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[STAMP:  Notary GIOVANNI VACIRCA
BERGAMO - Via Partigiani, 5
Tel. 035/235001 — Fax 035/235868]

Repertory No. 112078 Collection No. 33381
Meeting Minutes
-ITALTIAN REPUBLIC
This day, February Third, Two Thousand Six,
03-02-2006

In Bergamo, in my office in via Partigiani No. 5;

Before me, attorney Giovanni Vacirca, Notary of Bergamo, in whose Notary Board I am

registered,

present here is
- LUPINI Irene, born in Milan (MI) on February 20, 1942, participates in the present act in the
capacity of Chairman of the Board of Directors of the company “LUPINI TARGHE S.R.L.” with
registered office in Pognano (BG), via Delle Gere sn, elected domicile for the intents and purposes
of her office, 500,000 euros share capital, tax code and registration number: 00065060162 ---------
The aforesaid, of whose personal identity I, notary, am certain, asks me to receive the present act
and declares to me that, in this place and on this day, the meeting of the aforesaid company was

summoned to discuss and decide upon all of the matters which had been placed on the agenda.-------

-—-= Article 1 - meeting composition

The above-described Irene LUPINT assumed the chair of the meeting within the terms of law and

statute, who previously established and gave notice:
- that the entire share capital brought by Irene LUPINI, described above, for 175,000 (one hundred
and seventy-five thousand) euros capital shares; Ambra LUPINI, born in Milan (MI) on November
16, 1951, for 175,000 (one hundred and seventy-five thousand) euros capital shares; Vanessa
ZANIBONI, born in Bergamo (BG) on April 14, 1971, for 50,000 (fifty thousand) euros capital
shares; and Erica SECOMANDI, born in Bergamo (BG) on January 31, 1980, for 50,000 (fifty
thousand) euros capital shares; and Paola ZANIBONI, bom in Bergamo (BG) on January 14, 1967,
for 50,000 (fifty thousand) euros capital shares, present by proxy conferred to Vanessa ZANIBONI,

described above, proxy recognised as valid by the Chairman of the meeting and added to the

company files;
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- that the entire Board of Directors is present in the persons of Irene LUPINI, Chairman, Ambra
LUPINI and Dr. Sergio MAZZOLENI, Directors;
- that for the Board of Auditors, Mr. Aldo MAZZOQLENI, accountant, Dr. Andrea PUPPO and Mr.
Armmando MENEGAZZO, Standing Auditors, are present;
- to have verified the regularity of the constitution, identity and legitimisation of the subjects at the

participation of today’'s meeting;

- that no one is opposed to the discussion,;

- that the meeting, while having been informally summoned, is a general meeting and therefore may

decide on any matter on the agenda.

Article 2 — administrative body report

The Chairman of the meeting previously confirms that the meeting is informally summoned to deal

with the following matters:
- increase of share capital up to the sum of 900,000 (nmne hundred thousand) euros;-—---—-=n-rm=m-n-

- transformation of the company into a company with ownership by shares;
- reconfirmation of the present Board of Directors for three vears, and in any case until the approval
of the balance closed on December 31, 2008; -
- reconfirmation of the present Board of Auditors for three years, and in any case until the approval
of the balance closed on December 31, 2008;
With regard to the above, the Chairman proposes to increase the share capital to a sum of 900,000
(nine hundred thousand) euros and declares that the share capital of 500,000 (five hundred

thousand) euros is entirely paid up and valid and that there are no losses, not even period losses.-----
She moreover explains the assets situation of the company, the present condition of the market and
its probable evolution such that the transformation into a company with ownership by shares is

opportune, and she explains the consequent new company statute text, also in accordance with the

niew law provisions.
She moreover proposes reconfirming the present Board of Directors and the present Board of

Auditors for three years, and in any case until the approval of the balance closed on December 31,
2008.

The Auditors present give their authorisation for the operation proposed above.

