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43647 et al/MAP/ba
Form PTQ-1595 (Rev, 09-08) U.8, DEPARTMENT OF COMMERGE

OMB No. 0651-0027 (exp. 10/31/2008) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Office: Plaase record tha attached documants or the new address(es) balow.

1. Name of conveying party(ies) 2, Name and address of receiving party(ies)
UNOX 8.P.A, Name: _UNOX S.R.L.

Internal Address:

Additional name(s) of conveying party(las) attached? DYea MNo

3. Nature of conveyance/Execution Date(s); Street Address: Via dellArtiglanato 26/30
Execution Date(s) Seplember 11, 2007

Assignment [ 7] Merger

D Security Agreement D Change of Name City: VIGODARZERE

I:I Joint Research Agreement State:
[ ] Government Interest Assignment

* ITALY v 38010
[_] Executive Order 9424, Confirmatory License Country. Zlp:
[_] Other, Additional name(s) & address(es) attached? [_| Yes [¥]No
4. Application or patent number(s): (] This document is being filed together with a new application,
A. Patent Application No.(s) B. Patent No.(s)
28/274,812 5,766,756 B2
29/274,313 D521,300 8

Additional numbers attached? D Yas No

5. Name and address to whom correspondence 6. Total number of applications and patents
concerning document should be mailed: involved: 4

Name: MODIAND & ASSOCIAT] S.5.4A.

Internal Address:

Authorized to be charged to deposit account

Street Address: VIA MERAVIGLI 18 [ ] Enclosed
[ None required (government interest not affecting titis)

7. Total fee (37 CFR 1.21(h) & 3.41) $_160.00

City: MILAN 8. Payment Informatlon

State: ITALY Zip: 20123

Phone Number; +38 02 85.90.77.77
Fax Number: +38 02 86.38.60

Deposit Account Number  13-3860

Authorized User Name  MODIAND & ASSOGCIATI

Email Address:_Info@modiane,gem, —
Fi I ]
9. Signature: \/ R Nevember 14, 2008
o gnatdfe Daie
Albert Jg Total number of pages including cover
Name of Ferzan Signing sheet, attachments, and documents: 29 _

Documents to be racerdad (ineluding covar sheet) shauld be faxed to {571) 273-0140, or malled to:
Mall Stop Assignment Recordation Services, Director of the USPTO, P,0.Box 1450, Alexandria, V.A. 22313-1450
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DECLARATION UNDER 37 CFR 1.68

I, Albert JOSIF, declare

that T have my post-office address at Via Meravigli, 16 - 20123
MILAN - ITALY

that I am registered U.S. Patent Agent (Reg. No. 22,917);

that I am familiar with the Italian and English languages;

that T am a Sworn Translator, appointed by the Court of Milan, Italy;
that I have prepared the attached translation of the Minutes of the
Meeting, attesting to the assignment from UNOX S.P.A., owner of US
Patent No. 6,766,796 B2, US Patent D521,309 S, US Design
Application No. 29/274,812 and US Design Application No.
20/274.813 to the company UNOX S.R.L.;

that said translation is complete and accurate and fairly reflects the
meaning and content of said Italian language document;

I further declare that all statements made herein of my own
knowledge are true and that all statements made on information and
belief are believed to be true and further that these statements were
made with the knowledge that wilful false statements and the like so
made ate punishable by fine ot imprisonment, or both, under Section
1001 of Title 18 of the United States Code, and that such wilful false
statements may jeopardize the validity of the above US Patent or any

Patent issuing thereon.

(+ Sl
\‘Albert JOSI{ /(

(Reg. No. 22,917)

Milan, Italy — November 13, 2008
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Notary’s Reg. No. 3528/2407
Minutes of the Megting
ITALIAN REPUBLIC
In the year two thousand and seven. On Tuesday the eleventh of September
(11 September 2007)
in Milano, Via Vittor Pisani 2 (cnr Piazza della Repubblica 32),
at 12.05 p.m.
at the request of the administrative body of the company:
“UNOX S.R.L." one shareholder company, with registered office at Via
dell’ Artigianato 28/30, Vigodarzere (PADOVA), company capital Euro 10.000,
entirely paid-up, fiscal code and registration number in the Enterprise Register of
Padova: 04230750285 (Economic Administrative Register No. 372835) (hereinafter
identified also as “Company” or “the Company™);
I the undersigned, Dr. Angelo BUSANI, Notary Public in Milano, registered on the
roll of the Notary District of Milano, assist, drawing up the minutes thereof, in the
wotk of the Meeting of the aforementioned Company, assembled in its entirety in
this place, day and time, to discuss and deliberate on the following
agenda:
1) Increase of the company capital from Euro 10,000 (ten thousand) to Euro
5.000.000 (five million) through assignment in kind; related and consequent
resolutions;
2) Appointment of the Board of Auditors.
Present here is:
FRANZOLIN ENRICO, bom in Conselve (PADOVA) on 29 August 1955,
domiciled for the office c¢/o the registered office of the Company (hereinafter
indicated also as “President of the Board” or “President™), Sole Administrator of the
aforementioned Company;
a party of whose personal identity I Notary Public am certain, who, taking the chair
of the Meeting according to the Company Statute in force, declares and agks me to
acknowledge in the present minutes that:
- the company does not have a Board of Auditors;
- the sole shareholder is present (regularly registered in the Book of Sharcholders)
holder of the entire company capital, i.e. “UNOX 8.P.A.”, one shareholder company,
with registered office at Via dell’Artigianato 28/30, Vigodarzerc (PADOVA),
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company capital Euro 300.000, entirely paid-up, fiscal code and registration number
in the Enterprise Register of Padova: 04048940284 (Economic Administrative
Register No. 357543), here represented by its Sole Administrator, Mr. FRANZOLIN
ENRICO, general details as above, authorized hereto by means of the powers
attributed to him with the resolutions of the meeting held on this day;

- there are no arrears in the payments pursuant to article 2466, fourth paragraph,
Civil Code;

he declares therefore that this Meeting (the number of attendance prescribed by the
Company Statute and/or the law having been reached) is validly constituted in its
entirety and capable of deliberating on what is on the agenda, treatment of which
commences, after having obtained from the Meeting confirmation of the regularity of
the constitution of the assembly bodies and of the appointment of the Notary Public
drawing up the minutes.

