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Thisvademecum has been prepared by Pirelli & C. S.p.A. (“Pirelli” or the ”Company”) for the

purposes of summarizing the requirements to be met by the savings shareholders and the

proceduresto be followed in order to communicate to the Company their will to exercise the

withdrawal rightconsequent to the resolutionsapproved by the special assembly of the savings

shareholders of Pirell i held on 15 February 2016 (the “Special Assembly”).

***

On 15 February 2016, the extraordinary shareholders’ meeting of Pirell i approved the

mandatory conversion of the outstanding savings shares into a special class of newly issued

(non-listed) non-voting shares with no par value (the “Special Shares”), based on the

conversion ratio of No. 1 Special Share for each No. 1 savings share, without cash adjustment

(the “Mandatory Conv ersion”). Following the Mandatory Conversion the savingsshareswill be

delisted from the Electronic Stoke Market organized and managed by Borsa Italiana S.p.A. The

same extraordinary shareholders’ meeting of Pirelli held on 15 February 2016 also approved the

adoption of a new By-Laws (the “New By-Laws”).

The Mandatory Conversion and the adoption of New By-Laws were also approved by the

Special Assembly of savings shareholders of Pirell i, as far as it pertains to them, held on 15

February 2016.

The abovementioned resolutionswere registered with the Companies’ Register of Milan on 19

February 2016 (the “Date of Registration”).

The terms of the Mandatory Conversion and the New By-Laws are better detailed in the

separate report prepared by the Board of Directors of Pirell i in relation to the proposed

resolutions, pursuant to Article 125-ter, paragraph 1, of the Italian Legislative Decree No. 58 of

24 February 1998 (the “TUF”), published in accordance with applicable laws.

***

Entitled shareholders. Since the Mandatory Conversion entails the delisting of the savings

shares of Pirell i, and considering the New By-Laws, the savings shareholders who did not

concur in the Special Assembly to the approval of the Mandatory Conversion and the New By-
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Laws are entitled to exercise the withdrawal right pursuant to Articles2437-quinquies and 2437

of the Italian Civil Code (the “Withdrawal Right”).

According to applicable laws, in order to be entitled to exercise the Withdrawal Right, a

shareholder must (1) hold at the time of the Special Assembly (15 February 2016, 12pm) the

shares for which the Withdrawal Right isexercised, (2) have not voted with such shares in favor

of the approval of the Mandatory Conversion and the adoption of the New By-Laws, and (3)

have held continuously such sharesfrom the date of the Special Assembly until the date of the

exercise of the Withdrawal Right.

It should be noted that, pursuant to Article 127-bis,paragraph 2, of the TUF, it shall be deemed

included among those who did not concur to the approval of the resolutions (and, therefore,

entitled to exercise the Withdrawal Right), any person on whose behalfsavingsshares of Pirell i

have been registered after the date indicated in Article 83-sexies, paragraph 2, of the TUF with

respect to the legitimate attendance of the Special Assembly (and therefore after 4 February

2016), but prior to opening of the Special Assembly (and therefore prior to 15 February 2016,

12pm).

Liquidation Price. The liquidation price that will be paid for each share in relation to which the

Withdrawal Right is lawfully exercised, determined with reference to the criteria set forth under

Article 2437-ter, paragraph 3, of the Italian Civil Code, is equal to EUR 14.978 per share (the

“Liquidation Price”).

Procedure for the exercise of the Withdrawal Right. The entitled persons may exercise the

Withdrawal Right, for all or part of the shares held, via registered letter (the “Notice of

Withdrawal”), that must be sent to the registered office of the Company within 15 calendar days

from the Date of Registration (and therefore within 5 March 2016).

The Notice of Withdrawal (a facsimile isavailable on the Company web site www.pirell i.com)

shall be sent via registered letter to the following address:

Pirelli & C. S.p.A.

Segreteria Societaria – Operazione recesso
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Viale Piero e Alberto Pirelli, n. 25

20126 – Milan (Italy)

In order to complete the procedure properly, it isrecommended to send advance notice of the

Notice of Withdrawal either by registered e-mail (to the address: assemblea@pec.pirell i.it) or by

fax to the number +39 02 6442 4426,without prejudice to the requirement, in accordance with

applicable laws, to send the Notice of Withdrawal by registered letter as well, as specified

above.

The Notice of Withdrawal must contain the following information:

• personal details, tax code, address (and, if possible, a telephone number) of the

withdrawing shareholdersto which any communication regarding the Withdrawal Right

should be sent;

• the number of shares for which the Withdrawal Right is exercised;

• the detailsand coordinatesof the bankaccount of the withdrawing shareholder to which

the Liquidation Price of the shares shall be credited;

• specification of the intermediary that holds in account the shares for which the

Withdrawal Right is exercised, together with the related account details.

