodies with delegated powers).

7.3— Once information has been classified as market sensitive, the competent person must acti-
vate the procedures to cordon off the relevant informational context, so as to prevent the
inappropriate internal and, above all, external circulation of the information.

ANNUAL FINANCIAL REPORT 2008 | 143



7.4— In the case of inside information of “external” origin - apart from that concerning instan-
taneous events not open to interpretation, the mere reception of which triggers the disclo-
sure obligation - information becomes market sensitive (and subject to the corresponding
confidentiality regime):

— if the informational content is the subject of a process of verification or construction
that has already been formalized (e.g. the calculation of data to be included in a financial
report), starting from the stage of the process specified by the senior manager responsi-
ble for the process. The specification of this critical stage must reconcile the organiza-
tional need for elementary data to flow freely with the need to counter the risk of leakage
in good time (through suitable instruments and conduct);

— 1if the process of interpreting and evaluating the event or circumstance has not already
been formalized (e.g. the notification of a sanction), starting from the time the event or cir-
cumstance becomes related to the company, with the act of the competent senior manager
if and when he considers that the information in question may become inside information.

7.5— Before information is classified as market sensitive, it is at a preliminary stage to which the Pro-
cedure does not apply. This obviously does not exclude the possibility of the information being
classified as confidential under the Group’s policy for the classification and handling of infor-
mation, which also continues to apply after information has been classified as market sensitive.

7.6— In carrying out their evaluations, the persons charged with classifying information as mar-
ket sensitive may have recourse to the technical support of the Market Sensitivity Support
Group, which, for example, may also draw up lists of facts and circumstances that would
normally be considered relevant, in light of their nature, characteristics and scale.
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8 — The register

8.1— The register consists of a computerized system whereby access to the individual market
sensitive informational contexts can be traced, so as to permit checks to be made on the
data entered and any subsequent updates. Each person entered in the register is charged
with ensuring the traceability of the handling of market sensitive information deriving
from his sphere of activity and responsibility.

8.2— Without prejudice to compliance with the regime laid down in laws and regulations, entries
are made in the Register for:

— recurrent and continuous significant activities and processes (e.g. the preparation of
financial reports, budgets, and forecasts);

— specific projects and events (e.g. extraordinary corporate actions, acquisitions and dis-
posals, and significant external events).

8.3— Individual names are entered in the Register in connection with each recurrent or continu-
ous process or each project or event (with the possibility of multiple entries in relation to
different informational contexts), with an indication of the time the market sensitive infor-
mation became available and, where appropriate, of the time it ceased to be available (entry
to/exit from the relevant informational context).

8.4— Responsibility for creating a new informational context and entering the necessary data
(with an indication of the role played by each person with access to the information) co-
incides with the responsibility for classifying the information as market sensitive and is
therefore allocated to the persons authorized to perform the classification (the Board of
Directors, the Chairman of the Board of Directors, the Secretary of the Board of Directors
if authorized by the Chairman, the Managing Director and the senior managers). The per-
son who creates an informational context has primary responsibility for it and accordingly
also decides on the reclassification of its content.

8.5— At the time a new name is entered in the Register and of subsequent updates to the entry
(either by the person primarily responsible for the informational context to which the mar-
ket sensitive information belongs or by another person authorized to that end), the system
automatically generates a message to the interested party, together with a document set-
ting out the obligations, prohibitions and responsibilities connected with access to market
sensitive information, including a policy for tracing individual information flows (see the
document in Annex A).
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8.6— The definition of “roles” and the manner of keeping and updating the Register, the methods of
retrieving data and the procedures for managing the database are in detail set out in Annex B.

9 - Confidentiality measures applied to market sensitive information

9.1— The Pirelli Group takes suitable measures to maintain the confidentiality of market sensi-
tive information. In particular, without prejudice to the security measures laid down by
the Group’s policy and the other safeguards suggested by experience and, in general, the
prudence required to keep the risk of information leakage within reasonable limits, the or-
ganisational, physical and logical security measures set out below must be complied with.

9.2— It 1s understood that the above-mentioned measures also apply:

— to inside information that has already been perfected but for which a delay in disclo-
sure has been duly requested, until the information is actually disclosed;

— subsequent to disclosure, to all the relevant preparatory material, without prejudice to
the possibility of its reclassification by the person with primary responsibility for the
informational context to which it belongs.

Organisational security

9.3— The distribution of market sensitive information according to the guiding principle of the
need to know is entrusted to the senior managers in Pirelli’s official organization chart,
who are required to inform recipients of the importance of the information transmitted and
to make the necessary entries in the Register without delay.