The President sets forth the reasons why he considers it opportune to proceed with
the increase of the company capital for a total of Euro 4.990.000 (four million, nine
hundred and ninety thousand), that is passing from the present nominal value of Euro
10.000 (ten thousand) to the new nominal value of Euro 5,000,000 (five million), to
be unloaded through the assignment in kind by the sole shareholder “UNOX S.P.A.".
Said assignment has as subject matter the company operating in the industrial
engineering sector, of which the company “UNOX §.P.A.” has the full and exclusive
ownership and availability, having as subject matter the design and marketing of
electric ovens for cooking and relative accessories, better identified in the assessment
report for the purpose drawn up by Dr. Pier Cesare Carcheri, born in Trino
(VERCELLI) on May 10, 1946, domiciled ¢/o “Praxi 8.p.A.”, with registered office
at Corso Vittorio Emanuele II 3 Torino, (tegistered in the Register of Auditors,
registration No. 11029) who, declaring on oath c¢/o the Cowrt of Torino on
September 11, 2007, Chron. No. 17266, is enclosed with this deed under letter “A”,
omitting the reading thereof by express waiver of the party here present. From said
assessment report it results that the net value of the subject matter of the assignment
is equal to Euro 101,500,000 (one hundred and one million, five hundred thousand),
Euro 4.990.000 (four million, nine hundred and ninety thousand) to be allocated to
company capital and Euro 96.510.000 (ninety-six million, five hundred and ten
thousand) to “Capital Reserve®.
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For the purpose the President attests that the present company capital of the amount
of Euro 10,000 (ten thousand) is entirely subscribed, paid-up and existing.
The President, also, declares that, after the assignment proposed above, it will be
necessary to amend article 5, paragraph 1 of the company Statute, that disciples the
amount of company capital, as well as to proceed also with the appointment of the
Board of Auditors, to whom entrust, also, the accounting control of the Company.
He reports that the delegated auditors were contacted in advance and have provided
the Company, pursuant to article 2400, last paragraph, of the Civil Code, with all the
information relative to their appointments of administration and control that each of
them have had with other companies. The President, therefore, advised the meeting
of the aforesaid appointments.
The President of the meeting at this point declares his statement concluded and opens
therefore discussion: the sole shareholder “UNOX S.P.A." takes the floor and
expresses a favourable opinion for the adoption of the proposed deliberations and, in
particular, confirms its will to sign integrally the increase of the company capital
under reference, as well as free it entirely according to the above proposal of the
President.
Nothing further requested to be entered in the minutes, the President of the Meeting
puts therefore to the vote, point by point, the following

MOTION
“The meeting of the company “UNOX S.R.L.”, having heard the report and the
proposal of the President,

deliberates
1) to increase the company capital for a total of Euro 4.990.000 (four million, nine
hundred and ninety thousand), passing that is from the present nominal value of Euro
10.000 (ten thousand) to the new nominal value of Euro 5.000.000 (five million), to
be released through assignment into the patrimony of the company by the sole
sharcholder “UNOX S.P.A.” of the full ownership of the company referred to in the
enclosed assessment report, of the total net value of Evro 101.500.000 (one hundred
and one million, five hundred thousand), Euro 4.990.000 (four million, nine hundred
and ninety thousand) to be allocated to company capital and Euwro 96.510.000

(ninety-six million, five hundred and ten thousand) to “Capital Reserve™.
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2) to give full authority to the President to proceed with the deed of assignment for
implementation of the increase of company capital as deliberated above and to
perform any consequent obligation,”
Said motion,

proposed by the President of the meeting, is then put to the vote item by item and,
after vote and second vote, is declared by the same President approved unanimously
point by point and, lastly, in its entirety.

The work of the meeting at this point is suspended to permit imnplementation of the

assignment and the release of the deliberated increase in company capital.

Implementation of assignment

A — Turning to the implementation of the deliberated capital increase and, therefore,
the integral signing and release of the capital increase of Euro 4.990.000 (four
million, nine hundred and ninety thousand), as deliberated above by the meeting of
the company “UNOX S5.R.L."%, the company “UNOX S.P.A." (hereinafter called also
assignor”), declares to assign to the company “UNOX S R.L.” (hereinafter called
also “assignee”), that accepts, the full ownership of the following company unit:

- company operating in the industrial engineering sector, constituted by the group of
assets, of relations (debit and credit), of agreements and of human resources strictly
pertaining to the activity of the design and marketing of electric ovens for cooking
and relative accessories, better described and identified in the aforesaid assessment
report, as enclosed above under the letter “A™ to the present minutes.

B — The effectiveness of this assignment and the ownership of the company unit
under reference are agreed with effect as of the date of the present deed (September
11, 2007):

Therefore from this day forward the income is in favour of the “assipnee™ and
charged thereto are the expenses, obligations, taxes of any kind relative to the
ownership and exercise of the company branch under reference.

C — The assignment includes the group of debit and credit relationships organized by
the “assignor” for the exercise of the assigned company and in short all that, of a
material or immaterial kind, furnishes and equips the company unit under
negotiation, which is therefore assigned in the totality of its constitutive elements and

debit and credit relations, better identified in the enclosed assessment repott.
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D — Subject matter of the present assignment is also the commercial goodwill of the
company unit under reference, i.e. both the clientele acquired by the assigned
company unit, and the capacity, ag well as the ability of the same company unit to
produce the goods and services that constitute the result of the company activity that
is performed with the aid of the aforesaid company.

