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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 391 a 397 Tradugéo: 004565

| certify and attest, for all intents and purposes, that on this date | was given a document
drawn up in the Portuguese language, consisting of an Instrument of Amendment to the
Articles of Organization of Pirelli Produtos Especiais Ltda., which document | now transiate
into English as follows:

AMENDMENT TO THE ARTICLES OF ORGANIZATION OF
PIRELLI PRODUTOS ESPECIAIS LTDA.

CNPJ/MF No. 62.255.682/0001-30
NIRE 35.208.694.128

This instrument is entered into by and between the parties identified below,

PIRELLI ENERGIA CABOS E SISTEMAS DO BRASIL S/A, a Brazilian Company
headquartered at Avenida Pirelli, 1100 — Block A — Room 1, Eden District, in the City of
Sorocaba, State of Sao Paulo, CEP 18103-085, enrolled in the National Registry of Legal
Entities of the Ministry of Finance (CNPJ/MF) under No. 61.150.751/0001-89, having its
organization instruments filed before the Registry of Commerce of the State of Sao Paulo
(JUCESP) under NIRE 35.300.017.889, represented herein by its attorney in fact, Mr.
Rubens Antonio Fillippetti Vieira, a Brazilian citizen, married, a lawyer, enrolled in the
Brazilian Bar Association, Sao Paulo Chapter (OAB/SP) under No. 106.683, holder of
Identity Card (RG) No. 17.897.333 SSP/SP and enrolled in the Individual Taxpayer
Registry of the Ministry of Finance (CPF/MF) under No. 101.715.088-58, having an office
at Alameda Santos, 1940, 6% Floor, Cerqueira Cesar District, Sao Paulo, SP; and

PIRELLI S/A, a Brazilian Company headquartered at Alameda Santos, 1940, suites 142,
151 and 152, Cerqueira Cesar District, in the City of Sao Paulo, State of Sao Paulo, CEP
01418-200, enrolled in the National Registry of Legal Entities of the Ministry of Finance
(CNPJ/MF) under No. 61.593.232/0001-95, having its organization instruments filed before
the Registry of Commerce of the State of Sao Paulo (JUCESP) under NIRE
35.300.018.265, represented herein by its attorney in fact, Mr. Rubens Antonio Fillippetti
Vieira, as qualified above;

Rua Piaul, 1207 - apto. 21— Higienépolis— CEP 01241-001- Sao Paulo — SP — Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106-2280
e-mail: vmaluf@traduzaja.com.br — CCM: 2.506.328.-6 - RG: 3.403.967-3 SSP/SP —~ CPF: 643.198.228-20 - INSS: 109.298.359.45
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VERA HELENA PRADA MALUF
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INGLES

Livro: LXXV Folha: 391 a 397 Tradugéo: 004565

SOLE partners of PIRELLI PRODUTOS ESPECIAIS LTDA. (“Company’), a limited
company headquartered at Avenida 1° de Maio, 1835, Estiva District, in the City of
Cerquilho, State of Sao Paulo, CEP 18520-000, having its organization instruments filed
before the Registry of Commerce of the State of Sao Paulo (JUCESP) under NIRE
35.208.694.128 on June 22, 1989, having its last amendment filed before JUCESP under
No. 128.267/04-5 in the session of March 19, 2004; and

INVEX S.p.A., a company organized under the laws of ltaly, headquartered at Via
Circonvallazione 2, CEP 15028, in Quattordio, Alessandria, Italy, enrolled in the National
Registry of Legal Entities of the Ministry of Finance (CNPJ/MF) under No.
06.971.024/0001-74, represented herein by its attorney in fact, Ms. Daniela Zaitz, Brazilian
citizen, a lawyer, born in the City of Sao Paulo, State of Sao Paulo, holder of [dentity Card
(RG) No. 16.988.718-2 SSP/SP and enrolled in the Individual Taxpayer Registry of the
Ministry of Finance (CPF/MF) under No. 157.774.448-90, having an office at Av. Paulista,
1294, 8% Floor, Cerqueira Cesar District, CEP 01310-100, Sao Paulo, SP;

Have mutually agreed to AMEND the Company s articles of organization, according to the
terms and conditions set for the below:

| - ASSIGNMENT AND TRANSFER OF QUOTAS AND ADMISSION OF A NEW
PARTNER

1.1. Partner PIRELLI ENERGIA CABOS E SISTEMAS DO BRASIL S/A hereby
assigns and transfers the totality of its equity interest in the Company, represented
by 1,755,938 (one million seven hundred and fifty-five thousand nine hundred and
thirty-eight) quotas with a par value of R$ 43.143.396,66 (forty-three million one
hundred and forty-three thousand three hundred and ninety-six Brazilian Reais

and sixty-six centavos) to INVEX S.p.A., qualified above, who is hereby admitted
into the Company;

1.2. Partner PIRELLI SJ/A hereby assigns and transfers the totality of its equity interest
in the Company, represented by one single quota with a par value of R$ 24,57
(twenty-four Brazilian Reais and fifty-seven centavos) to INVEX S.p.A., quahf ied
above, who is hereby admitted into the Company;
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1.3.

2.1,

VERA HELENA PRADA MALUF
Tradutora Publica e intérprete Comercial

INGLES

Livro: LXXV Folha: 391 a 397 Tradugéo: 004565

As a result of the assignment and transfer deliberated above:

(i) the Assignors withdraw from the Company, to which Assignee is admitted,
mutually, irrevocably and absolutely releasing each other without the right
of recourse, in relation to the assignment and transfer promoted
hereunder, including in relation to the price and payment of the quotas
assigned hereunder;

(i) the Company shall remain having only one partner, who shall have the
legal term of 180 (one hundred and eighty) days to provide the admission
of a new partner;

(iii) SECTION SiX of the Company's Articles of Organization shall be in force
with the following wording:

“Section Six — The capital stock, paid in full, totals R$ 43.143.421,23 (forty-three
million one hundred and forty-three thousand four hundred and twenty-one
Brazilian Reais and twenly-three centavos), divided into 1,755,939 (one million
seven hundred and fifty-five thousand nine hundred and thirty-nine) quotas with a
par value of R$ 24,57 (twenty-four Brazilian Reais and fifty-seven centavos) each,
fully held by partner INVEX S.p.A.

Paragraph One. The partners’ liability is restricted to the amount of their quotas but
all partners are jointly and severally liable for the payment of the capital stock.
Paragraph Two. The partners shall have the right of preference for the subscription
of capital increases proportionally to their quotas and as provided for by law.
Paragraph Three. The quotas are indivisible in relation to the Company and each
of them entitles their holder to a vote in corporate resolutions.”

Il - CHANGE OF THE COMPANY’S CORPORATE NAME

The partner decides to change the Company’s corporate name to PPE INVEX
PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 391 a 397 Tradugao: 004565

2.2, As a result of the determination abdve, SECTION ONE of the Company'’s Articles
of Organization shall be in force with the following wording:

“Section 1 — The limited Company shall operate under the name PPE INVEX PRODUTOS
PADRONIZADOS E ESPECIAIS LTDA. (the “Company”).

i — MANAGEMENT

3.1. The partner also decided to change the wording of CHAPTER V — Management, of
the Company’s Articles of Organization, thus Sections 11 and 12 shall have the
following wording:

“V — Management”

“Section 11 — The Company shall be managed by its non-partner managers,
Messrs. Aldo Vincenzo Bertolucci, Brazilian citizen, married, an economist,
holder of Identity Card (RG) No. 2.400.868-0 SSP/SP and enrolled in the Individual
Taxpayer Registry of the Ministry of Finance (CPF/MF) under No. 044.021.898-53,
residing and domiciled in this Capital of the State of Sao Paulo, at Rua Bandeira
Paulista, 142, apt. 52, SP, CEP 04532-000, Pio Gavazzi, Brazilian citizen,
married, an industrialist, holder of Identity Card (RG) No. 2.231.022 SSP/SP and
enrolled in the Individual Taxpayer Registry of the Ministry of Finance (CPF/MF)
under No. 007.966.038-04, residing and domiciled in this Capital of the State of
Sao Paulo, at Rua Padre Madureira, 346, Jardim Guedala District SP, CEP
05612-060, and Romolo Giambastiani, Brazilian citizen, married, a chemist,
holder of Identity Card (RG) No. 2.724.872-0 SSP/SP and enrolled in the Individual
Taxpayer Registry of the Ministry of Finance (CPF/MF) under No. 016.239.588-49,
residing and domiciled in this Capital of the State of Sao Paulo, at Rua Morgado
de Mateus, 148, apt. 142, SP, CEP 04515-050, who shall be vested with all
powers to manage the corporate matters, representing the Company in court and
in relations before third parties by an instrument or the execution of 2 (two)
managers always acting jointly.

Paraqraph One. The managers shall have to sign all documents that bind the
company, including but not limited to: bank accounts, credit operations,
acceptances or endorsement of securities, lease of real property, mdveable
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 391 a 397 Tradugdo: 004565

property, machines, utensils and other documents related to the Company,
including signing checks, except as provided for in paragraph three below.
Paragraph Two. No pledge and no liability may be undertaken by means of surety,
collateral security, endorsement of favor or similar instruments in the Company’s
name in dealings not related to the Company. Likewise, its name may not be used
for purposes that are incompatible with its corporate purpose.

Paragraph Three. Any sale, mortgage, pledge or encumbrance of any of the
Company’s assets shall be previously authorized in writing by the simple majority
of the partners.

Section 12 — The managers shall be entitled to receive compensation, to be
established at a partners’ meeting.”

As a result of the resolution above and by reason of transfer of the Company’s
control, the current managers, Messrs. Mario Fernando Capalbo, Argentinean
citizen, married, industrial manager, holder of Foreign Citizen Identity Card (RNE)
No. V 187973-0 CIMCRE/CGPMAF and enrolled in the Individual Taxpayer
Registry of the Ministry of Finance (CPF/MF) under No. 206.006.508-98, Marcelo
De Paola, Brazilian citizen, married, business administrator, holder of ldentity Card
(RG) No. 15.995.726-6 SSP/SP and enrolled in the Individual Taxpayer Registry of
the Ministry of Finance (CPF/MF) under No. 112.087.928-06, Mauro Ernandes de
Moraes, Brazilian citizen, married, an account, holder of Identity Card (RG) No.
16.540.561-2 SSP/SP and enrolled in the Individual Taxpayer Registry of the
Ministry of Finance (CPF/MF) under No. 059.549.288-60, all domiciled at Av.
Alexandre Gusmao, 145, Vila Homero Thon, in the City of Santo André, State of
Sao Paulo, CEP 09111-310, and Ubaldo Lucio Maria Brignone, Italian citizen,
married, industrial manager, holder of Passport No. 087618 L, having an office at
Via Circonvallazione 2, CEP 15028, in Quattordio, Alessandria, ltaly; are removed
from their positions, hereby representing that they have nothing to receive from the
Company at any title, and receive an expression of our gratitude for the services
provided to the Company in the exercise of their duties.

IV - FINAL PROVISIONS
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INGLES
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4.1. Certificate of Good Standing. The Partners and the managers, subject fo the
penalties of law, ratify the statement indicating that they are not prevented from
exercising business activities by a special law or by virtue of a conviction for a
bankruptcy related crime, prevarication, bribery or embezzlement against the
public welfare, against the national financial system, against consumers relations,
public faith or property, and that they were also not convicted by a penalty that
prohibits, even temporarily, access to government positions.

