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Item 3 on the agenda -Amendment of the Shareholders' Meeting Regulatiomsjated and
consequent resolutions.

Dear Shareholders,

We submit for your approval the proposed amendmaitthe Shareholders' Meeting
Regulations, adopted by the ordinary Shareholdéegting of the Company on 4 July 2007,
and most recently modified by the ordinary Shargéid' Meeting on 27 April 2011.

The proposed amendments, noted in the text belelater to the intention to adjust the
Shareholders' Meeting Regulationsbest practice on the matter, also eliminating any overlap
with statutory provisions governing the operatiéthe Shareholders' Meeting.

The Shareholders' Meeting Regulations, as furthdlined, regulate the operation of the
Shareholders' Meeting by providing Shareholderk witore optimized and efficient tool.

That said, we propose to amend the ShareholdeetifgeRegulations as follows.

Article 1

Current text Proposed text

Article 1
h&hese

Article 1
These he

and

shall f

the

shall f

the

regulations govern regulations govern

proceedings  of ordinary  amgroceedings  of ordinary

extraordinary shareholders’ of
MAIRE TECNIMONT S.p.A,
registered office is in Rome on Via
88/94

"Company"). For all matters which are n

meetings |@xtraordinary shareholders’
MAIRE TECNIMONT S.p.A,,
dregistered office is in Romeon Viale
theCastello della Magliana 75Via-di-Vannina
at-—88/94(hereinafter the "Company"). For all

ommtters which are not expressly regulated

oy-

meetings

whose whose

Vannina n. (hereinafter

)
expressly regulated hereunder, the provisi
of the current th

by-laws governing théiereunder, the provisions of the current

Company’s meeting are understood to
referred to and applicable, and should a ¢
of conflict arise as regards the dispositig
contained in the present regulations, the

law shall prevail over the latter.

b@wvs governing the Company’s meeting
asederstood to be referred to and applica
yr@d should a case of conflict arise as reg

tre dispositions contained in the pres

latter.
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regulations, the by-law shall prevail over the




Article 4

Current text

Proposed text

Article 4

Company employees and other peog

Article 4

pompany employees and other peo

ple

(hereinafter the “guests”) may attend th@ereinafter the “guests”’) may attend the

proceedings of the meeting without &
rights, on the condition that they have be
invited to do so beforehand by the Chairn

of the Board of Directors.

I
1

Clerks and scrutineers who are

necessarily chosen from among
shareholders may attend the meeting with
being able to take the floor in order to ca
out those functions foreseen by the followi

articles of the present Regulations.

The Chairman of the Board of Directg
normally acknowledges the presence, exp
and financial analysts, the Statutory Audi
or representatives of the company's le
auditing company as well as journalists
newspapers and magazines and radio
television broadcasting networks in th
quality of Guests, in accordance with f{
provisions of the law or regulation and
recommendations of the Consob concern

these. The related accreditations should

ngroceedings of the meeting without a

2@ights, on the condition that they have be

1é@@lerks

anvited to do so beforehand by the Chairn
of the Board of Directorsr the Chairman
of the Shareholders’ Meeting

and scrutineers who are

heecessarily chosen from among
ahareholders may attend the meeting with
ryeing able to take the floor in order to ca
ngut those functions foreseen by the follow

articles of the present Regulations.

r§he Chairman of the Board of Directoos
ette Chairman the Shareholders’
tdvieeting th

gaitesence, experts and financial analysts,

of
normally  acknowledges
@tatutory Auditor or representatives of f{
aampany's legal auditing company as wel
ejournalists of newspapers and magazines
headio and television broadcasting networks
otheir quality of Guests, in accordance w
itige provisions of the law or regulation and

mzommendations of the Consob concern
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received at the registered office before

opening of the meeting’s proceedings.

At the request of one or more Entitl
Participants, the Chairman of the Meeting

set forth in Art. 8 hereinafter

of the guests and their qualifications duri

the preliminary shareholder meeti

operations.

th

"Chairman™) shall read out the list of nam

thkese. The related accreditations should

received at the registered office before

opening of the meeting’s proceedings.

ed\t the request of one or more Entitl
(#=articipants, the Chairman of the Meeting
in Art. 8 th

dhairman™) shall read out the list of nam

eset forth hereinafter

ngf the guests and their qualifications dur

hthe

operations.

preliminary  shareholder meeti

be
the

Articolo 5

Current text

Proposed text

Article 5
The legal power to participate in the meet
and exercise the right to vote shall

attested to by a communication confirmi

such a right delivered to the Compalr

which has been prepared by the intermed
in favour of the person entitled right to vo

on the basis of the accounting registration

the end of the seventh trading day which

open prior to the date fixed for the Meeti
on first call. The subjects for whom t
Company has received the above-mentio

A

communication within the time limits g
required by current laws and regulatig
governing the matter, shall be entitled

withdraw the registration form to participg

Article 5

he loaal . it t
I . I il hal
ngttested-to-by—a-communication—eonfirmi
nguch—a—right—delivered—to—the Compal
pich ! I ¥ . |
" 4 itled.rial o
1 ab-the-basis-of the-aceountingregistratior]

ngpen—prior-to-the-datefixedfor-the-Meeti
n@&n—first—call—Fhe—subjectsforwhom-—tl

: et i




in the vote, which shall be kept for thén—the—veote—which—shall-be—keptfor—the
duration of the Meeting’s proceedings, gnduration—of-theMeeting's—proceedings—and
which shall be produced for inspection anghich—shaltbeproducedforinspection—-and
in any case be returned in case of leaving| timeany-case-bereturhred-in-case-of-feaving| the
premises of the Meeting before it has endegremises-of-the-Meeting-before-ithas-ended.
Verification of the right to intervene in
the meeting shall begin at the venue af

the meeting at least one hour before th

11}

time fixed for the start of the meeting,
unless otherwise stated in the notice.
Those who have the right to attend the
Meeting shall show the auxiliary staff at

the entrance of the premises where th

D

meeting is held, a personal identification
document.