E — the parties agree that the “assignee™ shall succeed also in all the debit and credit
contractual relations, none excluded, presently in progress (and in particular in the
work, insurance, stocks, supply and consumption, leasing and rental agreements),
regarding the company unit subject matter of the present assignment and that up to
this date contemplated the same “assignor” as contracting party, better identified and
specified in the enclosed assessment report. In particular the “assignor” certifies (also
for the purpose of the obligations consequential to the present deed of assignment)
that form part of the assigned company unit:

- the agreements existing with employees (and, therefore all the credits and debits
connected therewith), the list of names of which ig enclosed with the present deed
under the letter “B” omitting reading thereof by express waiver of the party here |
present;

- the leasing agreements enclosed in photocopy to the present deed, in one packet,
with letter “C”, omitting reading thereof by express waiver of the party here present;
- the marks and patents, resulting from the list that is enclosed with the present deed
under letter “D”, omitting reading thereof by express waiver of the party here
present;

- the motor vehicles, resulting from the list that is enclosed with the present deed
under the letter E, omitting reading thereof by express waiver of the party here
present;

F — The contracting parties agree that the “assignee”, by way of the present deed of
assigiunent, succeeds, also, in the entire tax position of the same “assignor”, with the
exception of the positions relative to IRES and IRAP, In particular, the entite VAT
position is transferred to the “assignee™, including also:

- the VAT credit accrued during the course of 2007, existing at the date of effect of
the assignment, including the VAT credit of Euro 250.000 (two hundred and fifty
thousand), accrued in the first quarter of 2007, retmbursement requested to the
Revenue Office — Office of Padova 1, on April 27, 2007, as by receipt issued by the
aforesaid office, Protocol No. 2007039857, Progressive No, 2007010654;
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- the position relative to the benefit of use of the right to purchase goods and services
or import goods, without payment of tax according to article 8, paragraphs 1 letter c)
and 2, of the Presidential Decree October 26, 1972, No. 633, and subsequent
amendments and supplements, the so-called “VAT ceiling™.

G — The “assignor” guarantees the full proprietorship and/or ownership of use and/or
legitimate availability of the units inferred as subject matter of the present
assignment and the liberty of the same from real obligations, privileges also fiscal,
sequestrations, pledges, seizures and in any event from any other burden or
prejudice, commitment of any kind, third party rights in general.

H — The “assignor” guarantees that the company unit under reference is in efficient
and operating conditions and that for the exercise of the entreprenewrial activity for
which this group of assets if functional, all the qualifications, anthorizations,
licences, permits, concessions exist, and all the regulations in force on the subject of
equipment, safety apparatus and instruments have been respected.

I — The “assignor™ undertakes to provide all the documents, including possibly the
necessary accounting and fiscal documents, pertaining to the company unit under
reference, including also those relative to agreements in progress.

L — Following the present deed and with effect from this day forward, the “assignee”
succeeds in all the rights, legitimate interests, expectations, privileges, rcasons,
activities in general, also pending and in progress, in all possessory and fact
situations, in all relations, actions, registrations and situations of ownership,
availability, legitimation relative to the assigned company unit and, therefore, it rests
with the same “assignee” to perform unilaterally any act and formality necessary for
any recordal, registration, annotation that is necessary with regard to the present deed
as well ag carry out any conveyance, change of heading and transfer belonging
thereto in any relationship, also pending or in progress, convention, agreement, and
also of any heading, account, policy, filing, patent, membership, agency, bond,
permit, registration, exemption, rebate, recognition, licence, concession,
authorization and debit or credit entries, existing relative to the sources of income of
the assigned company unit with private or public administrations (including thetein
the territorial public organizations, the central and peripheral public administrations,
the Public Registers and Books in general), and this also if they are relationships in
preparation or qualifications under grant, all with any consequent right, interest and

expectation and exonerating the Authorities and the Officers in charge from any
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responsibility for the amendments, variations or annotations that are necessary with
regard to the present agreement; all in short so that the “assignee”, vis-a-vis any
party, may unquestionably and continuously be recognized as the full and exclusive
proprictor and holder of all assets and relationships pertaining to the assigned
company unit, without the need of any further deed or consent and therefore may
continue in any activity, conduct, situation, relationship, seniority matured by the
assignor as if due and atiributable to the same “assignee™ from the outset.
M — The contracting parties acknowledge that the value of the assigned company
branch, resulting from the enclosed assessment report, was determined on the basis
of the patrimonial situation of the assignor with reference to the date of June 30,
2007; the contracting parties agree therefore that any positive or negative variations
of the value of what iy subject matter of assignment resulting between the date of
reference of the assessment report (June 30, 2007) and the effective date of
assignment (September 11, 2007), shall rest respectively in favour of or be charge to
the “assignee” that shall correct the goodwill by an equal amount, without any
balance betwaen the parties,
N — The contracting partics acknowledge that, for the purposes of income tax, the
assignment under reference is subject to atticle 176, paragraph 1 of the Presidential
Decree December 11, 1986 No. 917 (fiscal neutrality) and therefore is implemented
in continuity of fiscal values.
Resumption and conclusion of the meeting

At this point the course of the meeting is resumed, the President proposes to put to
the vote the following further

MOTION
“The meeting of the company “UNOX S.R.L.”, furthermore,

deliberates
3) to acknowledge that, following implementation of the assignment, the increase is
enforceable of the company capital, as deliberated above by the meeting of
shareholders, from Euro 10.000 (ten thousand) to Euro 5.000.000 (five million), and,
therefore, the increased amount of the company capital of the nominal value of Euro
4.990.000 (four million, nine hundred and ninety thousand) is assigned to the sole
shareholder “UNOX 8.P.A.™;
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4) to acknowledge that the new company capital of a total of Euro 5.000.000 (five
million) results entirely subscribed and paid-up by the sole shareholder “UNOX
S.P.A7;