4.2. Ratification. All other terms and conditions of the Articles of Organization not
expressly amended hereunder shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, the partners execute the present instrument in 03 (three)
counterparts before the 02 (two) undersigned witnesses.

Partners:

[illegible signature]
PIRELLI ENERGIA CABOS E SISTEMAS DO BRASIL S/IA
p.p.- Rubens Antonio Fillippetti Vieira

{illegible signature]
PIRELLI S/A
p-p. Rubens Antonio Fillippetti Vieira

{illegible signature)
INVEX Sp.A.
p.p. Daniela Zaitz

New Partners:

[illegible signature]
Pio Gavazzi

[illegible signature]
Aldo Vincenzo Bertolucci
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Livro: EXXV Folha: 391 a 397 Tradugdo: 004565
[illegible signature]
Romolo Giambastiani
Attorney’s Signature:
[llegible signature}
Maria de Aradjo Rodrigues
OAB/SP 129.797
Managers Departing:
[illegible signature] liflegible signature]
Mario Fernando Capalbo Marcelo de Paola
[illegible signature] [ilegible signature]
Mauro Ernandes de Moraes Ubaldo Lucio Maria Brignone

p.p. Daniela Zaitz

Witnesses:

[illegible signature] [illegible signature]

Name: Irma Martinez Name: Mauricio Curvelo de Almeida Prado
ID (RG): 12.779.597 SSP/SP ID (RG): 12.266.350 SSP/SP

[The document bears JUCESP Filing Stamps, duly signed, as well as various initials.}

| swear that the foregoing document contained NOTHING ELSE. | have returned it together
with this translation, which | have checked, found to be accurate and signed.

Sao Paulo, a/y 0, 2005

Fees: According to the law

Receipt No. 1832 B

VERA HEL_ENA PRADA MALUF
BLIC TRANSLATOR
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ALTERAGAC DG CON F&s‘r EGCIAL DA
PIRELLI PRODUTOS ESPECIAIS LTDA.
CNPJ/MF N° 62.255.682/0001-30
NIRE 35.208.694.128

Pelo presente instrumento particular, as partes abaixo identificadas,

PIRELLI ENERGIA CABOS E SISTEMAS DO BRASIL S/A, sociedade brasileira, com
sede na Avenida Pirelli, 1.100 — Bloco A — Sala 1, Bairro I}:'den, cidade de Sorocaba,
Estado de Sao Paulo, CEP 18103-085, inscrita no CNPJ/MF sob o n® 61.150.751/0001-89,
com seus atos constitutivos arquivados na Junta Comercial do Estado de Sao Paulo
(“JUCESP”) sob o NIRE 35.300.017.889, neste ato representada por seu procurador, Sr.
Rubens Antonio Filippetti Vieira, brasileiro, casado, advogado, inscrito na OAB/SP sob o
n.° 106.683, portador da Cédula de ldentidade RG n.° 17.897.333 SSP/SP e inscrito no
CPF/MF sob o n.° 101.715.088-58 e caom escritdrio na Alameda Santos, 1940, 6° andar,
Cerqueira César, Sao Paulo, SP; e

PIRELLI S/A, sociedade brasileira, com sede na Alameda Santos, 1940, conjs. 142, 151 e
152, Bairro Cerqueira Cesar, Sdo Paulo, Estado de S&o Paulo, CEP 01418-200, inscrita no
CNPJ/MF sob o n° 61.593.232/0001-95, com seus atos constitutivos arquivados na
JUCESP sob o NIRE 35.300.018.265, neste ato representada por seu procurador, Sr.
Rubens Antonio Filippetti Vieira, retro qualificado,

UNicAs socias da PIRELLI PRODUTOS ESPECIAIS LTDA. (“Sociedade”),
sociedade empresaria limitada com sede na Avenida 1° de Maio, 1.835, Bairro Estiva, na
cidade de Cerquilho, Estado de S&o Paulo — CEP 18520-000, com seus atos constitutivos
arquivados na JUCESP sob o NIRE 35.208.694.128, em 22.06.1989, com ultima alteragéo
registrada na JUCESP sob o n°® 128.267/04-5, em sessao de 19 de margo de 2004; e

INVEX S.p.A, sociedade organizada de acordo com as leis da ltalia, com sede em
Quattordio, Alessandria, ltalia, na Via Circonvallazione 2 — CEP 15028, inscrita no CNPJ
sob o n° 06.971.024/0001-74, neste ato representada por sua procuradora, Daniela Zaitz,
brasileira, advogada, natural de Sdo Paulo, Estado de S&o Paulo, portadora da cédula de
identidade RG n°® 16.988.718-2 SSP/SP, inscrita no CPF/MF sob o n® 157.774.448-90, com

escritoério na Av. Paulista, 1294, 8° andar, Cerqueira César, CEP 01310-100, Sdo Paulo,
SP;

Tém entre si justo e contratado ALTERAR o contrato social da sociedade nos seguintes
termos e condigdes:

. .
| - CESSAO E TRANSFERENCIA DE QUOTAS E INGRESSO DE NOVA SOCIA

1.1. A soécia PIRELLI ENERGIA CABOS E SISTEMAS DO BRASIL S/A cede e
transfere, neste ato, a totalidade de sua participagdo social na Sociedade,
representada por 1.755.938 (um mithdo, setecentas e cinqUenta e cinco mil,
novecentas e trinta e oito) quotas, com o valor nominal de R$ 43.143.396,66
(quarenta e trés milhdes, cento e quarenta e trés mil, trezentos e noventa e seis

reais e sessenta e seis centavos) para INVEX, S.p.A, retro qualificada, ora admitida
na Sociedade; ' :
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A socia PIRELLI S/A cede- g-trgp‘sferq peste ato tdalldade de sua participagao
social na Sociedade, representada por uma unlca quota com o valor nominal de
R$ 24,57 (vinte e quatro reais e cinqUenta e sete centavos), para INVEX S.p.A.,
retro qualificada, que ora ingressa na Sociedade.;

Em fung&o da cessé&o e transferéncia acima deliberada:

(i) as Cedentes retiram-se da sociedade, na qual ingressa a Cessionaria, dando
e recebendo, mutuamente, ampla, plena, geral, total e irrevogavel quitagao
quanto a cessdo e transferéncia ora efetuada, inclusive quanto ao preco e
pagamento das quotas ora cedidas;

(ii) a Sociedade permanecera com apenas um socio, que tera o prazo legal de
180 (cento e oitenta) dias para admissio de novo sécio;

(iif) a CLAusuLA SEXTA do Contrato Social da Sociedade passa a vigorar com
seguinte redacgéo:

“Clausula 6° — O capital social, totalmente integralizado, ¢ de R$ 43.743.421,23
(quarenta e trés milhSes, cento e quarenta e trés mil, quatrocentos e vinte e um reais e
vinte e trés centavos), dividido em 1.755.939 (um milh&o, setecentas e cinqldenta e
cinco mil, novecentas e trinta e nove) quotas com valor nominal unitario de R$ 24,57
(vinte e qualro reais e cinqiienta e sete centavos), totalmente detidas pela sécia INVEX
S.p.A.

Paragrafo_primeiro: A responsabilidade dos s6cios & restrita ao valor de suas quotas,
mas todos respondem solidariamente pela integralizag&o do capital.

Paragrafo segundo: Os sécios terdo direito de preferéncia para a subscricdo de
aumentos de capital na propor¢cdo de suas quotas e na forma da lei.

Paragrafo terceiro: As quotas sdo indivisiveis em refagdo a Sociedade e cada uma
delas confere ao seu titular direjto a um voto nas deliberagoes sociais™.

Il - ALTERAGCAO DA DENOMINACAO SOCIAL DA SOCIEDADE

A sdécia decide alterar a denominagdo social da Sociedade para PPE INVEX
PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.

Em razdo do acima disposto, a CLAUSuULA PRIMEIRA do Contrato Social da
Sociedade passa a vigorar com a seguinte redacao:

“Clausula 1° - A sociedade limitada opera sob a denominagdo de PPE INVEX
PRODUTOS PADRONIZADOS E ESPECIAIS LTDA. (a “Sociedade”).

Il - ADMINISTRACAO

Decidiu ainda a sdécia em alterar a redagdo do CAPITULO V - ADMINISTRACAC do
Contrato Social da Sociedade, passando as Cilausulas 11 e 12 a ter a seguinte
redagéo:

V - Administracao

“Clausula 11 - A Sociedade serd administrada através de seus adrninistradores nao
socios, senhores Aldo Vincenzo Bertolucci, brasileiro, casado, economista, portador
da Cédula de ldentidade RG n° 2.400.868-0 SSP/SP e inscrito no CPF/MF sob o n°
044.021.898-53, residente e domiciliado negta Capital, na Rua
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apto. 52 - SP — CEP 04532-00Q. :Rio 3avazg2i, brgsileiry, casado, industrial, portador
da Ceédula de ldentidade RG n® 2.231.022 (SSF/SP) e inscrito no CPF/MF sob o n°
007.966.038-04, residente e domiciliado nesta Capital, na Rua Padre Madureira, n°
346, Jardim Guedala — SP — CEP 05612-060 e Romolo Giambastiani, brasileiro,
casado, quimico, portador da Cédula de Identidade RG n.® 2.724.872 SSP/SP e inscrito
no CPF/MF sob o n.° 016.239.588-49, residente e domiciliando nesta Capital, na Rua
Morgado de Mateus, 148, apto. 142 — SP — CEP 04015-050, os quais ficam investidos
dos mais amplos poderes de gestdo dos negéeios sociais, representando a sociedade
em Juizo e nas relagbes com terceiros por ato ou assinatura de 2 (dois)
administradores sempre em conjunto.
Paragrafo primeiro: Aos administradores cabe firmar todos os documentos que
resultem em responsabilidade para a sociedade, tais como, mas nao limitadas a:
contas bancarias, operagSes de crédito, aceite ou endosso de titulos, locagdo de
imébveis, méveis, maquinas, utensilios e outros documentos referentes a Sociedade,
inclusive assinatura de cheques, com exce¢do do disposto no pardgrafo terceiro
abaixo.
Paragrafo segundo: E proibida a prestagdo de fianga, bem como assung¢do de
responsabilidade por avais, caugbes, endossos de favor ou atos semelhantes, em
nome da Sociedade, em se tratando de negdcios a ela estranhos, ou o uso de seu
nome para fins incompativeis corn o objeto social.
Paragrafo terceiro: A venda, hipoteca, penhora ou instituigdo de quaisquer énus sobre
os ativos da Sociedade devera ser previamente autorizada por escrito pela maioria
simples dos sdécios.

Cldusula 127 - Os administradores fardo jus a uma remunerag¢do a ser fixada em
reunigo dos sécios.”

