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BIESSE

lllustrative Report by the Board of Directors of Biesse S.p.A. on the
proposed modification to the Company Statute as pepoint one on the
Agenda for the Special Meeting of Shareholders coewned for 33" April
2007 at the first time of asking and for 2 May 2007 at the second time
of asking.

*kkk *hkkkkkkk *kkk

Dear Shareholders,
The Board of Directors of the company has called tpoa Special Meeting of Shareholders to subcydur approval the
proposed modification to the current Statute, ats@rder to adapt to Law No. 262 of 2®ecember 2005 (Law on
Savings) and subsequent modifications and additions
In particular, the following is proposed:

0] modification of articles 16) (Management); 19 {Bpard of Auditors); 24) (General Provisions) and

(ii) the introduction of a new art. 19 ter) (Directospensible for drawing up company accounting docus)en
This report, drawn up in accordance with Art. 72Qdnsob regulations 11971/1999 and subsequent iTatitihs in
compliance with Annex 3A and art. 3 of Ministerlaécree (Justice) No. 437/1998, presents you wighptfoposals for
adaptation of the company statute to comply witlv fegal requirements. The following gives a detailiustration of the
proposed modifications to the statute, with the t#xthe current statue presented side-by-side thighproposed text for
easier reading, and with all changes shown in red.




Current text
STATUTE

of the limited Company name®@IESSE S.p.A”

NAME OBJECT
DURATION - SHARES

PARTNERSHIP CAPITAL

1) A Limited Company is hereby founded under then@a 1) A Limited Company is hereby founded under then@a

“BIESSE S.p.A.” with registered headquarters indP@sThe
headquarters can be transferred to any other alihethe
same town upon simple decision by the Board of dinmes

that is also responsible for notifying the subsedquwhanges

to the Company Registrar.

The Board of Directors’ decision must be approvgdthe
shareholders during their first ordinary meeting.

When meeting in special assembly the Shareholdexg
decide to transfer the company's headquarters tihan
town in Italy or abroad.

Furthermore the Board of Directors may decide tougeor
close down any secondary headquarters, bran
subsidiaries, agencies and representative offizh, in Italy
and abroad.

2) The Company aim is the manufacture and salésawn
behalf and/or on behalf of third parties, of maehtnols in
general, of woodworking machines or parts of wooudkivay
machines and derivatives thereof, as well as theufaature
and sale, on its own behalf and/or on behalf ofitiparties
of industrial machinery, or parts thereof, usegtocess all
types of materials, among which glass, marble, mallays,
similar derivatives and plastics. The Company analso to
develop and sell, also on behalf of third partiesftware,
precision components and, in general, technology
machinery to process wood, glass, marble, metattantike,
and to provide assistance and maintenance senfare
customers.

The Company may take on interests and shareholdn
other companies, bodies, consortiums, associatiand
enterprises, both Italian and foreign, with compaaisns
similar to, the same as or connected with its ovar,
investment purposes also, and may provide realkesonal
security both for its own bonds and for those dfdtiparties,
and in particular fiduciary bonds.

The Company may also carry out, both on its owrbact
and on behalf of third parties, all the commerdiadiustrial
and financial, real estate and asset operationsidcenmred
necessary or of use by the management, provideds#ic
operations are accessory and instrumental to timepaoy
aim, with the exception of those activities thag¢ aeserved

Proposed text
STATUTE
of the limited Company name®@IESSE S.p.A”

NAME OBJECT
DURATION - SHARES

PARTNERSHIP CAPITAL

“BIESSE S.p.A.” with registered headquarters ind?@sThe
headquarters can be transferred to any other alihrethe
same town upon simple decision by the Board of s
that is also responsible for notifying the subsedquwhanges
to the Company Registrar.

The Board of Directors’ decision must be approvgdthe
shareholders during their first ordinary meeting.

rivhen meeting in special assembly the Shareholdexg
decide to transfer the company’s headquarters then
town in Italy or abroad.

Furthermore the Board of Directors may decide tougpeor
cltidgse down any secondary headquarters, bran
subsidiaries, agencies and representative offimas, in Italy
and abroad.