In any case of contestation regarding tHe any case of contestation regarding the
right to participate in the Meeting, theight to participate in the Meeting, the
Chairman shall decide. Chairman shall decide.

Guest shall present their identificatipfsuest shall present their identificatipn
documents to the Company’s duly authorizetbcuments to the Company’s duly authorized
officers at the entrance of the premises of |théfficers at the entrance of the premises of|the

where the Meeting is taking place, and takethere the Meeting is taking plad¢eDuly

if requested , a special control badge. Authorized Officers”) —and—take,—if
requested——a-special-contrel-badge

Article 7

Current tex Proposed text

Article 7 Article 7




All Entitled Participants, who for any reas

whatsoever, shall leave the premises wh

the Meeting is being held, are obliged

notify the duly Authorised Officers. In ordg

to be readmitted, they must present the g

of the admission ticket..

DAl Entitled Participants, who for any reas

tthe Meeting is being held, are obliged

of the-admission-ticket.

embatsoever, shall leave the premises wh

emotify the duly Authorised Officers—-erel¢
sttdb be-readmitted,—they-must-present-the-

Article 8

Current text

Proposed text

Article 8

At the time which stated in the call notig

unless there is a justified delay which sh

not exceed one hour, the Chairman of

Board of Directors assumes the chairmang

of the Meeting or in the case of Hh

Article 8

il I . ' stified_del-which_shall
tmetexceed—-one—houthe Chairman of th

impediment or absence, the Vice—Chairmampediment or absence, théce—Chairman

if appointed, or a Chief Executive Officer

another Director who has been chosen by

Meeting.

The Chairman therefore communicates
names of members of the Board of Direct
and Board of Statutory Auditors who g

present to the Meeting.

X inted: . , ,

Meeting

participants.

person appointed

by

tAde Chairman therefore communicates
oremes of members of the Board of Direct
rand Board of Statutory Auditors who g

present to the Meeting.

eAt the time which stated in the call notid

Hoard of Directors assumes the chairmans

iof the Meeting or in the case of h

tamother Directorwho-has-beerpsen-by-the

is

the

ors

Article 9

Current text

Proposed text

Article 9

Article 9




The President shall be assisted by
Secretary of the Meeting (as identified
Art. 10 below, hereinafter the "Secretary
by other directors, statutory auditors, by
Notary in those cases envisaged in Art.
first paragraph, as well as by the employ
of the Company who have been admitted

Guests.

On the basis of the admission ticke
delivered by the duly Authorised Officers,
the entrance of the premises, the Presid

with the help of the Secretary, sh

tAde President shall be assisted by

iBecretary of the Meeting (as identified
"rt. 10 below, hereinafter the "Secretary
Hey other directors, statutory auditors, by

1Rptary in those cases envisaged in Art.
efisst paragraph, as well as by the employ
asthe Company who have been admitted

Guests.

2t®n the basis of theadmission—tickets
adlelivered verifications performed by the
ety Authorised Officers, at the entrance

athe premises, the President, with the hely

announce the number of Entitled Participantise Secretary, shall announce the numbe

who are present and the number of vote
which they are entitled.

The Chairman, with the assistance of
duly Authorised Officers, shall verify th
regularity of the proxies and the right
participants to attend the meeting and s
communicate the outcome of this verificati
to the Meeting. Should the Chairman de

5 E@titled Participants who are present and

number of votes to which they are entitled

thehe Chairman, with the assistance of
eduly Authorised Officers, shall verify th
ofegularity of the proxies and the right
hplrticipants to attend the meeting and s
obommunicate the outcome of this verificati
eto the Meeting. Should the Chairman de

the

of
of

r of

the

the
e
of
hall
on

em

one or more proxies to be irregular, he mayre or more proxies to be irregular, he may

exclude the right to speak and vote of
shareholder or of his representative w

presented irregular proxies.

The list of Entitled Participants, with th
indication of those who are effective
present at the moment of the vote, shall bg
integral part of the minutes of the Meeti

thexclude the right to speak and vote of
hehareholder or of his representative W

presented irregular proxies.

€The list of Entitled Participants, with th
IVndication of those who are effective
2 gresent at the moment of the vote, shall b¢

nghtegral part of the minutes of the Meeti

the
ho




together with the proxies.

Having ascertained that the quorum as b
reached in accordance with the compar
by-laws, the Chairman shall declare
Meeting as being validly constituted and {
proceedings opened; should a quorum
have been reached, the Chairman, afte
least one hour has elapsed from the time
for the beginning of the Meeting, shg
declare the Meeting as non quorate and
the discussion of the items to the day of
possible next call. In the case of the meel
being non quorate, special minutes shall
prepared to this effect which shall be sign
by the Chairman, and if present by

statutory auditor.

together with the proxies.

edaving ascertained that the quorum as b
weached in accordance with the compan
hey-laws, the Chairman shall declare
hileeting as being validly constituted and t
naioceedings opened; should a quorum
r hmve been reached, the Chairman, afte
st one hour has elapsed from the time
alfor the beginning of the Meeting, sh
adeclare the Meeting as non quorate and m
thiee discussion of the items to the day of
ipgpssible next call. In the case of the meelf
being non quorate, special minutes shall
gurepared to this effect which shall be sigr
By the Chairman, and if present by

ove
the
ing
be
ed
a

statutory auditor.