3.2, Em funcio da deliberagdo acima e em razdo da transferéncia do controle da
Sociedade, os atuais administradores, Srs. Mario Fernando Capalbo, argentino,
casado, dirigente industrial, portador da Cédula de ldentidade para estrangeiros
RNE n° V 197973-0 CIMCRE/CGPMAF, inscrito no CPF/MF sob o n° 206.006.508-
98, Marcelo De Paola, brasileiro, casado, administrador de empresas, portador da
Cédula de Identidade RG n° 15.995.726-6 SSP/SP, inscrito no CPF/MF sob o n°
112.087.928-06, Mauro Ernandes de Moraes brasileiro, casado, contador,
portador da Cédula de Identidade RG n® 16.540.561-2 SSP/SP, inscrito no CPE/MF
sob o n° 059.549.288-60, todos domiciliados na Av. Alexandre de Gusmao, 145,
Vila Homero Thon, municipio de Santo André, Estado de Sao Paulo, CEP 09111-
310 e Ubaldo Lucio Maria Brignone, italiano, casado, dirigente industrial,
portador do passaporte n.° 087618 L, com escritério na Via Circonvallazione, 2, em
Quattordio, Alessandria, ltadlia —~ CEP 15028; sdo destituidos de seus cargos,
declarando nada ter a receber da Sociedade, seja a que titulo for e recebem os
agradecimentos pelos servigos prestados a Sociedade no exercicio de seus

cargos.
IV - DISPOSICOES FINALIS
4.1. Declaragdo de Desimpedimento. Os Soécios e os administradores_ ratificam a

deciarag_éo. sob as penas da lei, de que n&o estdo impedidos de exercer atividades
mercaptls,~por le! especial, ou por virtude de condenacao por crime falimentar, de
prevaricagao, peita ou suborno, concussio, peculato, contra economia-popular,

contra o sistermma financeiro nacional, contra as relagées de ¢ umo, a fé pablicl/§é/'\ \,\-
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ou a propriedade, também hﬁb t@,r;do.sdo'qpndecados:a pena que vede, ainda que
temporariamente, o acesso a cargos publicos.

4.2, Ratificagdo. Permanecem inalteradas e em vigor as demais clausulas do Contrato
Social que nao expressamente modificadas por este instrumento.

E por estarem assim, justos e contratados, os socios assinam este instrumento em
3 (trés) vias de igual teor, na presenga de duas testemunhas.

Sao0 Paulo, 30 de setembro de 2004.

RELCL ISTEMAS DO BRASIL S/A
pP-p- Rubens Antonio Fflippeti{ Vieira

Can

PIRELLI S/A W
P.p- Ruben)s Antonio Filippetti Vieira
\/CW

INVEX S.r.A
p.p. Daniela Zaitz

Novos Administradores: b
Npos2—" ’

Pio Gavazzi /W Visto do Advogado:

Aldo Yincenzo Bertolucci ~_~ \//M
e O _.—"Marta de Aratjo Rddfigues
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L"’"A“d'r'n’i'r_ﬂstrad' res Debtituidos:

ANl

Mario Fernando Chpalbo Marc’elé De Pdola
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugéo: 004564

| certify and attest, for all intents and purposes, that on this date | was given a document
drawn up in the Portuguese language, consisting of an Instrument of Ar_m—::ndment to 'Ehe
Articles of Organization of PPE Invex Produtos Padronizados e Especiais Ltda., which
document 1 now transiate into English as follows:

AMENDMENT TO THE ARTICLES OF ORGANIZATION OF THE
COMPANY NAMED PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.

CNPJ/MF No. 62.255.682/0001-30
NIRE 35.208.694.128

This instrument is entered into by and between the Parties identified below,

INVEX S.p.A., a company organized under the laws of ltaly, headquartered at Via
Circonvallazione 2, CEP 15028, in Quattordio, Alessandria, ltaly, enrolled in the National
Registry of Legal Entities of the Ministry of Finance (CNPJ/MF) under No.
06.971.024/0001-74, represented herein by its attorney in fact, Ms. Daniela Zaitz, Brazilian
citizen, a lawyer, born in the City of Sao Paulo, State of Sao Paulo, holder of Identity Card
(RG) No. 16.988.718-2 SSP/SP and enrolled in the Individual Taxpayer Registry of the
Ministry of Finance (CPF/MF) under No. 157.774.448-90, having an office at Av. Paulista,
1294, 8" Floor, Cerqueira Cesar District, CEP 01310-100, Sao Paulo, SP;

SOLE partners of the company named PPE INVEX PRODUTOS PADRONIZADOS E
ESPECIAIS LTDA., headquartered at Avenida 1° de Maio, 1835, Estiva District, in the City
of Cerquilho, State of Sao Paulo, CEP 18520-000, enrolled in the National Registry of
Legal Entities of the Ministry of Finance (CNPJ/MF) under No. 62.255.682/0001-30, having
its organization instruments filed before the Registry of Commerce of the State of Sao
Paulo (JUCESP) under NIRE 35.208.694.128 in the session of June 22, 1989; and

31 MARS S/A, a company organized and existing under the' laws of Luxemburg,
headquartered at L-1840, Luxemburg, 39, Boulevard Joseph Il, enrolled in the National
Registry of Legal Entites of the Ministry of Finance (CNPJ/MF) .under No.

Rua Piaui, 1207 —apia..21- Higiendpolis— CEP 01241-001- Sao Paulo — SP - Tel:(11) 3241-0726 / 3667-2684 - Fax:(11)3106-2280 \
©-mgisien M: 2.506.328-6 - RG: 3.403.967-3 SSP/SP — CPF: 643.198.228-20 - INSS: 109.298.359.45 :
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugéo: 004564

06.981.246/0001-78, represented herein by its attorney in fact, Ms. Marta de Aradjo
Rodrigues, Brazilian citizen, married, a lawyer, holder of identity Card (RG) No.
22.661.111-5 SSP/SP and enrolled in the Individual Taxpayer Registry of the Ministry of
Finance (CPF/MF) under No. 146.933.088-11, having an office at Av. Paulista, 1294, 8%
Floor, Cerqueira Cesar Disfrict, CEP 01310-100, Sao Paulo, SP;

PIO GAVAZZI, Brazilian citizen, married, an industrialist, holder of ldentity Card (RG) No.
2.231.022 SSP/SP and enrolled in the Individual Taxpayer Registry of the Ministry of
Finance (CPF/MF) under No. 007.966.038-04, residing and domiciled in this Capital of the

State of Sao Paulo, at Rua Padre Madureira, 346, Jardim Guedala District, SP, CEP
05612-060;

UBALDO LUCIO MARIA BRIGNONE, ltalian citizen, married, industrial manager, holder
of Passport No. A 221450, having an office at Via Circonvallazione 2, CEP 15028, in

Quattordio, Alessandria, Iitaly, represented herein by his attorney in fact, Ms. Daniela
Zaitz, as qualified above;

ANGELO VENEZIA, ltalian citizen, married, a businessman, holder of ltalian Passport No.
329477 B, having an office at Via Circonvallazione 2, CEP 15028, in Quattordio,

Alessandria, Italy, represented herein by his attorney in fact, Ms. Daniela Zaitz, as
qualified above;

ROMOLO GIAMBASTIANI, Brazilian citizen, married, a chemist, holder of Identity Card
(RG) No. 2.724.872-0 SSP/SP and enrolled in the Individual Taxpayer Registry of the
Ministry of Finance (CPF/MF) under No. 016.239.588-49, residing and domiciled in this

Capital of the State of Sao Paulo, at Rua Morgado de Mateus, 148, apt. 142, SP, CEP
04515-050;

ALDO VINCENZO BERTOLUCCI, Brazilian citizen, married, an economist, holder of
Identity Card (RG) No. 2.400.868-0 SSP/SP and enrolled in the Individual Taxpayer
Registry of the Ministry of Finance (CPF/MF) under No. 044.021.898-53, residing and

domiciled in this Capital of the State of Sao Paulo, at Rua Bandeira Paulista, 142, apt 52,
SP, CEP 04532-000.

Rua Piaul, 1207 ~ apld. 21— Higiendpolis— CEP 01241-001— Sao Paulo — SP — Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106-2280
e-mail: vmaluf@traduzaja.com br — CCM: 2.506.328-6 - RG: 3.403.967-3 SSP/SP — CPF: 643.198.228-20 - INSS: 109.298.359.45
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VERA HELENA PRADA MALUF
Tradutora Publica e intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugado: 004564

Have mutually agreed to AMEND and RESTATE the Company’s articles of organization,
according to the terms and conditions set for the below:

| - CHANGE OF THE PAR VALUE OF THE COMPANY'S QUOTAS

1.1. The partners mutually and joinlly decide to change the par value of the Company’s

quotas, thus each quota shall now have a unitary par value of R$ 0.01 (one
centavo of a Brazilian Real).

1.2, By reason of the above approval, the capital stock of R$ 43.143.421,23 (forty-three

million on hundred and forty-three thousand four hundred and twenty-one Brazilian
Reais and twenty-three centavos) shall as of now be divided into 4,314,342,123
(four billion three hundred and fourteen million three hundred and forty-two

thousand one hundred and twenty-three) quotas with a par value of R$ 0.01 (one
centavo of a Brazilian Real) each.

1.3. As a result of the resolution above, Section 4.1 of the Articles of Organization shall

be in force with the wording restated below:

Il = ASSIGNMENT AND TRANSFER OF QUOTAS AND ADMISSION OF A NEW
PARTNER

2.1. Partner INVEX S.p.A. hereby assigns and transfers 39,733,184 (thirty-nine million

seven hundred and thirty-three thousand one hundred and eighty-four) quotas with
a par value of R$ 397.331,84 (three hundred and ninety-seven thousand three

hundred and thirty-one Brazilian Reais and eighty-four centavos), in the following
proportion:

a) 16,945,033 (sixteen million nine hundred and forty-five thousand and
thirty-three) quotas with a par value of R$ 169.450,33 (one hundred and
sixty-nine thousand four hundred and fifty Brazilian Reais and thirty-three

centavos), to partner 31 MARS SJA, as qualified above, who is hereby
admitted into the Company;

."’

Rua Piaui, 1207 - apto. 21— Higienépolis— CEP 01241-001- Sao Paulo - SP - Tel:(11) 3241-0726 / 3667-2684 ~ Féx:(1 1)3106-2280
e-mail: vimaluf@traduzaja.com.br -
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VERA HELENA PRADA MALUF
Tradutora Plblica e Intérprete Comercial

INGLES
Livro: LXXV Folha: 373 a 390 Tradugédo: 004564
b) 1 (one) quota with a par value of R$ 0.01 (one centavo of a Brazilian Real)

to partner PIO GAVAZZI, as qualified above, who is hereby admitted into
the Company. This assignment and transfer is made free of charge;

c) 1 (one) quota with a par value of R$ 0.01 (one centavo of a Brazilian Real)
to partner UBALDO LUCIO MARIA BRIGNONE, as qualified above, who
is hereby admitted into the Company. This assignment and transfer is
made free of charge;

d) 1 (one) quota with a par value of R$ 0.01 (one centavo of a Brazilian Real)
to partner ANGELO VENEZIA, as qualified above, who is hereby admitted
into the Company. This assignment and transfer is made free of charge;

e) 16,945,033 (sixteen million nine hundred and forty-five thousand and
thirty-three) quotas with a par value of R$ 169.450,33 (one hundred and
sixty-nine thousand four hundred and fifty Brazilian Reais and thirty-three
centavos), to partner ROMOLO GIAMBASTIANI, as qualified above, who
is hereby admitted into the Company. This assignment and transfer is
made free of charge;

f) 5,843,115 (five million eight hundred and forty-three thousand one
hundred and fifteen) quotas with a par value of R$ 58.431,15 (fifty-eight
thousand four hundred and thirty-one Brazilian Reais and fifteen
centavos), to partner ALDO VINCENZO BERTOLUCCI, as qualified
above, who is hereby admitted into the Company.