2) The Company aim is the manufacture and salé&sawn
behalf and/or on behalf of third parties, of maehtnols in
general, of woodworking machines or parts of wooudkivay
machines and derivatives thereof, as well as theufaature
and sale, on its own behalf and/or on behalf ofitiiarties
of industrial machinery, or parts thereof, usegptocess all
types of materials, among which glass, marble, matays,
similar derivatives and plastics. The Company aralso to
develop and sell, also on behalf of third partiesftware,
farecision components and, in general, technology
machinery to process wood, glass, marble, metattantike,
sand to provide assistance and maintenance senfae
customers.
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yjSThe Company may take on interests and shareholdim
other companies, bodies, consortiums, associatiand
enterprises, both ltalian and foreign, with compaaisns
similar to, the same as or connected with its ovar,
investment purposes also, and may provide realkesonal
security both for its own bonds and for those dfdtiparties,
and in particular fiduciary bonds.

The Company may also carry out, both on its owroact
and on behalf of third parties, all the commerdiadiustrial
and financial, real estate and asset operationsicened
necessary or of use by the management, providdds#ic
operations are accessory and instrumental to timepaoy
aim, with the exception of those activities thag¢ aeserved
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by law. The Company may be financed by its partn
within the limits and in the manners foreseen byremnt
legislation. The extent of said financing does metessarily
have to be proportionate to the shareholding owhkdess
otherwise specified, the financing provided will In@n-
profit-bearing.

3) The duration of the Company is to extend untll
December 2075 subject to extension or advanceldigsa

4) The Company Capital amounts to Euro 27,393,
(twenty seven million, three hundred and ninetyeéh
thousand and forty two) divided into No. 27,393,@#@2enty
seven million, three hundred and ninety three thndsand
forty two) ordinary shares with a nominal value lofEuro
each. Shares can be transferred freely providedfees take
place in compliance with current law on the matter.

5) The Company may issue bearer bonds or regisbeneds,
including bonds convertible into shares, warrardrel and
warrants, in compliance with legal requirementdegiating
the decision on how they are to be positioned
extinguished to the Meeting of Shareholders.

The Company may also issue, in compliance witheru
regulations, other categories of shares, includimase that
do not involve the right to vote, and financialtiusnents.

6) The shares are registered shares. Shares avesilld,
and each share gives the right to one vote.

7) An option on the newly issued ordinary sharel he
offered to Shareholders in proportion to the nundfeshares
they already hold, according to the terms and nukthset
down in art. 2441 of the lItalian civil code and déarrent
legislation.

SHAREHOLDERS' MEETING
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8) The Shareholders' Meeting when legally convene), The Shareholders’ Meeting when legally convened,

represents the totality of Shareholders, and anyiom®
voted thereby in conformity with law and with théatite
will be considered binding for all Partners, evéhey are
absent or not in agreement.

9) The Shareholders' Meeting may be convened autbiel
Company Headquarters on national Italian territory.

10) The Shareholders' Meeting is called by means aof
official notification indicating the date, time aptace of the
meeting, and a list of the questions to be disalisse

As per Art. 2366, paragraph 2, of the Italian C®idde, the
notification must be published in the Official Gteeof the
Italian Republic or on the financial newspaper Sible 24
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ore” or on the Italian Daily “Il Corriere della Srwithin the
terms and in the manner required by law.

The notification may also contain indications o tthate, the
time and the place of a possible second or thitlihga as
foreseen by law.

Unless otherwise foreseen by law, the Board of s
must call the shareholders' meeting within thirgysl of
receiving a request to that effect, provided sa&iquest be
presented by a number of Shareholders represeatitenst
10% (ten percent) of the company capital expresse
ordinary shares.

The request must be sent to the President of trerdBof
Directors by registered mail, and must contain aalydical
index of the questions to be set down on the agandaa
detailed list of the Shareholders making the reqjuaiso
enclosing suitable certificates attesting the shanened by
each of said shareholders on the date that

communication is sent. According to the questiomsbé
dealt with, the Board of Directors may evaluate tlike or
not to apply art. 2367 paragraph 3 of the ItaliavilCode.

