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Dear Shareholders,

In accordance with the applicable provisions of lamd regulation, the instructions
accompanying Borsa lItaliana's Market Regulation, aaking into account the fifth edition of
the 'Format for the report on corporate governance and downership structufgublished by
Borsa Italiana (ltalian Stock Exchange) in Janu0¢5, the Board of Directors of De' Longhi
S.p.A. hereby provides full information on its corgte governance system, also with reference
to the principles of the Corporate Governance Jodd.isted Companies (July 2014 edition),
and its ownership structure in accordance withpifowisions of Article 123is of the TUF, as
defined below.

With regard to information relating to the Compditsa Committee and directors'
compensation, it should be noted that such infdonatas been included in th®é&'Longhi
S.p.A.Annual Report on Compensation 2018rafted in accordance with Articles 1B3-of

the TUF and 84yuaterof the Issuers' Regulation and in accordance thithrecommendations

of Article 6 of the Code, available on the Companyebsitewww.delonghigroup.comin the
section Investor Relatioris— “Governancé— “Corporate Documentatidn- “2015 and made
available to the public by other means provideddfptaw.

This Report was approved by the Company's Boaiirgictors at the meeting held on

3 March 2015 and was published on the Company's iteels&w.delonghigroup.com
in the section fhvestor Relatioris- “Governancé— “Annual Shareholders' Meetihg

“2018, under terms established by law.
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GLOSSARY

Annual Shareholders' Meeting:the meeting of De' Longhi's shareholders.

Code/Corporate Governance Codethe Corporate Governance Code for Listed Comganie
approved in July 2014 by the Corporate Governaraarfittee set up by Borsa Italiana S.p.A.,
ABI, ANIA, Assogestioni, Assonime and Confindustria

Civil Code/c.c: the Italian Civil Code adopted with Royal Decree 262 of 18 March 1942.
Board of Auditors/Board of Statutory Auditors: De' Longhi's board of statutory auditors.
Board/Board of Directors: De' Longhi's Board of Directors.

Issuer/Company/De’ Longhi De’ Longhi S.p.A., with registered office in viadovico Seitz
47, Treviso, Italy.

Financial Year: the financial year 2014.

Group or Gruppo De’ Longhi: De’ Longhi and its subsidiaries pursuant to Ar8 @ the TUF
and Art. 2359 of the Civil Code.

OPC Procedure:the“Procedure on transactions with related parties ofu@po De’
Longhi S.p.A. prepared in accordance with Consob Regulation17@21/2010, as defined
below, approved by the Company's Board of Directord (" November 2010 and updated by
the Board, to the version currently in force, off Ndvember 2013.

Issuers' Regulation Consob Regulation No. 11971 issued in 1999 (asr lamended)
concerning issuers.

Market Regulation: Consob Regulation no. 16191 issued in 2007 (& lamended) on
financial markets.

Consob Regulation no. 17221/1(Regulation no. 17221 issued by Consob in 2010&i@s
amended) on transactions with related parties.

Report: this report on corporate governance and the ostmgrstructure that De’
Longhi is required to draft pursuant to Aat23bis TUF.

TUF: Legislative Decree no. 58 of 2&ebruary 1998 (Consolidated Finance Law).



1.ISSUER'SPROFILE

THE COMPANY 'S CORPORATE GOVERNANCE SYSTEM.

De'Longhi's corporate governance system is theitivadl system (the so-called "Latin"
model). The corporate bodies of De' Longhi arerefuee, the Shareholders' Meeting, the Board
of Directors and the Board of Statutory AuditorbeTControl, Risks and Corporate Governance
Committee ("Control and Risks Committee" for shotje Compensation and Appointment
Committee and the Independent Committee are dllgbdne administrative body.

The Board of Directors monitors and implements ¢tlogporate governance rules with the
support of the aforementioned Control and Risks @dtae and the Internal Audit department.
The Company is the entity that performs managenagrt coordination activities on the
companies in Gruppo De' Longhi, also with regarddeernance, using the recommendation to
adopt the principles (e.g. those contained in tloeleCof Ethics) and, where possible, the
specific regulations (e.g. th&uidelines on particularly significant transactidria the updated
version approved by the Board of Directors in theeting held on 12November 2010, which
assign the responsibility of examining and apprgvimansactions having a significant
economic, capital and financial impact within Grappe' Longhi to the Board), published on

the websitewww.delonghigroup.comin the section Ihvestor Relatiorls— “Governancé —

“Corporate Documentatidn- “2010'.
The goal of the corporate governance system addptede' Longhi is that of ensuring the
proper functioning of the Company, first and foratmand Gruppo De' Longhi' in general, and

promoting the reliability of its products globabyd, consequently, the brand name.

* ANNUAL SHAREHOLDERS' MEETING .
The responsibilities, role and functions of the AahShareholders' Meeting are set by
law and by the Articles of Association (the currestsion, in force since"™7January

2013, is published on the Company's websgitev.delonghigroup.comin the section

“Investor Relatior's— “Governancé — “Corporate Documentatiori — “2013), to
which comprehensive reference is made.

It is also noted that the Annual Shareholders' Mgetf the Company adopted thRegulation
for the Annual Shareholders' Meetings of De' Lorgipi.A* on 18" April 2001. The Regulation
governs the orderly and functional conduct of themPany's ordinary and extraordinary

Shareholders' Meeting and is published on the weshsiw.delonghigroup.comin the section

“Investor Relatioris- “Governancé— “Annual Shareholders' Meetihg

* BOARD OF DIRECTORS



The Board of Directors is composed of a number efnimers between three and thirteen, as
determined by the Shareholders' Meeting. The Badedts a Chairperson from among its
members — if the Shareholders' Meeting has ncadyrdone so — and, if necessary, also a Vice-
Chairperson. The Board of Directors currently ificafis composed of 10 members.

According to Art. 15 of the Articles of Associatiaihe power to legally represent the company
and act as corporate signatory, with all relatedigrs including those needed to act in any
judicial proceedings and the power to appoint mexr attorneys to appear in court also under
general mandate, belong to the Chairperson of herdof Directors and, if nominated, the
Vice-Chairperson and the directors who have beantgd specific powers, within the limits of
the powers delegated to them by the Board of Dirsct

As explained in more detail below, the Board ofddtors is vested with the broadest powers for
the Company's ordinary and extraordinary manageifectuding only those the law reserves
for the Shareholders' Meeting), including the poteeapprove mergers in the cases provided
for by Art. 2505 and 2506is of the Civil Code, the creation or closure of setary offices,
capital reduction in the event Shareholders witwdfeom the Company, amendment of the
Articles of Association to comply with changes agislation and the transfer of the registered

office within Italy.

* THE COMMITTEES

The Committees are internal bodies of the BoarDimdctors and have the role of investigating,
consulting and making recommendations, the goalwbfch is to improve the Board's
functioning and ability to manage the Company styailly.

In accordance with the provisions of the Corpo@terernance Code, the Control, Risks and
Corporate Governance Committee and the CompensatidnAppointments Committee have
been established within the Board of Directorsvdls not considered necessary to establish an
Executive Committee.

In accordance with Consob Regulation no. 17221AMthe OPC Procedure, the Independent
Committee was also set up and attributed the rol@ appropriate powers that Consob
Regulation no. 17221/10 attributes to a committeenmosed exclusively of independent
directors with regard to transactions with relgtadies of greater importance.

It should be noted that, in accordance with CorRejulation no. 17221/10, the Control and
Risks Committee and the Independent Committee vea®ecific information flows regarding
transactions with related parties and they haweh éathe extent of its powers (associated with
the importance of the transactions), the duty (agnathiers) to issue specific (binding or non-

binding) opinions on such transactions.

* BOARD OF STATUTORY AUDITORS



This board is the Company's control body and ispmsed of three standing statutory auditors
and two alternate statutory auditors. The Boardwditors is responsible for ensuring that the
Company, in all its operations, complies with therd and the Articles of Association, observes
the principles of sound management and gives atiequsiructions to its internal bodies and its
subsidiaries. The Board of Statutory Auditors malsb monitor the adequacy of the Company's
organisational structure, its administrative artgrimal control and accounting systems and the
reliability of the latter to correctly represent magement actions by carrying out all the
necessary checks.

The Board of Auditors also monitors the effectimgplementation of the corporate governance
rules provided by the Corporate Governance Codadtedr by the companies managing
regulated markets or by trade associations to whieh Company states it complies with,
through disclosure to the public, and monitors @dequacy of the instructions given by the
Company to its subsidiaries so that the latter mawide the Company with all the necessary
information in order to comply with the disclosurgligations established by law.

In accordance with Legislative Decree no. 39 of 2@nuary 2010, the Board of Statutory
Auditors monitors in particular the effectivene$she internal control systems, internal audit, if
applicable, and the legal audit of the annual actowand consolidated accounts and the
independence of the external legal auditor or aglifirm, in particular with regard to the

provision of non.-audit services to the Issuer.

2. INFORMATION ON THE OWNERSHIP STRUCTURE (PURSUANT TO ART. 123BIS,
PARA. 1, TUF).
as of 3/3/2015

Information on the ownership structure, prior te thate this Report was approved, is provided

below in accordance with the provisions in forcatamed in Art. 123is, para. 1 of the TUF.

A) SHARE CAPITAL STRUCTURE (pursuant to Art. 123-bis, para. 1(a), TUF)

De' Longhi's entire share capital is made up ofnamy shares with voting rights and these are
traded on the Mercato Telematico Azionario mandgeBorsa Italiana S.p.A.

The current share capital, fully subscribed andl pg, is equal to € 224,250,000.00 (two

hundred and twenty-four million, two hundred arftyfthousand euraos, zero cents) divided into
149,500,000.00 (one hundred and forty-nine millibme hundred thousand) ordinary shares
each with a par value of €1.50 (one euro fifty sgnthe share capital therefore consists entirely
of ordinary shares.

It should be noted that the Company has not isangdinancial instruments granting the right

to subscribe to newly issued shares.



On the date this Report was approved, there werghace-based incentive plans that involved
share capital increases, even free increases.
Please refer to Table 1 in the Appendix to thisdrefpage 63).