9.4— In the case of recurrent and continuous activities and processes, the identification of the
persons authorized to have access to market sensitive information is a key aspect of the op-
erational procedures governing such activities and processes. The Human Resources and
Organization Function is responsible for updating the Register in line with developments
in the internal organization.

9.5 — In order to access market sensitive information, persons external to the Group must first sign
a confidentiality agreement. It will be the responsibility of the employee that in accordance
to his specific role should verify in advance and ensure the successful signing of the confiden-
tiality agreement. The template for this agreement, elements of which may be omitted only
with the express authorization of the Chairman of the Board of Directors, the Secretary of
the Board if authorized by the Chairman, or a Managing Director, is set out in Annex C.

Physical security

9.6— The activity of producing material (including, but not limited to, the printing and photo-
copying of documents) containing market sensitive information must be overseen by per-
sonnel entered in the Register. The subsequent retention, distribution and management of
such material are the responsibility of the persons possessing it, within the limits of such
possession according to their entitlement in the Register. Each person is responsible for
ensuring the traceability of the operations involved in the management of the material he
has been entrusted with.

9.7— Material must be labelled “market sensitive” to permit the nature of the information con-
tained to be recognized; to this end, the names of any files, regardless of their extension,
must include the code of the informational context to which they belong.

9.8— Material containing market sensitive information must be kept in rooms with controlled
physical access or placed in guarded or protected archives when no longer required and
must never be left unguarded, especially when taken off the work premises.

9.9— The destruction of material containing market sensitive information must be undertaken by the
persons possessing it, in the most suitable way to prevent the improper recovery of the data.

ANNUAL FINANCIAL REPORT 2008 | 145



I

ey

o

BN S5 i

Logical security

9.10 — When market sensitive information is processed, transmitted or stored in electronic
form, it must be (encrypted) treated as to ensure the confidentiality.
9.11 — The entry of data in the Register for a given informational context automatically re-

sults in corresponding entries being made in the database of authorizations to access
the corresponding files, with the user profiles of the “roles” defined in the register,
individually or by category.

10 - Disclosure of inside information to the market - general rules

10.1 — In the case of inside information of “voluntary” origin (i.e. inside information that is the
subject of a process of verification), the person entitled to classify the informational con-
text as market sensitive (i.e. the senior manager charged with the verification process)
is responsible for promptly activating the preparation of the press release to be issued
when the inside information is perfected.

10.2 — To this end, such person handles communications with the Media Relations Function
(External Communication) and coordinates all the persons entered in the Register for
the informational context in question who possess information that the Media Relations
Function needs to prepare a draft press release. The Market Sensitivity Support Group
checks the draft from the point of view of the congruence of the economic and financial
data, its ability to meet the needs of investors and the financial community, its consist-
ency with information already disclosed by the Company in financial reports or earlier
press releases, and its compliance with applicable laws and regulations.

10.3 — The Information Officer decides whether to make ex ante checks with supervisory au-
thorities (Borsa Italiana, Consob, etc.), where appropriate also with a view to submitting
a duly formulated request to delay disclosure.

10.4 — The Media Relations Function then submits the draft press release resulting from the
process described above for approval by top management (the Board of Directors as a
whole if the Board is responsible for perfecting the inside information), incorporates any
comments or changes and receives the competent director’s authorization to make the
disclosure. The Media Relations Function - after verifying the presence of the declara-
tion by the Director and the manager responsible for preparing the Company’s financial
reports and corporate reports attesting the truthfulness of the press release if it con-
tains information on the economic, equity, or financial conditions of the Group - issues
the press release in accordance with applicable laws and regulations and immediately
informs the Investor Relations Function and the Information Officer, so that they can
perform the activities for which they are competent, as well as top management.

10.5 — After public disclosure, the Media Relations Function posts the press release without de-
lay (and in any case before the market opens on the day following that on which it was
issued) on the Company’s website, with an indication of the date and time of the posting.

10.6 — In the case of inside information consisting of an instantaneous objective fact which is
merely received, the process described above - mutatis mutandis - must be initiated by the
member of the internal organization authorized to perform the necessary verification.

11 - Disclosure of inside information to the market - special cases

Rumours and requests by the Authorities

11.1 — When:

— there is a significant variation in the price of listed financial instruments with respect
to the last price of the previous day, coupled with the disclosure to the public, not in
accordance with this Procedure, of information concerning the Company’s or its sub-
sidiaries’ equity, economic, or financial conditions, possible extraordinary financial
actions, significant acquisitions or disposals, or operating performance;
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— with the markets closed or in the pre-opening phase, there is publicly available information
which was not disclosed in accordance with this Procedure and which is likely to have a sig-
nificant effect on the price of the Company’s or its subsidiaries’ financial instruments, or

— a report is received from Borsa Italiana or Consob concerning the spread of market ru-
mours, the Information Officer, with the assistance of the Market Sensitivity Support
Group and the heads of the corporate functions involved, examines the situation to deter-
mine whether it is necessary and/or desirable to inform the public regarding the truthful-
ness of the publicly available information, supplementing and correcting it if need be, in
order to restore conditions of informational equality and fairness, and, where appropri-
ate, whether it is necessary to submit a duly formulated request to delay disclosure.