5) to amend, against the foregoing, article 5, paragraph 1 of the company Statute, by
means of the approval of the following new text (leaving unvaried the remainder of
the article):

“Article 5 (first paragraph)

The capital of the Company is Euro 5.000.000 (five million) divided in shares
pursuant to the law™;

6) to approve the new toxt of the company Statute that, completed with the
amendment adopted above, is enclosed with the present deed under the letter “F7,
omitting the reading thereof the party present having expressly exonerated me from
the same,

7) to appoint for a three-year period (and, therefore, until approval of the balance
sheet that shall close on September 25, 2009) a Board of Auditors, commposed of three
Statutory and two Substitute members, in the persons of:

- BACCO Dr. MICHELA, born in Padova on March 14, 1968, resident at Vicolo
F.lli Cairoli 12/A, Albignasego (PADOVA), fiscal code BCC MHL 68C54 G224H,
registered in the Register of Accountants under number 112623, published in the
Official Journal — 4* special series — first part No. 14 of February 18, 2000:

- TONELLO ENRICO, Accountant, born in Padova on August 28, 1964, resident at
Via 8an Danicle 6/6, Campodarsego (PADOVA), fiscal code TNL NRC 64M28
G224E, registered in the Register of Accountants with Ministerial Decree April 12,
1995, published in the Official Journal — 4% special series — first part No. 31 bis of
April 21, 1995;

- BORTOLETTO ELISA, Accountant, born in Abano Terme (PADOVA) on January
14, 1970, resident at Via Arrigoni 57, Vigonza (PADOVA), fiscal code BRT LSE
70A54 AOOIN. registered in the Register of Accountants under number 112848,
published in the Official Journal — 4* special series — first part No, 14 of February
18, 2000;

as Statutory Auditors, the first of whom with functions of President and Messrs,

- CHIARO TIZIANQ, Accountant, born in Padova on October 22, 1970, resident at
Via Jacopo da 8. Andrea 25, Campodarsego (PADOVA), fiscal code CHR TZN
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70R22 (G2247Z, registered in the Register of Accountants under number 113048,
published in the Official Journal — 4™ special series No. 14 of February 18, 2000;
- PACCAGNELLA FEDERICO, Accountant, born in Padova on October 18 1961,
resident at Via Selvatico 2, Padova (PADOVA), fiscal code PCC FRC 61R18
(G224N, registered in the Register of Accountants under number 113940, published
in the Official Journal — 4™ special series No. 14 of February 18, 2000;
as Substitute Auditors;
8) to entrust the accounting control of the Company to the Board of Auditors, just
appointed;
9) to note, pursuant to article 2400, last paragraph, of the Civil Code, the assighments
of administration and control covered in other companies by each member of the
Board of Auditors, just appointed;
10) to provide that, pursuant to article 2402 of the Civil Code, each of the Statutory
Auditors just appointed shall be due, for the entire period of the term of office, a
retribution to be determined on the basis of the professional tariffs in force of the
Order of Public Accountants;
11) to authorize the administrative body to implement what has been deliberated on
this day;
12) to authorize the representative of the company to make all those amendments to
the present minutes that fall within his power and that shall be requested during any
possible ratification judgement or by competent Authorities.”
Said motion,

proposed by the President of the meeting, is then put to the vote item by item and,
after vote and second vote, is declared by the same President approved unanimously
point by point and, lastly, in its entirety. There being no further business to be
deliberated and no further person requesting to speak, the President of the meeting
declares the meeting closed, at twelve thirty p.m..

And as requested,
I Notary Public have received these minutes that, written with a computer by a
person of my trust and in part by me, have read the same to the party here present,
who, when asked, approves and signs it with me Notary Public at twelve thirty p.m.;
this deed is composed of four pages of thirteen sides and hereunto on the fourteenth,
Signed Enrico Franzolin

Signed Angelo Busani
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LIST OF THE PATENTS FILED IN THE NAME OF UNOX S$.p.A.
VAT No. 02345850289
(filed before 28/09/2005 and still in force)
Attachment “D” to the Roll No. 3528/2407

September 6,2007
(OMISSIS)
Our Country Tifle Application | Application | Grant date | Grant No. | Expiring | Notes
ref date No. date
OMISSIS
22409 | USA Heat exchanger | 21.10.2002 |10/274,196 |27.07.2004 | 6,776,796 21.10.2022
for forced air
circulation
OVEIS...
OMISSIS
25719 |USA Oven 122.04.200 |291228,316 ’23.05.2006']3 5213095 [23.05.2020 | |
(OMISSIS)

LIST OF THE PATENTS FILED IN THE NAME OF UNOX 8.p.A.
VAT No. 04048940284
(filed after 28/09/2005 and still in force)

September 6,2007
(OMISSIS)
Our Country Title Application | Application | Grant | Grant No, | Expiring Notes
ref date Na, date dute
OMISBIS
43647 |USA Front panel of |29.05.2007 |29/274,813
an oven
43648 |USA Front panel of |29.05.2007 |29/274,812
an oven
(OMISSIS)
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Repertarfo n, 3528 Raccolta n. 2407

- \erbale dl Assemblea.