B) RESTRICTIONS ON THE TRANSFER OF SHARES (pursuant to Art. 123-bis, para. 1(b), TUF)
The Articles of Association do not set any resimits to the transfer of shares, nor limits to
owning shares or the approval of the corporatehareholder bodies to admit Shareholders

within the shareholding structure.

C) MAJOR SHAREHOLDINGS (pursuant to Art. 123-bis, para. 1(c), TUF)

Based on the entries in the Register of Sharelwlaied the updates available on the date this
Report was approved, including any communicatiateived by the Company in accordance
with Art. 120 of the TUF, as well as any other imf@tion available, the people who are,

directly or indirectly, holders of shares greateart 2% of the subscribed and paid up share

capital, are those indicated in Table 1 in the Ajleto this Report (page 64).

D) SHARES GRANTING SPECIAL RIGHTS (pursuant to Art. 123-bis, para. 1(d), TUF)
The Company has not issued shares granting spemi&dolling rights, nor do the Articles of
Association provide special powers for some shddeins or holders of particular categories of

shares.

E) EMPLOYEE SHAREHOLDINGS : MECHANISM FOR EXERCISING VOTING RIGHTS (pursuant
to art. 123-is, para. 1(e), TUF)
The Articles of Association do not contain specjfiovisions on the exercise of voting rights

by employee Shareholders.

F) RESTRICTIONS ON VOTING RIGHTS (pursuant to Art. 123-bis, para. 1(f), TUF)

There are no special provisions in the ArticlesAgkociation restricting or limiting voting
rights, nor any separation of the financial rightsociated with the shares from ownership of
the same. The terms and procedures that shouldllbevéd when exercising voting rights are

those described in section 15 below.

G) SHAREHOLDER AGREEMENTS (pursuant to Art. 123-bis, para. 1(g), TUF)
On the date this Report was approved, the Compaay mot aware of any Shareholder

Agreements pursuant to Art. 122 of the TUF.



H) CHANGE-OF-CONTROL CLAUSES (pursuant to Art. 123-bis, para. 1(h), TUF) AND
STATUTORY PROVISIONS RELATING TO TAKEOVERS (pursuant to Art. 104, para. 1ter and

Art. 104-bis para. 1)

Significant agreements containing contractual @auselating to changes in control of the
Company include the agreement behind the bond glagth US institutional investors (so-
called US Private Placement) and the medium-long teank financing contract, which, in the
event that the Issuer's current majority sharemaligereases its shareholding to below 51%,
provide for the lender being entitled to requestyegepayment (please see the Notes to the
Financial Statements for further details on finahobligations and the remaining amount of the

above financing).

The Company's Articles of Association do not detedeom the provisions set out in Art. 104,
para. 1 and 2 of the TUF on the passivity rule @mnpany's obligation to refrain from any
action likely to conflict with the pursuit of thebjectives of the takeover bid), nor do they

contain the neutralisation rules contemplated ky AD4bis, para 2 and 3 of the TUF.

I) POWERS TO INCREASE THE SHARE CAPITAL AND AUTHORISATIONS TO PURCH ASE OWN
SHARES (pursuant to Art. 123-bis, para. 1(m), TUF)

As of the date the Report was approved, the Shhletsd Meeting had not granted the
administrative body the power to increase the sbapdal.

Article 5+er of the Articles of Association state that the Camp may issue participative
financial instruments, in compliance with and withhe limits set down by the regulations in
force at the moment of issue, but without any dfmetidication of methods and conditions of

issue.

The ordinary Shareholders' Meeting, held ol ¥pril 2014, authorised - subject to the
revocation of the shareholders' meeting resolutiated 23 April 2013 - the Board of
Directors, in accordance with Article 2357 at sefgthe Civil Code, to buy back its own shares
until the maximum amount of 28,000,000 (twenty-¢igtillion) is reached for a period of 18
months from the date of the resolution and, theeefontil 15" October 2015. The authorisation
also includes the power to later dispose of the @hares in its portfolio, even before
exhausting the buyback, and to repurchase the shares, though still in accordance with the
limits and conditions set by the authorisation.

The buyback, in accordance with At82 TUF and Art. 144is of the Issuers' Regulation,
may be made: (i) via public tender or exchange rpftg) on the market, according to
procedures set by the company managing the mavkéth do not permit the direct matching

of purchase offers with predetermined sell ordéii§; by way of purchase and sale, in

10



accordance with the regulatory provisions in forokderivatives traded on the market that
provide for the physical delivery of the underlyisbares; (iv) by allocating Shareholders, in
proportion to the shares held, a put option to erased within 18 months from $5April
2014; and in any case ensuring that Shareholderstranted equally and all applicable
regulations, including EC regulations, are observidte purchase price of each repurchased
share must be, inclusive of ancillary costs ofgihechase, no less than 20% (twenty percent), at
a minimum, and no greater than 10% (ten perceng,raaximum, of the official trading price
recorded on the Mercato Telematico Azionario the loefore the purchase; The sale price to
third parties is defined must only in the minimumce which must be such as to not cause
negative economic impact on the Company and incasg not lower than 95% (ninety-five
percent) of the average of official prices recordedthe Mercato Telematico Azionario in the
five days before the sale. This price limit mayvieaved only in cases where the exchanges or
transfers of own shares are related to the reigisatf industrial projects and/or in any case
those of interest to the Company and in the casheofissignment and/or transfer of shares or
the related options to directors, employees oraboltators of the De' Longhi Group, and, in
general, while executing any plan adopted underdbis of the T.U.F., and programmes for
issuing bonus shares to Shareholders.

On 3f' December 2014, the closing date of the financidry neither the Issuer nor its

subsidiaries held De' Longhi shares.

L) MANAGEMENT AND COORDINATION ACTIVITIES (pursuant to Art. 2497 et seq. of the
Civil code)

De' Longhi S.p.A. is not subject to the managena@igt coordination of the parent company De
Longhi Industrial S.A., nor of any other persoreatity, pursuant to Articles 2497 et seq. of the
Civil Code and it performs management and cooritinactivities on its own subsidiaries.

In compliance with the principles of Corporate Gmace - and as described below in better
detail - the operations of particular strategicoremmic, equity and financial importance to
Gruppo De' Longhi S.p.A. must be examined and amatoexclusively by the Board of
Directors of the Issuer De' Longhi S.p.A:, consigtbf - as last verified onMarch 2015 -
four (non-executive and) independent directors @liog to the criteria set by Art. 3 of the
Corporate Governance Code as adopted by the Confsarysection 4.6 for more detail on
this) and those set forth by the combined provssiohArt. 147ter, para. 4 and Art. 148, para.
3 of the TUF.

It is considered that the responsibility and autiiaf non-executive and independent directors
and their significant weight in the passing of labdecisions constitutes an additional guarantee
that all Board decisions will be adopted solelyhe interests of the Company and without any

direction or interference from third parties witti@rests that are alien to those of the Group.
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It should be noted that:

- the information required by Art. 123s, para. 1(i) of the TUK‘the agreements between
the company and the directors ... which provide forralemnity to be paid in the event of
resignation or termination of employment withoustjucause or if the employment
relationship is terminated following a takeover Dicire contained in thtAnnual Report
on Compensation of De’ Longhi S.p.Alfafted in accordance with Art. 128 of the TUF
and Art. 84¢guaterof the Issuers' Regulation and in compliance wWitlnex 3, schema 7-
bis of the same Issuers’ Regulation, published on tlsuer's website

www.delonghigroup.com in the section lhvestor Relatioris — “Governancé —

“Corporate Documentatidn“ 2015’;

- the information required by Art. 12ds, para. 1(I) of the TUF (ules governing the
appointment and replacement of directors ... and gharto the articles of association, if
different from the additional laws and regulaticmgplicabl€) are contained in the section

of the Report on the Board of Directors (sectidh pagel3).

3.COMPLIANCE (PURSUANT TO ART. 123BIS, PARA. 2(A), TUF)
The Company's Board of Directors has complied whke Corporate Governance Code
(available to the public on the website of the @oape Governance Committee on the page

http://www.borsaitaliana.it/comitato-corporate-gmance/codice/2014clean.pdf since T

March 2007 by adopting a Framework Resolution asdrées of subsequent resolutions aimed
at the practical implementation of the criteria gmithciples contained therein. In order to bring
the Company's corporate governance in line withr® recommendations and changes made
to the Code in December 2011, at the meeting held& December 2012 the Board of
Directors passed a new Framework Resolution whiiterated the its compliance with the
Corporate Governance Code (with some exceptionswiiabe highlighted in this Report,
indicating the reasons for such exceptions ando#imer information specified by the Corporate
Governance Code), implementing the new recommemtiaind confirming the resolutions on
corporate governance passed previously. When tlemded Corporate Governance Code was
issued in July 2014, the Board of Directors - ificef since April 2013 - adopted (at the meeting
held on 18 February 2015) the changes introduced by the GamoGovernance Code,
consequently amending the framework resolution atbpn 18 December 2012 (hereinafter,
the framework resolution of ¥8December 2012 as modified by resolution of' February
2015, the Framework Resolution’).

Before moving on to describe the Issuer's corpogateernance structure, it should be noted
that, with regard to the 2014 financial year, a theeting held on INovember 2014 the
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Board of Directors of the parent company De' Longgnfirmed that the following companies
had been identified asstbsidiaries with strategic importaricef Gruppo De' Longhi: the
Italian companies De' Longhi Capital Services Sarld De' Longhi Appliances S.r.l., the
Chinese company De' Longhi-Kenwood Appliances (Ruragn) Co. Ltd, the English company
Kenwood Ltd, the German company DL Deutschland Gmthid Australian company De’
Longhi Australia PTY Ltd and the Russian company Denghi LLC and resolved to also
include De' Longhi America and De' Longhi KenwoodEM FZW, companies with
commercial importance within the Group, within teisope, noting that, in the opinion of the
Board, the foreign companies are not subject tomoyisions of foreign law that may affect
the Company's governance structure).

It should also be noted that the Company is nofestibo provisions of foreign law that may

affect the Issuer's corporate governance structure.