2.2, The assignor and the assignees mutually, irrevocably and absolutely give and
receive release to/from each other without the right of recourse, in relation to the
assignment and transfer promoted hereunder, including in relation to the price and
payment of the quotas assigned hereunder;

2.3. As a result of the assignment and transfer deliberated above, "CHAPTER Il —
CAPITAL STOCK?” of the Company’s Articles of Organization be in force with the
wording restated below. o

Rua Piaui, 1207 - apto. 21~ Higiendpolis— CEP 01241-001- Sao Paulo — SP — Tel:(11) 3241-0726 / 3667-2684 - Fax:(11)3106-2280
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VERA HELENA PRADA MALUF
Tradutora Pdblica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugdo: 004564

It — AMENDMENT AND RESTATEMENT OF THE WORDING OF THE ARTICLES OF
ORGANIZATION

3.1. The partners further decide to substantially amend the wording of its Articles of
Organization so as to include. Among other things, amendments in relation to the
form of the Company’s management, which shall as of now have the following
wording, already including the amendments above:

ARTICLES OF ORGANIZATION OF
PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.

| = NAME AND LOCATION

1.1. The company adopts the form of a limited business corporation under the name of
PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA., headquartered

at Avenida 1° de Maio, 1835, Estiva District, in the City of Cerquilho, State of Sao
Paulo, CEP 18520-000.

1.2, The Company may open and close divisions, branches, offices and other
establishments anywhere in Brazil or abroad, by resolution of the Board of
Directors, as provided for in these Articles of Organization.

i — CORPORATE PURPOSE

2.1. The Company’s object is:

(a) The manufacture and trade of all types of electrical and optical cables and
conductors, as well as any conductor for the transmission of energy or
signals for communication, contro! and telecontrol; electric equipment and
appliances in general; rubber, plastic and other synthetic goods; specific
and general use machines and equipment; goods made of copper, lead,
aluminum, iron and its alloys, as well as any other raw materials;_

Rua Piaul, 1207 - apto. 21— Higienépolis— CEP 01241-001- Sao Paulo — SP — Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106-2280
e-mail: vmaluf@traduzaja.com.br - CCM: 2.506.328-6 — RG: 3.403.967-3 SSP/SP — CPF: 643.198.228-20 — INSS: 109.298.359,45
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES
Livro: LXXV Folha: 373 a 390 Tradugao: 004564
(b) deployment and/or expansion of systems, involving the supply, including

under a turnkey contract, of materials, services and projects in the areas of
equipment, networks, infrastructure and other related activities;

(c) recovery, transformation, industrialization and trade of non-ferrous metals;
(d) exploration of minerals and its industrialization;
(e) import and export of any raw materials and finished and semi-finished

manufactured products for industrialization or resale, according to the
applicable laws;

(f) involvement in all matters related to the manufacture, installation and
maintenance of these products, associating itself with other companies or
entering into any associations directly or indirectly related to the
Company’s corporate purposes.

(9) develop commercial representation activities, including through its
branches, agencies or through representatives;

(h) hold interest in other business or professional corporations as a partner or
shareholder.

ll - TERM OF DURATION

3.1. The Company shall be in existence for an indefinite term.

IV — CAPITAL STOCK

4.1. The capital stock, fully subscribed and paid in Brazilian currency, totals R$
43.143.421,23 (forty-three million on hundred and forty-three thousand four hundred and
twenty-one Brazilian Reais and twenty-three centavos), divided into 4,314,342,123 (four
billion three hundred and fourteen million three hundred and forty-two thousand one,

Rua Piaui, 1207 — aplo. 21— Higienépolis— CEP 01241.001- Sao Paulo — SP ~ Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106.2260

e-mail: vmaluf@traduzaja.com.br - CCM: 2.506.328-6 — RG: 3.403.967-3 SSP/SP - CPF: 643.198.228-20 ~ INSS: 109.298.359.45
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VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugao: 004564

hundred and twenty-three) quotas with a par value of R$ 0.01 (one centavo of a Brazilian
Real) each, distributed among the partners in the following proportion:

Partners Number of Quotas Amount/R$ %

INVEX S.p.A. 4.274,608,939 42.746.089,39 | 99.08
PIO GAVAZZI 1 0,0110.00
31 MARS S/A 16,945,033 169.450,3310.39
UBALDO LUCIO MARIA BRIGNONE 1 0,0110.00
ANGELO VENEZIA 1 0,01 {0.00
ROMOLO GIAMBASTIANI 16,945,033 169.450,33[0.39
ALDO BERTOLUCCI 5,843,115 58.431,15]0.14
TOTAL 4,314,342,123 43.143.421,23 [ 100

4.1.1. Under the terms of article 1.052 of Law No. 10.406/2002, the partners’ liability is
. limited to the total of the capital stock. All partners are joinly and severally liable

for the full payment of the capital stock, but are not subsidiarily liable for the
corporate obligations.

4.1.2. Each quota corresponds to 1 (one) vote in corporate resolutions.

4.1.3. Under the terms of article 1.052 of Law No. 10.406/2002, the Company’s quotas
are indivisible.

V- CORPORATE RESOLUTIONS AND PARTNERS’ MEETINGS

5.1. The partners shall meet at any time, whenever necessary, including to resolve

over the matters dealt with in article 1.071 of Law No. 10.406/2002, and the
partners shall be exclusively responsible for resolving over the following matters,
whether through a partners’ meeting or contractual amendments:

(a) analysis, discussion and approval of the balance sheet, financial
statements, management reports annual financial reports and audltors
reports, including the company’s annual budget;
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(b) distribution of the Company’s profits;

(c) amendments to the Articles of Organization;
(d) approval of a merger, divestment, liquidation or declaration of insolvency,

acquisition of or by another company, as well as transformation into a
different corporate type;

(e) election or dismissal of member of the Board of Directors and its
President, as well as the definition of their compensation;

H election of Officers and establishment of their compensation;

(9) approval for the exclusion of a partner, subject to the provisions of section
10.3 below;

(h)

appointment of the Company’s liquidator and judgment of its accounts.
5.2. The Partners’ Meetings shall be called by a resolution of the Board of Directors or
by any partner. Call notices shall indicate the agenda, date, time and place of the
meeting and may be send by fax, e-mail or registered letter or any other written
mean at least 8 (eight) days prior the date of the meeting. The formalities for
calling meetings shall be waived when all partners are present.

5.2.1. Except as otherwise determined in these Articles of Organization or in article 1.076
of Law No. 10.406/2002, the resolutions taken at the Partners’ Meetings shall be

_approved by the affirmative vote of the partners representing the simple majority of
the Company’s capital stock.

5.2.2. Absent partners may express their opinions and vote by telephone, letter, fax, e-

mail or any other written mean or, moreover, through attorneys in fact with specific
powers.

»
\
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5.2.3.

5.2.4.

5.3.

6.1.

7.1.

7.1.1.

7.2

VERA HELENA PRADA MALUF
Tradutora Publica e Intérprete Comercial

INGLES

Livro: LXXV Folha: 373 a 390 Tradugéo: 004564

The Partners’ Meetings shall be conducted by a table composed by a President
and a Secretary chosen among the partners present.

The meeting shall be waived if all partners resolve in writing over the matter that
would be discussed in such meeting.

All resolutions submitted to the Partners’ Meeting shall always be recorded in

Minutes, which shall be signed by all partners present at the Meeting. Said Minutes
shall be filed, as required, before the Registry of Commerce.

Vi - MANAGEMENT

The Company shall be managed by a Board of Directors and an Executive
Committee, elected under the terms of Sections VIl and Vil below.

Vil - BOARD OF DIRECTORS

The Board of Directors shall be composed by up to 5 (five) members, partners of
the Company, among which members 1(one) shall be the President. The members
of the Board of Directors shall be elected and removed by the partners and shall

have a term in office of 1 (one) year, and shall remain in their positions until their
substitution, reelections allowed.

in case of a member of the Board of Directors residing and domiciled abroad, such
member shall only take office after an attorney in fact residing in Brazil is retained,

with specific powers to receive service of process in lawsuits filed against such
partner, under the terms of the laws of Brazil.

The Board of Directors shall meet whenever called by any of its members or,
moreover, by a request by any of the officers or partners representing 50% (fifty
percent) of the capital stock. The Board of Directors Meetings shall be called in
writing with at least 3 (three) days notice, indicating the date, time, place and
agenda, as well as the documents to be analyzed in that Meeting, if it is held. Any
member of the Board of Directors may include items in the agenda through a

Rua Piaul, 1207 — apto. 21— Higiendpolis— GEP 01241-001- S&o Paulo'~ SP — Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106-2280
e-mail: vmaluf@traduzaja.com br - CCM: 2.506.328-6 — RG: 3.403.967-3 SSP/SP — CPF: 643.198.228-20 — INSS: 109.298.359.45

Matricula JUCESP 1800

auesnIdy mpw §
‘sappbods m03

4691 YLgnaY vk

oyf3avL 9t

AYOILNILNK
3 1 0i8Y4

1050AC530675
| JOVOOLNEIN 3 015 MG KNS 0Oy

'3} hop a8k op 0P

Jouibiio o Bmisju0d
st 03)jBeIRY :oy

]

¥YS30 VUBN0L3)-
NINDOSIE
SYION 30

PATENT

1

REEL: 017439 FRAME: 0341



VERA HELENA PRADA MALUF
Tradutora Piblica e Intérprete Comercial

INGLES

Livro: LXXV Fotha: 373 a 390 Tradugédo: 004564

written request to the President sent before the distribution of the agenda to the

other members. The Board of Directors may unanimously resolve any other matter
notincluded in the agenda.

7.2.1. Each member of the Board of Directors shall be entitied to 1 (one) vote in Board
resolutions.

7.2.2. The Meeting of the Board of Directors shall be regularly convened with the

presence of 3 (three) members or their attorneys in fact and the resolutions shall
be taken by the affirmative vote of the majority of those present.

7.2.3. The Directors shall be considered present at the Board of Directors Meeting if they
participate by telephone or any other electronic mean and all members
participating at the meeting are capable of hearing one another. The members of
the Board of Directors shall also be considered present if they cast their vote by
letter, fax, e-mail, telegram or any other written mean.

7.2.4. A copy of the Board of Directors Meeting Minutes shall be delivered to each of its
members.

7.3. Except for the matter reserved by law or by these Articles of Organization for
Partners’ Meetings, the Board of Directors shall have the necessary powers to
supervise and control the Company’s management and businesses, as follows:

(a) indication of the general guidelines for the Company’s operation;

(b) calling of Partners’ Meetings;

(c) approval of any and ali instruments and dealings that subject the Company
to liability, including the sale of fixed assets, moveable assets or real
property, which exceed an amount in Brazilian Reais equivalent to 1
250,000.00 (two hundred and fifty thousand Euros), subject to the
provisions of Section 12.4 below;
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(d) approval of the Employees Career Plan;
(e) opening and closing of branches, agencies, offices or other establishments

anywhere in Brazil or abroad;

(f) in relation to the matters that are beyond the powefs of the Board of
Directors, as determined in these Articles of Organization, said corporate
body shall call a Partners’ Meeting to resolve over these matters.