Article 10

Current text

Proposed text

Article 10

The Chairman, having ascertained that
meeting is validly constituted and havi
introduced the items on the agenda, s
propose the appointment of a designg
Secretary for the drafting of the minutg
unless in keeping with the provisions of {
law or with an incontestable decision of
Chairman this duty shall be assigned t(
Notary who has been previously appoin

by the Chairman himself. In the case that

Article 10

tAde Chairman, having ascertained that
ngneeting is validly constituted and havi
haitroduced the items on the agenda, s
tpdopose the appointment of a designa
rSecretary for the drafting of the minute
henless in keeping with the provisions of
hiaw or with an incontestable decision of
p Ghairman this duty shall be assigned t¢
tedotary who has been previously appoin

thy the Chairman himself. In the case that

|
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function of Secretary shall not be entrus

to a Notary owing to the obligations arisi

from the law, the minutes shall not be dra

up as a public deed, unless this is deci
otherwise by the Chairman, who shall
communicate this to the meeting.

The Secretary may be assisted by d

Authorised Officers,

employees as well as by his own associg

on the condition that they are Guests.

by the Company

ngo a Notary owing to the obligations arisi

dad as a public deed—unless—this—is—deci

batherwise_| hairman—_who_shal

communicate-this-to-the-meeting

"Authorised Officers,

on the condition that they are Guests.

tddnction of Secretary shall not be entrus

winom the law, the minutes shall not be dra

uhhe Secretary may be assisted by d
by the Company
tesployees as well as by his own associs

ted
g
wn
ded

uly
'S

tes,

Article 12

Current text

Proposed text

Article 12
The Chairman, whenever it has been deci
that voting shall take place by means

ballot forms, shall proceed to

been called upon to perform the counting
the votes. These shall be chosen from am

the Entitled Participants.

th

appointment of two scrutineers who hg

Article 12
déHe Chairman—wheneverit-has-been-deci

ded
of

the-Entitled-Participantsay appoint one

or more scrutineers, even non-members

and establish a chairmanship office

Article 13

Current text

Proposed text

Article 13

A

q

The proceedings of the Meeting,

Article 13

\réhe proceedings of

the Meeting,

\re




normally carried out in a single sessic
during which the Chairman, wherever
deems it advisable and the meeting (wh
shall decided by simple majority) is n
opposed to it, may interrupt the proceedir
for no more than two hours (for ea

interruption).

Without prejudice to the provisions stated
Art. 2374 of the ltalian Civil Code, th
meeting - with a resolution passed by
simple majority - may decide to adjourn t
proceedings whenever it deems it advisal
whilst contemporaneously setting the d
and time for the continuation of tho

proceedings themselves to a final date,

ymormally carried out in a single sessic

hduring which the Chairman, wherever

oshall decided by simple majority) is n
ngpposed to it, may interrupt the proceedir
cfor no more than two hours (for eal

interruption).

eArt. 2374 of the Iltalian Civil Code, th

r@eeting - with a resolution passed by
hsimple majority - may decide tadjourn-the

abme items on the agendavhenever it

Seleems it advisable, whils

ickeems it advisable and the meeting (whi

iwithout prejudice to the provisions stated| i

blrecedings postpone the discussion of

on,

5t

thedntemporaneously setting the date and time

may even exceed five days, which is in afgr the continuation of those proceedirgs

case in keeping with the motivation of théhemselves to a final date, that may eyen

adjournment. exceed five days, which is in any case|in
keeping with the motivation of the
adjournment.

Article 14

Current text Proposed text

Article 14 Article 14

The Chairman as well as, at his invitatipiihe Chairman as well as, at his invitation,

the other Directors and Statutory auditors [ftihe other Directors and Statutory auditors [for

those areas falling within their area |ohose areas falling within their area |of

responsibility, shall explain the items on theesponsibility, shall explain the items on the

agenda. The sequence of the items of

tagenda. TheChairman may change the

10 -



Agenda, as represented in the Notice of

Shareholders’ Meeting may be modified

the Chairman, upon the approval of th8hareholders’

Meeting (a decision taken by a simy
majority) whenever one or more Entitlg
Participants shall be opposed to it.

Upon the prior request of the Entitle

Participants, the interventions shall
summed up in the minutes of the Meeti

pursuant to the Art. 2375.

teequence of the items of the Agenda,

bsepresented in  the Notice of t
Meeting or propose the

lgncorporation of inter-related items,—may

" ifiod | I ~hai I
Lot i ing-(a-decis I
a-simple-majorityjt being understood that,

whenever one or more Entitled Participal

%

shall be opposed to ithe Shareholders’
Meeting, by resolution passed by a simpl
majority, will be called upon to approve
the change to the sequence of discussion
the items and/or incorporation of inter-

related items

2dUpon the prior request of the Entitle

bRarticipants, the interventions shall

ngummed up in the minutes of the Meeti

as

ne

by

nts

U

of

2d
be
ng,

pursuant to the Art. 2375.

Article 15

Current text

Proposed text

Article 15

The Chairman shall conduct the discussi
giving the floor to those Entitled Participar]
who have requested to speak pursuant tg
the 16
paragraph 2, to the Directors, Statut

provisions of following Art.

Auditors and to the Secretary.

The Chairman has the faculty to grant to

Article 15

ohhe Chairman shall conduct the discussi
tgiving the floor to those Entitled Participar
thieo have requested to speak pursuant tg
, provisions of the following Art. 16second
oyaragraph-2, to the Directors, Statutor

Auditors and to the Secretary.

thighe Chairman has the faculty to grant to

the

11-



Entitled Participants who have request

pursuant to the

amendments of the matters to be discusse

the Meeting, time which shall not exceed
minutes in order to illustrate the relat
resolution proposals and the reasons wik

support these proposals.