4.BOARD OF DIRECTORS

4.1. APPOINTMENT AND REPLACEMENT (pursuant to Art. 123-bis, para. 1(l), TUF)

At the meeting held on Y8December 2012, the Company's Board of Directossqmh a
resolution to change Articles 9 and 14 of the Aescof Association - concerning the
appointment and composition of the corporate amdrobbodies, in order to comply with the
new provisions contained in Art. 14&r, para. lter and Art. 148, para. fis of the TUF - as
amended by Law no. 120/201prdvisions concerning gender equality in the mamaget and
control bodies of companies listed on regulated ket ("Law 120") - and the current
provisions of Art. 144indieciesof the Issuers' Regulation. As a consequenceesktichanges,
the articles of association of listed companiestrpusvide a criterion for appointing members
to the corporate bodies that ensures that the tepstsented of the genders holds at least one
third (rounded up) of the positions on the BoardoEctors and of the permanent positions on
the Board of Statutory Auditors. Law 120 also pd®d for a transitional arrangement which, in
place of having the higher quota of at least onre tivhich will be applied under the standard
arrangement, allows the quota reserved for thertgsesented gender to be equal to at least one
fifth of the directors and auditors elected, foe tfirst term of office of the three for the
implementation of the new provisions. The Boardokctors of De' Longhi S.p.A. decided to
avail itself of this transitional arrangement, &swn in the new Article 20 of the Articles of
Association, which was applied during the appoimtt@a# the board of directors resolved by the
Shareholders' Meeting held on®8&pril 2013.

The methods and criteria for appointing memberh®Board of Directors are described below,
as provided for by Art. 9 of the Articles of Assation.
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In compliance with Art. 14Ter of the TUF, electing the Board of Directors isfpamed using
the list voting system.

The Articles of Association grant those Sharehagmssessing a holding equal to at least that
determined by Consob in accordance with Art. @ddter of the Issuers' Regulation, which
was set at 1% by Consob Regulation no. 18775 284l .2014, to submit lists of candidates
for the election of directors.

The lists of candidates submitted by the Sharehsldeist be filed at the Company's registered
office - with the special certificates issued bg #uthorised intermediaries, the curriculum vitae
of each candidate and the related statements eegoyr the law and regulations in force and by
the Articles of Association - within the term sat Art. 147+ter, para 1bis of the TUF, namely

by the twenty-fifth day prior to the date on whitie Shareholders' Meeting called to approve
the appointment of the members of the Board of dres will be held.

Each list contains a number of candidates up t@a@mum of thirteen, listed using sequential
numbering.

At least two candidates, always indicated at ledshe second and seventh place of each list,
must possess the requirements of independencdigistabby Art. 147%er of the TUF. The
Articles of Association do not provide for independe requisites of directors beyond those
established for statutory auditors in accordandh Ait. 148, para. 3, of the TUF, nor requisites
related to good repute and/or other professiondls sether than those required by law for
people holding the position of director.

The lists containing three or more candidates nooshprise candidates belonging to both
genders (male and female), so that both gendersepresented by at least one third (rounded
up to the nearest whole number) - or one fifthmiyithe transitional period - of candidates.

The Board of Directors is elected as follows:

a) all directors to be elected except one are tdik@n the list which obtained the greatest
number of votes cast by the Shareholders, in thaesgial order of candidates as they appear
on the list;

b) the remaining director is taken from the listiebthobtained the second greatest number of
votes cast by the Shareholders, and who is notexbed in any way, not even indirectly, with
the Shareholders who submitted or voted for thenlith the greatest number of votes.

For the purposes of electing directors, the Comigafisticles of Association do not contain the
provision that the list of candidates must obtairmaimum percentage of votes at the
Shareholders' Meeting.

In the event that only one list is submitted or atéd to the vote, the candidates of said list will
be nominated directors, respecting the sequentitrmf the candidates as they appear on the

list itself.
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If, as a result of the list voting or voting on thely list submitted, the composition of the Board
of Directors does not comply with the rules andutations on gender equality in force at the
time, the candidate of the most represented gegléeted last in sequential order in the list
which obtained the highest number of votes willréplaced by the first candidate of the least
represented gender, from the same list and in s¢iglerder, who was not elected. This
replacement procedure will be used until the cortiposof the Board of Directors complies
with the rules and regulations in force at the tiamel, in particular, those concerning gender
equality. If this replacement procedure does natuem gender equality, directors will be
replaced using a Shareholders' Meeting resolutassgd by a simple majority after candidates
belonging to the least represented gender havesdxemitted.

It should be noted that, with regard to the comjmmsiof the Board of Directors, no legislation
in this field other than the specific provisionstioé TUF applies.

With regard to the amendment of the Articles of dksation, any changes will be made in
accordance with the principles contained in thaslagion and regulation in force, it being
specified that the Board of Directors has the powearesolve on the issues referred to in Art.
2365, para. 2 of the Civil Code, including amendtsda the Articles of Association in order to

comply with regulatory provisions (as in the caséerred to above, of adapting to Law 120).

SUCCESSION PLANS

Under the Framework Resolution and in particular riieeting held on ierebruary 2015, the
Board of Directors decided not the adopt the swgiorplan for executive directors, because it
believes that its members are chosen for theitsskirofessionalism and knowledge of the
company which make them able to continue, in thenethat one or both executive directors
ceases to hold office, the ordinary and extraorgimaanagement of the Company until new

directors are appointed and powers delegated.

4.2.COMPOSITION (pursuant to Art. 123-bis, para. 2(d), TUF)

The composition of the Board of Directors in offiaethe date this Report was approved is
shown in Table 2 in the annexes to this documeag€®B4). This Board of Directors - which
will expire at the Shareholders' Meeting to apprthesfinancial statements as of'@ecember
2015 - was appointed by the Shareholders' Meetitd) dn 23" April 2013, which set the total
number of directors at 10.

All the members of the current Board of Directorsrevtaken from the only list submitted by
the shareholder De’ Longhi Industrial S.A., whidbtdd all the candidates elected, in the
following order: (1) Giuseppe de’ Longhi; (2) AlberClo; (3) Fabio de’Longhi; (4) Silvia de’
Longhi; (5) Stefania Petruccioli; (6) Carlo Garalag(7) Cristina Pagni; (8) Renato Corrada;
(9) Giorgio Sandri; (10) Silvio Sartori.
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Given a voting capital represented by 119,369,328nary shares equal to 79.8457% of the
share capital, all the above directors received2l/4[247 votes in favour equal to 98.2449% of
the voting capital.

The following section contains the personal andgasional details of each director in office at
the date this Report was approved, also in accoedavith Art. 144deciesof the Issuers'

Regulation:

1. GIUSEPPE DE LONGHI, Chairman and Executive Director, in office at ttege the Company
was listed, and more specifically sincéhl@pril 2001, was born in Treviso, Italy on tQ4Apri|
1939. After graduating in Economics from the Ven@a Foscari University, he developed the
Company until it became the parent company of atinatlonal Group. He is currently the
Chairman of the Board of Directors of De’Longhi &\pand Chairman of the Board of
Directors of DelLclima S.p.A., and of other compania Gruppo De’Longhi and Gruppo

DeLclima.

2. ALBERTO CLO, non-executive and independent director, in offiugce 28 April 2004,

appointed Lead Independent Director o' 2Line 2007, was born in Bologna, Italy o"26
January 1947. He has taught at the University db@w as Ordinary Professor of Applied
Economics, Industrial Economics and Public Sendim»nomics. In 1980 he co-founded,
together with Prof Romano Prodi, the journal “Ene&igf which he is Managing Editor. He is
the author of many books, essays and articles dostrial economics and energy and
cooperates with several newspapers and econonmagisu He held office (from January 1995
to May 1996) as Minister of Industry and Acting Niter for Foreign Trade in the technocratic
government formed by Lamberto Dini and he chaitesl EU Council of Industry and Energy
Ministers during the lItalian presidency during thest half of 1996. The President of the
Republic awarded him the highest honour for hisknas Minister, the Knight Grand Cross of
the Order of Merit of the Italian Republic. He Haald the office of independent director in
several listed companies, including Eni, Finmeccanand Italcementi. Currently, he is

independent director of Atlantia and Snam as wseDa' Longhi.

3. FABIO DE’ LONGHI, Vice-Chairman and CEO, member of the Board ok€wrs since the
Company was listed and, more specifically, sincB ABril 2001, was born in Treviso, Italy on
24 September 1967. After graduating in Business Eeuie® from the Bocconi University in
Milan, he has held several positions in the Com[za8giles and Marketing Department, in Italy
and abroad. He currently holds the position of Mteirman and CEO of De' Longhi S.p.A.
and other executive positions in various Group camgs, and the position of director in the

listed company DeLclima S.p.A.
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4. SILVIA DE ' LONGHI, non-executive director, in office since”l:tuly 2007, was born orf"8
September 1984 in Trieste, Italy. She obtainedlititernational Baccalaureate at Sevenoaks
College (UK) and a degree in Political Science frorneste University. Currently, she holds the
position of director on the Board of De’Longhi $\pand the listed company DelLclima S.p.A.
After holding positions in the Marketing and Comrimation Department of Kenwood based in
Havant (UK) for 4 years, she is now involved in amggation development in the Human

Resources department of Gruppo De’ Longhi.

5. STEFANIA PETRUCCIOLI , non-executive and independent director, in offitee 28 April
2013, was born in Turin, Italy on"SJuly 1967. She graduated in Business Economids wit
honours from the Bocconi University in Milan andshHaeen a member of the Association of
Chartered Accountants in Milan since 1996. Afteargeof experience in a leading private
equity management company, she took on the rgbamdher and shareholder in Progressio SGR
S.p.A., a company that manages two private equitg$, Progressio Investimenti | and Il, for a
total of € 305 million funds under management, whehe has worked since 2004. She is
currently head of investments of the private eqaity venture capital fund Principia Il —
Health. She has also worked as a lecturer on tbheadfgics of Industrial Companies course at

the Bocconi University.