Article 3 — resolution

After having heard the chairman’s proposal, the meeting, after a brief discussion, unanimously, with

verbally expressed consent,

approves
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- the increase of share capital from 500,000 (five hundred thousand) euros to 900,000 (nine hundred

thousand) euros, by means of offering an option to the shareholders in proportion to the company

shares possessed by each, to be subscribed by February 28, 2006;
- the transformation of the company into a company with ownership by shares with the company
name “LUPINI TARGHE S.P.A.”, registered office and company object unchanged;--

- the issuing of 5,000 (five thousand) ordinary shares, each with 100 (one hundred) euro value,
assigned to sharcholders, pursuant to and for the purposes of Axticle 2500 quater Civil Code, in the
same capital share proportions possessed by each in the transforming company;
~ the further issuing of No. 4,000 (four thousand) ordinary shares, each of 100 (one hundred) euro

value, if and when the decided preceding increase is subscribed and paid-up, will be assigned to the

subscribers:

- the adoption of the new statute text, in accordance with the legal "S P.A" type.
The meeting, moreover, confirms the present Board of Directors, composed of Irene LUPINI,
Chairman, Amnbra LUPINI and Dr. Sergio MAZZOLENI, Directors, for three vears and in any case
until the approval of the balance closed on December 31, 2008, with powers of ordinary and
extraordinary administration, in actuation of the Article 17 of the statute enclosed below.==msmammsue-
The meeting, finally, confirms the present Board of Auditors for the next 3 (three) vears until the
approval of the balanced closed on December 31, 2008; the Board of Auditors is composed ofiemmnu
- MAZZOLENI, Aldo, accountant, born at Iseo (BS) on June 10, 1944, resident in Bergamo (BG),
via XXTV Maggio No. 2/G, tax code MZZ LDA 44H10 E333H, Chairman;
- PUFPPO, Dr. Andrea, borm in Bergamo (BG) on October 23, 1952, and resident here on via F.
Baracca No. 7, tax code PPP NDR 52R25 A794B, Standing auditor;
- MENEGAZZO, Ammando, accountant, born at Taio (TN) on 11 Angust, 1941, resident in
Bergamo (BG), via Keplero No. 9, tax code MNG RND 41M 11 L033H, Standing auditor;-==-------
- BRUGALI Dr. Emanuele, borm in Bergamo (BG) on February 22, 1967, and herein domiciled at
via Verdi No. 14, tax code BRG MNL 67B22 A794], Substitute auditor;
- CORSI, Dr. Andrea, bom in Bergamo (BG) on April 8, 1968, and herein domiciled on via Verdi
No. 14, tax code CRS NDR 68D08§ A7947, Substitute auditor;
all registered in the Chartered Accountants Register.-------

Article 4 — verification of the results

The Chairman of the Meeting declares to have correctly regulated the progress of the Meeting and
confirms that the decisions made were approved in accordance with that stated in the preceding
Axticle 3.
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As aresult of that decided above, the statute text, as previously modified and approved, is enclosed

with the present sub act “A”, after the party exempted me from reading it.

Article 6 — advertising actions
In order to permit advertising at the competent Offices, the party declares that, the following motor
vehicles are comprised in the assets of the previously transformed company "LUPINI TARGHE
SR e

- lorry for transporting things, make/type FIAT AUTO SPA, with the number plate AM560GF;-m-=
- car for transporting people, make/type BMW, with the number plate CE215ST:
- car for transporting people, make/type FORD WAGQG, with the number plate BA249JH——-—-—--
- lotry for transporting things, make/type FIAT AUTO SPA, with the number plate AT396SR;---—
- car for transporting people, make/type BMW, with the number plate CE2148T;
- lorry for transporting things, make/type FIAT AUTO SPA DUCATO, with the number plate
BZ853WW;

- lorry for transporting things, make/type NISSAN, with the number plate ZA90AB . -w—mmmmnnemmnann
Article 7—mandate

The meeting issues a mandate to the Chairman of the Board of Directors to make, in the present act
and enclosed statute, all of the additions, modifications and cancellations which will possibly be
requested, also by competent authorities at the registration office and in any case for all of the

consequent actions; the Chairman will also file the declaration at the Company Register Office

when the execution of the capital increase has occurred, as decided above.

