
4.04 Confidential Material. Pirelli hereby agrees to do everything in its

power, within the limits of law, so that no decision should be made by the

Board of Directors of the Company without the favorable vote of at least one of

the board members named by Edizione (if present) in application of section 4.01

on the following points of business:

an indication of the vote to be· made by the Ordinary and Extraordinary
Assemblies of Olivetti;

the purchase, sale, or arrangement in any manner of shares with a total

value greater than 100,000,000 Euros per transaction;

decisions relating to the relations between the holdings of the Company

and .the holdings of third parties and the methods, terms, and conditions for

sources of external fmancing;

proposals for decisions to be placed before the Extraordinary Assembly of

shareholders of the Company.

ARTICLE V

The Entrance of New Partners

5.01 Pledges Made by the Parties. Waiving the stipulations of the Corporate

By-laws, in particular in-reference to the clauses relating to the Right of Pre

Emption and the Right of Co-sale, the Parties hereby agree that Pirelli, possibly

in the period between the date in which the Company shall be constituted and

the Execution Date, but .e"en subsequent to that date, shall have the right to
...

transfer shares of the Company to one or more parties up to the total of 20%

(twenty percent) of the corporate capital of the Company, as longer as the

buyers found by Pirelli for those purposes have received prior approval by

Edizione, it remaining understood that this approval cannot be denied without

valid reasons and motives if these companies are, in fact, fmancial partners,

and in the event of entrance into the corporate capital of the Societa eli

Unicreelito S.p.A. and/or Banca Intesa BCI S.p.A., which is under discussion,

Edizione gives it assent from this moment forward.
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5.02 Formalities. (a) For the purposes of the application of section 5.01

of this Agreement, Pirelli shall send Edizione a communication in the form

established in section 14.02, including an indication of the number of shares

reserved for sale to parties in accordance with section 5.01 above.

(b) within a period of 5 (five) business days from the receipt of the
aforementioned communication, Edizione must give its consent, where necessary in
relation to the aforementioned matters, with a communication sent to Pirelli in the form
established in section 14.02. It is hereby understood that in the event that Edizione fails to
provide a communication within the aforementioned period, Pirelli may sell the shares in
the Company to the third parties that it has found and communicated, as if Edizione had
granted its consent, with the limit of 20% (twenty percent) of the corporate capital
discussed in section 5.01 above remaining in effect in any case.

ARTICLE VI

Opa on Olivetti Shares

For the entire term of this Agreement, the Parties hereby agree that, in

the event that third parties should make a public offer of purchase with the

intention of acquiring the Olivetti shares, in accordance with Legislative Decree

58/98, Edizione hereby "agrees, from this time forward, when so requested by

Pirelli through communication sent in the form established in section 14.02,

and in accordance with the applicable stipulations of law, not to oppose, and to

do everything so that the ~embers of the Board of Directors of the Company do
. -,' ..

not oppose the acceptan'ce of the public offer of purchase of the Company.
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ARTICLE VII

Corporate Bodies of the Olivetti Group

7.01 Composition of the Board of Directors of Olivetti: For the entire

term of this Agreement, the Parties hereby agree to do everything in their power,

within the limits established by Law, that in the Board of Directors of Olivetti,

Telecom, TIM, and Seat (the "Olivetti Companies"):

(i) one fifth of the components of the Board of Directors of the Olivetti

Companies (rounded off to the greater number up to two (2) board

members), after the specific determination of the exact number of

board members that shall compose the board, whose designation

is not reserved by stipulations of law, by-laws, or regulations, to

the market or other parties, be named by Edizione.

(ii) the Vice-President of the Board of Directors of the Olivetti

Companies, with the powers of vice-legal representative, be named

from among the board members named by Edizione in accordance

with the terms established above.

(iii) . in the event of the formation of an executive committee, 1 (one) of

its members shall be elected from the board member or board

members named by Edizione.

7.02 Composition of the Board of Directors of the Strategic Controlled

Companies. For the entire term of this Agreement, the Parties hereby agree to

do everything in their power, within the limits established by Law, that in the

Board of Directors of the Strategic Controlled Companies:

(i) one fifth of the components of the Board of Directors of the

Strategic Controlled Companies, after the specific determination of

the exact number of board members that shall compose the board,

be named by Edizione.

