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Disclaimer
This document contains forward-looking statements, specifically in the sections entitled "Subsequent events", "Business outlook" and "Risk factors", that relate to future events and the operating,

economic and financial results of the Prysmian Group. By their nature, forward-looking statements involve risk and uncertainty because they depend on the occurrence of future events and
circumstances. Therefore, actual future results may differ materially from what is expressed in forward-looking statements as a result of a variety of factors.
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NOTICE OF SHAREHOLDERS' MEETING

Shareholders are convened to an Ordinary and
Extraordinary Shareholders' Meeting to be held in
Via Filodrammatici 3, Milan [at the premises of

Mediobanca) on:

e Tuesday, 13 April 2010, at 14.30, in first call in
ordinary and extraordinary session;

* Wednesday, 14 April 2010, at the same time and
place, in second call in extraordinary session;

e Thursday, 15 April 2010, at the same time and
place, in second call in ordinary session and in third

call in extraordinary session;

to discuss and resolve on the following

AGENDA

Ordinary session

1. Financial statements at 31 December 2009;
Directors' report and proposed allocation of profit
for the year; report by the Board of Statutory
Auditors; report by the Independent Auditors;
related resolutions.

2. Appointment, after determining annual emoluments,
of the Board of Statutory Auditors and its Chairman
for financial years 2010,/2011/2012.

3. Decisions arising from Directors' vacation of office.

4. Determination of emoluments of the Board of
Directors for financial year 2010.

5. Incentive plans: resolutions under article 114-bis of
Italian Legislative Decree 58,/98.

Extraordinary session

1. Extension of the term for subscribing to the capital
increase resolved by the Shareholders' Meeting on
30 November 2006, which serves the Stock Option
Plan approved at the same meeting. Consequent
amendment of art. 6 of the By-laws "Capital and
shares".
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Appointment of the Board of Statutory Auditors

Art. 21 of the By-laws requires the Board of Statutory
Auditors to be appointed on the basis of slates presented
by shareholders. Consequently, shareholders who, alone
or together with others, own shares representing
at least 2% of share capital with voting rights, as
established by Consob Resolution no. 17148 dated 27
January 2010, may present slates for the
appointment of the Board of Statutory Auditors. These
candidate slates must be filed at the Company's
registered office at least 15 days prior to the date set
for the Ordinary Shareholders' Meeting in first call.
The following documents must also be filed within the

same deadline:

(i) information relating to the identity of the
shareholders who have presented the candidate
slates, indicating the total percentage of shares
owned and a certification attesting this ownership;

(i) a statement by these shareholders that they have
no connection with shareholders or groups of
shareholders with a controlling or majority interest

in the Company;

(i) a curriculum vitae containing each candidate's
personal and professional details, as well as details
of appointments held as a director or statutory

auditor in other companies;

(iv) a statement by each candidate confirming that
there are no reasons why he/she is ineligible or
incompatible for the position, that he/she meets
the requirements for the office of statutory auditor,
as set out in law and the Company's By-laws, and

that he/she accepts his/her candidacy.

If only one slate of candidates is presented by the
above deadline, or if the slates presented are only by



connected shareholders, the slate presentation

deadline will be extended by five calendar days and the
minimum shareholding for presenting slates will be
reduced to 1% of share capital.

Shareholders are invited to take account of the
recommendations contained in Consob Communication
DEM 9017893 dated 26 February 2009 on the
"Appointment of members of the board of directors

and board of statutory auditors".

Appointment of Directors

Art. 14 of the Bylaws states that in the event of
reconstituting the membership of the Board of
Directors, the slate voting mechanism does not apply,
meaning that the Shareholders' Meeting adopts the
related resolution by majority vote provided the legal
quorum has been met. Any proposed candidate names
can still be filed at the Company's registered offices in
Viale Sarca 222, Milan.

Attendance at the meeting

Art. 11 of the By-laws states that all holders of voting
rights may attend or be represented at Shareholders'
Meetings provided the certificate issued by authorised
intermediaries under art. 2370, par. 2 of the Italian
Civil Code has reached the Company's registered office
at least 2 working days before the date of the first call
of the meeting; such certificate may not be withdrawn
until after the meeting has taken place. In order to
facilitate confirmation of their entitlement to vote, the
holders of voting rights are requested to display a copy
of the certificate sent by the respective intermediaries
to the Company, which such intermediaries must
give them in compliance with applicable laws and
regulations.