With nothing else to decide upon and no one else asking to speak, the chairman declares the

meeting adjourned. - e

Article § —expenses

Expenses of this act are charged to the company.

Written by a person trusted by me, and in part by me, on six pages of two sheets, the present act was

published by means of reading which I gave to the party who approved the act.

Signed: Lupini Irene. -
-Giovanni VACIRCA ~ Notary (seal impression),

EEEEEE L L2

Registered at Bergamo 2 on February 21, 2006 at No, 888/1 for 172.65 euras
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“ Verbale d'assemblea~
REPUBBLICA ITALIANA-

I giomo tre febbraio duernilasei,

£3-02-2008 -
In Bergame, nel mio studio in via Parligiani o, 5;——————
oon me, avv. Glovanri Vacirca, notaio in Bergamo, nal eul Collegio Notanle EONG |-
SCrittQ, e

' presenle ~

- LUPINI Irene, nata & Milano (MI) il giome 20 febbraio 1942, che interviene al pre-
sente atto in quelita’ di Presidents def Consiglio di Amministrazione dalla societs’
"LUPINI TARGHE 3.R.L" con sede in Pognana (8G), via Delle Gere sn, ove per la
carica domiclila, capiiale saciale 500.000 euro, codice fiscale & numeto dj iserizions:
00063060162,
La predetta, della cui ientila' personale io notalo sono cero, mi ehlede dl ricevers
presente atto e mi dichiara che, in queste Tuoge & giome, €' state convocata es-
semblea della predetia societs’ per discutare e delibsrare su tutli oli srgomenti che
saranno posf alferding del giorno.
Art, 1 = composizione del'azssmblea
Assume la presidenza dellassefnbles a termin di legge e di stztuts | signora LUPI-
NI Irene, fe quele praliminaments consiala o da' atto:
- che &' presente linfere capitale sociale porat dalle signore LUPINI irena, sopra
generalizzata, per yuota di nominali eurs 175,000 (centosetlantacinguemila); LUPINI
Ambra, nata a Milano (M) il glorno 16 novembre 1954, per quota di nominali euro
176.000 (centosetantacinquemila); ZANIBONI Vanesss, hiats & Bergemo Be) 1
giome 14 aprile 1971, per quota df nominali euro 50.000 (cinquantamila); e
SECOMANDI Etlca, nata a Bergamo (BG) il glomo 31 gennalo 1880, per quota di
nominal eurs 50.000 (Ginquantarnila), @ ZANIBONI Paols, nata a Bergame (BG) il
giorno ‘14 gennalo 1867, per quota di nominali eure 50,000 (sinquantamils), presente
per delega conferita alla signora ZANIBONI Vanessa, sopra gensralizzats, delega
riconosciulz valida dal Presidents dell'assemblea ed acquisita agli atti saclal;
-cha e presents lint=ro Consigiio di Amministrazione nelle persone del slgneri LU-
PINI Irane, Presidante, LUPINI Ambra e MAZZOLEN! dr. Sergio. Gonslgfieri;
- che per i Coliegio Sindacale sono presenti i slgnort MAZZOLENI rag, Aldo,
Presidents, PUPPO dr. Andrea @ MENEGAZZO rag. Atmando, Sindaci Effetivi —
- di aver verificato la regolarite’ della costituzione, lideniits' @ ta legitimazione de
soggetti allinfervento dellodierna assembles;
- che nessuno si oppong alla disctresions;
- che l'assembles, pur sssendo sialz convocata imitualments, risulta totalitaria o,
perento, puo' dellberare su qualsiasl argamento posto all'ardine del diomo.
Art 2 -selszlone delforgano amminletrafivo
{} Presidente delfassemblea, preliminarmente, ribasee che lossemblea e
irrituatmente convocata per ttaftare [ seguenti argomenti:
- aumenle de] capltale sociale fino el concofrenzz dl eurp 900.000
{novecantomila);
- trasformezions delia sociel2" in aocizta’ per azinni;
~ liconfermna per tre snnl g, comungue fino allapprovagione del bilancla chiuso al 31
dicembrle 2008, dell'attuals Congiglio di Amministrazione;
- riconfarma per (re ahni &, comunsgue fino ellapprovazione del bilancia chiuso gt 81
gleembre 2008, dsll'attuale Collegio, Smdacal&
Gie' premesso propone di aumentaré § cap:laia Boclale fino alla concorrenzs di
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800,000 (novecentomila) euro & dichiara the il capitele sociale di euro 500,000
{cinquecentomilz) & interarnente versato ed esistentes che non esistono perdite
nemmeno di periodo. —