6. CARLO GARAVAGLIA , non-executive director, in office since the Compavas listed,
namely from 18 April 2001 to 1% July 2009 and since 3#pril 2010, was born in Legnano,
ltaly on 18" May 1943. He graduated in Economics and Busimess fhe Universita Cattolica
of Milan. He has been a member of the Associatio@lartered Accountants of Milan since
1972. He has been a Certified Public Accountartesitf79, now a Legal Auditor. He was a
manager and partner of KPMG in Milan from 1970 @¥8. Founding partner of Studio Legale
Tributario L. Biscozzi — A. Fantozzi and, since 899ounding partner of Studio Legale e
Tributario Biscozzi Nobili. Carlo Garavaglia is Hmary Consul of Luxembourg in Lombardy.
He speaks at conferences, has written books amdeartind is member of the Supervisory
Board and the Internal Control Committee of UBI Bars.c.r.l., member and chairman of the
Compensation Committee of DelLclima S.p.A. and daecn unlisted companies such as
Cordifin S.p.A., Eunomia Centro Medico S.p.A. anedtor of O.r.i. Martin S.p.A.; Chairman
of the Board of Statutory Auditors of Comitalia Guagnia Fiduciaria S.p.A. and auditor in
Gebau S.A.P.A.

7. CRISTINA PAGNI, non-executive and independent director, in ofStee 24 April 2013,

was born in Pisa, Italy on ¥ March 1955. She graduated with honours in Law fitbim
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University of Pisa and is authorised to practice kefore the Court of Cassation. After having
been partner in some of the most important inteynat law firms, since 2005 she has worked

asof counseln the Litigation and Arbitration department ofiBhons & Simmons.

8. RENATO CORRADA, non-executive and independent director, in offiteee 28" April 2004,
was born in Milan, Italy on 28 July 1949. He attended the faculty of Economicghat
Universita Cattolica del Sacro Cuore. He held ingoatr positions in the Rizzoli Corriere della
Sera Group and in Rusconi Editore S.p.A. In 19@7emhtered the Fininvest Group and has held
important positions in the Group's companies; tduays a member of the Board of Directors of
many companies in the Group. He is also a memb#éreoBoard of the San Carlo College in
Milan and of the Advisory Committee of the "ScailaMutual Real Estate Investment Fund.
He has also collaborated on numerous occasions tvéhuniversities SDA Bocconi and
A.S.A.M. Associazione per gli Studi Aziendali e Managef&lssociation for Business and

Managerial Studies), of which he is a director.

9. GIORGIO SANDRI, nhon-executive director, in office since the Compavas listed and more
specifically since 18 April 2001, was born in Udine, Italy on ®gune 1944. Founding partner
of Max Information, he has worked in advertisingcg 1966. He and his staff have been
involved in the highly successful promotion produst Italy and abroad. He has worked on
Gruppo De' Longhi's advertising since 1983. An exjpemass communication, he has taught in
Bologna for over eight years. He has shot commisreith Oscar winners Robert De Niro and
Kevin Costner and Italian Oscar winner Tonino Gaewhen Rai and the Tecnici Pubblicitari
association won the Golden Lion at the Cannes Lieswival in 1986, the highest recognition
in the world of advertising, they dedicated it sayi“To Giorgio Sandri for his contribution to
the advancement of advertising”. Since 2000 hebleas partner and on the Board of Gruppo

Armando Testa, leading Italian Communication Agesci

10. SLVIO SARTORI, non-executive director, in office from %May 2002 to 2% June 2005
and from 13' November 2005 to date, was born in Belluno, Itaiyllth September 1941.

He graduated in Economics from the University ofd2ea. He joined De' Longhi in November
1969 and left as CEO in 1991. He has held sevegaifisant leadership roles in various
companies of Gruppo De' Longhi, particularly in tlector of air conditioning units,
refrigeration and dehumidification for industriadeuand for large civil systems which belong to
the company Climaveneta S.p.A: (DeLclima Group).ids been the Chairman of its Board of

Directors since 1995.
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It should be noted from the outset that the ComisaBpard of Directors has assessed the
existence of executive/non-executive and indeperelann-independence requirements of
Company directors in compliance with the critergad! down by Art. 2 and Art. 3 of the
Corporate Governance Code, and the combined poogsf Art. 147%ter, para. 4 and Art. 148,
para. 3 of the TUF, most recently during the Baaekting held on'3March 2015 and that the
Board of Statutory Auditors has noted that suctea have been correctly implemented.

The composition of the Board of Directors and teéevant information for each director
appointed member of the Compensation and Appoirttr@@mmittee and/or member of the
Control and Risks Committee and/or member of tliependent Committee are given in Table
2 in the annexes to this Report (page 64).

It should also be noted that there have been noggsain the composition of the Board of

Directors since the end of the Financial Year.

M AXIMUM NUMBER OF POSITIONS HELD IN OTHER COMPANIES

With regard to criterion 1.C.3. of the Code (whrelquires that the Board of Directors expresses
its opinion on the maximum number of directorshipst may be considered compatible with
the effective performance of the office of directiorthe Company, also in light of directors'
participation in committees formed within the Boattie Company's Board of Directors
recently decided, in the meeting held on"™1Bebruary 2015 to implement the new
recommendations of the Code, not to adopt saicermit. The Board has therefore not
expressed its opinion to this effect, indicatingngy@l ad hoc criteria because it considers that
evaluating candidates' suitability, also in light tbe offices held in other companies, first
should be done by the Shareholders during the appent of directors and then by the

individual director upon accepting the office.

In accordance with criterion 1.C.2. of the Codes tffice of director or statutory auditor
currently held by some directors in other companigted on regulated markets, including
foreign markets, and in financial, banking, inswewor large companies at the time this Report

was approved are shown below.

Name and surname Company Office held
GIUSEPPE DE DeLclima S.p.A. l{sted) Chairman of the
L ONGHI Board of Directors
ALBERTO CLO Atlantia S.p.A. [isted Director

Snam [isted Director
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Name and surname

Company

Office held

RENATO CORRADA

Fininvest Sviluppi Immobilari S.p.Areal

estate)

Edilizia Alta Italia S.p.A(real estate)

"SCARLATTI", a closed-end and reserved

Chairman of the

Board of Directors

Sole Director

Member of the

Mutual Real Estate Investment Fund Executive

(financial) Committee

Collegio San Carlo S.r.l. significan)

Director

FABIO DE’ LONGHI DeLclima S.p.A. listed Director
SILVIA DE ' LONGHI DeLclima S.p.A. listed Director
CARLO Eunomia S.p.A.gignifican) Director
GARAVAGLIA

Cordifin S.p.A.(financial) Director

DeLclima S.p.A(listed) Director

UBI Banca S.c.r.I(listed)

Ori Martin S.p.a.gignifican)
Comitalia S.p.a.tfust)

Gebau di Tosolini & C. S.A.P.A.

(financial)

Member of the
Supervisory Board
and of the Internal

Control Committee

Director
Chairman of the
Board of Statutory
Auditors

Standing auditor

GIORGIO SANDRI

Armando Testa S.p.Asignifican)

Director

SILVIO SARTORI

Climavenetagignifican)

Chairman of the
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Name and surname Company Office held

Board of Directors

STEFANIA Cairo Communication S.p.Asignifican) Director

PETRUCCIOLI

INDUCTION PROGRAMME

To implement criterion 2.C.2 of the Code (whichuiegs that the Company allows directors
and statutory auditors, during their term of offitee participate in initiatives aimed at providing
them with an adequate knowledge of the busineswrsedtere the issuer operates, of the
corporate dynamics and the relevant evolutions itoted that on 1June 2014, the whole
Board of Directors and the Board of Statutory Aadittook part in the opening day of an
international event that the Company's Commercegddtment organises each year and which
involves the marketing and business sectors retatedl the subsidiaries of Gruppo De'Longhi.
During the plenary meeting with all participantbge tDirectors and the Auditors had the
opportunity to benefit from reports by the key Imesis figures in the sectors related to the
creation and marketing of products covered by theu@s businesses. In particular, reports
were made by, among others, the Group's DirectoPlahning and Control, the Group's
Commercial Director, the Group's Trade Marketingc&mmunication Director, and the Heads
of Trade Marketing & Communication of the individuaroup brands (De'Longhi, Braun and

Kenwood).

Again in accordance with the recommendations of @wporate Governance Code, the
meetings of the Board of Directors, held during 2044 financial year, were also attended by
the managers in charge of the relevant companyrthepats for the items on the agenda, so that

they provide the necessary information for the Baarmake its resolutions.

4.3.ROLE OF THE BOARD OF DIRECTORS (pursuant to Art. 123-bis, para. 2(d), TUF)

As already highlighted in the Reports on Corpor@avernance and Ownership Structure
related to previous financial years, the Board oE&ors of De’Longhi S.p.A. plays a central
role in determining the Issuer's and the Groupétesjic objectives.

During the Financial Year, the Board of Directorgetnd times and 5 meetings have been
scheduled for the current financial year (2 of whiave already been held, including the one

held to approve this Report). As a rule, Board ingstlast about 3 hours.
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The directors attended the meetings regularly amdistently, and more specifically:

Giuseppe de’ Longhi 100%; Fabio de’ Longhi 100%hé&to Clo 100%; Renato Corrada 90%;
Silvia de’ Longhi 100%; Carlo Garavaglia 100%; &teé Petruccioli 100%; Giorgio Sandri
90%; Silvio Sartori 100%; Cristina Pagni 100%.

As mentioned above, non-Board members have attetidedBoard meetings (including the
Manager responsible for drafting the company actoand the Group's Legal and Corporate
Affairs Officer, namely the Chief of Legal and Corpte Affairs, who were present at all the
meetings held during the financial year), as guegth regard to specific matters being
discussed by the Board of Directors.

The items on the agenda are usually described 6 aling documentation distributed
beforehand within the period set by the Board afeBtiors as per the Corporate Governance
Code's recommendation, as described later, andl dileong the Company's records - by the
CEO, often with the participation and assistancéhefmanagers involved in the matter, or by
the Chairperson of the committee in charge of tl#ten After the items have been described,
the discussion begins, in which the directors pigdite and question the drafter or make
suggestions or provide insights.