7.4. The following individuals are elected as members of the Board of Directors: for the
position of Chairman, Mr. Pio Gavazzi, Brazilian citizen, married, an industrialist,
holder of Identity Card (RG) No. 2.231.022 SSP/SP and enrolled in the Individual
Taxpayer Registry of the Ministry of Finance (CPF/MF) under No. 007.966.038-04,
residing and domiciled in this Capital of the State of Sao Paufo, at Rua Padre
Madureira, 346, Jardim Guedala District, CEP 05612-060; and for the position of
Directors, Messrs. Ubaldo Lucio Maria Brignone, Italian citizen, married,
industrial manager, holder of Passport No. A 221450, having an office at Via
Circonvallazione 2, CEP 15028, in Quattordio, Alessandria, Italy, and lItalian
citizen, married, a businessman, holder of Italian Passport No. 329477 B, having
an office at Via Circonvallazione 2, CEP 15028, in Quattordio, Alessandria, ltaly,
and the Board of Director’s total annual compensation is hereby established at an
amount of up to R$ 200.000,00 {two hundred thousand Brazilian Reais), without a
budget for business entertainment expenses or benefits.

7.4.1. The members indicated above are elected for a term in office of 1 (one) year, up to

September 30, 2005, and shall remain in their positions until reelection or their
substitutes take office.

Vill - EXECUTIVE COMMITTEE — MANAGEMENT AND REPRESENTATION

8.1. The Company shall have an Executive Committee composed by 2 (two) Officers,
partners or otherwise, responsible for managing its daily activities and
representation. The Officers shall have a term in office of 1 (one) year and shall
remain in their positions until their substitution, reelections allowed. ’
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8.2. The Officers have a duty to manage the Company and perform all acts necessary
or convenient for its representation, except for those that, under the terms of a law
or these Articles of Organization, are exclusively delegated to the Board of

Directors. The Officers’ powers, while acting as indicated in items 8.2.2 and 8.2.3
below, include:

(a) management and supervision of the Company’s businesses, according to
the guidelines established by the Board of Directors;

(b) the execution of the Company’s general letters;

(c) representation of the Company in or out of court, as a plaintiff or

defendant, before any third parties, any government agency or federal,
state or municipal authority, as well as instrumentalities, mixed capital

companies, autonomous government agencies, and any other credit
institution;

(d) execution of contracts, agreements .and assumption of obligations in the
Company’s name, limited to an amount in Brazilian Reais equivalent to 0

250,000.00 (two hundred and fifty thousand Euros), subject to the
provisions of Sections 8.2.1 and 12.4 below;

(e) execution of bank transactions with any financial institution, opening and
closing bank accounts, import and export credit facility letters, issuance
and endorsement of checks, issuance of frade acceptance bills, as well as
the execution of promissory notes, bills of exchange or other securities, all

executed within the scope of the Company’s corporate purpose, subject to
the provisions of Sections 8.2.1 and 12.4 below;

()] approval and establishment of the Company’s internal regulations;
(9) drafting of the annual budget, investment strategy and balance sheets and
reports; 7
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(h) hiring of professionals or employees, subject to the limits approved under
the annual budget;
(i) approval of the sale or licensing of any of the Company’s fixed assets,

moveable property or real property, up to a book value in Brazilian Reais
equivalent to € 250,000.00 (two hundred and fifty thousand Euros), subject
to the provisions of Sections 8.2.1 and 12.4 below. Acts exceeding this
amount shall require the prior approval of the Board of Directors;

) granting of powers of attorney in the Company’s name.

8.2.1. Notwithstanding the provisions hereunder, the Officers are authorized to execute
acts in amounts exceeding the amounts indicated in items (d) and (e) if such acts
are determined under the Company’s annual budget already approved by the
partners, under the terms of item (a) of Section 5.1 above.

8.2.2. Subject to the provisions of Section 8.2.3 below, the Company shall be

represented: (a) by the signature of 2 (two) Officers jointly; (b) by the signature of 1
{one) Officer and 1 (one) attorney in fact retained under the terms of Section 8.2.4

below; or (c) by the signature of 2 (two) attorneys in fact jointly, retained under the

terms of Section 8.2.4 below.

8.2.3. For the Company’s representation before any government agencies, bodies or
federal, state or municipal authorities, instrumentalities, mixed capital companies,
autonomous government agencies, employees' unions, the National Social
Security Institute (INSS), Several Pay Fund (FGTS), Brazilian Internal Revenue
Secretariat (SRF) and any credit institutions or, moreover, representation in bid
proceedings or similar proceedings, whether for the purposes of obtaining
documents, certificates, change of enrollment information requests, provision of
any information or providing clarifications, the Company may be represented by a
single Officer or also by an attorneys in fact retained under the terms of Section
8.2.4 below.
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8.2.4. The Company's powers of attorney shall be signed by 2 (two) Officers and shall
specify the powers granted, and may not exceed the term of 1 (one) year, except
for ad judicia powers of attorney to defend the Company's interests in court or in
administrative proceedings, in which case it shall be granted for an indefinite term.

8.3. The following individuals are elected as the Company’s Officers: Messrs.
ROMOLO GIAMBASTIANI, Brazilian citizen, married, a chemist, holder of |dentity
Card (RG) No. 2.724.872-0 SSP/SP and enrolled in the Individual Taxpayer
Registry of the Ministry of Finance (CPF/MF) under No. 016.239.588-49, residing

~and domiciled in this Capital of the State of Sao Paulo, at Rua Morgado de
Mateus, 148, apt 142, SP, CEP 04515-050 and ALDO VINCENZO
BERTOLUCCI, Brazilian citizen, married, an economist, holder of Identity Card
(RG) No. 2.400.868-0 SSP/SP and enrolled in the Individual Taxpayer Registry of
the Ministry of Finance (CPF/MF) under No. 044.021.898-53, residing and
domiciled in this Capital of the State of Sao Paulo, at Rua Bandeira Paulista, 142,
apt. 52, SP, CEP 04532-000, and the Executive Committee's total annual
compensation is hereby established at an amount of up to R$ 1.017.000,00 (one

million and seventeen thousand Brazilian Reais), without a budget for business
entertainment expenses or benefits.

8.3.1. The Officers above are elected for a term in office of 1 (one) year, up to September
30, 2005, and shall remain in their positions until reelection or their substitutes take
office.

8.3.2. In relation to their duties and obligations, the Officers shall comply with the
instructions of the Board of Directors.

IX— ASSIGNMENT AND TRANSFER OF QUOTAS

9.1.

Except for partner INVEX S.p.A., no other partner may assign, transfer, sell, offer

as pledge or in any way dispose of any or all of the Company's quotas without
partner INVEX S.p.A.'s prior written consent.
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X = LIQUIDATION, DISSOLUTION AND EXCLUSION OF PARTNER

10.1. The Company shall not be dissolved and consequently liquidated by reason of the
bankruptcy, insolvency, withdraw, death, extinction, exclusion or dissolution of any
of the partners. In case of bankrupfcy, insolvency, withdraw, death, extinction,
exclusion or dissolution of any of the partners, the bankrupt, insolvent,
withdrawing, deceased, extinguished, exciuded or dissolved partner shall receive
the book value of his quotas calculated with basis on the last balance sheet
approved by the partners and paid in 6 (six) monthly instaliments, the first payable

on the date of execution of the contractual amendment that consubstantiates the
act.

10.2. The Company shall only be dissolved and liquidated in the cases determined by
law. In case of liquidation, the Company’s assets shall be used to liquidate its
obligations and the balance, if any, shall be distributed proportionally between the
partners, proportionally to their quotas.

10.3. The partners representing more than half of the capital stock may resolve for the
exclusion of any of the partners at a meeting called specifically for this purpose, by
a simple contractual amendment, when there is evidence of lack of “affectio
societatis”, just cause and in the cases determined under article 1.085 of Law No.
10.406 of January 10, 2002.

Xl = CORPORATE YEAR AND DISTRIBUTION OF PROFITS

11.1. The Company's corporate year shall begin on January 1 and shall end on
December 31 of each year, in which time the Company’s balance sheet and other
financial condition reports shall be prepared, as determined by law.

11.2.  “Interim profits” may be distributed by resolution of the partners at a Partners’
Meeting, with basis on a specially prepared balance sheet, provided that the
partners don’t foresee any damage to the Company's businesses.

Rua Piaul, 1207 — apto. 21— Higien6polis— CEP 01241-001- Sao Paulo — SP — Tel:(11) 3241-0726 / 3667-2684 — Fax:(11)3106-22i
e-mail: vinaluf@traduzaja.com br ~ CCM: 2.506.328-6 — RG: 3.403.967-3 SSP/SP — CPF: 643.198.228-20 — INSS: 109.298.359.45
Matricula JUCESP 1800

uasRIgde Wi 3

b0 0 3wI0)N03 “B3LjMI00Ne: B

un oy :OYAYOILNILNY

-

NINDOSIB N3QVL 018Y4
SYLON 30 OYN38VL 9}

OVODLLNALAN 30 0135 MCD ALN3MOS O0FTYA

‘§5 nop 10b 0§

PATENT
REEL: 017439 FRAME: 0347



11.3.

12.1.
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12.2.

12.3.

12.4.

12.5.
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The Company's profits shall be distributed or not distributed according to the
decision of the partners at a Partners’ Meeting.

Xl — FINAL PROVISIONS

The partners, members of the Board of Directors and Officer individually represent
that they are notliable in any crimes under the terms of the law that prevents them
from- exercising business activities, and that they were also not convicted by a
penalty that prohibits, even temporarily, access to government positions or by
virtue of a conviction for a bankruptcy related crime, prevarication, bribery or
embezzlement against the public welfare, against the national financial system,
against consumers relations, public faith or property.

All cases not discussed in these Articles of Organization shall be ruled according
to the provisions of Law 10.406/2002 in relation to limited companies, with the
subsidiary application of Law No. 6.404/76, as amended, in applicable matters
and, nevertheless, the publication of public notices, balance sheets and other
documents indicated in said law is hereby waived.

The parties mutually and jointly elect the Venue of the City of Sao Paulo, State of
Sao Paulo to resolve any questions or issues originating from these Articles of
Organization, waiving any other jurisdictions regardiess of how privileged they may
be.

For the purposes of these Articles of Organization, all amounts expressed in
EUROS shall be converted into Brazilian REAIS using the PTAX exchange rate
published by the Central bank of Brazil on the day prior the operation.

It is hereby registered that partner INVEX S.p.A. pledged the totality of its quotas
to (i) BNP Paribas S/A, headquartered in Paris, France, at 16, Boulevard des
italiens, CEP 75009, with a branch in Milan, Italy, at Piazza San Fedele, 2; (i)
Banca Nazionale del Lavoro S.p.A., headquartered in Rome, ltaly, at Via Vittorio
Veneto, 119; and (iij) Casa di Risparmio di Alessandria S.p.A., headquartered in
Alessandria, ltaly, at Via Dante, 2, under the terms of the Quota Pledge
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Agreement executed by the parties on the date hereof, in relation to which all
partners declare to be in agreement.

IN WITNESS WHEREOF, the partners execute the present instrument in 03 (three)
counterparts before the 02 (two) undersigned witnesses.