iustra, incltre, la sfiuazione pafrimoniale dellg soclels’, iz condizione attuale di mer-
calo e Ia sua probablle evaluzlone, tale da renders) apportung la frasformaziona in
soaiela’ per aziond ed Mlustra i conseguents nuovo tests dj slatuto sociale, conforme
anche alle nuova disposizioni di legge,
Propone, incifre, df riconfermare I'stusie Consiglic di Amminisirazione e Fatoale
Collegio Sindacals, per ire anni comunque, ino alfapprovaziene del bilancin
chivso al 31 dicambra 2008, —n
I Sindaci presenii dichizrano che nulla osta @lloparazione anzl proposE. ————-—— ..
At 3 -dalibers -
Udita | proposta del presidents, Fazsambles, dopo breve disclissione, all'unanimi’,
con ! consenso esprassn verbalmente, ——
delibera
~laumento del capilale sociale da 500,000 {clnguecentomila) sure @ 800,000
{novzcentomnite) eura, mediante offerta in opzione ai goct in proporzione alle
partecipazioni sociall da clascuno possedute, da soHoserivers entro Il 28 fetbreio
2006; -~
~ 1a frasformazione delia societs in societs par azionl con ja denamiinaziona sociale
"LUPINI TARGHE S.P.A), invarizla la sade g l'aggstio sociale;
« lemissions di numero 5.000 {cinquemila) azion] ordinaris, de! valora di 100 {cento)
&uro clascuna, assagnale &i soc), ai sensi e per gif effett deliaricaln 2500 quater
¢.0., nelle medesime proporzion! dj partecipazione al capliale da ciascune posseduts
nella trasfarmanda socletah -
= lulteriore emissione di n. 4.000 {quatiromila) azloni ordinarie dsl valare di 100
(cento) euro claseuna, se e quando, I defiberate auments che pracede sarg'
sottaseritte e lberaln, da assegnare ai softascrlior:
- Fadozione del nuovo testa di statuto conforma i tipo legele "S.P.AY.--—
L'assemblea, inaltre, conferma Patfuale Consiglio di Amministrazione, composte dal
signor LUPIN) Irene, Presidente, LUPINI Ambra @ MAZZOLEN| dr. Sergio, Gonsi-
glleti, per e annl @ comunque fino allapprovazione del bilgncio chiuso al a1
dicembre 2008, ¢on patert di ordinaria & straordinaria amministrazione, in attuazione
dell'articolo 17 dello statuto appresso allagato.
L'assembles, infine, conferma per i prossimi & (We) anni e, comundus, fino
aliapprovazione del bilancio chitso al 31 diserabre 2008, Iatiuzle Colisglo
Sindacals, in persoha dsi signaori:
~MAZZO1 ENI rag. Aldo, nalo ad [seo (BS) il glomo 10 giugno 1944, residente In
Bergamo (BG), via XXV Maggio n, 2/G, codice fiscale MZZ LDA 44410 E323H,
Presidente;
« PUPPO dr. Andres, neto a Bergame (BG) il giarno 25 ottobre 1852, ed ivi resldents
invia F, Baracea n. 7, cadice fizcale PPP NDR 52R25 A794B, Sindaco effelliva; —
~ MENEGAZZO ray, Amando, nato & Taio (TN) il glome 11 agosto 1941, residente
in Bergamo (BE), viz Keplero n. 9, codics fiscale MNG RND 41M 11 LO33H,
Slndaco effeftivo;
«BRUGAH dr. Emanuzle, nato a Bergamo (BG) il giorno 22 febbraio 1967, od ivi
domicilinto In via Verdi n. 14, codice fizeals BRG MNL 87822 A7 Sindaco
supplents;
- CORS) dr. Andrea, nafe 8 Bergama (BE) 1 giorno 8 aprile 1968, ad vl domiciliato in
vig Verd! n. 14, codlce fiscale CRS NDR 68008 A794Z, Sindaco supplentes ———i—
tutif iscritf ali'Albo dei Revisori Ufficiali dai Conti. '
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Art. 4 - verlfica degll esis -
Il Presidente dellAssembleg dichiara di aver corettamente regolato lo svalaimenta
dellAssemblea & conferma ¢he le deliberazlon] agsunia sono state approvale con-
farmemente a quanto riportato al precedente atticolo 3.
At § - modifiche statutaria- .
In consequenza df quanto 20pra deliberato, il testn df statute, come =nzi modificato
ed approvate, si allegz &l presente atto suh "A', dopo ehe |s parte mi ha esznlato dat
dzrne letlura.