The Board members are informed of the items betfigemeeting when all the documentation
related to the items on the agenda for the Boarcting is sent electronically, with
acknowledgement of receipt and reading, by the @atp Affairs officer, accompanied - in
accordance with the Corporate Governance Code reemfations in the comment to Art. 1 -
when such documentation is voluminous or complgxa ldocument that summarises the most
significant and relevant points for the decision. tBis point it should be noted that, pursuant to
criterion 1.C.5., under the Framework Resolutide, Company's Board of Directors decided
the reasonable notice for sending the documentatiche directors as being at least 2 days
before the meeting (except in emergencies). Tha wat by the Board has been met in the

meetings held after this decision.

The Company's Articles of Association (Art. 10)arss the following duties as the exclusive
responsibility of the Board of Directors:

- to approve budgets and three-year plans;

- to fix the criteria for the drafting and amendisigcompany bylaws;

- the appointment and removal of general managers.

The Articles of Association also provides that,tie execution of its own resolutions and
management of the Company, the Board of Directaithjn the limits of the law, may also:

- establish an Executive Committee, determiningpitgvers, the number of members and its

working methods;
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- delegating appropriate powers, determining timeitdi of this authority, to one or more
directors;

- nominate one or more Committees with advisorycfioms, also with the purpose of bringing
the company management system in line with theacatp governance recommendations;

- appoint one or more managing directors, detemgitheir functions and powers;

- appoint, or grant directors the power to appaiahagers, deputy managers, attorneys in fact
and, in general, agents, for the fulfilment of a@rtacts or categories of acts or for certain
operations.

The Board of Directors also has the authority tmhee on, in compliance with Art. 2365 of the
Civil Code: (i) mergers in the cases provided fgrArt. 2505 and 2505is of the Civil Code;
(i) the creation or closure of secondary officgi) capital reduction in the event Shareholders
withdraw from the Company; (iv) amendment of thdidkes of Association to comply with
changes in legislation; (v) the transfer of thastged office within Italy.

The Company's Articles of Association (Art.tér) also give the Board of Directors the
authority to approve the issue of bonds that atecanvertible into shares (as provided for by
Art. 2410 Civil Code).

With regard to the criteria 1.C.1 and 7.C.1 of @erporate Governance Code, implemented
under the framework resolution, the Board of Dioestresolved to assign itself, in addition to
the responsibilities provided by the law and by Alnecles of Association (and within the limits
thereof), all the responsibilities indicated in tbeterion 1.C.1 of the Code, and, with the
assistance of the Control and Risks Committee getladicated in criterion 7.C.1. of the Code.
The Board of Directors is therefore required to:

a) examine and approve the strategic, operatiorffiaancial plans of both the issuer and the
corporate group it heads, monitoring periodicaly trelated implementation; it defines the
issuer's corporate governance and the relevanpgtoucture;

b) define the risk profile, both as to nature aekl of risks, in a manner consistent with the
issuer's strategic objectives;

¢) by determining the related criteria, identifyngmanies with strategic importance, evaluate the
adequacy of the organisational, administrative arwbunting structure of the issuer as well as
of its strategically significant subsidiaries irrfpaular with regard to the internal control system
and risk management;

d) specify the frequency, in any case no less thraze every three months, with which the
delegated bodies must report to the board on theitees performed in the exercise of the

powers delegated to them;
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e) evaluate the general performance of the compgaayjng particular attention to the
information received from the delegated bodies @eribdically comparing the results achieved
with those planned;

f) resolve upon transactions to be carried outhigyissuer or its subsidiaries having a significant
impact on the issuer's strategies, profitabiligsets and liabilities or financial position. Tosthi
end, the board establishes general criteria fortifyéng the important transactions;

g) perform, at least annually, an evaluation ofgegformance of the board and its committees,
as well as their size and composition, taking iatsount the professional skills, experience
(including managerial experience), gender of itsmmers and the number of years in office;

h) whenever deemed appropriate or under the cirzunoss referred to in criterion 2.C.3. of the
Code, designatelaad independent directdtID) who is granted the powers to:

- coordinate the work of non-executive directord,an particular those who are independent, in
order to improve their contribution to the work gndctioning of the Board;

- cooperate with the Chairperson to ensure thatdihectors receive timely and complete
information;

- convene meetings for the independent directorgwhenever the LID deems it necessary for
the performance of his duties, ensuring that tldependent directors meet with each other,
without the other directors, at least once a year;

i) taking into account the outcome of the evaluatneentioned under item g), report its view to
shareholders on the professional profiles deemedoppate for the composition of the board,
prior to its nomination;

[) provide information in the Report on Corporatev@rnance and Ownership Structure on (1)
its composition, indicating for each member the lifjoation (executive, non-executive,
independent) the relevant role held within the Boaf Directors, the main professional
characteristics as well as the duration of hisfdffice since the first appointment; (2) the
application of Art. 1 of the Corporate Governanaa€ and, in particular, on the number and
average duration of the meetings of the Board anthe executive committee, if any, held
during the financial year, as well as the relatetbentages of attendance of each director; (3)
how the self-assessment procedure as at item ggabo

m) adopt, upon proposal of the CEO or the chaigreds the board of directors, a procedure for
the internal handling and disclosure to third gartdf documents and information concerning

the issuer, particularly with regard to price sewsiinformation.

The Board of Directors is also obliged, with theistsnce of the Control, Risks and Corporate
Governance Committee, to:
a) defines and updates the Guidelines for therateZontrol and Risk Management System, so

that the main risks relating to the Issuer andutissidiaries are correctly identified, adequately
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measured, managed and monitored, and determinedetiree of compatibility of such risks
with management of the company that is in line i strategic objectives identified;

b) identify one or more directors, from within theard, responsible for the internal control and
risk management system;

c) evaluate, at least once a year, the adequatiyeolnternal Control and Risk Management
System with regard to the company's characteriaticsrisk profile, as well as its effectiveness;
d) approve, at least on an annual basis, afteiviegethe opinion of the Control and Risks
Committee, the work schedule prepared by the latekadit Manager, having heard the Board
of Statutory Auditors and the Director responsitade Internal Control and Risk Management
System;

e) describe in the corporate governance reportter afonsulting the Control and Risks
Committee - the main characteristics of the Inte@antrol and Risk Management System,
expressing its assessment of the adequacy of ystiehs;

f) appoint and replace, upon the proposal of thectlr responsible for the internal control and
risk management system, after consulting the ba#rdstatutory auditors, one or more
individuals responsible for internal control, arsioadetermining their remuneration in line with
company policy;

g) evaluates, after consulting the Control and &Gkmmittee and having heard the Board of
Statutory Auditors, the results presented by tlgallauditor in the letter of recommendations

and in the report on key issues arising from tigallaudit.

At the same meeting held on™Becember 2012, the Board was assigned, in reltdidt. 6

of the Corporate Governance Code, the powers to:

a) examine the proposals of the Compensation angoiApment Committee and, having
consulted the Board of Statutory Auditors, deteingnthe Chairperson's and Vice-
Chairperson's additional compensation, as wellhas of the CEO and any other directors
holding special offices. The Board of Directorsoatietermines the compensation to be paid to
Directors for participating in board committees;

b) define, upon the proposal of the Compensati@hfgpointment Committee, the Company's
compensation policy;

c) approve the Compensation Report, in accordaitbeAst. 123+ter of the TUF;

d) prepare, with the assistance of the Compensadioth Appointment Committee, the
compensation plans based on shares or other fadamstruments and submits them to the
Shareholders' Meeting for its approval in accordamith Art. 114bis of the TUF and, as
authorised by the Shareholders’ Meeting, ensumasithplementation using the Compensation

Committee;
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e) prepare, with the assistance of the CompensatidrAppointment Committee, the medium-
long term cash incentive plans and ensures theneimentation using the Compensation
Committee;

f) set up a Compensation and Appointment Commdteeng its members in accordance with
the principles laid down by the Corporate Goverea@ode.

In line with the Company's corporate governanoe Bbard of Directors also:

g) defines the objectives and approves the compamgults and the performance plans
connected to the determination of directors' vdgi@bmpensation, where required;

h) approves the general criteria for the compeosatdf Managers with Strategic
Responsibilities;

i) defines, upon the proposal of the Director remilde for the internal control and risk
management system and, having heard the opinigheofControl and Risks Committee, the
compensation structure for the Internal Audit Masragin line with the Company's
compensation policies and after the favourableiopiof the Control and Risks Committee and

having heard the Board of Statutory Auditors.

To implement the principles and responsibilitiesaided above, the Board of Director has:

a) approved, at the meeting held o’ February 2015, the Group's three-year business and
strategy plan 2015-2017 and checked the resutteeamplementation of the Group's three-year
plan 2012-2014, approved by the Board of Directthe Company at the meeting held off' 28
August 2012;

b) defined, most recently in the meeting held 8Hv&rch 2015, the nature and level of risk

compatible with the strategic objectives identified

c) assessed the adequacy of the Issuer's organ@atadministrative and general accounting
structure and that of the subsidiaries with stiatémportance, with the assistance of the
Control and Risks Committee which, during its oweetings - attended by the Internal Audit
Manager (as we shall see below) - has been alglentinuously check the effective functioning
of the Issuer's and Group's Internal Control ansk Rilanagement System, particularly with
regard to subsidiaries with strategic importangg] giving a favourable opinion, every six
months during the Board meetings for approvingaheual financial report and the half-year
financial report (at the meetings held o' March 2014 and 27August 2014 respectively).
With regard to subsidiaries with strategic impoc@nit should be noted that the Board of
Directors, based on the identification criteriadladown in Art. 11.3 of the Company's

"Guidelines for the Internal Control System of Grojipe' Longhl and more specifically:
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(i) qualitative criteria, concerning the strategmportance of the company within the Group;