- REPUBBLICA ITALIANA

L'anno duemilasette, Il giorno di martedi undici del mese di settembre

{11 settembre 2007)

——ammmer— I Milano (MI}, Via Vittor Plsanln, 2 (ang. Piazza della Repubblica n. 32), ----—---—

alle are dodici @ minuli clnque,

richiesta dell'organo amministrativo della societd:
“"UNOX S.R.L.", societa unipersonale, con sede in Vigodarzere (PD), Via delArtigianata n,
28/30, capitale sociale euro 10.000, interamente versato, codice fiscele @ numero di

jscrizione al Reglstro Imprese di Padova: 04230750285 (RE.A. 372835) (d'ora innanzi

individuata anche come “Societd” o “a Socletd™);
i sottoscritta, datter Angelo BUSANI, notaio in Milano, inscritto nel ruclo del Distretto
Notarile di Milano, assisto, redigendone verbale, al lavorl della Assemblea della suindicata

Societd, riunitasi in fonma totalitaria in questo luogo, giomo e ora, per discutere e

deliberare sul seguente

ordine del glormno:
1) Aumento del capitale socisle da ewro 10.000 (diecimilz) a eurc 5.000.000

{cinguemilionl), mediante conferimento in natura; dellbere inerenti e conseguenti; ——---

2) Nomina del Collegio Sindacale.

E' qul presente:
FRANZOLIN' ENRICO, nato a Conselve (PD) il glorno 29 agosto 1955, domiciliato per Ia
carica presso la sede della Socletd (d'ora Innanzl individuato anche come “Presidente
dell'Assemblaa” o “Presidents”), Amministratore Unico della suindicata Socigtd; —---—---—---

comparente  della cui identltd personale io notaio sono certo, il quale, assunta Ia

PR VRLLX - YIREN Y, "7y Y

o

STUDIO NOTARILE BUSANI
www,notalo-busani it
P6124 Mileno, P.zza Repubblica 32
Tel.: 02/36.53.75.85
¢-mail: info@notaip-bugani,it

Registrato all'Agenzia
delle Entrate di Milano 1

"5 3 gET, 4
Nodosgs, . 4T

PATENT

REEL: 021

1838 FRAME: 0145



TN, 2008715137

- T ) NO. 785 P

presidenza dell'Assemblea 2 norma del vigente Statuto sodiale, dichiara @ mi chiede didar

atto nel pragenta verbale che:

- la societd non ha Colleglo Sindacale;
- & presente |'unlco sorlo {regolarmenta Iscritto nel Libro del Sod), ttolare dellintero
capitale soclale e clod “UNOX S.P.A.", socletd unipersonale, con sede In Vigodarzere (PD),
Via dell‘Artigianate n. 28/30, capitale soclale euro 300,000, interaments versato, ;:odlce
fiscale @ numero di iscrizione al Registro Imprese di Padova: 04048940284 (R.E.A.
357543), qui rappresentata dal suo Amministratore Unico, signor FRANZOLIN ENRICQ,

sopra generalizzatp, a quanto oltre autorlzzate In forza dei potert confefitigh con

deliberazione dell'assemblea assunta in data odierna;
- noh vi sono more nei versamenti ai sensi dell'ark. 2466, quarto comma, cod. Cv.) —-—-—-
egli dichiara pertanto che la presente Assemblea (risultande raggiunto il numero di
presenze presecitto dallo Statuto sociale efo dalla Legge) & validamente eostituita in forma
totalitaria ed atta a deliberare su quanto posto sh'ordine del giomo, di cui inizia 2

trattazione, dopo aver ottenuto jgall'Assemblea conferma della regolaritd della costituzlone

5

degli organl assemblear| e delffincarico al notaio verbalizzante.
I} Presidente espone le ragioni per la qualk si ritiene opportune procedere all'aumento del
capitale sociale per complessivi euro 4.990.000 {quattromilioninovecento novantamila),
passando ciogé dallattuale valore nominale di euro 10.000 (diecimila) & nuovo valore
nomirale di eore 5.000.000 (cinguermnilioni), da liberarsi mediants conferiments in natura
da parte dellUnico socio “UNOX S.P.A" Detto conferimento avrebbe per ongetto
l'asziznda operante hel settore metalmeccanico industriale, di cui la societa “UNOX S.RA
ha la piena ed esclusiva proprietd e disponibilita, avente per oggetto la progettazione efa
commercializzazione di forni elettrici par la cottura e ralativi accessori, meglio individuata

nella perizia di stima all’uopo redatta dal dott. Pier Cesare Carcher, nato a Trino (VC) il
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glerna 10 magglo 1346, domiclliato presso la "Praxl S.p.A.", con sede in Torino (TO),
Corso Vittorio Emanuele IT n. 3 (iscritto al Registro ‘del Revisorl Contablii, matricola n.
11029} che, asseverata con giuramento presso il Tribunala di Torino in data 11 settembre
2007, cron. n. 17266, si allega al presente atio con letizra “A", omessang la lettura par
avermene il comparenie espressamente dispensato. Da detta relazione di stima risulta che
il valore netto dell’oggette del conferimento & pari a eurs 101.500.000 (centounomilioni
cnquecentomila), da appostare per auro 4,990,000 (auattrormilioni

novecentonovantamila) a capitale sodiale & per euro 96.510.000 (novartassimilioni

cinquecentodiecimlla) a “Riserva dl capltale”,

Alluopo i Presidente attesta che Vattuale capitale sociale dellimporto di Euro 10,000

{diecimila) & interamente sottoscritte, versato ed esistente.
Il Presidante, sltresi, dichiara che, a seguite del conferimento sopra praposto, si rende
necessatio  modiicare larticolo 5, comma 1, dello Statuto sociale, che disciplina
l'ammontare del capitale sociale, nonché proceders pure alla nomina del Calleglo
Sindacale, cui affidare, altresi, || controllo contabile della Societd, Egli riferisce che i sindaci
designati sono stati preventivamente contattati e che essl hanno fornito alla Socletd, al
sensi dell'articolo 2400, uldmeo coemma, del codlce civlle, tutte le informazioni relative agli

Incarichi di amministrazione & di contiolle da clascuno di essi assunti prasso altre socizta. I