[illegible signature]
INVEX S.p.A.
p.p. Daniela Zaitz

[iltlegible signature)
ANGELO VENEZIA
p.p.- Daniela Zaitz

[illegible signature]
PIO GAVAZZ]

[illegible signature)
ALDO BERTOLUCCI

[illegible signature]
Pio Gavazzi
Chairman

[ilegible signature)

Ubaldo Lucio Maria Brignone

p.p. Daniela Zaitz

Sao Paulo, September 30, 3004.

Tradutora Plblica e Intérprete Comercial

INGLES

Folha: 373 a 390 Tradugao: 004564

Partners:

[llegible signature)
31 MARS S/A
p.p. Maria de Araijo Rodrigues

" [illegible signature)
UBALDO LUCIO MARIA BRIGNONE
p.p. Daniela Zaitz

[illegible signature]
ROMOLO GIAMBASTIANI

Attorney’s Signature:
[ilegible signature)
Cassia Rangel Monteiro
OAB/SP 198.942

Board of Directors:

{illegible signature]
Angelo Venezia
p.p. Daniela Zaitz
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Executive Committee:

[illegible signature}] [illegible signature]

Romolo Giambastiani Aldo Bertolucci

Witnesses:

[illegible signature] [iltegible signature)

Name: Angela Gomes Braz Name: Eliana Mendes Olivieri
ID (RG): 27.095.553-7 SSP/SP ID (RG): 17.707.981 SSP/SP
CPF: 142.804.468-06 CPF: 063.111.968-08

[The document bears JUCESP Filing Stamps, duly signed, as well as various initials.]

| swear that the foregoing document contained NOTHING ELSE. | have returned it together
with this translation, which | have checked, found to be accurate and signed.
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VERA HELENA PRADA MALUF
PUBLIC TRANSLATOR

Fees: According to the law
Receipt No. 1832

Rua Piaui, 1207 - apto. 21~ Higienopoli

e-mail: vmaluf@traduza]a.cﬁégf‘xéiE
=y

30 Paulo — SP — Tel:{11) 3241-0726 / 3667-2684 — Fax:(11)3106-2280
3.403.967-3 SSP/SP — CPF: 643.198.228-20 — INSS: 109.298.359.45
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ALTERAGCAO DO CONTRATO &OC'IA'L D’A ‘SOGIEDADE DENOMINADA
PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.

CNPJ/MF 62.255.682/0001-30
NIRE 35.208.694.128

Pelo presente instrumento, as Partes:

INVEX S.P.A., sociedade constituida de acordo com as leis italianas, com sede em
Quattordio, Alessandria, ltailia, Via Circonvallazione 2 - CEP 15028, inscrita no CNPJ/MF
sob o n°® 06.971.024/0001-74, neste ato representada por sua procuradora, Daniela Zaitz,
brasileira, advogada, natural de Sao Paulo, Estado de S&o Paulo, portadora da Cedula de
Identidade RG n° 16.988.718-2 SSP/SP, inscrita no CPF/MF sob o n® 157.774.448-90, com

escritorio na Av. Paulista, 1294, 8° andar, Cerqueira César, CEP.01310-100, Sao Paulo,
SP,

UNicA s é6cia d a s ociedade d enominada P PE INVEX PRODUTOS P ADRONIZADOS E
EsPECIAIS LTDA., com sede na Avenida 1° de Maio, n° 1835, Bairno Estiva, na cidade de
Cerquitho, Estado de S&o Paulo, CEP 18520-000, inscrita no CNPJ sob o n.°?

62.255.682/0001-30, com seus atos constitutivos arquivados na JUCESP sob o NIRE
35208694128 em sesséo de 22/06/89; e

-
!

31 MARS S/A, sociedade constituida de acordo com as leis Luxemburgo, com sede em L-
1840, Luxemburgo, 39, Boulevard Joseph Il, inscrita no CNPJ/MF sob. o n° CNPJ:
06.981.246/0001-78 neste ato representada por sua procuradora, Marta de Araldjo
Rodrigues, brasileira, casada, advogada, portadora da Cédula de Identidade RG
22.661.111-5 SSP/SP e do CPF/MF 146.933.088-11, com escritério na Av. Paulista, 1294,
8° andar, Cerqueira César, CEP 01310-100, S&o Paulo, S.P

P10 GAvaAzzi, brasileiro, casado, industrial, portador da Cédula de |dentidade RG n°
2.231.022 'SSP/SP e inscrito no CPF/MF sob o n® 007.966.038-04, residente e domiciliado
nesta Capital, na Rua Padre Madureira, n° 346, Jardim Guedala — SP — CEP 05612-060;

UBALDO Lucuo MaRrIA BRIGNONE, italiano, casado, dirigente industrial, portador do
passaporte n.® A 221450, com escritério na Via Circonvallazione, 2, em Quattordio,

Alessandria, italia — CEP 15028, neste ato representado por sua procuradora, Daniela
Zaitz, retro qualificada;

ANGELO VENEZIA, italiano, casado, empresario, portador do passaporte italiano n® 329477
B, com escritério na Via Circonvallazione 2, Quattordio, Alessandria, Italia — CEP 15028
neste ato representado por sua procuradora, Daniela Zaitz, retro qualificada;
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ROMOLO GIAMBAST!ANI, brasiléiro, tesado, -qurrmco °portador da Cédula de ldentidade RG
n.° 2.724.872 SSP/SP e inscrito no CPF/MF sob o n.° 016.239.588-49, residente e
domiciliando nesta Capital, na Rua Morgado de Mateus, 148, apto. 142 — SP — CEP
04015-050;

ALDO VINCENZO BERTOLUCCI, brasileiro, casado, economista, portador da Cédula de
Identidade RG n° 2.400.868-0 S SP/SP e inscrito no CPF/MF sob o n° 044.021.898-53,

residente e domiciliado nesta Capital, na Rua Bandeira Paulista, 142, apto. 52 — SP — CEP
04532-000.

Tém entre si justo e contratado ALTERAR e CONSOLIDAR o contrato social da sociedade nos
seguintes termos e condig¢des:

| — ALTERAGAO DO VALOR NOMINAL DAS QUOTAS SOCIAIS

1.1. Os sécios, de matuo e comum acordo, decidem alterar o valor nominal das quotas
sociais, passando cada quota a ter o valor nominal de R$ 0,01 (um centavo de
real).

1.2. Pelo acima aprovado, o capital social de R$ 43.143.421,23 (quarenta e trés

milhdes, cento e quarenta e trés mil, quatrocentos e vinte e um reais e vinte e trés
centavos) passa a ser dividido em 4.314.342.123 (quatro bilhdes, trezentos e
quatorze milhGes, trezentos e quarenta e dois mil, cento e vinte e trés) quotas com
valor nominal unitario de R$ 0,01 (um centavo de real).

1.3. Em fungéo desta alteragdo, a Clausula 4.1. do Contrato Social passa a ter a
redagao de seu texto abaixo consolidado.

Il — CESSAO E TRANSFERENCIA DE QUOTAS E INGRESSO DE NOVOS SGCIOS

2.1. Neste ato, a socia INVEX S.P.A,, cede e transfere 39.733.184 (trinta e nove milhdes,
setecentos e trinta e trés mil, cento e oitenta e quatro) quotas, no valor nominal de
R$ 397.331,84 (trezentos e noventa e sete mil, trezentos e trinta e um reais e
oitenta e quatro centavos), na seguinte proporgao:

a) 16.945.033 (dezesseis milhdes, novecentos e quarenta e cinco e trinta e trés)
quotas, no valornominalde R$ 169.450,33 (cento e sessenta e nove mil,
quatrocentos e cinqlienta reais e trinta e trés centavos), para a sécia 31
MARS S/A, retro qualificada, que ora ingressa na sociedade;

b) 1 (uma) quota, no valor nominal de R$ 0,01 (um centavo de real) para o (_
socio Pl0 GAvAzz), retro qualificado, que ora ingressa na sociedade. A
presente cess&o e transferéncia é feita a titulo gratuito
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c) 1 (uma) quota, he Valor nominal’ de’ K$ 0,01 (um centavo de real) para o

s6cio UBALDO Luclo MARIA BRIGNONE, retro qualificado, que ora ingressa na
sociedade;

d) 1 (uma) quota, no valor nominal de R$ 0,01 (um centavo de real) para o
sOcio ANGELO VENEZIA, retro qualificado, que ora ingressa na sociedade;

e) 16.945.033 (dezesseis milhdes, novecentos e quarenta e cinco e trinta e trés)
quotas, no valor nominalde R$ 169.450,33 (cento e sessenta e nove mil,
quatrocentos e cinqilenta reais e trinta e trés centavos), para o socio
RomMmoLO GIAMBASTIANI, retro qualificado, que ora ingressa na sociedade. A
presente cessio e transferéncia ¢ feita a titulo gratuito;

) 5.843.115 (cinco milhGes, oitocentos e quarenta e trés mil, cento e quinze)
quotas, no valor nominal de R$ 5§8.431,15 (cinquenta e oito mil, quatrocentos
e trinta e um reais e quinze centavos), para o sé6cio ALDO VINCENZO
BERTOLUCCI, retro qualificado, que ora ingressa na sociedade.

2.2. A cedente e os cessionarios dao e recebem, mutuamente, plena, geral, total e
irrevogavel quitagsio quanto a cessdo e transferéncia ora efetuada, inclusive
quanto ao prego e pagamento da mesma.

2.3. Em fungio das cessfes e transferéncias acima mencionadas, o “CAPIiTULO lIl —
CAPITAL SocIAL” do Contrato Social da sociedade passa a vigorar com a redagéo
de seu texto abaixo consolidado.

1il - ALTERACAO E CONSOLIDACAO DA REDAGAO DO CONTRATO SOCIAL
3.1.

Deliberaram ainda os so6cios em alterar substancialmente a redagao do texto de
seu Contrato Social de forma a incluir, entre outras, modificagbes quanto a forma

de administragdo da sociedade, o qual, ja incluidas a alteragido acima, passa a ter
a seguinte redagao:

CONTRATO SOCIAL DA
PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA.

1 — DENOMINACAO SOCIAL E SEDE SOCIAL

1.1 - A Sociedade adota a forma de sociedade empresaria limitada sob a denominag3o de
PPE INVEX PRODUTOS PADRONIZADOS E ESPECIAIS LTDA., com sede social na Avenida 1°

de Maio, n° 1835, Bairro Estiva, na cidade de Cerquilho, Estado de S&o Paulo, CEP /
18520-000.

4.2 - A Sociedade podera abrir ou fechar filiais, agéncias, escritérios ou sucursais em
qualquer local no pais ou no exterior, mediante deliberacdo do Conselho de Administragao,

Y

na forma deste contrato social.
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2.1 - A Sociedade tem por objeto:

(a) a fabricag&o e comércio de toda espécie de cabos € condutores elétricos e Opticos,
bem como qualquer tipo de condutor para transmissio de energia ou sinais para
comunicagdo, controle e telecontrole; de artigos e aparelhos elétricos e mecanicos
em geral; de artefatos de borracha, plasticos e outros sintéticos; de maquinas e
equipamentos de uso especifico e geral; de artefactos de cobre, chumbo, aluminio,
ferro e suas ligas, bem como de quaisquer outras matérias-primas;

(b) implantagé@o e/ou expansédo de sistemas, envolvendo o fornecimento, inclusive sob
o regime de empreitada global efou “turn key”, de materiais, servigos e projetos nas
areas de equipamentos, redes, infra-estrutura e demais atividades correlatas;

(c) a recuperacgdo, a transformacéo, a industrializagdo e a comercializagdo de metais
nao ferrosos;

(d) exploragao de minérios e a sua industrializagio;

(e) a importagdo e exportagdo de quaisquer matérias primas e produtos
manufaturados prontos e semi-acabados, para industrializagdo ou revenda, de
acordo com as leis vigentes;

(f) interessar-se em todos os assuntos relacionados a manufatura, instalagio e

manutengio destes produtos, associando-se a outras empresas ou celebrando

quaisquer convénios que se relacionem direta ou indiretamente com os fins da
Sociedade;

(g) desenvolver atividades de representagdo comercial, inclusive através de suas
filiais, agéncias ou por meio de mandatarios;

(h) participar em outras sociedades, comerciais ou civis, como sdcia ou acionista.