(i) quantitative criteria, identified as revenuesd assets above 5% or one of the two
parameters greater than 10%, calculated on theolidated data at the end of the previous
financial year, confirmed, in the meeting held dff November 2014, the following companies
as 'subsidiaries with strategic importaricef Gruppo De' Longhi: the Italian companies De'
Longhi Capital Services S.r.I. and De' Longhi Applies S.r.l., and the foreign companies - De
‘Longhi - Kenwood Appliances (Dong Guan) Co.Ltd {@&), Kenwood Ltd, De’ Longhi
Deutschland GmbH, De’ Longhi Australia PTY Ltd abd’ Longhi LLC (Russia), and also
resolved to include De' Longhi America and De' Liningenwood MEIA FZE, companies with
commercial importance within the Group, within tlisope and on the basis of the above
criteria;

d) adopted, on ZDFebruary 2006, theGuidelines and identification criteria for signiéint
transactions and, in particular, transactions wittlated partie$ ("Guidelines"), which contain
precise criteria for identifying transactions thag¢ the responsibility of the Board because they
are significant transactions with third partiesdamntil the recent update of the Guidelines, also
with related parties), including through subsidiari

After Consob Regulation no. 17221/10 entered imied, the text of theGuideline§ was
updated to take into account the fact that theladigm on transactions with related parties has
been included, sinceS‘llanuary 2011, in the related OPC Procedure addpytete Board of
Directors in the meeting held on"1Rlovember 2010, referred to in point d) below. Buard
has also updated the criteria used to identify'significance" of the transactions submitted to
its prior examination and approval, also takingiatcount - among other things - the criteria
used by Consob in Regulation no. 17221/10, andtterefore approved the new text of the

document which is now calle@Guidelines on particularly significant transactions

e) adopted, on f2November 2010, the OPC Procedure in complianck thi¢ provisions of
Consob Regulation no. 17221/10, identifying tha@dextions of greater importance with related
parties in accordance with the relevance threshmdgided in Annex 3 to Consob Regulation
no. 17221/10. With regard to Consob Notice no. DEM/78683 dated 24.9.2010, which
recommends a review of the OPC Procedure everg thears, at the meeting held on"12
November 2013, the Company's Board of Directorgoatb- after consulting and receiving
suggestions from the Control, Risks and Corporaten@ittee and after the approval of the
Independent Committee - some amendments to the R¥B€edure, the new version of which
came into force that same day.

It should be noted that, in accordance with CorRRegulation no. 17221/10 and in compliance
with the OPC Procedure, approval of transactiongrelter importance with related parties (or

its proposed resolution to be submitted to the &talders' Meeting in the event the latter has
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the authority) is reserved for the Board which mresolve by acting upon the reasoned
favourable opinion of the Independent Committeethia event that the transaction of greater
importance with related parties is to be perforrbyda subsidiary of the Issuer, the Board

examines it in advance, upon the binding opiniothefCompany's Independent Committee;

f) evaluated, on"3March 2015, the overall management performancecbas the information

received from the delegated bodies, comparingdbelts achieved with those planned. On this
point it should be noted that the Board of Direstformally stated (as part of the Framework
Resolution adopted) the principle that the delatyatadies report to the Board on the activities
performed in the exercise of the powers grantedhtam at least every three months, in

accordance with the provisions of law in force;

g) carried out - at the same meeting held BnM&rch 2015 - the assessment on the size,
composition and functioning of the Board itself atedcommittees (so-called self assessment).
For the purposes of assessment, the Directors gieea a questionnaire, concerning: the
adequacy of the Issuer's corporate governance aiumesd at ensuring the Company and the
Group are run in accordance with national and imatéonal best practicesj) the adequacy of
the size and composition of the board and the cti®es set up within it for the Company's
operation; ifi) the completeness of the information providedh® Board by the Company and
by the delegated bodies with regard to the sitnatiowhich Gruppo De' Longhi operates)(
the timeliness and completeness of the informadioth documentation sent to the Board and
Committee members before their respective meetimbs. results of the questionnaire were
collected by Corporate Affairs, which has draftesbenmary document which is then sent to the
Directors. At the meeting held ori®3March 2015, the Board of Directors examined and
discussed the results of the self-assessment, erpdhis of which it expressed its positive
assessment on the functioning of the Board anddtamittees and deemed the information and
documentation provided before the meetings as adegcomplete and timely. It acknowledged
that there has been continued improvement in tteerial processes relating to them compared
to the previous financial year and also deemedirtff@mation received from the delegated
bodies during the board meetings as appropriatesatigfactory, both with regard to general

management performance and transactions with depetdies.

During the meeting held orf®March 2015, the independence and executive or Reoutive

requirements of each director was also verified.
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h) adopted aProcedure for the public disclosure of price samsiinformatiori, which came
into force on 1 April 2006, which was then updated by the Boardhia meeting held on 18

December 2012, also in consideration of the sulesedagislative changes;

i) complied with the disclosure requirements rasglfrom the resolution adopted, pursuant to
Art. 3 of Consob Resolution no. 18079 datelf 28nuary 2012, acknowledging in the financial
reports that it has adopted the opt-out regimedaign in Art. 70, para. 8 and Art. 71, para. 1-
bis of Consob Regulation no. 11971/99 with effecnf 18" December 2012, and namely
availing itself of the power to derogate from tHdigations to publish information documents
required during major operations such as mergemedgers, capital increase by contributions

of assets in kind, acquisitions and divestments.

The Shareholders' Meeting, upon the appointmetitefdministrative body currently in office,
has authorised, in accordance with Art. 2390 GGdide, the appointed directors to take on
positions and conduct business in competing conagar®n this point it should be noted that
Art. 131er of the Articles of Association now expressly pass that the members of the Board
of Directors are not subject to the non-competitbhigation under Art. 2390 Civil Code.

Under the Framework Resolution, the Board of Doectstated that it did not adopt criterion
1.C.4. of the Code, deeming that the law on caisfiid interests and the provisions contained in
the 'Procedure for transactions with related parties@fuppo De' Longhi S.p.Aare
sufficient.. The Board is therefore not requirechgsess any potential issues on this matter nor

report any problems to the next Shareholders' Mgeti

4.4.DELEGATED BODIES

The Board of Directors performs its duties not atilectly and jointly, but also through:

- the Chairperson,

- the Vice-Chairperson,

- the Chief Executive Officers, which for the Compacoincide with the Chairperson and the

Vice-Chairperson.

The powers attributed by the Board of Directorsghe Chairman and the CEO (and Vice-
Chairman) on the date of their appointment, whinbktplace on 23 April 2013, are listed

below:
e the Chairman, Giuseppe de' Longhi is granted all powers for ordinary and extracadyn

administration, to be exercised with the authotitysign individually, and with the power to

delegate single actions or categories of actioridimpany managers or attorneys, with the sole

29



exception, in addition to those that may not begialed under the law and under the Articles of
Association, of the following powers:

- subscription, purchase, sale of shares, evenrityrghareholdings and creation of secured
rights on them above € 10,000,000.00 (ten millioros/zero cents) per transaction;

- purchase, sale, lease of a business or busimitsgurchase, sale or licencing of company
trade marks above € 10,000,000.00 (ten million €@syo cents) per transaction;

- purchase or transfer of real estate property witlalue of over € 10,000,000.00 (ten million
euros/zero cents) per transaction;

- allocation of contributions or sponsorships tiodtparties and non-profit organisations and/or
associations above the maximum limit of € 50,00qfdty thousand euros/zero cents), in line
with the provisions of the Code of Ethics approbgahe Board of Directors on $5eptember
2003, and last amended ori"Iay 2014;

- operations falling under the exclusive respotigjbdf the Board of Directors in accordance

with the Guidelines.

e Chief Executive Officer and Vice-Chairman, Fabio déLonghi — who is the person chiefly
responsible for managing the Company (chief exeeubfficer) and who has no cross
directorships, as identified in criterion 2.C.55 granted all powers for ordinary and
extraordinary administration, to be exercised witd authority to sign individually, and with
the power to delegate single actions or categofiegtions to Company managers or attorneys,
with the sole exception, in addition to those tmaty not be delegated under the law and under
the Articles of Association, of the following povger

- subscription, purchase, sale of shares, evenrityrghareholdings and creation of secured
rights on them, above € 10,000,000.00 (ten miléaros/zero cents) per transaction;

- purchase, sale, lease of a business or busimitsgurchase, sale or licencing of company
trade marks above € 10,000,000.00 (ten million €@syo cents) per transaction;

- purchase or transfer of real estate property witlalue of over € 10,000,000.00 (ten million
euros/zero cents) per transaction;

- allocation of contributions or sponsorships tiodtparties and non-profit organisations and/or
associations above the maximum limit of € 50,00qfdty thousand euros/zero cents), in line
with the provisions of the Code of Ethics approbgahe Board of Directors on $5eptember
2003, and last amended ori"IMay 2014;

- operations falling under the exclusive respotiigjbof the Board of Directors in accordance

with the Guidelines.

CHAIRPERSON OF THE BOARD OF DIRECTORS
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The Chairman of the Board of Directors is not tleespn chiefly responsible for managing the
Issuer (CEO), instead it is the CEO Fabio de’ Longkiso in consideration of specific
management powers granted to the Chairman, thedBdabirectors has decided to adopt the
recommendation regarding the appointment of a lledependent Director (LID) to whom the
functions recommended by the Corporate Governancke @re attributed (described in section
4.7, page 32).

It should also be noted that, with regard to PglecR.P.4. (avoiding concentration of corporate
offices in one single individual) and in Princip2.P.5. (illustrating the reasons why
management powers have been delegated to the €twin), which the Board, when it re-
examined the matter ofl®81arch 2015, confirmed its opinion on the groundst tihe Issuer's
governance - also in terms of concentration ofceffi- is fully consistent with the corporate
interest, also taking into account that (i) the i@exrson, who has been delegated management
powers, is the director with the greatest numbeyea#rs of experience in the company and
whose role has not been limited to institutionahdiions and representation, but fully
operational and therefore essential for the Compatest performance; and that (ii)
management powers have also been delegated todathetiors, in addition to the Chairperson.

| NFORMATION FOR THE BOARD

The delegated bodies, complying with its obligasiaimder law and under the Articles of
Association (see Art. 1Bis) and the implementing provisions of the Corpor@®vernance
Code, have always reported to the Board of Dirsator the activities performed in exercising
the powers attributed to them, at differing intésvadepending on the importance of the powers
delegated and the frequency they are exercisedstitiuhot less than quarterly, reasonably in
advance of the meeting - except in cases wheragotei the nature of the resolutions, the need
for confidentiality and/or the timeliness with whidhe Board has had to adopt decisions,
grounds of need and urgency were recognised - g¢bessary documentation and information
for the Board of Directors to make fully informeedisions on matters submitted to their
consideration and approval.