(ii) the Vice-President of the Board of Directors of the Strategic

Controlled Companies, with the powers of vice-legal
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representative, be ncuned from among the board members named

by Edizione in accordance with the terms established above.

7.03 For the entire term of this Agreement and notwithstanding the

points established in sections 7.01 and 7.02 above, Edizione hereby agrees not

to present opposition to the fact that the members of the Board of Directors of

the Olivetti Companies and the Strategic Controlled Companies not named by

Edizione, the Market, or Government Agencies, shall be named by Pirelli.

7.04 Termination of Duties. In the event that, for any reason

whatsoever, including death, termination of the work agreement, or revocation

on the part of the assembly of shareholders, one of the members of the board of

directors named in accordance with the stipulations established herein should

cease to perform the duties inherent in the position of board member, the

Parties hereby agree to do everything in their power so that, within the limits

established by law, the board member to replace the outgoing one should be

named by the Assembly of shareholders of the company (and before that

meeting during the preparatory meeting of the Board of Directors of company),

in the persoI]. named by the Party who had named the person to be replaced.

ARTICLE VIII

Decisions Made By the Bo~.r~ of Directors of the Olivetti Companies

8.01 Confidential Material. Waiving any stipulation to the contrary in

the corporate by-laws, Pirelli hereby agrees to do everything in its power, within

the limits of law, so that no decision should be made by the Board of Directors

of the Company without the favorable vote of at least one of the board members

named by Edizione (if present) in application of section 7.01 on the following

points of business:

(i) individual investments greater than 250 million Euros;
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(ii) purchase, sale and deeds of disposition for any reason whatsoever

of controlling and connecting shareholdings with a unit value of

more than 250 million Euros;

(iii) deeds of disposition for any reason whatsoever of fIrms or

branches thereof individually greater than 250 million Euros;

(iv) proposals to call the Extraordinary Meeting

(v) Infragroup transactions between the Olivetti group and the Pirelli

group for amounts individually greater than 50 million Euros;

(vi) Transactions with related parties.

ARTICLE IX

Regulations Governing a Deadlock Situation

9.01 IdentifIcation of Deadlock Situations. For the purposes of Article

IX herein, the following may be considered "Deadlock" situations:

(i) A deadlock situation may occur as a result of a disagreement

between the Parties such as to cause reasonable prospects of the

inability to pass resolutions at the Extraordinary Assembly of the

Company, or a decision of the Board of Directors of the Company

in the matters of business discussed in section 4.04, or a decision

of the Board of Directors of the Olivetti Companies cannot be

validly made in accordance with the corporate by-laws of the

company or the stipulations of section 4.04 or the situations

discussed in section 8.01 of this Agreement; and

(ii) The situation was the subject of a meeting between the parties in

accordance with section 9.02 below.

9.02 Obligation of the parties to hold a meeting.

The Parties hereby agree to hold a meeting in the event that a Deadlock

Situation should arise, as defmed in point (i) of section 9.01 above.
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9.03 Procedure: (a) In order to fulfIll the obligations assumed in

. accordance with section 9.02 above, the Parties hereby agree to meet, that is to

consult with each other, through teleconference or video conference within and

no later than the third (3rd) day prece~g the date established -for the meeting

of the board of the Company, or the board of Olivetti, or, immediately, as soon

as notification has been received, in the event of the urgent convocation of a

meeting of the board of the Company, or the board of Olivetti, in accordance

with the applicable legal stipulations.

(b) During the meeting discussed in the above section, the

Parties will do everything in their power to reach an agreement and/or to

identify a common direction on the matters placed before them for examination,

to these effects, and to act in good faith in these matters.

(c) The unexcused absence of one of the Parties to the

meeting or the abstention from the decisions reached during these meetings

shall imply the acceptance of the decisions reached by the other Party and shall

obligate the absent or abstaining Party to accept these decisions.