Every shareholder may be represented at the
Shareholders' Meeting by issuing a written proxy,
except for incompatibilities and restrictions provided

in law. A proxy form complying with current legal

requirements must be reproduced at the end of each
copy of the certificate that intermediaries are required
to issue to shareholders; another type of proxy
form can be found on the Company's website at
www.prysmian.com or from its registered office.

The Company's subscribed and paid-in share capital is
Euro 18,123,503.90, consisting of 181,235,039
ordinary shares, each with a nominal value of
Euro 0.10 and each carrying the right to one vote.
The Company holds 3,028,500 of its own shares at
the current date.

Documentation

The Board of Directors' proposals relating to the items
on the agenda, including the Parent Company and
Consolidated Financial Statements at 31 December
2009 and relevant reports, will be made available to
the public in the legally required term at the Company's
registered offices, at Borsa Italiana S.p.A. and on the

Company's website at www.prysmian.com.
Considering the current Shareholders’ structure of the
Company, the Shareholders’ Meeting is expected to be
held, both in ordinary and extraordinary session, on
April 15", 2010.

Milan, 12 March 2010

The Chairman of the Board of Directors

Paolo Zannoni
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INFORMATION SYSTEMS

The Prysmian Group's IT policy focuses on constantly
seeking instruments that satisfy the needs of every
company function both in terms of process efficiency
and individual productivity.

Prysmian continued to invest heavily in information
systems in 2008, confirming the policy adopted since
the Group's birth in 2005 aimed at modernising,
consolidating and rationalising its IT model.

The benefits of the new outsourcing model and of ICT
reorganisation were felt in 2009 and contributed to a
significant reduction in costs. The most important
IT project currently in progress is the consolidation of
the Group's ERP (Enterprise Resource Planning)

environments.
Applications

Consolidation of the Enterprise Resource Planning
(ERP) system

Prysmian has used the SAP system as its ERP platform
for more than 10 years, with nearly all the Group's
companies using this system in support of their
principal functions.

Prysmian has decided to consolidate the Group's
various SAP environments and, after making a
significant investment in standardising processes and
in technology upgrades, it has defined a common
model for all group member companies. The German
and Dutch companies adopted the new model in 20089.
The consolidation project continues as planned with a
target end date in 2012.

Other important projects

In addition to completing the new websites, on which

work started in 2008, a significant investment was
made in Business Intelligence systems. The mechanisms
for controlling systems activity and data management
were improved to meet strict market standards.

Infrastructure

Personal computing
After completing the segregation from Pirelli in 2008,
better management of the Group's information
systems has rationalised the use of hardware and
software and introduced technological changes which
individual

have improved productivity  without

increasing costs.

Infrastructure consolidation

Prysmian has completed the consolidation of the SAP
Data Centres, in accordance with high standards of
security and reliability. The process of consolidating
other IT services continues.

Having developed a particularly streamlined
management model, Prysmian is now planning to drive

cost savings by reducing the number of servers.

Network development

The year 2008 was one of consolidation for Prysmian's
worldwide network. The global network's reliability and
performance has further improved after adopting
modern instruments of control and monitoring.
Prysmian continues to introduce innovative
instruments that let it exploit its network to the
maximum, by improving individual and Group
productivity and by cutting telecommunication costs

and employee travel time.
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GROWING COMMITMENT IN
RENEWABLE ENERGY SECTOR

The Group has further strengthened its leader-
ship in the engineering, production and
installation of cabling systems for renewable
energy transmission, securing two important
contracts for the development of offshore wind
farms.

Prysmian has been awarded a project for the
development of submarine power connections
for the Ormonde Wind Farm in the Irish Sea.
The original design of the plant, rated at about
150 MW, is based on a hybrid project that
will generate electricity by exploiting both wind
energy and gas reserves.

Prysmian will design and supply 33 Kv
inter-array cable connecting the wind farm's
30 turbines to one another and to the
transformation platform, and the 132 kV export
cable connecting the wind farm to the mainland.

Again in the Irish Sea, Prysmian has been
involved in the second phase of the Walney
project to expand the existing wind farm with the
construction of 51 new turbines, which will
generate 183 MW in extra power. The Group
has been engaged to design and supply a
submarine and underground 132 kV cable
system for connecting the offshore wind farm to
the mainland power grid. This new project
confirms the validity of Prysmian's know-how and
technology in the fast growing renewable energy
NENGH

Prysmian is currently involved in other projects
to develop some of the world's largest wind
farms, such as Gunfleet Sands, Greater
Gabbard and Thanet in the UK, and Alpha

Ventus in Germany.