Presidente, pertanto, rende noto allassemblea | suddett! incarichi.
1l Presidentz dall'assemblea dichiara a quasto punto conclusa la sua esposizione e apre
quind! fa discussione; prende la parola I'unico sodo “UROX S.P.A.” 1l quale manifesta
favorevole parere per 'adozlone delle proposte dellberazloni e, in patticolare, conferma la
sua volontd di sottoscrivere integralmente lsumento df capitéle sociale in oggetto,
nonché dillberarlo per intero secondo quanto sopra proposto dal Presidents, =---e--ee--—--

Pill nessune domandando di verbalizzare alcunché, i1 Presidente dell'Assemblea pone
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quindi ai voti, punto per punto, la seguente

MOZIONE

" 'assamblea della societd “UNOX 5,R.L”% udita la relazione e la proposta del Presidents, --

delibera

1} di aumentare Il capitale sociale per con?plesslvi eura  4.990.000
{(guattromilioninovecentonovantamila), passando clod dalfattuale valore nomitale dl euro
10.000 (diecimila) al nuovo valore nominale di euro 5.000.000 (dnguemilioni), da liberarsi
mediante canferimento nel patrimonio della socleta da parte dell’unico soclo “UNOX
S.P.A" della picna proprietd del’azlenda di cui allallegata relazione perltale, del valore
netto tomplessivu dl euro 101.500.000 (centounomilioni cinquecentomlla), da appostare
per eurc 4.990.000 (quatiromilioni novecentonovantamila) a capitale sociale e per euro
96.510.000 (novantaseimilioni cinqu.ecentndleclmlla) E. “Riserva di capitala”; ~—--vummm——
2) di dare amplo mandate @l Presidente al fine di porre In essere l'atto di

conferimento per Pesecuzione dell'aumento del capitale sociale come sopra deliberato e

per effettuare ogni conseguente adempimento,”

Detta rhozione,

proposta dal Presidente dell'assemblea, viene quindi messa ai voti capo dopo capo e,

dopo prova e controprova, vlene proclamata dal Presidente stesso  approvata

allunanimitd punto per punto e, infine, nel suo complesso.

I lavorl dell'assemblea vengono a questo punto sospes! per permetiere ['esacuzione del

conferimento e la liberazione del deliberato aumento di capitale sociale.

Esecuziona del conferimentn

A - Passandosi a dare attuszlone al deliberato aumento di capltalz e, pertanto, a
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| “societd conferente” per Pesercizio dellazienda conferita e Insomma tutto dd, di natura

viene pertanto conferito nelia totafith del suoi elementi costitutvi e rapporti attvi e

la capscitd, nonchd latttudine del complesso aziendale medesimo a produrre i benl e |

—— ke B ]

integrale sottnscrizione e liberazione dell'aumento di capliale di euro 4.990.000
(quattromilloni novecentonovantamila), corne sopra délibarato dall'assemblea della sociata
SUNOX S.R.L“ la societd “UNOX SPAY (nel prosieguo chiamata anche “societd
conferente”), dichiara di conferire nella societd "UNOX S.R.L." (nel prosieguo chiamata

anche “socleth conferitarla”), che accetta, la piena proprietd del seguente complesso

azlendale:

- azienda operante nel settore metalmeccanico Industriale, costituita dallinslema dei beni,
dei rapporti (attvl e passivi), del contratfi e delle risorse umana strettamente Inerenti
Iattivits di progettazione e commerdializzazione di forni elettricl per 1 cottura e relativi

accessori, meglio descritta e individuata nella predetia relazione peritale, come sopra

allegata con la lettera “A” al presente verbale,
B — L'efficacia del presente conferimento e [l possesso del complesso aziendale in oggetto
sono convenuti con effetto dalla data def presente atto (11 settembre 2007), weummem====-m=
Pertanto dalla data odierna sona a favore della “socleta conferitarla” i redditi @ a suo carico

le spese, gli oneri, i tributl di qualsiasi specie afferent! il possesso e ['esercizio del ramo di
P p

azienda in oggetto.

C - 1 conferimento comprende |l complesso del rapporti attivl e passivi organizzati dalla

materiale o immateriale, che arreda e correds il complesso aziendale in parola, il quale

passivi, meglio identificati nell'allagata relazione di stima.

D - Oggetto del presente conferimento & pure l'avviamento commerciale del complesso

aziendale in oggetto, e ciod sla la clientela acquisita dal complesso aziendale conferito, sla

servizl che costitulscona i} risultato dellattivicd diimpresa che si svolge con fausilio

F
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dall'azienda suddetta.
E - Le parti contraenti convengono che la “societd conferitaria” subentr] anche in tutt |
rapporti contrattuall attivi e passivi, nessuno escluso, attualmente in corso (e In particolare
nel contratt! di lavoro, di assicurazione, di fornitura, di somministrazione e di utenza, dl
leasing e di locazione), riguardanti || complesso azlendale oggetto del presante
conferimento e che fino alla data odierna contemplavano la stessa “socletd conferente”
quale parte contraente, meglio individuati e specificati neliallegata relazione peritale. In
particolare la “sacletd confersnte” attesta (anche al fini degli ademplmenti conseguenziali
al presente atto di conferimanto) che fanno parte del complesso aziendale conferito: ~—-—
- [ contratt! In essere con il personale dipendente (e, pertanto, tuttl i crediti e i debitl ad

essi collegati), [ cui elenco nominative si allega al presente atto con lettera “B* omessane

la lettura per espressa dispensa avutane dal comparente;

- i contratt| di leasing allegat! in fotocopia al presente atto, in unico plico, con lettera ",

omessane la leitura per espressa dispensa avutane dal comparente;

- | marchi e i brevett], risultanti dall'elenco che si allega al presente atto con lettera D"

omessane |a lettura per espressa dispensa avutane dal comparents;