9.04 Expression of Will. (a) In the event that during the meetings

discussed in sections 9.02 and 9.03 above, the Parties should reach an

agreement in terms of the matters which form the subject of the aforementioned

meeting, the Parties shall be obligated to express their will in applicable forums

in accordance with the following stipulations:

(i) by naming:··'a common representative for participation in the

extraordinary assembly of the Company and to cast a vote in this

assembly, in a manner consistent with the points agreed upon;

(ii) ensuring that their own representatives to the Board of Directors

of the Company and to the Board of Directors of the Olivetti

Companies participate in the board meeting and cast their vote

during this meeting in a manner consistent with the points agreed

upon.

(b) On the other hand, in the event that the Parties are not able to

come to an agreement on the matters which form the subject of the
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aforementioned meeting, Edizione will be obligated to abstain from taking part

in the meeting of the board and from casting its vote or having its vote cast

. and/or to abstain from expressing its wishes or taking a stand on the matters

which form the subject of the aforementioned meeting, in any meeting or in any

manner, notwithstanding the stipulatiops established in point (c) below.

(c) In the event that the situation discussed in point (b) above should

occur, Edizione shall have the right to send Pirelli a "Notice of Deadlock

Situation" by telegram or registered letters, in accordance with the terms of

Section 14.02, within 15 (fIfteen) days from the conclusion of the meeting

discussed in section 9.03.

(d) In the event that the Deadlock Situation discussed in section 9.01

should persist, and if the situation discussed in point (b) should occur, and if

Pirelli does not receive the Notice of Deadlock Situation in the term established

in point (c) above, Pirelli shall have the right to send Edizione, by telegram or

registered letter, and in accordance with the terms established in section 14.02,

a Notice of Deadlock Situation to be received by Edizione within 15 (fIfteen) days

from the conclusion of the term established in point (c) above.

9.05 Rights of the Parties. (a) In the event that one of the Parties should

send the other Party a Notice of Deadlock Situation in the terms established in

points (cl and (d) of section 9.04:

(i) Edizione shall have the right (which shall be considered to be

exercised with the receipt by Pirelli of the Notice of Deadlock
.... .,.

Situation, in the terms established in point (c) of section 9.04

above) to sell to Pirelli, which will have the corresponding

obligation of purchasing, all, and not part, of the Company shares

at a price determined in accordance with the stipulations

established in point (b) below; and

(ii) Pirelli shall have the right (which shall be considered to be

exercised with the receipt by Edizione of the Notice of Deadlock

Situation, in the terms established in point (d) of section 9.04

above) to purchase from Edizione, which will have the

corresponding obligation of selling, all, and not part, of the
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Company shares at a price determined in accordance with the

stipulations established in point (b) below.

(b) For the purposes of point (a) above, the Parties hereby agree that the

object of the decision shall be (x) the price of the Company Sh~es, taking into

account the economic value thereof ("The Price of the Company Shares") and

(y) a value which is the expression of the pro-quota of the majority premium as

if the Company Shares were the expression of Olivetti control ("Premium"). The

Price of the Company Shares and the Premium shall be determined through

common agreement between Pirelli and Edizione within 10 business days from

the date on which one of the Parties has received notification from the other

party, in accordance with the terms established in point (a), or, if there is no

agreement, by two investment banks of international standing, one of which

chosen by each of the Parties. In the event of any disagreement between the two

investment banks appointed as stated hereinabove, and if they are unable to fIx

the price and establish the premium within a period of 30 business days from

the date on which they are named, the two banks shall name a third

investment bank [indicated at the time that the two banks are named] of similar

international standing which shall have the task of determining, with a binding

effect on the Parties within the framework of the fIgures determined by the two

banks, both the Price and the Premium. In case of disagreement of the two

investment banks about the designation of the aforementioned third bank, the

Chief of the Court of Milan shall name the bank. The Chief of the Court of Milan

shall also be authorizedJia the order and in the terms indicated above] to name

the investment bank which one of the Parties has failed to name or to replace it

in the event that it no longer performs this function.

(c) The fIgures reached in accordance with point (b) above, and thus the

Price of the Company shares and the Premium determined on this basis, shall

be defInitively binding for the Parties, in accordance with Articles 1349 and

1473 of the Civil Code, for the buying and selling transactions discussed in

point (a) above.