Il — PRAZO DE DURACAO

3.1 - O prazo de duragio da Sociedade é indeterminado.

IV - CAPITAL SOCIAL

4.1 - O capital social € de R$ 43.143.421,23 (quarenta e trés milhdes, cento e quarenta e [
trés mil, quatrocentos e vinte e um reais e vinte e trés centavos), totalmente subscrito e
integralizado em moeda corrente nacional, e dividido em 4.314.342.123 (quatro bilhdes,
trezentos e quatorze milhdes, trezentos e quarenta e dois mil, cento e vinte e trés) quotas,

no valor nominal de R$ 0,01 (um centavo de real) cada uma, distribuidas entre os sécios
na seguinte proporgio: @\
S
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So6cios el T *N° de Qudtas ° Valor/R$ %

INVEX S.P.A. 4.274.608.939 42.746.089,39 99,08
P10 GAvVAZZI 1 0,01 0,00
31 MARS S/A 16.945.033 169.450,33 0,39
UBALDO LuciO MARIA BRIGNONE 1 0,01 0,00
ANGELO VENEZIA 1 0,01 0,00
ROMOLO GIAMBASTIANI 16.945.033 169.450,33 0.39
ALDO BERTOLUCCI 5.843.115 58.431,15 0,14

TOTAL 4.314.342.123 43.143.421,23 100

4.1.1 - De acordo com o artigo 1.052 da Lei n.° 10.406/2002, a responsabilidade dos
soOcios € limitada ac valor de suas quotas. Os sécios respondem solidariamente pela

integralizagdo d o capital s ocial, mas n&o respondem s ubsidiariamente p elas obrigagdes
sociais.

4.1.2 - Cada quota correspondera a 1 (um) voto nas deliberagdes sociais.

4.1.3 - Nos termos do artigo 1.056 da Lei 10.406/2002, as quotas da Sociedade sao
indivisiveis.

V — DELIBERACOES SOCIAIS E REUNIAQ DE SOCIOS

5.1 - Os s 6cios reunir-se-do a qualquer tempo, sempre q ue n ecessario, inclusive para
deliberar sobre as matérias de que trata o artigo 1.071 da Lei n° 10.406/02, sendo privativo
dos socios as deliberagdes sobre as seguintes matérias, seja através de reunido de sécios
ou alteragao contratual:

(a) exame, discussdo e aprovagio do balango patrimonial, das demonstragdes
financeiras, dos relatérios de administragdo, dos relatérios financeiros anuais e
relatdrios de auditores, inclusive do orgamento anual da sociedade;

(b) distribuicdo dos lucros da Sociedade;

(c) alteragdo do contrato social;

(d) aprovagio de incorporagao, cisdo, liquidagsio, ou declaracdo de insolvéncia,
aquisigdo de ou por outra sociedade, assim como a transformacgdo em outro tipo
societario;

(e) eleigdo ou destituicdo dos membros do Conselho de Administragcéo e seu
Presidente, assim como definigcdo de suas remuneracdes;

n eleigao dos Diretores e fixagdo de suas remuneragdes e obrigagdes;

(g) aprovagao da excluséo de sécio, observado o disposto na Clausula 10.3, abaixo:

(h) indicagao do liquidante da Sociedade e julgamento de suas contas.

5.2 - As Reunides de Socios serdo convocadas por decisfc do Conselho de
Administraga@o, ou por qualquer dos sécios. Os avisos de convocagio deverdo indicar a

ordem do dia, o dia, a hora e o local da reunido e poderdo ser enviados via fac-simile, e- .
mail, ou carta protocolada, ou qualquer outra forma escrita, com antecedéncia.de pelo /
menos 8 (oito) dias da data da reunido. Dispensam-se as formalidades de convocacgao
quando todos os soOcios compareceremE/
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5.2.1 — Salvo se disposto de ?erma- contra'na neste*Contfato Social ou no artigo 1.076 da
Lei 10.406/02, as decistes tomadas em R eunido de Sdcios s erdo aprovadas p elo voto
favoravel de s6cios representando a maioria simples do capital social da Sociedade.

5.2.2 - Os s6cios ausentes poderdo expressar suas opinides e votar por meio de telefone,
carta, fac-simile, e-mail ou qualquer outra forma escrita, ou ainda através de procuradores
com poderes especificos.

5.2.3 - As Reunides de Soécios serdo conduzidas por uma mesa composta por um
Presidente e um Secretario, escolhidos entre os s6cios presentes.

5.2.4 - A Reuniao sera dispensada no caso de todos os sécios decidirem por escrito sabre
a matéria que nela seria discutida.

5.3. - Todas as decisbes submetidas &8 Reunido de S 6cios deverao s er registradas em
Atas, as quais deverao ser assinadas por todos os socios presentes na Reunido. Referidas
Atas deveréo ser arquivadas na sede da Sociedade, e registradas, quando necessario, no
Registro Comercial.

VI - ADMINISTRACAO

6.1 - A administragdo da Sociedade serad realizada através de um Conselho de
Administragcdo e uma Diretoria, eleitos nos termos das Clausulas V!l e VIl abaixo.

Vil — CONSELHO DE ADMINISTRACAQO

7.1 - O Conselho de Administragéo serd composto por até 5 (cinco) membros, sécios da
sociedade, dentre os quais um sera o Conselheiro Presidente. Os membros do Conselho
de Administrag&o seréo eleitos e destituidos pelos sécios e terdo um mandato de 1 (um)

ano, devendo permanecer em seus cargos até a sua substituigdo, sendo permitida a
reeleigao.

7.1.1 - No caso de membro do Conselho de Administragdo residente e domiciliado no
exterior, a posse no cargo sera condicionada & constituigdo de um procurador residente no

Brasil, com poderes para receber citagdo em agdes processuais contra ele propostas, de
acordo com a lei brasileira.

7.2 - O Conselho de Administragdo reunir-se-a sempre que convocado por qualquer de
seus membros, ou ainda por solicitagdo de qualquer dos diretores ou de socios que
representem 50% (cinqlUenta p or cento) d o c apital s ocial. As Reunides do Conselhode
Administragéo serdo convocadas por escrito, com 3 (trés) dias de antecedéncia, e com
indicag&o da data, hora, lugar, ordem do dia e documentos a serem considerados naquela
Reunido, se houver. Qualquer membro do Conselho de Administragéo podera, -atraves de
solicitagdo escrita ao Presidente, e enviada anteriormente a distribuigdo da ordem do dia
aos outros membros, incluir itens na ordem do dia. O Conselho podera deliberar, por
unanimidade, acerca de qualquer outra matéria ndo incluida na ordem do d|a
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7.2.1 - Cada membro do conselho de:AJm'nis.tl‘a.g:éo *tera direito a 1 (um) voto nas
deliberagdes do 6rgéo.

7.2.2 - A reunisio do Conselho de Administragdo sera considerada regularmente instalada
com a presenca de 3 (trés) membros ou seus procuradores, e as decisdes serédo tomadas
pelo voto afirmativo da maioria dos presentes.

7.2.3 - Os Conselheiros serdo considerados presentes na Reunido do Conselho de
Administragdo se participarem por telefone, ou qualquer outro meio eletronico, e todos os
membros participantes da reunido forem capazes de ouvir uns aos outros. Os membros do
Conselho de Administragiio também serdo considerados presentes caso entreguem seu
voto por carta, fax, e-mail, telegrama ou qualquer outra forma escrita.

7.2.4 - Uma copia da Ata da Reunido do Conselho de Administragido devera ser entregue a
cada um dos seus membros.

7.3 - Com excegao as matérias reservadas por lei ou por este contrato social para as
Reunides de Sdcios, o Conselho de Administragdo terd os poderes necessarios a
supervisdo e controle da administragéo e negécios da Sociedade, conforme segue:
(a) indicagao das diretrizes gerais para a operagdo da Sociedade;
(b) convocagio das Reunides de Sdcios;
(c) aprovagdo de todos e quaisquer atos e negdcios que impliquem em
responsabilidade para a sociedade, inclusive venda de bens do ativo fixo, moveis
ou imdveis, e que excedam o valor em Reais correspondente a € 250.000,00
(duzentos e cinqlienta mil euros), observado o disposto na Clausula 12.4, abaixo;
{d) aprovacéo do Plano de Carreira dos Empregados;
(e) abertura ou fechamento de filiais, agéncias, escritérios ou sucursais em qualquer
local no pais ou no exterior;
(f) relativamente as matérias que estiverem acima dos poderes do Conselho de
Administragdo, conforme estabelecido. neste contrato social, referido &érgéao
deverda convocar uma Reunido de Sécios para deliberar sobre estas matérias.

7.4 - Ficam eleitos como membros do Conselho de Administragdo: para o cargo de
Conselheiro Presidente, Sr. PI0 GAVAZzZI, brasileiro, casado, industrial, portador da
Cédula de Identidade RG n°® 2.231.022 SSP/SP e inscrito no CPF/MF sob o n°
007.966.038-04, residente e domiciliado nesta Capital, na Rua Padre Madureira, n° 346,
Jardim Guedala — SP — CEP 05612-060; e para o cargo de Conselheiros, os senhores
UBALDO Lucio MARIA BRIGNONE, italiano, casado, dirigente industrial, portador do
passaporte n.° A 221450, com escritorio na Via Circonvallazione, 2, em Quattordio,
Alessandria, italia — CEP 15028 e ANGELO VENEZIA, italiano, casado, empresario, portador
do passaporte italiano n® 329477 B, com escritdorio na Via Circonvallazione 2, Quattordio,
Alessandria, Iltdlia — CEP 15028, estabelecendo-se a remuneragio giobal anual do

Conselho d e Administragdo em até R$ 200.000,00 (duzentos mil reais), sem verbas de
representagdo ou beneficios.

7.4.1 — Os membros acima indicados s&o eleitos para um mandato de 1 (um) ahé, até 30

de Setembro de 2005, e deverdo permanecer no cargo até a reeleigcdo ou posse de seus
substitutos.
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viy — DlRETOR‘A ADMH‘:ISTRACA‘O E REPRESENTA@O

8.1 - A Sociedade tera uma Diretoria composta por 2 (dois) Diretores, socios ou nao,
responsaveis por sua administragio cotidiana e representagdo. Os Diretores serao eleitos
e destituidos pelos so6cios. Os Diretores terdao um mandato de 1 (um) ano e dever&do
permanecer nas suas fungdes até a sua substituigdo, sendo permitida a reeleigéo.