11) The right to speak during the Shareholders'tviges
regulated by law and by applicable regulationsté&ostes
are not accepted when voting at the Shareholdezstikh.

Without prejudice to legal provisions on the subjgfcproxy
authorisations, a Shareholder with the right toagpauring

the Shareholders' Meeting may issue a written prothe Shareholders' Meeting may issue a written pf

statement and be represented by another person.
12) The Shareholders' Meeting can be Ordinary getisl.

The Ordinary Meeting will be called by the Board
Directors - without prejudice to the authority gieoh to the
Board of Auditors and the members thereof, as tmedy
law - at least once a year, within one hundred tavehty
(120) days of the end of the financial year. Sholgigal
requirements apply or particular circumstancesireqgy the
Ordinary Meeting of Shareholders may be called witt80
days of the end of the financial year; in this cdke
managers will indicate the reasons for this extamsif terms
in the Management report, as per art. 2428 c.c..

The Shareholders' Meetings, both ordinary and speare
validly constituted and entitled to vote on the ibasf the
majorities and other requirements for validity sewvn by
current legislation on this subject.

13) The Meeting is chaired by the President ofBbard of
Directors, or - should he be absent or preventexh fdoing
so — by a Managing Director or by the most Senioard
Member, who will nominate a secretary, not necdgsar

partner, to draw up the minutes of the meeting.imuf

Special Meetings, and in those cases in which thedding
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Body considers it advisable, the minutes will bavan up by
a Notary.

14) Meetings in which the whole of the company taps
present or represented, as well as the entire Baidir
Directors, jointly with the Board of Auditors, alikewise
valid. For full Meetings to be valid it is also mssary for
each of those attending, at the request of ther@laai of the
Meeting, to state that they are adequately inforneg@rding
the questions on the agenda.

15) The decisions passed by the Meeting must bérowd
in the Minutes, signed by the Chairman and the &agy or
by a Notary.

MANAGEMENT
16) The Company is managed by a Board of Direattade

up of from 2 to 15 members, who are not necess
partners.

Body considers it advisable, the minutes will bavan up by
a Notary.

14) Meetings in which the whole of the company taps
dpresent or represented, as well as the entire Baidr
Directors, jointly with the Board of Auditors, alikewise
valid. For full Meetings to be valid it is also massary for
each of those attending, at the request of ther@laai of the
Meeting, to state that they are adequately inforneg@rding
the questions on the agenda.

15) The decisions passed by the Meeting must bérowd
in the Minutes, signed by the Chairman and the &acy or
by a Notary.

MANAGEMENT

16) The Company is managed by a Board of Direattade
iy of from 2 to 15 members, who are not necess
partners.

The Board of Directors is nominated by the Meetifg
Shareholders based on lists presented by the Siidegs in
which a number of candidates not exceeding the eurtto
be nominated must be indicated and which are liggiag a
progressive number.

Each candidate may only be on one list. Failuredmply
will mean ineligibility.

Only those Shareholders who, either alone or t@gethth
other Shareholders, represent at least 2.5% (tviiat fiive
percent) of the partnership capital are entitledresent lists.

No shareholder may present or participate in
presentation, either in person or through a fidyciaf more
than one list.

Shareholders who form part of a voting syndicatey
present or participate in the presentation of astehly.

If this rule is broken, the vote of the Shareholaequestion
will not be taken into account for any of the liptesented.

Each Shareholder may vote for one list only.

The lists of candidates, accompanied by full infation on
the personal and professional characteristics o
candidates, if necessary giving details of theifitglto be
qualified as independent, are to be filed at thengany
offices at least fifteen days prior to the dateemen for the

Meeting.

The lists of candidates, accompanied by the inftionaon
the characteristics of said candidates, is puldishe& timely
manner on the company internet site.

Together with each list are filed, within the abdeem, the
declarations issued by individual candidates inciwhihey
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The Board of Directors remains in office for a perbf three
years, and may be re-elected.

Should the Meeting fail to do so, the Board of Bices will
nominate a Chairman from among its members.