(d) The sales transaction shall be made within 30 (thirty) business

days from the receipt of the communication to the Parties of the evaluation

discussed in point (b) above, and the price included therein shall be understood
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as payable in cash at the time of the transfer of the Company Shares discussed

in section 9.06 below.

9.06 Transfers. In the event that the Company Shares are to be sold in

accordance with section 9.05 (a), the fo~owing stipulations shall be applicable:

(i) the Company shares shall be understood as transferred for regular

use on the date established in point (iii) below;

(ii) the rights of ownership of the Shares sold shall be understood as

transferred to the buyer on the date established in point (iii)

below;

(iii) the transfer of the Shares and the paYment of the price for them

shall take place at the offices of the Company, at 11:00 a.m. on

the 5th (fIfth) business day subsequent to the date on which the

sale was concluded, in accordance with section 9.04(d) above,

respecting, when applicable, any authorizations on the part of the

competent authorities having jurisdiction over the Parties in

relation to the sale;

(iv) when the transfer and the paYment established by point (iii) above

. have been made, the Company shares shall be free of restrictions

or liens or third party rights of any nature.

(v) the expenses, fees, or indirect taxes relating to the sale of the

Company Shares shall be paid by the buyer;

(vi) the taxes relating to capital gains made by the seller shall be paid

by the selle.r;-·

(vii) at the same time as the transfer of the Shares and the paYment of

the respective price, the seller shall make sure that the board

members (actual and alternate) named by the Seller shall retire

from their position on the Boards of the Company and of Olivetti.

ARTICLE X

Collateral Purchases
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10.01 Obligations of the Parties. (a) for the entire term of this Agreement

the Parties, unto themselves and through the companies controlled by them or

. the companies that control them, in accordance with the terms of Article 2359,

section one of the Civil Code, may not purchase shares or bonds in Olivetti

and/or Warrants which give them the right to purchase shares' or bonds which

may be converted into Olivetti shares, issued by Olivetti or Olivetti companies.

(b) The Company may not purchase the shares and bonds and the

financial instruments indicated in point (a) above in the amount exceeding the

opa threshold of 30% (thirty percent), including the shares actually held either

directly or indirectly.

ARTICLE XI

Penalty for breach of agreement

In the event of the non-perfonnance of one or more of the commitments
assumed pursuant to the provisions set forth in this Agreement, the breaching Party,
without prejudice to any other right of the other Party (including the right to
compensation of the greater damage] shall be required to pay to the other Party as a
penalty, at the latter's simple written request, an amount equal to 10% (ten per cent) of
the principal amount invested by the non-breaching Party in the capital of the Company
at that date, less any ordinary and/or special dividends that may have been received.

ARTICLEXII

Term

12.01 Effective date. The effective date of this Agreement is subject to the

execution of the Contract and shall commence as of the purchase of the Olivetti

shares and Olivetti warrants as specified therein.
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12.02 Term. (a) This Agreement shall run for three years as of its

effective date and shall be deemed to be tacitly renewed on each expiration date

unless notice of withdrawal has been given by one of the Parties, without

prejudice to the provisions of paragraph 12.03 below.

(b) Other than in the cases. specified by law, the Parties shall have

the right to withdraw from this agreement on the expiration date:

(i) as to Edizione, subject to a notice sent 6 (six) months in advance;

(ii) as to Pirelli, subject to a notice sent 1 (one) month in advance.

12.03 Non-renewal. (a) In-the event Pirelli gives Edizione by the deadline

specified in point (ii) of paragraph 12.02 (b) above and in the form specified

in paragraph 14.02, notice of withdrawal upon expiration of this Agreement,

Edizione shall have the right to sell to Pirelli, which shall have the

corresponding obligation to buy, all (but not part) of its shares of the Company,

on terms and conditions determined, mutatis mutandis, in accordance with

paragraph 9.05 (b) above, (and of the provisions set forth therein) giving notice

to Pirelli within 30 (thirty) working days. In that event, however, the purchase

shall be effected against payment of the price specified in art. 9.05 (plus an

amount equal to 50% (futy per cent) of the total of the Price of the Company

Shares and the Premium.