In the exercise of this function, he sh
adhere to the principle according to which
of the Entitled Participants, the directors,
statutory auditors, and Secretary have
right to freely express themselves on
matters where are of interest to
shareholders’ meeting, in keeping with
provisions of law, company by-laws and

these Regulations.

law and the By-law

elntitled Participants who have request
gursuant to the law and the By-law
damendments of the matters to be discusse
2Be Meeting, time which shall not exceed

echinutes in order to illustrate the relat

support these proposals.

alh the exercise of this function, he sh
adldhere to the principle according to which
haf the Entitled Participants, the directors,
te&atutory auditors, and Secretary have
thright to freely express themselves on
heatters where are of interest to
hehareholders’ meeting, in keeping with

bprovisions of law, company by-laws and

nisbsolution proposals and the reasons which

all
all
he
the
the

these Regulations.

Article 16

Current text

Proposed text

Article 16
The Entitled Participants, the directors g
statutory auditors shall have the right to hg
the take the floor to speak about the itg
presented for discussion and to formul
proposals concerning the same.

The Entitled Participants who wish to ha

Article 16
nthe Entitled Participants, the directors

~

g
agtatutory auditors shall have the right to hs
nise take the floor to speak about the ite
apresented for discussion and to formul

proposals concerning the same.

vé&he Entitled Participants who wish to ha

nd
ave
ms

ate

ve

the floor should submit a request to thime floor should submit a request to the

Chairman, not before there has been

reading of the item put on the agenda

Ghairman, not before there has been

teading of the item put on the agenda

12 -
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which the request to speak refers to ang
any case before discussion on the item bg
1

submissions of requests to have the floo

treated shall be declared closed.

speak shall be made by the raising of hat

should the Chairman not have directed thsltould-the Chairmannot-have-directed-

the proceedings be carried out throd
written requests. In the case of proceed
being conducted by the raising of hands,
President shall give the floor to those w
have raised their hand first, whenever it
impracticable to determine this accurate
the Chairman shall give the floor
accordance with the order which he |
established at his sole discretion. Whene
the proceedings are conducted by means
written requests, the Chairman shall give
floor to speak to the applicants according

the alphabetical order of their surnames.

| which the request to speak refers to and in
ciagy case before discussion on the item being
[lieeated shall be declared closed—The
[ $ebmissions—ofrequasto-have-thefloort
ndpeak-shall-be-made-by the-raising-ef-hands,
[ i hat
gh
ing
the
D

ghe—proceedings—be—carried—out—throl
imgitten—requests—In-the-case—of proceed
e I b il . ‘ s,
I i halli he fl I

ave raised-theirhandfirst—wheneverit
i icabl I . hi )

is

ly,

as
ver
a

the
to
The Chairman shall establish the
procedures for requests and taking the

floor and relative order of the same.

Article 17

Current text

Proposed text

Article 17

The Chairman and/or at his invitation, t
directors and statutory auditors, for thg
areas falling within their responsibility ¢

should it be deemed useful by the Chairn

h&he Chairman and/or at his invitation, t

Article 17
he

gdirectors and statutory auditors, for thgse

prareas falling within their responsibility ¢

nahould it be deemed useful by the Chairn

=

nan

13-



in relation to the issues to be addressed, S
reply to the Entitled Participants after each
them has taken the floor, or after everyc
has spoken concerning every item on

agenda, in accordance with the proced
established by the Chairman, also taking i
account any possible questions t
shareholders may have asked before

Meeting which the Company has not alrea

answered.

shialtelation to the issues to be addressed, ¢
oéply to the Entitled Participants after each
nbem has taken the floor, or afteveryone
thras—spekenall contributions concerning
uegery item on the agenddave been
ntompleted in accordance with the procedd
hastablished by the Chairman, also taking i
taecount any possible questions t
adbhareholders may have asked before
Meeting which the Company has not alreg

answered.

hall

of

nto
hat
the
dy

Article 23

Current text

Proposed text

Article 23

Before beginning the voting, the Chairm
shall allow any participants who may ha
been expelled under Article of the
regulations to be readmitted to the Meet
and to verify the number of Entitle
Participants as well as the number of vg
which they are entitled to. The provisio
provided for pursuant to Articles. 20 and
of these Regulations may be adopt
whenever the conditions arise, includi

during the voting phases.

Article 23

aBefore beginning the voting, the Chairm
vehall allow any participants who may ha
sbeen expelled under Article of the
mggulations to be readmitted to the Meet
dand to verify the number of Entitle

t&articipants as well as the number of vag

ne/hich they are entitled toFhe—provisios
Phrovided-forpursuant-to-Articles—20-and
edf—these—Regulations—may—be—adopt
et I " ise—includi
during-the-voting-phases.

In the event that the people who had bee
refused the floor under art. 20 and/or
people readmitted to the meeting for the

voting phase after their expulsion during

14 -



the discussion under art. 21 and/or othe
people continue to impede the conduct 0O
discussions, the Chairman may refuse th
floor or, at his sole discretion, exclude

them from voting.

Article 25

Current text

Proposed text

Article 25

The votes of the Meeting shall be open vo
The Chairman shall determine which of {
following vote expression methods shall
adopted: (i) by a showing of hand
following a motion put forward by th
Chairman and or Secretary for the casting
all of the votes in favour, of all of the vot
against and the abstentions, upon the g
identification of each voting Entitle
Participant; (ii) by roll call, by means callin
the names of the voters and noting

casting of the votes by each Entitl
Participant; (iii) by means of ballot forms,
which case the Chairman establishes
maximum time within which the Entitle
Participants may cast their vote by deliver
the ballot forms duly filled out to th

scrutineers, who shall place them in an

placed in the premises in which the meetinge—serutineers,—who-shall-place-them—in

is being held.