QUALITY

Prysmian Group Quality

Make customer satisfaction our priority

Management Policy
optimising costs

Increase the value of the business by improving individual skills and efficiency and by

Develop a corporate culture based on clear commitment to continuous improvement:

challenging objectives, continuous control and consequent corrective action

Promote best practice within the Group ["'no more secrets")

Adopt "zero defect" and "right first time" as rules for all our activities

Question everything and eliminate activities with no value-added

Follow and maintain ethical standards of conduct inside and outside the company (with

customers and suppliers)

Maintain and apply ISO 8001 and related procedures

Involve the entire organisation in quality policy and company objectives

The principles contained in the Quality Management
Policy represent the starting point for defining
Prysmian's strategies aimed at complete customer
satisfaction. The creation of a Quality Department
at Group headquarters reporting directly to the
Prysmian CEO has allowed the Group to give renewed
attention to Quality, with the goal of improving the
effectiveness/ efficiency of its processes.

The department's work in 2009 concentrated on

SOURCING

The main raw materials used by the Group in its own
production processes are copper, aluminium, lead and
oil derivative products, such as PVC and polyethylene.

The average prices of all the principal raw materials
used by the Group were significantly lower in 2009
than in the prior year. However, as shown in the
following graphs, prices climbed steadily from the lows
that had been reached at the end of 2008 and start of
20089 as a consequence of the severe financial crisis
and its impact on the real economy and commodity
prices. In fact, in 2009 copper and aluminium were
sold at an average price per tonne of Euro 3,661 (USD
5,150) and Euro 1,188 (USD 1,664) respectively

developing a system of rules for managing the Group
(PAMS - Prysmian Quality Management System) and
on activities for ensuring full product compliance with
standards, involving steps on both the prevention and
control fronts.

The year 2010 will be devoted to implementing
improvement projects and better methods for
achieving expected Quality standards.

compared with Euro 4,666 (USD 6,956) and Euro
1,736 (USD 2,573) in 2008, reporting a reduction
of 22% for copper and 32% for aluminium (with
reference to their Euro prices). Even the oil price, which
affects the price of its derivatives such as PVC and
polyethylene, experienced a similar reduction, falling by
36% in USD and 33% in Euro and fluctuating
between a low of USD 37.40 per barrel and a high of
usD 81.40.

Prysmian was able to deal with these fluctuations
thanks to strict application of its hedging policies.

By constantly monitoring global supplies and adopting
various cost-cutting initiatives, Prysmian was also able

PRYSMIAN DIRECTORS’ REPORT
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to optimise the purchase of raw materials without
compromising their quality. The sale price adjustment
mechanisms, combined with prudent hedging, helped

mitigate the effect of price fluctuations on the income

COPPER

statement. During the year Prysmian consolidated its
relationships with its major suppliers, thus avoiding any
disruption in supplies and endeavouring to benefit the
Group in both the short and long term.
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STRONGER PRESENCE IN THE
MIDDLE EAST: NEW HV CONTRACT
IN QATAR

Prysmian has confirmed its role as a partner to
utilities engaged in expanding electricity grids in
the Middle East with a new contract in the wake
of other important projects in this strategic
region for the Group. This contract, worth Euro
47 million, was signed in May 2009 with Qatar
General Electricity & \Water Corporation and
involves the development of a new Extra High
Voltage power transmission system for the
capital city Doha. The agreement entails the
design, construction and installation of Extra
High Voltage underground power cables on
three 22 km circuits for a total of 66 km of 400
kV cable and related accessories. The project,
which will be completed in the space of 22
months, forms part of the programme of power
transmission expansion in Qatar and confirms
Prysmian's established experience as a winning
factor in this highly competitive, technological

market segment.

Other important activities in which the Group

has recently been involved in this region include:

the projects for underground and submarine

power transmission grids in Doha (Qatar) using
High and Extra High Voltage cable; the
agreement with Emirates Aluminium Company
Ltd. for the supply of High Voltage cables and
systems for the world's large aluminium smelter
in Abu Dhabi; the Palm Island Dubai - Logo Island
interconnection with submarine Medium
Voltage cables; the Dubai Metro, the world
largest fully automated metro project; the supply
and installation of fire-resistant cables for the
Emirate Palace, headquarters of Emirates
Airlines in Dubai, for Masdar City (UAE], the
world's first carbon-neutral city, and for the
Burj Khalifa in Dubai, the tallest building ever
inaugurated at the start of 2010.