If during the course of the financial year one ooren
members of the Board of Directors is no longer latée, the
others will provide for his replacement by means a
resolution approved by the Board of Auditors. Thenbers
of the Board nominated in this way will remain iffice until
the next Shareholders' Meeting.

Should the number of Board Members in office beuced
to less than half, through resignation or otherseayall the
Members of the Board will be considered to havégresi
from office, and it will be necessary to call a Bfwlders’
Meeting to nominate the entire Board of Directors.

The Board of Directors may also nominate one orar
Managing Directors, the Executive Committee and on¢
more Members with special positions.

accept the candidacy and certify under their
responsibility that nothing is liable to renderh@eligible

are in possession of any requirements set by lawbarthe
regulations for members of the Board of Directors.

Any list for which the statutory requirements ab@re not
complied with shall be considered as not presented.

The members of the Board of Directors will be edéddin the
following manner:

votes at the Meeting, will be taken a number
Members representing the total number to
elected less one;

b) the remaining board member will be taken from

list that obtained the second highest number afs/|

top of said list.

The candidate listed at the top of the list thatamted the
highest number of votes at the Meeting will be nuaed
Chairman of the Board of Directors.

will be taken from that list.

In _the absence of lists, the Board of Directors| vioig
nominated by the Meeting of Shareholders accorttintipe
majority votes set by law.

The Board of Directors remains in office for a perof three
years, and may be re-elected.

If during the course of the financial year one ooren
members of the Board of Directors is no longer latée, the
f others will provide for his replacement by means &
resolution approved by the Board of Auditors. Thenbers
of the Board nominated in this way will remain iffice until
the next Shareholders' Meeting.

Should the number of Board Members in office beuced
to less than half, through resignation or otherseayall the
Members of the Board will be considered to havégresd
from office, and it will be necessary to call a Bwlders’
Meeting to nominate the entire Board of Directors.

ofrhe Board of Directors may also nominate one oren
> Managing Directors, the Executive Committee and ong

committees, granting them any powers consideredssecy,
also in _order to implement codes of behaviour draywnby
the companies managing regulated markets or

a

or incompatible for election as foreseen by lawd #rat they
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more Board Members with speciédsks, or create oth¢
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Meetings of the Board of Directors will be held the
Company Head Office or in another location to bdidated
in the notice of convocation, provided it is withime
territory of the European Community.

The Board of Directors will be considered validlgtwhen
the majority of its members in office are preseand
resolutions will be passed with a majority vote thypse
present. If votes are even, the President will tastdeciding
vote.

Unless otherwise foreseen by current regulatiorsetimgs
are normally called by the President on his owtiative or,
if the President is absent or incapacitated, byMa@aging
Director/s, on the request of at least two thirfishe Board
Members or of the Board of Auditors.

The notice of convocation must be sent by maiggeim,
telex, telefax, or other similar telematic meamsyjled it is
legally recognised, at least five days in adva@acel in case
of urgency by telegram, telefax and other simiklematic
means at least one day (24 hours) in advance afidtes set
for the meeting.

The Board of Directors will in any case be consédeevalidly
met even without notice of convocation, providedttall its
Members and all the Full Auditors are present.

Meetings may also be held in teleconference an
videoconference (and in this case the notice oVcoation
must contain the time at which the telematic cotinaowill

commence), provided that all participants can hentified
and that they are able to follow the discussion iatetvene
in real time to deal with the questions discussadd
provided that they are able to view, receive andaga the
documentation.

At the conditions described above the Board of @aes will
be considered to have met at the place in whichPtlsident
is present, which must coincide with the locatindi¢ated in
the convocation, except in the case of a full nmgetiThe
Secretary for the Meeting must be present at theegalace,
to draw up the minutes in the special minutes bad sign
it, together with the President.

The Secretary and the President, should they censid
advisable, may, either at the time or at a latde,deollect
signed approval from those taking part at the teiéarence
and/or videoconference, by fax, network, electranjmature
or other similar form of copy of draft of the miegt When
instructed to do so by the President or the Boasiblers,
the Secretary may keep and file recordings of

associations.

Meetings of the Board of Directors will be held thie
Company Head Office or in another location to bdidated
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videoconference and/or teleconference.