Article 25
leBhe votes of the Meeting shall be open vo
h€he Chairman shall determinehich—of-the

tirich—ease-theChairmathe methods for
dcasting and counting votes andestablishe
nipe maximum time within which the Entitle

eParticipants their

utkelivering-the-balletforms-—duly-filed-out 1

may cast vote—

wra—placed—in—the—premises—in—whighe
meetingis-being-held.

Votes cast in a manner different from

11

es.

15-



Those Entitled Participants, who in desp
being present,
putting forward motions for approval, wh
have neither raised their hands nor respor
to the roll call and made their votir
declaration, nor have delivered their bal
forms to the scrutineers, shall be conside

as having abstained.

those indicated by the Chairman shall be

considered invalid.

itBhose—Entitled—Participants—who—in—despi
and despite Chairmanteing—present—and—despite—Chairma

et I . : Lwh
- i iced their | I
go—the—roll—calland—made—their—veotin
|ateclaration,—nor-have—delivered-their-bal
réskms-to-the-scrutineers—shall-beconside
as-havihg-abstained.

ded

lot
red

Article 26

Current text

Proposed text

Article 26

The ballot forms constitute the instrume
for voting and shall consequently
prepared by the Company according tq

standard model. The ballot forms shall

filled out by the duly Authorised Officers

the indications of name of th

shareholder to whom the voting

with
righ
belong and the corresponding number
votes. The forms shall have a differg
number for each one of the matters uj
which the Meeting is called upon

deliberate, alternatively the ballot forms m
be of a different colour for each of the top

on which the Meeting is to decide, provid

nts

that the same will bear an indication of {hiératthe same will bear-an-indicationof the

number of votes compiled by the du

Iywumber—of —votes—compied—by—the—dull

y
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Authorised Officers. The votes which hal
been expressed on ballot forms which are

compliant shall be considered invalid.

The ballot forms shall be supplied by dy
Authorised officers, at the entry of th

premises where the Meeting is being held,

compliant-shall-be-considered-nvalid.

IFhe—ballotforms—shall-be-supplied-by-d\

1@wutherised—officers,—at—the—entry—of—the

ve

not

Article 26 (former article 27)

Current text

Proposed text

Article 26 (former article 27)
The  Shareholder

appointment of corporate officers take plg

Meeting for th
exclusively by means of a list vote. The i
may be presented by shareholders
conformity with the applicable provisions

the law, regulations and company by-laws

Candidacies for corporate directors must
submitted within the terms and in accordat
with the procedures set forth in the compg
by-laws.

The Board of Directors shall verify that tk
shareholders proposing each list, own
minimum percentage of share capital for
presentation of the lists, which shall

Article 26 (former article 27)
e he  Shareholder

appointment of corporate officers take plg

Meeting for tf
stexclusively by means of a list votexcept as

@xpressly disciplined by the By-laws which
ofequire assumption of the resolution by
majority vote. The lists may be presented
th

applicable provisions of the law, regulatio

shareholders in  conformity  with

and company by-laws.
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determined
legislation, and within the terms foreseen
legislation and regulations which in force
the t

time for the presentation of

certification attesting to the ownership of t

minimum percentage of share capital.

The lists shall be filed at the headquarters

the Company at least 25 days before the
fixed for the call of the meeting in order
deliberate on the election of directors
statutory auditors and are published
accordance with terms and with
procedures provided by the provisions of
law and regulations which are in force at
lists of candidates must
by
comprehensive information report containi

time. The

accompanied a complete
the professional and personal characterig
of candidates and, as regards the listg
candidates for directors, it must also indic
which of directors meet the independer
requirements established by law and the

laws.

Before starting the voting for nominatio
for corporate offices, the Chairman shall:
read out the lists presented for
appointment of the board of statutg
auditors and the names of the sharehol

who have presented them; (ii) read out

in accordance with curre

A

g

t

al

thsubject to exemption by the shareholders

q

ndecompanied—by——a——complete—a
ngemprehensive-informationreport-containi
tibee—professional-and-persenal-characteris
" i , s the li
mndid for di i lso indica

q

negquirements-established-by-law-and-the
laws.,

n8efore starting the voting for nominatio

(fpor corporate offices, the Chairman shg

ryneeting (simple majority): (i) read out the
déisds presented for the appointment of

thward of statutory auditors and the name

lists presented for the appointment of

htbe shareholders who have presented th
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Board of Directors and the names of th@) read out the lists presented for t

shareholders who presented the

relatieppointment of the Board of Directors al

candidacies; (iii) read out the curriculunmhe names of the shareholders who prese

cont
th
personal and professional qualifications

vitae presented which should

extremely detailed information on
each candidate; (iv) communicate which li

and/or which candidacies should
considered as not presented and the rea

for this.

At the end of the votes, a number of direct
which is equal to at least the minimy

number required by the provisions

ieurriculum vitae presented which shot
@ontain extremely detailed information
sthe personal and professional qualificatic
bef if

sappropriate, the candidates that declared

each candidaie specifying,
to be in possession of the independen
requirements; (iv) communicate which list
andler—which—ecandidacies should  be
considered as not presented and the rea

for this.
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applicable laws and regulations, shall hawpeplicabletlaws—and-regulations—shall-have

been elected to the board of director fr

among those who obligatorily meet t

olreen—elected-to-the-board-of-directorr
hemeong—these—who—obligaterily—meet—t

requirements of independence.

reguirements-of-independence.
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Article 27 (former article 28)

Current text

Proposed text

Article 27 (former article 28)

Should the vote takes place by means
ballot forms, the time established by t
Chairman for their delivery having expire
the scrutineers shall carry out the counting

the ballots and report the results of the sg

Article 27 (former article 28)
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to the Chairman.