* gii automezzl, risultanti dalelenco che ¢i allega al presente atto con lettera “E,

omessane la lettura per espressa dispensa avutana dal comparente.
F - Le parti contraent! convengono che la “societd conferftaria”, in virth del presente atto
di conferimento, subentri, altresl, nelfintera poslzione fiscale della stessa “societd
conferente”, ad eccezione delle poslzioni relative all'IRES ed allIRAP, In particolare, alla
“societa conferitaria® viene trasferita lintera posizione VA, comprendente anche; =w-—mrm
- I credite IVA maturato nel corso -del 2007, esistente alla data di effetto  del
conferimente, compreso il credito IVA di Euro 250,000 (duecentocinguantamila),

maturato nel primo trimestre 2007, richlesic a rimborso all’Agenzia delle Entrate - Ufficio
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| anche in pendenza e in formazione, In tutte le situazioni possessorle e di fatto, in tuttl i
rapporti, axioni, iscrizlon! e situazion! di titolaritd, di disponibilitd, di legitimazione inarenti i
| complesso aziendale conferito e, pertanto, alla “societd conferitarla” medesima spetta dl

| compiere unilateralmente ogni pratica e formalitd occorrentl per ogni trascrizione,

NOV. 20087 15:37

padova 1, in data 27 aprile 2007, come da ricevuta tilasciata dal predetto ufficio, N.

protocollo 2007039857, N. Progressivo 2007010654.;
- la posizione relativa al beneficio dl utilizzazione della facalth di acquistare beni e servizl o
di Importare beni, senza il pagémento dellimpasta a norma dell'art, 8, commi 1 lett. ¢) e

2, del D.PR. 26 ottobre 1972, n. 633, e successive modificazioni ed Integraziohi,

cosiddetto "plafond Iva",

G - La “societhd conferente” garantisce la piena proprietd efo titolaritd di utilizzo efo
legittima disponibilitd degli entl dedotti quali oggetto del presente conferimento e la
Ilberid degll stessi da oneri reall, privilegi anche fiscali, sequestrl, pegni, pigharament! e

comungue da qualsiasl altro peso o pregiudizio, vincoli di qualsiasi sorta, diritti di terzi in

genere.

H - la “societh conforente” garantisce che Il complesso azlendale in oggetto & In
condlzloni di efficlenza e funzionante e che per l'esercizio dell'attivith Imprenditoriale cui
tale complesso di beni & funzionale, sussistono tutte le abilitazioni, autotizzazloni, licenze,

permessi, concassion!, honchd sono stste rispettate tutte le normative vigenti in materla

dl dotazioni, impiantl e strumenti di sicurezza.
I - La “societh conferente” o obblign a consegnare tuthi | documenti, compresl

eventualmente quelli contabili e fiscali necessarl, inerenti il complesso aziendale In

ogaetto, compres! pure guelli relativi al contratti in corse,

L - A seguito del presente atto @ con effetto dalia data odierna, la “societd conferitaria”

subentra In tuttl i diritti, interess! legittimi, aspettative, privilegl, ragioni, attivita in genere,

F
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iserizione, annotamento che si rendano necessari in occasione del presente atio nenché
per effeftuare ogni trapasso, camblo di intestazione e voltura In capo ad essa di ogni
rapporto, anche in pendenza o in formazione, convenzione, contratto, e pure di ogni

intestazione, conto, polizza, deposito, brevetto, istrizlone, mandato, cauzione, permesso,

registrazione, esonere, agevolazione, riconoscimento, licenza, concessione, autorizzazione
e partita aitiva o passiva, esistentl relativamentz ai cespitl dl compendlo del complesso
aziendale conferiio presso private o pubbliche amministraziont (ivi comprasi gli enti

pubblici territoriall, le amministrazioni pubbliche centrali e periferiche, i Pubblici Reglstri e

Libri in genere}, e ¢id pure se si tratd dl rappert in corso di istruttorla o d) abllitazioni in
corso di rilascio, fl tutto con ogni conseguente dlritto, interesse e aspettativa e con
esonero delle competenti Autoritd & dei Funzionarl prepost da ogni responsabilita per le
modificazloni, variazioni o annctazlonl che si rendano necessarle In ordine al presente
contratto; 1l tutto insomma in guiza che la “socigtd conferitarla”, nel confronti di
chlunque, possa senz'aitro e senza soluzione di continuita essere riconosciuta quale piena

ed esclusiva proprietaria e titolare di ogni bene € rapporto inerante Il complesso aziendale

conferito, senz'uopo di ulteriori atti © consensl e pertanto possa essa proseguire in ogni

attlvith, gestione, situazlone, rapporto, anzianitd maturata In capo alla parte conferente,

come se fin dall'origine di spettanza e riferibile alla “societh conferitaria” stassa, ~-rrewnn=-
M - le parti contraenti danno atto che il valore del ramo di azienda copferito, risultante
dall'aliegata relazione peritale, & stato determinato sulla bese della situazione patrimoniate

della societd conferente con riferlmento alla data del 30 glugno 2007; le parti contrasntl

convengono pertanto che le eventuali variazioni positive o negative del valore di quanto

cggette  dl conferimento ristltanti tra la data di riferimento della relazione di stima (30
giugno 2007) e la data di efficacta del conferimento (11 settembre 2007), resteranno

rispetiivamente a favore o a carico della “socletd conferitaria®, che rettlficherd di parl
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Importo I'avviamento iscritto, senza alcun conguaglio tra le parti,
N - Le parti contraenti danno atto che, ai fini delle Irﬁposte suj radditi, it canferimento in

pggetto & assoggettato all'art. 176, comma 1, del D.P.R. 22 Dicembre 1886 n. 917

(neutralith fiscale) e pertanto si attua In continulta di valori fiscali.