The Board of Directors has ordinary and specialagament
powers, with the exception of those reserved by flathe
Meeting of Shareholders.

The Executive Committee, if nominated, will compria
maximum of three members, and will be presided byehe
President of the Board of Directors.

The rules foreseen for the Board of Directors wibo be
applied when calling Executive Committee meetingg for
the resolutions passed by said Committee.

The Board of Directors, through the President (alsdis
position as President of the Executive Committethere is
one) or the Managing Director/s, reports to the rBoaf
Auditors on the activities carried out and on tperations of]
greatest economic, financial and capital importacagied
out by the Company and its affiliates, if there ang, and in
particular reports on operations where there isogergial
conflict of interests.

Reporting is normally carried out at the time of aBib
meetings, and in any case at least once a quarter.

The Board of Directors may delegate all or partopowers
to the President, and may delegate to its own mesydred to
third parties the actual putting into practice ekalutions
that have been duly passed.

The Managing Directors and the Executive Commitiée
nominated, will have all or part of the powers geahto the
Board of Directors, with the sole exception of thqgeowers
that by law cannot be delegated.

The Board of Directors may therefore proceed withchase
and alienation of assets and real estate; takebbigations,
including liability on bills of exchange and mortgss; take
on shareholdings in existing or future businesses
companies, including underwriting, carry out anyeigion
with the Public Debt and the Savings and Loans Baith

Banks, Issuing bodies and any other Public or Rri@ifice,
allow establishment, subrogation and deferment;eléation
and renunciation of mortgages and annotations |dfiadls,

exonerating the keepers of Real Estate RegisterDitrector
of Public Debt and the Savings and Loans Bank amd
other Public or Private Body from all responsililit

videoconference and/or teleconference.
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that have been duly passed.
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He will be entitled to act in legal action, incladi appeals
and revocation, in preliminary agreements and &etisns,
and will be entitled to nominate arbitrators andspas in
charge of amicable composition.

He will be entitled to approve all commercial camts,
nominate and suspend staff, set wages; he willntidezl to
nominate and revoke the nomination of Managers
Attorneys with similar or more limited powers.

17) The President of the Board of Directors, orNManaging
Directors, if they have been nominated, will sigwr fand
represent the Company both before third parties iand
court of law.

However, the Board of Directors may assign said grswo
other Directors, attorneys and managers, who vg#l them
within the limits set by the Board itself.

18) The Board of Directors has the right to noméname or
more General Managers for the Company, also settiag
emoluments to be paid them. Said General Managédrs
carry out the resolutions passed by the Board oédbors
and will be delegated by the latter to manage ouraéfairs,
propose operations and exercise all other powetsntlay be
assigned them on a continuous basis or from tinarte by
the Board.

Within the limits of the powers assigned them, @eneral
Managers will represent the Company before thintigm

19) The Ordinary Meeting of Shareholders may prdciee
nominate a President with honorary functions. Tlhadtary
President is not a member of the Board of Directdise
Honorary President will remain in office for thensatime as
the Board of Directors, and will stand down fronfiad
either by tendering his resignation or when theigaein
office of the Board expires. The Honorary Presideitit be
assigned the sole function of representing the Gommt
events other than those typical of company actisjtiwith
cultural, scientific and benevolent aims. The Hamp
President will not be entitled to sign on behalbofepresen
the Company.”

BOARD OF AUDITORS

19 bis) The Board of Auditors comprises three Pultitors
and two assistant auditors elected by the Sharets)
Meeting, which also sets down the wages to be faihid
auditors. The minority is entitled to elect one IFAlditor
and one assistant.

Nomination of the Board of Auditors takes placedth®n
the lists presented by Shareholders, in which traliclates
are listed under progressive numbers. The numbe
candidates must not exceed the number of candidatbs

He will be entitled to act in legal action, incladi appeals
and revocation, in preliminary agreements and &etisns,
and will be entitled to nominate arbitrators andspas in
charge of amicable composition.

He will be entitled to approve all commercial cets,
nominate and suspend staff, set wages; he willntidezl to
andminate and revoke the nomination of Managers
Attorneys with similar or more limited powers.