LOGISTICS

The logistics department manages medium-term
production allocations and planning through the Sales
& Operations Planning (SOP) process acting as the link
between the demand cycle (sales) and the supply cycle
(operations). The Group carries out differentiated
planning, depending on whether the product is
classified as "make to stock" (MTS] or "make to order"
(MTQ). With the MTO approach, production is activated
and the goods shipped only after receipt of a customer
order, significantly reducing unused inventory levels
and the time that the raw materials and the finished
goods remain in the warehouse. In contrast, under the
MTS approach, generally used for more standardised
products, inventory management is geared to
producing items for stock to enable the Group to
respond optimally to demand within customer response
times. Prysmian continues in the direction adopted in
recent years of placing the utmost importance on
customer service, with the ultimate objective of
improving flexibility, reliability, and speed to market.

In addition to the "Customer Service Excellence" project

started in previous years, Prysmian implemented the
"Improving Factory Reliability" project in 2009 which
has improved planning and execution of manufacturing
output in terms of both mix and volumes in ever faster
response times. Improved Factory Reliability has
permitted every type of inventory to be rigorously
controlled: raw materials, semi-finished products and
finished goods; this has allowed the Group to deal
efficiently and effectively with the reduction in production
volumes through rapid adjustment of inventory levels.
Prysmian also implemented the "SAP Consolidation"
project during the year in two of its major countries,
namely Germany and Holland. This project entails
harmonising and standardising all IT processes
worldwide. In particular, once this project is implemented
in all the Group's countries of operation, the supply chain,
from purchasing to physical distribution, will benefit
from ever greater process integration and centralisation
of decision-making and operations, allowing more
efficient use of resources, greater sharing of information

and a big reduction in market response times.
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SIGNIFICANT EVENTS DURING THE YEAR

During 2008 the Prysmian Group faced the
contraction in global demand by confirming as far as
possible its strategic guidelines. The Group therefore
concentrated maximum attention on high value-added
businesses less exposed to economic cyclical trends
and on geographical markets with greater future
potential, also thanks to selective investments in
production capacity increases. Even so, Prysmian had

to step up tactical actions during the second half of the

year in the face of aggressive competition and market
uncertainty in order to retain its existing market share.
Sales nonetheless experienced a 17.4% organic
decrease compared with the prior year (excluding
changes in group perimeter, metal prices and
exchange rates). The Group also continued to pursue
actions to improve industrial efficiency and customer
service in order to exploit all commercial opportunities

in the more standard segments.

PRINCIPAL PROJECTS ACQUIRED AND COMMERCIAL INITIATIVES

* In December 2008 Terna SPA Rete Elettrica
Nazionale awarded Prysmian the contract, worth Euro
300 million, for the new submarine power link between
Sicily and the Italian mainland. This project, of strategic
importance for the entire national grid, involves laying
under the Strait of Messina 260 km of 380 kV cable
with total transmission capacity of 2,000 MW. This
project is due to be completed by the end of 2013.

* On 15 December 20089, the Prysmian Group entered
an agreement with Cabelte Cabos Eléctricos e
Telefénicos S.A. of Portugal to develop and sell FTTH
(Fibre To The Home) solutions in Portugal, as well as
in Angola and Mozambique. This partnership
agreement will allow synergies to be exploited between
Cabelte's local production of optical fibre and optical
cables and Prysmian's experience and range of
optical network solutions.

* On 1 October 2009, Prysmian's German company
entered a frame agreement to supply optical cables
to Kabel Deutschland (KDG), Germany's largest
operator of cable TV and Internet services. The
contract requires Prysmian to supply the KDG
network with a wide range of fibre cables, covering a
segment of products containing from 12 up to
218 fibres,/km.

DIRECTORS’ REPORT PRYSMIAN

e At the start of August, Prysmian was awarded a
contract by Ormonde Energy Ltd (a Vattenfall AB
owned company) worth Euro 27 million to develop
submarine power cable connections for the
Ormonde offshore wind farm in the Irish Sea.
Prysmian will design and supply 33 kV inter-array
cable to connect the 30 turbines and the 132 kV
export cable to connect the wind farm to the mainland.

e At the end of June, Prysmian secured - through its
Dutch subsidiary - three new contracts to upgrade
and develop the integrated power transmission
system between the Netherlands and Germany.
The total value of this project is Euro 20 million.

* In May, Qatar General Electricity & Water
Corporation (KHARAMAA] awarded Prysmian a
contract worth Euro 47 million for a transmission
project serving the Doha area. This project involves
the design, supply and installation of 66 km of 400 kV
underground cables and accessories.

e At the end of March, Prysmian was awarded a
contract with FSK in Russia worth Euro 20 million for
development of the high voltage grid in St
Petersburg. Prysmian will design and install a 330 kV
transmission system which will include 80 km of

high-tech underground cable.