8.2 - E dever dos Diretores administrar a Sociedade e praticar todos os atos necessarios
ou convenientes & s ua representacdo, e xceto aqueles que, por leiou por este contrato
social, forem delegados exclusivamente ao Conselho de Administragdo. Os poderes dos
Diretores, agindo de acordo com indicado nos itens 8.2.2 e 8.2.3, abaixo, incluem:

(a) a administragdo e supervisdo dos negédcios da Sociedade, de acordo com as
diretrizes determinadas pelo Conselho de Administragao;

(b) a assinatura de correspondéncias gerais da Sociedade;

(c) a representagdo da Sociedade, ativa e passiva, judicial e extrajudicialmente,
perante quaisquer terceiros, qualquer 6rgido publico ou autoridade federal,
estadual ou m unicipal, assim como autarquias governamentais, sociedades de
economia mista, entidades paraestatais, e de qualquer instituicao de crédito;

(d) a assinatura de contratos, acordos e assung@o de obrigagbes em nome da
Sociedade, limitado ao valor correspondente, em Reais, a € 250.000,00
(duzentos e cinqienta mil euros), observado o disposto nas Clausulas 8.2.1 e
12.4, abaixo;

(e) a realizagdo de transagdes bancarias com qualquer instituicdo financeira,
abertura e fechamento de contas correntes, de cartas de crédito de importagao e
exportagdo, emissdo e endosso de cheques, emissao de duplicatas, bem como a
assinatura de notas promissorias, letras de cambio ou outros titulos, todos

realizados dentro do objetivo social da Sociedade, observado o disposto nas
Clausulas 8.2.1 e 12.4, abaixo.

(f) a aprovagao e fixagao das instrugdes internas da Sociedade;
(g) a preparagdo do orgamento anual, da estratégia para investimento, e dos
balangos e relatoérios;

(h) a contratagéo de profissionais ou empregados, respeitados os limites aprovados
pelo orgamento anual;

(i) aprovagdo da venda ou licenga de qualquer bem do ativo fixo da Sociedade,
movel ou imovel, até o valor contabil, em Reais, correspondente a € 250.000,00
(duzentos e cingienta mil euros), observado o dlsposto nas C lausulas 8.2.1 e

12.4, abaixo. Para os atos acima deste valor, sera necessaria a prévia aprovagao
do Consetho de Administracao;

() a outorga de procuragdes em nome da Sociedade.

8.2.1 — Nao obstante o aqui disposto, os Diretores estardo autorizados a realizar atos cujos
valores sejam superiores aqueles previstos nos itens (d) e (e), caso tais atos estejam

previstos no orgamento anual da Sociedade ja aprovado pelos sécios, nos termos da
Clausula 5.1, item (a), acima.

8.2.2 — Observado o disposto no item 8.2.3 abaixo, a Sociedade sera representada (a)
pela assinatura de 2 (dois) Diretores em conjunto; (b) pela assinatura de 1 (um) Diretor e 1
(um) procurador constituido de acordo com o item 8.2.4 abaixo; ou (c¢)_pela assinatura d

e 2
{dois) procuradores em_conjunto, constituidos de acordo com o item 8.2.4 abaix
g ! g'l‘%_, g /@J ;
h g »
Ll 5 gzil EE
! = _.§§.=§ ] S

£E78 & : :
- = O ()
RSg: 232/
asls L o=
Ra o= T 00
8233 2 Z3
sz [T =2

PATENT
REEL: 017439 FRAME: 0358



- = ® ey weoeo o o
e o o ¥ . * 2
> & @ = . - - &
o s o e - - o9

e ® o & & - o e @

- - oo wasa o .
- -
*es® eve
- -

. -« .
s > @ - = 8

8.2.3 — Para a representaclicl pefante QUaf_quJerEre'pa&iéées. 6rgéo publico ou autoridade
federal, estadual ou municigall aliddrquias governamentais, sociedades de economia mista,
entidades paraestatais, sindicatos de trabalhadores, Instituto Nacional de Seguro Social —
INSS, Caixa Econdmica Federal, Fundo de Garantia por Tempo de Servigo, Secretarias da
Receita Federal e quaisquer instituigdes de crédito, ou ainda representagdo em processos
de licitagdo e similares, seja para a obtengdo de documentos, certiddes, solicitagcio de
alteragdo de dados cadastrais, fornecimento de quaisquer informag¢gdes ou para prestar

esclarecimentos, a Sociedade podera ser representada por um unico Diretor, ou ainda por
um procurador constituido nos termos do item 8.2.4 abaixo.

8.2.4 - As procuragdes da Sociedade deverdo ser assinadas por 2 (dois) Diretores, e
especificardo os poderes concedidos, ndo podendo exceder o prazo de 1 (um) ano,
excegido feita as procuragdes ad judicia, para defesa dos interesses da Sociedade em

juizo ou em procedimentos administrativos, caso em que sera outorgada por prazo
indefinido.

8.3 - Ficam eleitos como Diretores da Sociedade os senhores ROMOLO GIAMBASTIANI,
brasileiro, casado, quimico, portador da Cédula de ldentidade RG n.®° 2.724.872 SSP/SP e
inscrito no CPF/MF sob o n.” 016.239.588-49, residente e domiciliando nesta Capital, na
Rua Morgado de Mateus, 148, apto. 142 — SP — CEP 04015-050 e ALDO VINCENZO
BERTOLUCCI, brasileiro, casado, economista, portador da Cédula de ldentidade RG n°
2.400.868-0 SSP/SP e inscrito no CPF/MF sob o n° 044.021.898-53, residente e
domiciliado nesta Capital, na Rua Bandeira Paulista, 142, apto. 52 ~ SP — CEP 04532-000,
estabelecendo-se a remuneragéo global anual da Diretoria em até R$ 1.017.000,00 (um

milhdo e dezessete mil reais), ndo incluido em tal montante valores relativos a verbas de
representacdo ou beneficios.

8.3.1 - Os Diretores acima s&o eleitos para um mandato de 1 (um) ano, at¢ 30 de

Setembro de 2005, e deverdo permanecer no cargo até a reeleigdo ou posse de seus
substitutos.

8.3.2 - Em relagdo as suas fungdes e obrigacdes, os Diretores deverdo obedecer as
instrugSes do Conselho de Administragéo.

IX — CESSAO E TRANSFERENCIA DE QUOTAS

9.1 — Com excegio da soécia INVEX S.p-A., nenhum dos sécios podera ceder, transferir,
vender, oferecer a penhora ou, de qualquer outra forma, dispor de todas ou parte das quotas
da Sociedade, sem o prévio consentimento, por escrito, da sécia INVEX S.p.A.

X — LIQUIDACAQ, DISSOLUCAO E EXCLUSAO DE SOCIO

10.1 - A Sociedade ndo sera dissolvida e conseqientemente, liquidada, em razdo da
faléncia, insolvéncia, retirada, morte, extingdo, exclusfo ou dissolugdo de qualquer dos
socios. Nos casos de faléncia, insolvéncia, retirada, morte, extingsio, exclusdo, extingdo ou
dissolugdo de quaiquer dos sécios, o socio falido, insolvente, retirante, falecido, extinto ou
excluido recebera o valor contabil de suas quotas, calculado com base no ultimo balango
aprovado pelos sécios, e pago em 6 (seis) parcelas mensais, vencendo-se a primeira na
data de assinatura da alteragao contratual que consubstanciar o ato. L

U:\_manPPE-INVEX\cs PPE INVEX-novo contrato social-mar290904-final.doc 9
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10.2 - A Sociedade somente sera dissolvida e liquidada nos casos previstos em lei. Em
caso de liquidagdo, os bens da Sociedade serdo empregados na liquidagdo de suas

obrigagbes e o saldo, se houver, sera proporcionalmente distribuido entre os sdcios, na
proporgao de suas quotas.

10.3 - Os so6cios representando mais da metade do capital social poderdao, mediante
simples aiteragdo contratual, deliberar a exclusdo de qualquer dos sécios em reuniao
convocada especialmente para este fim, quando evidenciada a falta de “affectio societatis”,
justa causa e nos casos do artigo 1.085 da Lei 10.406 de 10/01/2002.

Xl — EXERCICIO SOCIAL E DISTRIBUICAO DE LUCROS

11.1 - O exercicio social da Sociedade comegara em 1° de janeiro e terminara em 31 de

dezembro de cada ano, ocasido em que serédo elaborados o balango e outros relatorios da
situagao financeira da Sociedade, conforme determinacgao legal.

11.2 - Por decisdo dos sécios em Reunido de Sécios, poderdao ser distribuidos “lucros

intermediarios”, baseados em balanco especialmente levantado, desde que os socios nao
prevejam qualquer dano aos negoécios da Sociedade.

11.3 - Os lucros da Sociedade serdo ou nio distribuidos de acordo com a decisdo dos
socios em Reunido de Socios.

Xl — DISPOSICOES FINAIS

12.1 - Os sécios, membros do Conselho de Administragido e Diretor, individualmente,
declaram que ndo estdo incursos em quaisquer crimes previstos em lei que os impegcam
de exercer as atividades mercantis, e que tampouco foram condenados .a pena que vede,
ainda que temporariamente, o acesso a cargos publicos, nem por crime falimentar, de
prevaricagao, subormo, concusséo, peculato, contra a economia popular, contra o sistema
financeiro nacional, contra as relagdes de consumo, a fé pablica ou a propriedade.

12.2 - Os casos omissos neste contrato social serdo regidos pelas disposicdes da Lei n°®
10.406/2002 acerca das sociedades empresarias limitadas, aplicando-se subsidiariamente
as regras da Lei n® 6.404/76, e alteragdes posteriores, naquilo que for cabivel, dispensada,

no entanto, a publicag&o de editais, balangos e demais documentos previstos em referida
lei.

12.3 - As partes, de mutuo e comum acordo, elegem o foro da cidade de Sao Paulo,

Estado de S&o Paulo, para dirimir quaisquer dividas ou questdes oriundas deste contrato
social, com a renancia de qualquer outro, por mais privilegiado que seja. i

12.4. - Para efeitos do disposto neste contrato, todos os valores expressos. e'm"EUROS
deverédo ser convertidos para REAIS mediante aplicagdo da taxa PTAX publicada pelo

Banco Central Brasileiro no dia anterior a operat;.éo.D7 &
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12.5 — Fica registrado que a socnéoINVE»iS P-A deu em "penhor ao (i) BNP Paribas S/A,
com sede em Paris, Franga, 16, Boulevard des Italiens, CEP 75009, com filial em Milao,
ltalia, Piazza San Fedele, 2; (/i) Banca Nazionale del Lavoro S.p.A., com sede em Roma,
ltalia, Via Vittorio Veneto, 119, e (iii) Cassa di Risparmio di Alessandria S.p.A., com
sede em Alessandria, ltalia, Via Dante, 2, a totalidade de suas quotas, nos termos do
Contrato de Penhor de Quotas celebrado entre as partes nesta data, com o que os demais
sdcios declaram estar de acordo.

E por estarem assim, justos e contratados, os sécios assinam este instrumento em
3 (trés) vias de contetido idéntico e de um s6 efeito, na presenca de duas testemunhas.

Séo Paulo, 30 de Setembro de 2004.

Socios

INVEX S.P.A. ! _-31TMaRs S/A =
p.p. Daniela Zaitz "~ p.p. Marta de AraGjo Rodrigues
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