17) The President of the Board of Directors, orNanaging
Directors if they have been nominated, will sign for a
represent the Company both before third parties iand
court of law.

However, the Board of Directors may assign said ggewo
other Directors, attorneys and managers, who vg#l them
within the limits set by the Board itself.

18) The Board of Directors has the right to noméname or
more General Managers for the Company, also settiag
wmoluments to be paid them. Said General Managéls
carry out the resolutions passed by the Board oéddors
and will be delegated by the latter to manage ouraéfairs,
propose operations and exercise all other powetsntlay be|
assigned them on a continuous basis or from tinarte by
the Board.

Within the limits of the powers assigned them, @eneral
Managers will represent the Company before thimi¢gm

19) The Ordinary Meeting of Shareholders may prdciee
nominate a President with honorary functions. Tladtary
President is not a member of the Board of Directdise
Honorary President will remain in office for thensatime ag
the Board of Directors, and will stand down fronfias
either by tendering his resignation or when theigoein
office of the Board expires. The Honorary Presideitit be
assigned the sole function of representing the Gommt
events other than those typical of company actisjtiwith
cultural, scientific and benevolent aims. The Hamyp
President will not be entitled to sign on behalbofepresen
the Company.”

BOARD OF AUDITORS

19 bis) The Board of Auditors comprises three Pultitors

dand two assistant auditors elected by the Sharet®
Meeting, which also sets down the wages to be fmaihid
auditors. The minority is entitled to elect one IFAlditor
and one assistant.

Nomination of the Board of Auditors takes placedsh®n
the lists presented by Shareholders, in which draliclates
raoé listed under progressive numbers. The numbe
candidates must not exceed the number of canditiates
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elected. Shareholders from voting syndicates willy cbe
entitled to present a single list.

The list comprises two sections: one for candidateshe
position of Full Auditor, the other for candidatés the
position of Assistant Auditor.

Only those Shareholders who, either alone or tagettith
others, are the owners of voting Shares represgatineast
2% (two percent) of the capital entitled to vote the
Ordinary Shareholders' Meeting are entitled to gmedists.
No Shareholder, along with the Shareholders in shme
group, is entitled to present more than one lig¢nethrough
a different person of fiduciary company, nor maywbee for
different lists. In the event of violation of thigle, the vote
of the Shareholder in question will not be taketo iaccount
for any of the lists presented. Each candidate ordy be
present in one list, penalty ineligibility.

The lists may not contain the names of candidatbs
already hold the office of Auditor in five otherstéd
companies, with the exception of those controlliagd
controlled by the Company, or candidates who areimg
possession of the necessary requirements of hoand
professionalism set down by applicable regulations.

For the purposes of article 1, paragraph 2, letigend c),
and paragraph 3 of Ministerial Decree No. 162 dated
March 2000 on the subject of the professional nemoénts
for members of the board of auditors of listed camips, the
subjects and sectors strictly pertaining to thdsaterest to
the company are intended to comprise commercial and
company law, business economics, financial andsstal
sciences, and all the other subjects of the sarsgilar
nature, although with different names, whereas#wtors
strictly connected or relating to those in which tompany
operates are understood to comprise the manufacture
distribution and sale of machines and tools, autmma
systems, software and precision components.

Auditors standing down from office may be re-edelct

The lists presented must be filed at the Compaiayl lndfice
at least ten days before the date on which the iNtpés first
called, and mention of this fact will be made ie tiotice of
convocation.

The professional curriculum of each candidate rbesfiled
together with each list, within the terms indicatabove,

along with the declarations with which each canigida

accepts candidacy and certifies, at his own respitibg

that there is no cause of ineligibility or incompdity, and
that the legal and statutory requirements foredeernthe
respective positions are met. Any list for whicle thbove
requirements are not met will be considered ndtatee beer
presented.

elected. Shareholders from voting syndicates wilydbe
entitled to present a single list.

The list comprises two sections: one for candidateshe
position of Full Auditor, the other for candidatés the
position of Assistant Auditor.