The information provided to the Board has alwaysrheaccording to the other directors,
comprehensive and has covered the strategic reasamFportunities of the above operations,
the extent of their consequent financial commitmeamd a description of the related parties,
forming the subject of a special report.

In accordance with Consob Regulation no. 17221/id) the OPC Procedure, the delegated
bodies are required to provide full disclosurelestst on a quarterly basis, to the Board of
Directors and the Board of Statutory Auditors oe #xecution of transactions with related

parties.
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4.5.0THER EXECUTIVE DIRECTORS

There are no other executive directors other thase indicated in section 4.4. above.

4.6.INDEPENDENT DIRECTORS

The Board of Directors, in the meeting held orf 2gril 2013 after the appointment of the
directors currently in office, has examined thavitlial assessment criterion 3.C.1 of the Code,
focusing in particular on the parameter indicategaint e) of the same criterion, according to
which "a director usually does not appear independenti{.he/she was a director of the issuer
for more than nine years in the last twelve yeamd/ith regard to said criterion the Directors -
acknowledging that in accordance with the Code ssessment on the independence of its
members must be carried out focusing more on thetance than the form - have considered
this parameter as not significant for the purpasieassessment, since it is the result of an
automatic mechanism which, in practice, is notuate for this purpose. Based on these reasons
and without applying the assessment parameterateticin criterion 3.C.1, point e) of the
Code, based on the information given by each diredhe Board has decided that the
independence requirements exist for the directdktberto Clo, Renato Corrada, Stefania
Petruccioli and Cristina Pagni, and therefore fanembers. The requirement contained in Art.
147+er of the TUF is observed for Boards composed of eertftan 7 members.

At the meeting held on™SMarch 2015, the Board of Directors checked thatitidependence
requirements of these directors still existed.

The independence criteria applied by the Compaeyttarse laid down by the law in force and
by Art. 3 of the Corporate Governance Code, excapt,just described, the assessment
parameter contained in criterion 3.C.1 point ethef Code.

In accordance with criterion 3.C.5. of the Corper&overnance Code, the Board of Statutory
Auditors held that the criteria and procedures &by the Board to assess the independence
of its members had been applied correctly.

It should be noted that in implementing criteria€.8 of the Code, the independent directors
met, without the other directors, on™Becember 2014. During this meeting, the indepeinden
directors discussed and, with regard to the inféionaprovided to them and their actual
involvement during the financial year in questiow @he correct functioning of the Committees

set up within the Board of Directors.

4.7.LEAD INDEPENDENT DIRECTOR

In consideration of the specific management povgeanited to the Chairman, the Board of

Directors has decided to adopt the recommendaggarding the appointment of a Lead

Independent Director (LID) to whom the functionsammended by the Corporate Governance

Code are attributed, even though this recommenué&tioot directly applicable to the Issuer.
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In the meeting held on Z3April 2013, the Board appointed the (non-executied)
independent director Alberto Clo as Lead Indepenh@grector so that he may, in accordance
with the provisions of the Code: (i) coordinate #utivities of non-executive directors in order
to improve the contribution to the Board's actestiand functioning; (ii) cooperate with the
Chairperson and the CEO to ensure that all thetdire are given full and timely information;
(iif) convene meetings for just the independenedtiors each time he believes it necessary in
order to perform his duties and in any case at l@ase a year.

During the Financial Year, the Lead Independente@or gave the Chairman his full
cooperation in order to ensure the completenesgiamaliness of the information flows to the

directors and convened a meeting of the indeperaiettors, held on I5December 2014.

5. TREATMENT OF CORPORATE INFORMATION

In accordance with the provisions of Art. 114, pdrand 12, and Art. 115is of the TUF, and
Art. 66 and subsequent and Art. 15& and subsequent of the Issuers' Regulation, the
Company adopted thePtocedure for the disclosure of price sensitiveotinfatiort
(approved by the Board of Directors in the meetietyl on 2 March 2006 and then amended
in the meeting held on f8December 2012, the new version is available onvikesite
www.delonghigroup.com, ‘Thvestor Relatioris — “Governance - “Corporate
Documentatioh— “2013), and the Procedure for setting up, managing and updating
the Group Register of people with access to praesisive information of De' Longhi
S.p.A! (approved by the Board of Directors in the megthreld on 2% March 2006 and
subsequently amended in the meeting held 8hFebruary 2013).

6.BOARD COMMITTEES (PURSUANT TO ART. 123BIS, PARA. 2(D), TUF)

Since the meeting held orl' March 2007 and, most recently upon the renew#h@fBoard of
Directors which took place on 93April 2013, the Board of Directors resolved to pdthe
principles and criteria contained in Art. 4 of @erporate Governance Code, providing for the
creation of two internal committees with the funas of investigating, consulting and making
recommendations, in application of the recommendatiof the Corporate Governance Code,
namely:

- the Compensation and Appointment Committee; and

- the Control, Risks and Corporate Governance Cdreen{"Control and Risks Committee" for
short).

The two Committees currently in office will expingpon the approval of the Financial
Statements at 81December 2015.
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The creation and functioning of the two committases regulated by the criteria indicated in the
Code and, in particular:

- the Committees are composed of no less than 3bewmall non-executive and the majority

independent. One of the members of the Control Rists Committee must have adequate
experience in accounting and finance and one oftbimbers of the Compensation Committee
must have adequate knowledge and experience inciglanatters or compensation policies;

- the Chairman of each Committee is chosen fromranits independent members;

- the meetings of each Committee are minuted;

- in performing their functions, the Committees é&dlve authority to access the information and
business departments necessary for the executiothedf functions, and to use external

consultants, subject to the authorisation of tharBmf Directors;

- people who are not members of the Committees paatjcipate in their meetings, subject to

invitation by the Committee itself and limited foegific items on the agenda.

In addition to the committees established and dipgran accordance with the Code, at the
meeting held on 2November 2010 the Board of Directors set up thiependent Committee
and attributed it the relevant role and powers @@isob Regulation no. 17221/10 and the OPC
Procedure attribute to the committee consistinglgaf independent directors. This committee
operates in compliance with the principles of ttmgorate Governance Code which regulate
the functioning of the Control and Risks Committ@ée Control and Risks Committee is
attributed the relevant role and powers that CorRelgulation no. 17221/10 and the OPC
Procedure attributes to the committee composed miagrity of independent non-executive
directors. The Independent Committee in officenatdate of this Report was appointed during
the Board of Directors meeting held on“28&pril 2013 and is composed of the Issuer's four
independent directors: Alberto CIo (who serves asilthan), Stefania Petruccioli, Cristina

Pagni and Renato Corrada.

It should be noted that, again at the meeting loald23® April 2013, the current Board of
Directors appointed that day by the Shareholdemsttiig considered - as permitted by the
corporate governance principles and in consideraifothe Company's characteristics - not to
set up an ad hoc committee to attribute the funsti@ferred to in criterion 5.C.1 of the Code
and attribute such functions to the Compensatiom@ittee already established within the
Board (which has adopted the name CompensatioAppdintment Committee).

It should also be specified that, at the date isfReport, the Board of Directors did not reserve

itself the performance of any function that the €atiributes to Committees.
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With regard to criterion 4.C.1 point e) of the Cpdleshould be noted that the Board of
Directors considers it unnecessary to attributendipg powers to the members of the
committees, as it is willing to provide the fundsjuested each time by the internal committees

to perform each activity.

7.COMPENSATION AND APPOINTMENTS COMMITTEE
For information on this section, please refer tati®a | of the ‘Report on Compensation of

De’Longhi S.p.A& published on the Issuer's websitevw.delonghigroup.comin the section

“Investor Relatior's- “Governance- “Corporate Documentatidn- “20185.

8.DIRECTORS' COMPENSATION
For information on this section, please refer tati®a | of the ‘Report on Compensation of

De’Longhi S.p.A published on the Issuer's websitevw.delonghigroup.comin the section

“Investor Relation's- “Governance- “Corporate Documentatidn- “20185.

9.CONTROL, RISKS AND CORPORATE GOVERNANCE COMMITTEE

In line with the recommendations contained in tleepBrate Governance Code, responsibility
for the Internal Control System lies with the Boafdirectors which establishes the guidelines
for internal control and the management of busime$s. The Board periodically reviews the
functioning of the Internal Control System with tlasistance of the Control, Risks and
Corporate Governance Committee ("Control and R@mmittee" for short) set up among its

members and the Internal Audit department.

COMPOSITION AND FUNCTIONING OF THE CONTROL AND RISKS COMMITTEE (PURSUANT

TO ART. 123BIS, PARA. 2(D), TUF)

The Committee in office at the date of this Repeas appointed - after checking non-executive
and independence requirements in compliance wihailv and the application criteria of Art. 3
of the Corporate Governance Code as adopted bgdhgany (see section 4.6 for more details
on this) - during the meeting of the Board of Dioes held on 23rd April 2013 and is composed
of three non-executive directors: Renato Corrade serves as Chairman, Stefania Petruccioli
and Silvio Sartori - the first two possessing inelegeence requirements.

During the Financial Year the Committee met 5 tiraed 6 (Six) meetings are scheduled for the
current financial year (two havalready taken place on"1February and 26February 2015).
As a rule, the meetings last approximately two amalf hours.

The Committee members have attended the meetingdary and consistently (an overall
attendance of 90%). The percentage of each menaigrglance at the meetings is indicated in

Table 2 in the Annex to this Report (page 64).
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The meetings were duly minuted and the minutes baee transcribed in the appropriate book.
* * *

During the Financial Year, the Control and Risksmattee has remained composed of three

non-executive directors, the majority of whom argependent.

The professional experience of the appointed dirscensure the Committee has adequate

knowledge of accounting and financial matters aist management and were considered

adequate by the Board of Directors at the timdneirtappointment.