[b] Payment of the penalty shall be made immediately upon

the simple written request of Edizione, to be sent to Pirelli at the end of30 (thirty) days

following communication given to the Parties of the detennination made in application of

the procedure specified in paragraph 9.05 (b) above.
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ARTICLE XIII

. Key event

a) Whenever, during the term of this Agreement, following one or

several acts inter vivos carried out for any reason, for Edizione, Messrs. Luciano,

Gilberto, Carlo and Giuliana Benetton, or their spouses or direct descendants,

stop designating the majority of the board of directors of Edizione, and for Pirelli,

Dr. Marco Tronchetti Provera stops, not by his own volition, assuring the

strategic-operational management of the Pirelli Group, understood as Pirelli & C.
- - -

Sapa and the companies directly and indirectly controlled, a "Key Event" takes

place.

b) In the presence of the Key Event concerning one party, the other

Party will have the right to transfer all (but not part) of its Company shares to the

Party which incurred the Key Event, under terms and conditions determined

mutatis mutandis pursuant to the previous paragraph 9.05 (b) (and the provisions

mentioned therein) notifying such latter Party within 30 (thirty) Business Days

from the day the other Party declared in writing that it became aware of the Key

Event, or received writte~ communication of such circumstance. However, in this

case, the purchase and sale will take place against payment of the price referred

to in article 9.05 (b) plus an amount equal to double the amount of the price of

the Company Shares and Premium.
'.

ARTICLE XIV

General Provisions

14.01 Modifications. No modification of this Agreement shall be valid and

binding until it is set forth in a written instrument signed by the Party against

which the modification is invoked.
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14.02 Communications and Notices. Any communication requested or

permitted by the provisions of this Agreement shall be given in writing and shall

be deemed to be effectively and validly given upon receipt of same, if made by

mail or telegram, or upon acknowledgment of receipt by means of a specific

declaration (including by fax), if ma~e by fax, provided it· is addressed as

follows:

(i) if to Edizione, at the following address:

Calmaggiore 23

Treviso

Attenzione di: dott. Gianni Mion

Telefax n. 0422-411118

(ii) if to Pirelli, at the following address:
• Viale Sarca 222

Milano

Attenzione di: dott. Carlo Buora

Telefax n. 02-64423454

or to another address that each of the Parties shall have the right to

communicate to the other, subject to the procedures set forth in this paragraph

14.02, on the understanding that the Parties elect domicile for all purposes

relative to this Agreement, including for any legal notices or notices involving
.," ....

the arbitration proceeding referred to in Article XV below, at the addresses

indicated above or at any other addresses that may be communicated in the

future.

14.03 Tolerance. Tolerance of any behavior in violation of the provisions

contained in this Agreement does not constitute waiver of the rights arising

from the breached provisions nor the right to demand precise compliance with

all the terms and conditions specified herein.
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14.04 Headings. The headings of the individual clauses have been

provided only to facilitate reading and therefore are not to be taken into account for the

. purposes of interpreting this Agreement.

ARTICLE XV

Disputes

15.01 Arbitration. Any dispute arising from this Agreement or from any

executor, amending or supplementing instruments, shall be submitted to the

unappealable ruling of an Arbitration Panel consisting of three arbitrators, who

shall decide without any procedural formality other than respect for the

principle of cross-examination, but shall apply substantial Italian law. The

arbitration shall be customary in nature in accordance with the provisions of

the code of civil procedure and shall take place in Milan.

15.02 Designation of the arbitrators. (a) The Party requesting the

arbitration shall indicate, at least in general outline, the demands constituting

the object of the arbitrati~n.

(b) The Party that initiates the arbitration procedure must at the

same time and under pain of nullification, designate its own arbitrator. The

Party called to arbitration shall have twenty (20) calendar days in which to

designate its own arbitr,ator. The two arbitrators of the Parties shall jointly

designate the third arbitrator who shall serve as chairman of the Arbitration

Panel. Should the arbitrators designated as indicated above not come to an

agreement on the designation of the third arbitrator within twenty (20) calendar

days of the designation of the second arbitrator, said third arbitrator shall be

designated by the Presiding Judge of the Court of Milan, who shall also be

called upon if the Party called to arbitration fails to name its own arbitrator by

the deadline indicated above.
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15.03 Competent jurisdiction. Without prejudice to what is stipulated

above, it is agreed that any legal proceeding related in any way to this

Agreement shall be subject to the exclusive jurisdiction of the Courts of Milan.