Only those Shareholders who, either alone or tagettith
others, are the owners of voting Shares represgatineast
2% (two percent) of the capital entitled to vote the
Ordinary Shareholders' Meeting are entitled to gmedists.
No Shareholder, along with the Shareholders in shme
group, is entitled to present more than one liggnethrough
a different person of fiduciary company, nor maywbége for
different lists. In the event of violation of thisle, the vote
of the Shareholder in question will not be taketo iaccount
for any of the lists presented. Each candidate ordy be
present in one list, penalty ineligibility.

wTrhe lists may not contain the names of candidates
already hold the office of Auditor in five otherstéd
companies, with the exception of those controlliagd
controlled by the Company, or candidates who areimg
possession of the necessary requirements of hoand
professionalism set down by applicable regulations.

For the purposes of article 1, paragraph 2, letipend c),
and paragraph 3 of Ministerial Decree No. 162 d&ted
March 2000 on the subject of the professional remouénts
for members of the board of auditors of listed camips, the
subjects and sectors strictly pertaining to thdsaterest to
the company are intended to comprise commercial and
company law, business economics, financial andsttal
sciences, and all the other subjects of the sarserilar
nature, although with different names, whereas#wtors
strictly connected or relating to those in which tompany
operates are understood to comprise the manufacture
distribution and sale of machines and tools, autmma
systems, software and precision components.

Auditors standing down from office may be re-etelct

The lists presented must be filed at the Compaiayl fudfice
at leasten fifteen days before the date on which the meet
is first called and mention of this fact will be d®in the
notice of convocation.

The professional curriculum of each candidate rbesfiled
together with each list, within the terms indicatallove,
along with the declarations with which each cantid
accepts candidacy and certifies, at his own respitibg

that there is no cause of ineligibility or incomipdity, and
that the legal and statutory requirements foredeernthe
respective positions are met. Any list for whicle tAbove
requirements are not met will be considered ndtaiee beer
presented.
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The Auditors will be elected as follows:

two full members and one assistant member, tg
according to the progressive order in which they
listed in the various sections of the list, will faden
from the list that has attained the largest nunafe
votes at the Meeting;

the remaining full member and the other assis
member, taken according to the progressive ord
which they are listed in the various sections &
list, will be taken from the list that has attainée
second largest number of votes at the Meeting;

In the event of two or more lists with an equal t@mof
votes, the oldest candidates will be elected tectwe
positions that have to be assigned.

The first candidate on the list that achieves figbédst
number of votes will be nominated President ofBbard of
Auditors; in the event of two or more lists with equal
number of votes the provisions contained in thegueng
paragraph will apply.

Should the conditions set down in the regulatioria the
Statute cease to exist, the President of the Boflafdiditors
will cease to hold office.

In the event of replacement or lapse from officaf
Auditor, the assistant auditor from the same kstree
replaced or lapsed auditor will take over.

To nominate the Full and/or assistant Auditors ieglto
complete the Board of Auditors following replacemen
lapse, the Full or assistant Auditor from the sdisteas the
replaced or lapsed Auditor will take over. Shouiis thot be
possible, the Shareholders' Meeting will vote, witie
majority required for the ordinary Shareholders'etirgy to
pass resolutions, without prejudice to the res@manade in
paragraph 1 of this article.

The lists of candidates, accompanied by the inftionaon
the characteristics of said candidates, is puldishex timely
manner on the Company’s internet site.

The Auditors will be elected as follows:
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two full members and one assistant member wil
according to the progressive order in which they
listed in the various sections of the list, will taé&en
from the list that has attained the largest nunafe
votes at the Meeting;

the remaining full membewho will take the office
of Chairman,and the other assistant member, ta
according to the progressive order in which they
listed in the various sections of the list, will taé&en
from the list that has attained the second lar
number of votes at the Meeting;
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In the event of two or more lists with an equal twemof
votes, the oldest candidates will be elected toecahe
positions that have to be assigned.

Should the conditions set down in the regulatioms & the
Statute cease to exist, the President of the BofAdiditors
will cease to hold office.

In the event of replacement or lapse from office aof
Auditor, the assistant auditor from the same list the
replaced or lapsed auditor will take over.