11.2 — Similarly, the Information Officer, with the assistance of the Market Sensitivity Sup-
port Group and the heads of the corporate functions involved, examines the situation
to determine whether it is necessary and/or desirable to make a public disclosure (and,
as above, to determine whether it is necessary to submit a duly formulated request to
delay disclosure) if Borsa Italiana or Consob request information or a public disclo-
sure, even in the absence of rumours.

11.3 — If public disclosure is found to be necessary or desirable, the Information Officer initiates
the process of drafting an appropriate press release, in the manner described above.

Profit warnings

11.4 — In the case of earlier announcements of targets (including in the form of trend changes)
and/or forecasts for the Company and/or its subsidiaries, the Investor Relations Func-
tion, together with the other Functions involved, are responsible for monitoring the con-
sistency of the operating performance with what was announced and for monitoring the
consensus of the market, so as to issue a profit warning in the event of a significant and
lasting divergence between market expectations and the Company’s own projections.

11.5 —If a press release is necessary, it is prepared by the Administration and Control Func-
tion in the manner described above.

12 - Relations with third parties

12.1 — The Company has structures charged with handling relations with the media and with
the Italian and international financial community.

Relations with the financial community

12.2 — Relations with the financial community are handled by the Investor Relations Function.

12.3 — On the occasion of meetings with the financial community (road shows, conference calls,
conventions, etc.), the Investor Relations Function gives advance notice of the place, date
and purpose of the meeting to the Market Sensitivity Support Group for its assessment
of the aspects for which it is competent. It also provides draft versions of any documents
that are to be presented/distributed to participants. Copies of the final versions of such
documents must be sent to the Information Officer, so that any disclosures necessary may
be made before the material is presented/distributed in the meeting.

12.4 — If the preliminary examination of the material finds it contains inside information, a suit-
able press release is prepared and issued at the initiative of the Information Officer. An anal-
ogous procedure is followed if inside information is unintentionally disclosed in a meeting.

Relations with the media

12.5 — The Media Relations Function (External Communication) is responsible for relations
with the press.
12.6 — Interviews and statements concerning the Company, and meetings with reporters, may

be given or made by the Chairman of the Board of Directors, the Managing Director
after consulting with the Chairman, and other persons authorized by the Chairman,
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acting on a proposal from the Media Relations Function or otherwise. This Function
clears the content of interviews and press conferences with the interested parties and
keeps the Market Sensitivity Support Group constantly informed were appropriate so
that it may assess the aspects for which it is competent.

12.7 — If the preliminary examination of the material finds that it contains inside informa-
tion, a suitable press release is prepared and issued in the manner described above at
the initiative of the Information Officer. An analogous Procedure is followed if inside
information is unintentionally disclosed in an interview or at a press conference.

Conferences, meetings, courses and conventions

12.8 — When managers participate in conferences, meetings, courses and conventions, the
organizational unit involved gives advance notice of the place, date and purpose of the
meeting to the Media Relations Function - if the participation of the press is likely at
such events —and to the Human Resources and Organization Function. It also provides
the name of the Company representative(s) participating and draft versions of any
documents that are to be presented/distributed to participants.

12.9 — Subsequent to a cursory preliminary examination, the Media Relations Function (and/
or the Human Resources and Organization Function) and where appropriate initiates
a check on the content of the material with the Market Sensitivity Support Group. If it
is found to contain inside information, a suitable press release is prepared and issued
in the manner described above at the initiative of the Information Officer.
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13 - Publications

13.1 — The content of any document published by the Company (such as advertisements,
advertising brochures, information booklets, company magazines, etc.) must be first
checked by the External Communication, assisted by the Market Sensitivity Support
Group, to ensure that the information is correct and consistent with the content of
earlier publications and that it does not include inside information.

13.2 — If inside information is found during the above-mentioned check of the content of a
document, a suitable press release is prepared and issued at the initiative of the Infor-
mation Officer.

13.3 — Economic and financial information, corporate documents, presentations to the finan-
cial community and other documents concerning Pirelli are posted on the Company’s
website. Such posting, to be authorized by the heads of the competent Functions, may
not take place until the Company has fulfilled the disclosure obligations imposed by
applicable laws and regulations. For such purpose, the heads of the competent Func-
tions sent such material to the Information Officer so that he may fulfil the obligations
imposed by applicable laws and regulations.
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