I

proclaimed by the Chairman, who sh

The outcome of the voting shall

declare the proposal which has receive
favourable vote with the quorums requin
by law or by the by-laws as having be
approved. In case of appointment of t

Board of Directors and Board of Statutd

to—the—Chairman.The Chairman shall

determine the method for casting,

identifying and counting the list votes.

f

aproclaimed by the Chairman, who sh

ndhe outcome of the voting shall

ddaclare the proposal which has receive
efhvourable vote with the quorums requir
eby law or by the by-laws as having be
heppproved. In case of appointment of

roard of Directors and Board of Statutd

e

Auditors, the Chairman shall declare thAuditors, the Chairman shall declare the

candidates who emerged as winners on
basis the mechanisms which have been
forth in, respectively, Art. 13 and Art. 19
the company by-laws, as elected.

ttendidates who emerged —asnRners

ofvhich have been set forth in, respective

Art.-13 14 and Art-29 21 of the company byt

appointed on the basis the mechanisms

yx

laws, as elected.

Article 29 (former article 30)

Current text

Proposed text

Article 29 (former article 30)

The present regulations may be modified
the ordinary meeting of shareholders w
the majority established by the provisig

currently in force.

Article 29 (former article 30)

he present regulations may be modified
itthe ordinary meeting of shareholders w
nthe majority established by the provisig
currently in force except for merely
material amendments required to adapt
this Regulation to regulatory or statutory
provisions, already approved by the
competent bodies, which can be directly
arranged by the Board of Directors with

subsequent publication of the updateg

by
ith
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Shareholders’ Meeting Regulations on the

Company's website

The ordinary meeting may furthermoréhe—erdinary—meeting—may—furthermore
delegate the modification or amendment| dielegate-the—modification—er—amendment| of

the present regulations or individual clausdise-presentregulations-or-individual-clauses
of it to the board of directors. ofitto-the board-of directors.

Annexsub A) to this Report is the text of the Shareholdktskting Regulations transposing the
proposed amendments.

Proposed resolution:

Dear Shareholders,
We kindly suggest that you adopt the following tesons:
“the Ordinary Shareholders’ Meeting of Maire TecoithS.p.A.:
— after examining the Directors' Report;
resolved
to amend the Shareholders' Meeting Regulationgghtighted in the above text.”

Rome, 13 January 2015

For the Board of Directors
The Chairman
(Fabrizio Di Amato)
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Annex subA)

Shareholders' Meeting Regulations transposing therpposed amendments
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SHAREHOLDERS' MEETING REGULATIONS

MAIRE TECNIMONT S.P.A.

Section One — Preliminary Provisions

ARTICLE 1

These regulations shall govern the proceedingshef drdinary and extraordinary
shareholders’ meetings of MAIRE TECNIMONT S.p.Ahage registered office is in
Rome, on Viale Castello della Magliana 75 (herdarathe "Company"). For all
matters which are not expressly regulated hereuyniderprovisions of the current by-
laws governing the Company’s meeting are understodut referred to and applicable,
and should a case of conflict arise as regardslidmositions contained in the present
regulations, the by-law shall prevail over thedat

ARTICLE 2

These regulations shall be available to all shddehe and those who are entitled to attend the
meetings and to exercise the right to vote at tbe@any's registered office, on the company’s
Internet site , and shall also be available thaseies in which shareholders’ meetings are being
held.

Section Two — The Constitution of the Meeting

ARTICLE 3

Those who are entitled to participate under theiprans of the company’s by-laws (hereinafter,
the 'Entitled Participants”) may intervene in the Meeting. It is possibleparticipate in the
proceedings by means of a representative undecutrent provisions of the law and of the
company by-laws.

In any case those persons who intervene in therddgesither in person or by proxy
must identify themselves by presenting a propewudant for this purpose, including
those who have been vested with possible powerspsésentational authority of legal
persons.

ARTICLE 4

Company employees and other people (hereinaftergihests) may attend the proceedings of
the meeting without any rights, on the conditioattthey have been invited to do so beforehand
by the Chairman of the Board of Directors or th@i@han of the Shareholders’ Meeting.

Clerks and scrutineers who are not necessarilyathfrem among the shareholders may attend
the meeting without being able to take the floooider to carry out those functions foreseen by
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the following articles of the present Regulations.

The Chairman of the Board of Directors or the Qinain of the Shareholders’ Meeting normally
acknowledges the presence, experts and financialysig, the Statutory Auditor or
representatives of the company's legal auditingpzom as well as journalists of newspapers
and magazines and radio and television broadcasgtgorks in their quality of Guests, in
accordance with the provisions of the law or regioitaand/or recommendations of the Consob
concerning these. The related accreditations shioellreceived at the registered office before
the opening of the meeting’s proceedings.

At the request of one or more Entitled Participatite Chairman of the Meeting (as set forth in
Art. 8 - hereinafter theChairman") shall read out the list of names of the guesid their
qualifications during the preliminary shareholdezating operations.

ARTICLE 5

Verification of the right to intervene in the mewgishall begin at the venue of the meeting at
least one hour before the time fixed for the stérthe meeting, unless otherwise stated in the
notice.

Those who have the right to attend the Meetingl sthalw the auxiliary staff at the entrance of
the premises where the meeting is held, a persoaalification document.

In any case of contestation regarding the rightadicipate in the Meeting, the Chairman shall
decide.

Guest shall present their identification documeatthe Company’s duly authorized officers at
the entrance of the premises of the where the kigas taking place Duly Authorized
Officers”).