In addition to sending the Notice of Withdrawal, the withdrawing shareholder must request the

intermediary that holds in account the shares for which the Withdrawal Right is exercised, to

send to the Company, in accordance with applicable laws, a communication certifying (i) the

uninterrupted ownership by the withdrawing shareholder of the sharesfor which the Withdrawal

Right isexercised, from the date of the Special Assembly until the date the Withdrawal Right is

exercised; and (ii) the absence of pledges or other encumbrances on the shares for which the

Withdrawal Right isexercised (if this isnot the case, the withdrawing shareholder must send to

the Company, asa condition for the acceptabil ity of the Notice of Withdrawal, a declaration by

the relevant pledgee,or by the person in favor of which the encumbrance isgranted, according

to which such person irrevocably grantsitsconsent to the liquidation of the sharesin relation to

which the withdrawal isexercised in accordance with the instructions given by the withdrawing

shareholder).
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The withdrawing shareholder holding shares stil l represented by certificates shall deliver such

certificates to an authorized intermediary for deposit with the central securities depository

system and conversion in a dematerialized form, and shall request such intermediary to release

the above mentioned required communication for the exercise of the Withdrawal Right.

Any Notice of Withdrawal sent after 5 March 2016 or without the required information or without

the required communication from the intermediary will not have effect and will be rejected.

The shares for which the Withdrawal Right isexercised cannot be sold or be subject of acts of

disposal by the withdrawing shareholder.

The completion of the Mandatory Conversion during the period in which the Withdrawal Right

can be exercised will not affect the withdrawal right that, therefore, may be exercised by the

entitled persons within the terms, modalities and conditions described above, regardless of

whether the savings shares in relation to which the Withdrawal Right is exercised are in the

meantime converted into Special Shares in execution of the Mandatory Conversion.

Liquidation of the shares for which the Withdrawal Right is exercised. The liquidation

process will take place in accordance with Article 2437-quarter of the Italian Civil Code, and in

particular:

(i) the directorsof the Company will offer under option the sharesfor which the Withdrawal

Right is exercised to the savings shareholders who did not exercise the Withdrawal

Right and to the ordinary shareholders; a term of at least 30 days from the deposit of

the offer with the Companies’ Register of Milan will be granted for the exercise of this

option; shareholdersexercising the option rightwill also have the right to purchase the

remaining withdrawal shares, provided that they have requested to avail themselves of

such pre-emption right at the time of the exercise of the option; if there are residual

withdrawal sharesnot purchased by the shareholdersof the Company, said withdrawal

shares will be offered by the directors of the Company on the market;

(ii) i f there are residual withdrawal shares not purchased, said shares will be reimbursed

through the purchase by the Company pursuant to Article 2437-quarter, paragraph 5, of
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the Italian Civil Code, even in derogation of the quantitative limits referred to in Art.

2357, paragraph 3, of the Italian Civil Code.

Pirell i wil l communicate all the information necessary for the liquidation of the shares in relation

to which the Withdrawal Right is exercised and for the exercise of any related rights.

Payment of the Liquidation Price. The Liquidation Price will be paid to the shareholders that

have exercised the Withdrawal Rightupon completion of the liquidation process of the shares

for which the Withdrawal Right isexercised. The liquidation process of the shares for which the

Withdrawal Right is exercised may last up to 180 days from the communication of the

withdrawing shareholder.

In the meantime the sharesfor which the Withdrawal Right is exercised shall not be sold or be

subject of acts of disposal by the withdrawing shareholder.

Further information. It should be noted that the Mandatory Conversion will take place on 26

February 2016. Therefore the last trading day of the savingsshares of Pirell i on the Electronic

Stock Market organized and managed by Borsa Italiana S.p.A. will be Thursday 25 February

2016. The Special Shares will not be traded on any regulated market. Furthermore: (i) the

transfer of Special Sharesto other shareholdersor third partieswill be subject to the potential

exercise of the pre-emption rightby each of the other holders of Special Shares (as well as, in

case of failure to exercise the pre-emption, to the potential purchase by the Company) within

the termsand conditionsset forth under the New By-Laws of Pirell i; and (ii) in the event that a

shareholder owns, directly or indirectly, a stake at least equal to 95% of the share capital of the

Company represented by Special Shares, the Special Sharesheld by each shareholder, which

individually holdsa participation of lessthan 2% of share capital represented by such Special

Shares, may be redeemed by the Company, in compliance with Art. 2357 of the Italian Civil

Code (for further information see the report prepared by the Board of Directors of Pirell i in

relation to the adoption of the New By-Laws, pursuant to Article 125-ter paragraph 1, of the

TUF, and released in accordance with applicable laws).

Milan, 19 February 2016.