Ripreza e conclusiong_dell'assemblea

Riprende a guesto punto lo svofgiméntn dell'assemblea, il cui Presidente propone di

mettare ai votl la seguente ulteriora

MOZIONE

"'assemblea della socfeta *UNOX S.R.L.", inaltre,

delibera,
N di dare atto che, a seguito delleffettusto conferimento, sl rende esecutivo
laumente del capitale sociale, come sopra deliberato dallassemblea dei soci, da euro
10.000 (diecimila) a euro 5.000.000 (clnquemliioni), e che si assegna, pertanto, allunico

socio “UNOX S.P.A.Y la quota dl aumento del capitale sociale del valore nominale di euro

4.990.000 (quattromilioni novecentonovantamilla);
4} di dare attp che Ul nuovo capitale sociale di complessivl euro  5.000.000
(cinquemilioni) risulta interamente sottoscritto e versato dall‘unico socio “UNOX 5.P.A.%; —
5) di modificare, a fronte dl quanto precede, larticolo 5, comma 1, dello Statulo

gocigle, mediante lapprovazione del ssguente nuovo testo (lasclando Invarlato il resto

deflarticola):

“Articolo 5 {primo comma)

1l capitale della Societd & di Euro 5.000.000 ({cinguemilion) diviso In quote al sensi di

legge.”;

.6} di approvare il nuovo testo dello Statufo sociEle che, integrato con la

o078 R

PATENT

REEL: 021

838 FRAME: 0153



- - S VI e T el

14, NOV. 2008 15:38

madificazlone sopra adottata, si allega al presente atto sotto la lettera “F", omessang la
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lettura per avermene il comparente espressamente dispensato;
7) di nominare per un triennio (e, pertantn, fino ad approvazione del bllancio di

esercizio che sl chiudera al 25 settembre 2009) un Colleglo Sindacale, composto di tre

membri Effettivi @ due Supplenti, in persona dei Sighorl:
- BACCO d.ssa MICHELA, nata a Padova il 14 marzo 1968, residente in Albignasago (PD),
vicole Flli Calroll 12/A, Codice fiscale BCC MHL £8C54 G224H, iscritta al Registro Revisari

Contabili ai numero 112623, pubblicato sulla Gazzetta Ufficlale - 4° serle speciale - parte

prima n. 14 del 18 febbraic 2000; i

' '
- TONELLO rag. ENRICO, nato a Padova il 28 agosto 1964, residente in Campodarsego
(PD), via San Daniele 6/6, Codice fiscale TNL NRC 64M28 G224E, iscrito al Registro

Revisori Contablll con Decreto WMinisterisle 12 aprile 1995, pubblicato sulla Garzetta

b

Utficlale - 4° serie speciale - parte prima n. 31 bis del 21 aprile 1995;
- BORTOLETTO rag. ELISA, nata a Abano Terme (PD) il 14 gennaio 1970, residente In

Viganza (PD), vla Arrigoni 57, Codlce fiscale BRT LSE 70A54 AGOIN, iscritta al Registro

R S 5 T

Revisori Contabili al nymero 112848, pubblicato sulla Gazzetta Ufficiale - 4° serie spaciale -

EmETeo,

parte prima n, 14 del 18 febbraio 2000; :
quali Sindaci effettivi, la prima dei quali con funzioni di Presidente, @ 1 SignoK: -——--mme=-mmmmn-
- CHIARO rag. TIZIANO, nato a Padova il 22 oftobre 1970, residente in Campodarsego

(PD), via Jacopo da 5. Andrea n, 25, Codice fiscale CHR TZN 70R22 GA24Z, iscritto al

Reglstro Revisori Contabill al numero 113048, pubblicato sulla Gazzetta Ufficiale - 4° serle

spaciale n, 14 del 18 febbralo 2000;

- PACCAGNELLA rag, FEDERICO, nato a Padova il 18 ottebre 1981, residente in Padova,
vla Selvatico n. 2 int, 16, Codice fiscals PCC FRC 61R18 G224N, Iscritto al Registro Revisori

Contabili al numero 113940, pubblicato sulla Gazzetta Ufficlale - 4° serie speciale n. 14 del
PATENT
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18 febbrale 2000; --

quall Sindaci supplenti:
8) dl affidare il controllo contabile della Societd al Collegio Sindacale, testd nominate;
9) di prendere atto, al sensi dell'articolo 2400, ultime comma, de! codice clvile, degli

Incarichi di amministrazione e di controllo ricopert) In aftre societd da ciascun membro del

colleglo sindacale, test® nominato;
10) dl prevadere che, ai sensi dell'articolo 2402 del codice civile, ai sindacl effettivi
testd nominati spetterd, per lintero periodo di durata del loro ufficio, una retribuzione da

determinarsi sulla base delle vigend tariffe professionall delOrdine dei  Dottori

Commaercialisti;

11) di dare mandato all'organo amministrative di portare ad esecuzione guanto oggi

deliberato;
12) di dare mandato al rappresantante dells societd di apportare al presente verbale

tutte quelle modificazioni che rlentring nei suci poterf e che siano richieste in sede d

eventuale giudizio di omologazione o da competenti Autorita."

Detta mozione,

proposta dal Presidente dellassemblea, viene quindi messa al voll capo dopo capo e,
dopo prova e controprova, viene proclamata dal Presidente stesso approvata alfunanimita
punto per punto e, infine, nel suo complesso; e nullaltro essendovi da deliberare e

nessuno pill chiedendo la parols, il Presidente dell'assemblea dichiara tolta la seduta, alle

ore dodici @ minuti trenta.

E rlchiestone,

'o notaio ho ricevuto questo verbale che, scritto con elaboratore elettronlce da persona di
mia fiducia & in parte da me, ho letio al comparente, il quale, @ mia domanda, lo approva

e lo sottoscriva con me notalo alle ore dodici @ minuti trenta; consta il presente atto dl

REEL: 03
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quattro fogll su tredicl facciate e fino a questo punto della quattordicesima pagina, -=-=---—-

Firmato Enrico Franzolin

Firmato Angelo Busani
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