ARTICLE 6
The President shall have the faculty of arrangmgtiie Meeting’s proceedings to be video or
audio recorded, for the sole purpose of faciligtime preparation of the minutes of the Meeting.

No recording equipment of any kind, no photogragtizideo equipment or similar devices or
recording instruments of any kind may be brougtd the rooms and areas where the meeting is
being held, neither by Entitled Participants nor Buests, without the specific prior
authorization of the Chairman.

ARTICLE 7
All Entitled Participants, who for any reason wioatger, shall leave the premises where the
Meeting is being held, are obliged to notify théydduthorised Officers.

ARTICLE 8

At the time which stated in the call notice, theattiman of the Board of Directors assumes the
chairmanship of the Meeting or in the case of mpadiment or absence, the person appointed
by participants.

-24 -



The Chairman therefore communicates the names afbmes of the Board of Directors and
Board of Statutory Auditors who are present toNtesting.

ARTICLE 9

The President shall be assisted by the Secretatyeofeeting (as identified in Art. 10 below,
hereinafter theSecretary’), by other directors, statutory auditors, by Mhatary in those cases
envisaged in Art. 10, first paragraph, as well gsth®e employees of the Company who have
been admitted as Guests.

On the basis of the verifications performed by diady Authorised Officers, at the entrance of
the premises, the President, with the help of #ere&ary, shall announce the number of Entitled
Participants who are present and the number of\otehich they are entitled.

The Chairman, with the assistance of the duly Aiisled Officers, shall verify the regularity of
the proxies and the right of participants to attehd meeting and shall communicate the
outcome of this verification to the Meeting. Shothé Chairman deem one or more proxies to
be irregular, he may exclude the right to speak sote of the shareholder or of his
representative who presented irregular proxies.

The list of Entitled Participants, with the indicat of those who are effectively present at the
moment of the vote, shall be an integral part ef thinutes of the Meeting together with the
proxies.

Having ascertained that the quorum as been reanhetordance with the company’s by-laws,
the Chairman shall declare the Meeting as beinigllyatonstituted and the proceedings opened;
should a quorum not have been reached, the Chairafin at least one hour has elapsed from
the time set for the beginning of the Meeting, ktiatlare the Meeting as non quorate and move
the discussion of the items to the day of the bssiext call. In the case of the meeting being
non quorate, special minutes shall be preparechito dffect which shall be signed by the
Chairman, and if present by a statutory auditor.

ARTICLE 10

The Chairman, having ascertained that the meesivglidly constituted and having introduced

the items on the agenda, shall propose the appeiritai a designated Secretary for the drafting
of the minutes, unless in keeping with the provisiof the law or with an incontestable

decision of the Chairman this duty shall be assigtee a Notary who has been previously
appointed by the Chairman himself. In the case thatfunction of Secretary shall not be

entrusted to a Notary owing to the obligationsiagsrom the law, the minutes shall not be

drawn up as a public deed.

The Secretary may be assisted by duly Authorisdit®$, by the Company’s employees as
well as by his own associates, on the conditiohttiey are Guests.

ARTICLE 11

The Chairman may dispose of a security serviceepkorder which shall provided by duly
appointed auxiliary personnel wearing proper idimatiion badges.
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ARTICLE 12

The Chairman may appoint one or more scrutineersn enon-members, and establish a
chairmanship office.

ARTICLE 13

The proceedings of the Meeting, are normally cdrdat in a single session, during which the
Chairman, wherever he deems it advisable and thetimge(which shall decided by simple
majority) is not opposed to it, may interrupt th@geedings for no more than two hours (for
each interruption).

Without prejudice to the provisions stated in A2874 of the Italian Civil Code., the meeting -
with a resolution passed by a simple majority - rdagide to postpone the discussion of some
items on the agenda whenever it deems it advisalblést contemporaneously setting the date
and time for the continuation of those proceeditiganselves to a final date, that may even
exceed five days, which is in any case in keepiitly the motivation of the adjournment.

Section Three - Discussions

ARTICLE 14

The Chairman as well as, at his invitation, theeotbirectors and Statutory auditors for those
areas falling within their area of responsibilishall explain the items on the agenda. The
Chairman may change the sequence of the itemsoAdlenda, as represented in the Notice of
the Shareholders’ Meeting, or propose the incotpmraof inter-related items, it being
understood that, whenever one or more Entitledidfgahts shall be opposed to it, the
Shareholders’ Meeting, by resolution passed bynplsl majority, will be called upon to approve
the change to the sequence of discussion of tims igand/or incorporation of inter-related items.

Upon the prior request of the Entitled Participathe interventions shall be summed up in the
minutes of the Meeting, pursuant to the Art. 2375.

ARTICLE 15

The Chairman shall conduct the discussion, givimgftoor to those Entitled Participants who
have requested to speak pursuant to the provisiotie following Art. 16, second paragraph, to
the Directors, Statutory Auditors and to the Seaget

The Chairman has the faculty to grant to the EedifParticipants who have requested, pursuant
to the law and the By-laws, amendments of the msatte be discussed in the Meeting, time
which shall not exceed 20 minutes in order to fflate the related resolution proposals and the
reasons which support these proposals.

In the exercise of this function, he shall adherdhie principle according to which all of the
Entitled Participants, the directors, the statutawgitors, and Secretary have the right to freely
express themselves on the matters where are oéstt® the shareholders’ meeting, in keeping
with the provisions of law, company by-laws andtivyse Regulations.
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ARTICLE 16

The Entitled Participants, the directors and steyutuditors shall have the right to have the take
the floor to speak about the items presented fmugdision and to formulate proposals concerning
the same.

The Entitled Participants who wish to have the iflsbould submit a request to the Chairman,
not before there has been a reading of the itenopuhe agenda to which the request to speak
refers to and in any case before discussion oitghrebeing treated shall be declared closed.