To nominate the Full and/or assistant Auditors neglto
complete the Board of Auditors following replacermen
lapse, the Full or assistant Auditor from the sdisteas the
replaced or lapsed Auditor will take over. Shouis thot be
possible, the Shareholders' Meeting will vote, withe
majority required for the ordinary Shareholdersetirtgy to
pass resolutions, without prejudice to the res@manade in
paragraph 1 of this article.

DIRECTOR IN CHARGE OF DRAWING UP
COMPANY ACCOUNTING DOCUMENTS

19 ter) The Board of Directors will nominate, aft
consulting the Board of Auditors, a director in i@ of
drawing up company accounting documents. The Buoaltd
grant the director in charge adequate powers amthsne
carry out the tasks assigned him according to lad the

regulations.
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FINANCIAL STATEMENT AND PROFITS

20) The company financial year ends on Decembet &1
each year. At the end of each financial year
administrative body will draw up the financial satent
according to law.

21) Any profits, after deducting 5% to be assigtedhe
ordinary reserve fund until the latter reachesvidlee of the
Company Capital, will be assigned to Shareholg
proportionately to the number of shares owned, ssnthe
Shareholders' Meeting resolves to assign paymergpdcial
reserves or for other purposes, or to bring alpant of the
profits forward to the following financial years.

22) Payment of dividends will be made by the ba
designated by the President of the Board of Dimscidgthin
the term set annually by the latter.

Any dividends that are not collected within fiveaye of the
date on which they become payable, will be preedrito the
reserve fund.

When the conditions foreseen by law arise, accoomt
dividends may be distributed in the manner anataihg the
procedures set down by current provisions.

DISSOLUTION AND WINDING-UP

23) On expiry of the company duration or when wirgdup
the Company for whatever reason, the Special Mgatin
Shareholders will proceed to nominate one or
liquidators and will determine the powers and fiord to be
assigned to them.

GENERAL PROVISIONS

24) For all those questions not explicitly conteatet! in this
Statute, the provisions of the Italian Civil Codalany other
legal provision will be applicable.

The Shareholders hereby give their consent, acugtdi law
No. 675 of 31 December 1996, to treatment of theisonal
data and transfer of the same by the Company too#mgr
body or authority, according to the provisions luétStatute
and to law.

FINANCIAL STATEMENT AND PROFITS

520) The company financial year ends on December &1
teach year. At the end of each financial year
administrative body will draw up the financial satent
according to law.

21) Any profits, after deducting 5% to be assigtedhe
ordinary reserve fund until the latter reachesvdlee of the
geompany Capital, will be assigned to Shareholg
proportionately to the number of shares owned, ssnthe
Shareholders' Meeting resolves to assign paymergpdcial
reserves or for other purposes, or to bring alpant of the
profits forward to the following financial years.

nk2) Payment of dividends will be made by the bal
designated by the President of the Board of Dirscigthin
the term set annually by the latter.

Any dividends that are not collected within fiveaye of the
date on which they become payable, will be presdrito the
reserve fund.

5 When the conditions foreseen by law arise, accoomt
dividends may be distributed in the manner ana¥alhg the
procedures set down by current provisions.

DISSOLUTION AND WINDING-UP

On expiry of the company duration or when windingtbe
Company for whatever reason, the Special Meeting
débareholders will proceed to nominate one or nj
liquidators and will determine the powers and fiord to be
assigned to them.

GENERAL PROVISIONS

For all those questions not explicitly contemplatedthis
Statute, the provisions of the Italian Civil Codalany other
legal provision will be applicable.
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Dear Shareholders,
with regard to the above, you are hereby invitedat® on the following:

“ The Meeting of Shareholders, having listenedh proposal put forward by the Chairman, votepfrave the proposed
changes to the following articles of the currert@e, which will become an effective part of thenghany Statute:

e 16) (Management);

e 19 b) (Board of Auditors)

e 24) (General provisions)

And also votes to introduce the following articlhich will become an effective part of the Comp&tstute:

e art. 19 ter) (Director responsible for drawing upnpany accounting documents)”.

Pesaro, 27 March 2007

For the Board of Directors

The Chairman Roberto Selci
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