Milan/Treviso August 7, 2001

Attachments

1.19: Bylaws of the Company

EDIZIONE HOLDING S.P.A.

PlRELLI S.p.A.

-.' -..
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Exhibit 3

TRADUZIONE DALL'ITALIANO ALL'INGLESE

ITALIAN-ENGLISH TRANSLATION

INDEX NO. 36787

POWER OF ATTORNEY and REVOCATION

FILE NO. 4465

The Company PIRELLI SOCIETA' PER AZIONI, with its registered office in
Milan, at Viale Sarca no. 222, a paid up share capital ofEuro 1,034,429,598.28=,
registered in the Companies' Register ofMilan under no. 15901, inland revenue code no.
00886890151, represented by the General Manager for Financial and Administration
Affairs Mr. Carlo Buora, born in Milan on the 26 May 1946, domiciled in Milan for the
purposes ofhis office at Viale Sarca no. 222, by virtue of powers granted to him with
Power of Attorney under Index no. 110157/16006 - ofMr. Riccardo Ferrario Notary in
Milan - dated 18/2/1998, hereby grants power of attorney - with immediate effect - to
Ms. Anna Chiara Svelto, born in Milan on the 29 October 1968, to exercise the following
powers with individual and separate signature:

1. Represent the company in all its relations with state
administrations and with any other Italian or foreign public
administration; sign applications, claims and petitions;

2. Represent the company in court proceedings; begin and abandon
proceedings including as a preventive precautionary measure and
enforcement proceedings, therein included revocation and High
Court proceedings, before any Italian or foreign jurisdictional
authority and before the Constitutional Court, and in general any
proce€dings including those at supra-national level; fight back in
same; appoint attorneys at law and barristers with all the necessary
powers; elect domicile;

3. Represent the company in any bankruptcy proceedings, or
proceedings for forced administrative winding up or receivership
and promote declaration of same; insinuate debts therein; be
present at meetings of creditors; accept and refuse proposals for
composition and requests for admission to receivership and
extraordinary administration proceedings; grant, within the limits
of the said powers under 3, mandates to third parties for
determinate special matters;

4. Represent the company in taxation and currency controls,
inspections and official records of ascertainment and verification,
and sign the relevant minutes and reports.

5. Undersign communications to the National Commission for
Companies and the Stock Exchange, to the Bank of Italy, to the
Chambers of Commerce, to Stock Exchanges and to other
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companies concerning fulfilments charged to the Company by laws
and regulations.

6. Attend meetings of shareholders and bond holders of other
companies or corporations, with powers of corporate
representation, and take part in passing the relevant resolutions,
including any of an extraordinary nature, abouf any matter, with
the power to sub-delegate;

7. Take all the necessary steps to comply with the fulfilments
required for the purposes of communications to be sent to the
general file of shareholdings;

8. Perform any forwarding, clearance and collection transactions on
goods, valuab1es, parcels, packets and letters, including registered
and insured ones, at customs offices, the state railways "Azienda
Autonoma delle Ferrovie dello Stato", haulage firms in general and
the Administration of the Post and Telegraph offices; sign
petitions, instances and claims, grant, within the limits of said
power, mandates to third parties for determinate deeds or series of
deeds.

Whilst exercising the powers granted to her the foresaid Ms. Anna Chiara Svelto
must sign under the heading "Pirelli Societa per Azioni" and must have her own name
and surname affixed after her signature either by means of a rubber stamp or by
typewriter.

The company Pirelli Societa per Azioni, represented as set out hereinabove,
substitutes the Power ofAttorney granted to Mr. Enrico Silvestri by means of an
authentic deed dated 22 April 1998, index no. 21270/1932, drawn up by Notary Ricci of
Milan, which must therefore to all intents and purposes be considered to have been
revoked.

The present instrument shall be permanently kept in the files of the Notary who
authenticates the signature thereon.

Original signed by:

Carlo Buora
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