The Chairman shall establish the procedures farestg and taking the floor and relative order
of the same.

ARTICLE 17

The Chairman and/or at his invitation, the direstand statutory auditors, for those areas falling
within their responsibility or should it be deemeseful by the Chairman in relation to the
issues to be addressed, shall reply to the EntREadicipants after each of them has taken the
floor, or after all contributions concerning evétgm on the agenda have been completed, in
accordance with the procedure established by thar@hn, also taking into account any
possible questions that shareholders may have dsiede the Meeting which the Company
has not already answered.

ARTICLE 18

The Entitled Participants shall have the rightdket the floor only once for each item on the
agenda, excepting a possible reply and a vote m¢ida. The duration of each intervention shall
not exceed five minutes.

ARTICLE 19

The Chairman, after duly taking the subject maitet importance of the individual items on the
agenda into consideration, as well as any questiaised by shareholders before the meeting
which have not already been answered by the Comzsiayl indicate the time available to each
Entitled Participant to speak which shall normatigt be less than 5 minutes and shall not
exceed 10 minutes. After the allotted time hassfied, the Chairman may invite the Entitled

Participant to conclude within the next five mirmt&ollowing this, whenever the intervention

has not yet finished, the Chairman shall procee#teieping with the provisions the Second

Paragraph, Letter a) of Art. 20.

ARTICLE 20

It is the Chairman's duty to guide and conductwdisons in the Meeting, ensuring that the
debate takes place fairly and effectively and withedlowing anyone to abuse the right to speak.
For these purposes, Chairman may deny the floor:
a) in the event an Participant speaks without beirtglet to do so or continues to speak
after his predetermined time limit has expired;
b) after calling the speaker to order, in the casetivere is a clear and manifest non-
pertinence of the invention to the matter undecudision;
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c) in the case in which the Entitled Participant @teffensive words, expressions or
expresses unbecoming and insulting;
d) in the case of an instigation to violence or t@digr.

ARTICLE 21

Should one or more participants who have interveimedhe meeting prevents the regular
conduct of the Meeting, the Chairman shall callrupon/them to observe the regulations.

Should this warning is not be heeded, the Chairmag expel the previously warned persons
from the premises of the Meeting for the entireation of the discussions.

In this case the expelled person, should he be grienEntitled Participants, may appeal to the
Meeting, which shall deliberate on the matter Isynaple majority.

ARTICLE 22

When all of participants requesting the floor hapeken and the replies and, should there be
any, the rejoinders are over, the Chairman shalbde the discussion closed.

Following the closing of the discussion, no EntitRarticipant shall be able to have the floor in
order to carry out further interventions.

Section Four - Voting

ARTICLE 23

Before beginning the voting, the Chairman shalbwllany participants who may have been
expelled under Article of these regulations to badmitted to the Meeting and to verify the
number of Entitled Participants as well as the neind$ votes which they are entitled to.

In the event that the people who had been refubedfloor under art. 20 and/or people
readmitted to the meeting for the voting phaser dfteir expulsion during the discussion under
art. 21 and/or other people continue to impedectirduct of discussions, the Chairman may
refuse the floor or, at his sole discretion, exeltltem from voting.

ARTICLE 24
The Chairman shall decide the order in which predasolutions on the separate matters on

the agenda are put to a vote.

The Chairman may order that voting to carried outlee matters on the agenda at the end of the
discussion of each matter or at the end of thaudigon all of the matters on the agenda.

ARTICLE 25

The votes of the Meeting shall be open votes. Thaif@an shall determine the methods for
casting and counting votes and establish the maxiniume within which the Entitled
Participants may cast their vote.

Votes cast in a manner different from those indidaby the Chairman shall be considered
invalid.
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ARTICLE 26

The Shareholder Meeting for the appointment of cmafe officers take place exclusively by
means of a list vote, except as expressly disa@gdliny the By-laws which require assumption of
the resolution by majority vote. The lists may esented by shareholders in conformity with
the applicable provisions of the law, regulationd aompany by-laws.

Before starting the voting for nominations for corgte offices, the Chairman shall, subject to
exemption by the shareholders’ meeting (simple nitgjo (i) read out the lists presented for the
appointment of the board of statutory auditors #mel names of the shareholders who have
presented them; (ii) read out the lists presertethie appointment of the Board of Directors and
the names of the shareholders who presented tladiveelcandidacies; (iii) read out the
curriculum vitae presented which should containeaxely detailed information on the personal
and professional qualifications of each candidspecifying, if appropriate, the candidates that
declared to be in possession of the independenpéreenents; (iv) communicate which lists
should be considered as not presented and thenegsahis.

ARTICLE 27
The Chairman shall determine the method for castitemtifying and counting the list votes.

The outcome of the voting shall be proclaimed g @hairman, who shall declare the proposal
which has received a favourable vote with the gonsrwequired by law or by the by-laws as
having been approved. In case of appointment oBtierd of Directors and Board of Statutory
Auditors, the Chairman shall declare the candidates emerged as appointed on the basis the
mechanisms which have been set forth in, respégtiet. 14 and Art. 21 of the company by-
laws, as elected.

ARTICLE 28

When all the matters on the agenda have been deduwend voted upon, the Chairman shall
declare the Meeting to be closed.

Section Five — Final Provisions

ARTICLE 29

The present regulations may be modified by thenamgi meeting of shareholders with the
majority established by the provisions currentlydrce, except for merely material amendments
required to adapt this Regulation to regulatonstatutory provisions, already approved by the
competent bodies, which can be directly arrangedheyBoard of Directors with subsequent
publication of the updated Shareholders’ Meetingi®ations on the Company's website.
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