Art. 6 - adempimenti pubblicitari —
Al fine di consentire s pubblicist presgo gif Ufflel corpetent], 1a parts dichiera che,
rel patimonio della societa’ "LURKY) TARGHE 8R.L" anzi trasformata, sono com-
presi i seguenti autornersy: _—
- aubecarro per trasparts dj c6se, fabbricattipn FIAT AUTO 3PA, targato AMSE0GF; -
- autavettura per fraspario of persone, fabbricalips BMW, tarqata GED1 55T ——
- allovellurs per trasporto di persone, fabbrica/ipo FORD WAG, targata BAZ40JH; -
- Butecamo per traspato di cose, fabbricafino FIAT AUTO SPA, largato ATS865R:—
« autovettura per trasporio dl persane, fabbricatipo BMW, targats CE214ST:-
- alocarmo per trasporta di cose, fabbrica/ipo FIAT AUTO SPA DUCATO, targato
BZa53wWw:
“ autocatmo per trasporto di cose, fabbrica/lino NISSAN, targate ZAaopAR,

' Al 7 - mandalo
Lassemblea da' mandato at Prasidente del Canslglio df Amminlstrazione 4 apparia-
te al presents atto ed allegate statute tutte Ie aggiunte, modifiche e soppression| ¢he
Saranno eventualments richieste anche dalle competenti autorita’ in sede di izcriio-
ne & comungue, per tili g adempiment conseguentis il Presidente altrsi
Plowedere’ al deposilo dellaliesiazions presse || Registo delle imprese,
delfayvenuta esecusions dellaumento di capllale sopra delibzratn.
Nulfaiire essendovi a defiberare e nessung avendo chigsto fa parola, il presidents
tiichiara sclolty ['assambleq. .
-—Arl. 8 -spese—
Spese di questatto a carico dela 0t — -
Seritto da persona di mia fiducia, e in parte da me, su sei facozte di due fogll, 1 pre-
sante atfo &' stato pubblicato medknte lettura che ho dato alla parte che o epprova, -
Firmate: Lupinl Irene,
s ——— Gigvanni VAGIRCA - Notalo {impronta de! glgiln), <

.

Registrato 8 Bergameo 2 if glerne 21 febbraio 2006 al n.ro 88811 per wure 172,65

VITIYA O1Y.LON o
¥4 {OVA QIVLION PATENT 07 oyw 7!

: : ;
REC(l)IIfDI;D: (;:;LIZH;JIZOOG REEL: 018015 FRAME: 0315