People who are not members of the Committee hastizipated in the Committee's meetings

held during the Financial Year, at the invitatiohtke Committee itself and with regard to

specific items on the agenda.

FUNCTIONS ATTRIBUTED TO THE CONTROL AND RISkKS COMMITTEE . The functions and
duties of the Control and Risks Committee are d$igecin the ‘Guidelines for the Internal
Control and Risk Management System of Gruppo DeghoS.p.A.”, the most recent version
of which was approved by the Board of Directorghwhe assistance of the Committee, in the
meeting held on 1% February 2013 ("Guidelines"), which incorporate thrinciples of the
Corporate Governance Code on this matter.

The Control and Risks Committee has the functiogngneestigating, consulting and making
recommendations and, in particular:

a) issues opinions to the Board of Directors onidleatification and updating of the principles
and indications contained in the Guidelines;

b) issues opinions to the Board of Directors comicgy the evaluation of the adequacy of the
Internal Control and Risk Management System witiard to the company's characteristics, as
well as its effectiveness in order to ensure ta principal company risks are correctly
identified and managed adequately. With regardhizhvit informs the Board of Directors:

- at least twice a year and as a rule at the Bowretings to approve the annual and half-year
financial reports, about the activities carried asitwell as the adequacy and effectiveness of the
Internal Control and Risk Management System;

- as a rule at the Board meeting to approve thaianfinancial report, on the state of the
Internal Control System in relation to factors whimay result in risks to the Company and the
Group;

c) issues opinions to the Board of Directors fa #ipproval of the work schedule prepared by
the Internal Audit Manager;

d) issues opinions to the Board of Directors reigarthe evaluation of the results presented by
the legal auditor in the letter of recommendatiand in the report on key issues arising from

the legal audit;
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e) issues binding opinions to the Board of Diregton the appointment and removal of the
Internal Audit Manager, the definition of the latseremuneration in line with company policies,
and checks that the latter has adequate resourpesform his/her responsibilities;
f) assesses, jointly with the Manager responsie@fafting the company accounts and with the
legal auditor and the Board of Statutory Auditdlg correct use of the accounting principles
and their consistency with the aims of drafting ¢basolidated financial statements;
g) where necessary, issues opinions on specifiecéspegarding the identification of the key
business risks;
h) examines, among other things, the periodic re@ortsthose of particular relevance prepared
by the internal audit department;
i) monitors the autonomy, adequacy, effectivenesd afficiency of the internal audit
department;
[) may ask the internal audit department to perfaudits on specific operational areas, giving
notice of this to the Chairperson of the Board w@ft@&ory Auditors;
m) may ask the Internal Audit Manager at any timed report on the activity carried out and
on the state of the Internal Control and Risk Ma&magnt System; the Control and Risks
Committee may also ask the Internal Audit Manageramy time for a copy of the
documentation kept by the latter in accordance thiéhGuidelines;
n) performs the duties which, in compliance witle tregulations in force at the time, are
assigned to it in accordance with the OPC procedure
0) performs further duties assigned to it by tharmloof Directors.
Lastly, it should be noted that the Control anckRi€ommittee has been attributed the relevant
role and powers that Consob Regulation no. 1722aftDthe OPC Procedure attributes to the
Committee composed of a majority of independent-executive directors, with specific
reference to transactions with related partiegesdéér importance.

* * *
At the Board meeting to approve the half-year FifginReport at 30 June 2014 and at the
meeting to approve the draft financial statement31& December 2014, the Chairman of the
Internal Audit Committee presented the activitiagried out by the Committee during the 2014
Financial Year, explaining to the Board his owneassent of the adequacy and effectiveness
of the Internal Control and Risk Management System.

* * *
During the Financial Year 2014, the Control andkRi€ommittee performed - in line with the
functions and duties assigned to it - essentialitnong and control of the Company's internal
control system and risk management, as well asuttomy and recommendation activities for

the prescribed corporate governance requirements.

* * *
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At the invitation of the Committee, the Committe@etings held during the Financial Year
were attended by the Board of Statutory Auditong, Internal Audit Manager, the Manager
responsible for drafting the company accounts hadJorporate Affairs Officer, who also acted
as secretary for the Committee.

The meetings of the Control and Risks Committeeewdiily minuted and the minutes were

transcribed in the appropriate book.

In performing its functions, the Committee has théhority to access the information and
business departments necessary for the executita dfities, and to use external consultants,

subject to the authorisation of the Board of Dioest

Adequate resources were made available to thenkiltekudit Manager and the Manager
responsible for drafting the company accounts,aasqf the refinement and implementation of
risk management systems, (also) with regard tantirzd reporting, the updating of procedures
pursuant to Law no. 262/2005 and Legislative Dea@e231/2001 and the updating of models

pursuant to Legislative Decree no. 231/2001.

10.INTERNAL CONTROL SYSTEM

As explained above, in accordance with the recondaigons of the Corporate Governance
Code, since the meeting held ot March 2007, the Board of Directors of De'Longhsha
adopted, upon the proposal of the Director respbmsior Internal Control and with the
assistance of the Control and Risks Committee Gthlelines were recently amended by the
Board at the same meeting held offf E&bruary 2013 in order to adapt them to the néteria
and principles contained in the Corporate Goveradbade with regard to the control and risk

management system, as ruled by Art. 7 of the Catpdgovernance Code.

The Guidelines set out the powers and duties ataibto the various parties involved in the
Issuer's internal control and risk management sysitecluding the Director responsible for the
Internal Control and Risk Management System (sexiose 10.1) and the Internal Audit

Manager (see section 10.2).

The same Guidelines attribute ultimate respongjbibr the adequacy of the Internal Control
and Risk Management System to the Board of Directand more specifically set out the
related duties.

The Internal Control System of the Issuer and aipgpo De' Longhi S.p.A. is a set of rules,

procedures and organisational structures havingotinpose of monitoring observance of the

corporate strategies and achievement of the follgwobjectives based on the corporate
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governance principles and the reference model CO§&rt (Committee of sponsoring

organisations of the Treadway Commission):

a) effectiveness and efficiency of the company esses (administration, production,

distribution, etc.);

b) reliability, accuracy, trustworthiness and timebs of economic and financial information;

c) observance of the laws and regulations, theclddiof Association and company rules and
procedures;

d) safeguarding the value of the company assetspantigcting, as far as possible, against
losses;

e) identification, measurement, management andtoramg of main risks.

The controls involve the administrative bodies lné fparent company De' Longhi (Board of
Directors, Control and Risks Committee, Directasprensible for the internal control and risk
management system), the Board of Statutory Auditbes Manager responsible for drafting the
company accounts, the Internal Audit Manager, thpeBvisory Body and all the De' Longhi
staff and the Directors and Statutory Auditorsha# tssuer's subsidiaries, under their different
roles and respective responsibilities: all of whoomply with the indications and principles
contained in the Guidelines.

The Internal Control System, which is subject toiquic review and verification, taking into
account the evolution of the company's operationsthe context of reference, must allow the
different types of risk the Issuer and the Group exposed to over time to be dealt with
reasonably promptly and the identification, measuaet and control of the level of exposure of
the Issuer and all the other companies of Gruppd.-Breghi - and in particular, among others,
companies with strategic importance - to the déffierrisk factors, and manage the overall
exposure, considering:

() possible correlations existing between the differesk factors;

(i) the significant probability that the risk will aetily occur;

(iii) the impact of the risk on company operation;

(iv) the entity of the risk on the whole.

THE RISK MANAGEMENT AND INTERNAL CONTROL SYSTEM WITH REGARD TO
THE FINANCIAL REPORTING PROCESS

An integral and essential part of the Internal @arand Risk Management System of Gruppo
De' Longhi is constituted by the existing risk mg@@ent and internal control system with
regard to the financial information process (adstnative and accounting procedures for the

preparation of the balance sheet and consolidateddial statements and all the other reports
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and communications of an economic, equity andfaricial nature prepared in accordance with
the law and/or regulations, and for the monitorofgthe effective application of the same),
prepared with the coordination of the Manager rasitbe for drafting the company accounts.
The Internal Audit Manager, who is responsibleferifying that the internal control and risk
management system is working efficiently and effety, drafts an annual work schedule
which is presented to the Board of Directors whagproves it with the prior approval of the
Control and Risks Committee and having heard thar@of Statutory Auditors and the
Director responsible for the internal control amsk rmanagement system, also based on the
indications given by the Manager responsible foaftdrg the company accounts and the
provisions of Legislative Decree no. 262/05. Repoot the Control and Risks Committee on,
among other things, the results of the activitiedfggmed with regard to any problems found,
the improvement actions agreed and the resultheftésting. He also provides a summary
report for the Manager responsible for drafting toepany accounts and the administrative
body responsible for assessing the adequacy aedtigd application of the administrative

procedures for drafting the consolidated finansiatements.

In order to identify and manage the main business rparticularly with regard to corporate
governance and adapting to the legislative andia&my standards (including, in particular, the
recommendations of the Corporate Governance Cadeigted Companies), during 2013 the
Issuer implemented a company project aimed at gifnening the risk management system
(ERM) in collaboration with a leading consulting.

This project envisaged the development and mongoof a structured ERM model in order to
effectively manage the main risks the Issuer amdGhoup are exposed to. The project was
completed at the end of 2013 and the results weaeed with the Director responsible for
Internal Control and Risk Management, with the Cairdnd Risks Committee and the Board of
Statutory Auditors.

It was therefore possible to map the main busimisss based on the Group's value chain,
identifying the inherent risk, the associated residisk with particular focus on the possible
main risks and a proposed intervention action solke& them. The subsequent planned stages
for the ERM update project were carried out du@dd4. These envisaged the preparation of an
action plan to define the risk management strategijy a proposal for concentrating, in a first
stage, on the level of risk considered high, amedaittions to continue monitoring and managing
these risks.

Activity was also carried out to update risks cdesed medium level risks.
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The risk management system currently being defaiead envisages the definition of guidelines

for the control and risk management system usingpadown logic and identification of the

duties and responsibilities of the different pedpimlved through different levels of control:

(i) recognition and identification of the main risks liye operating functions and the
subsequent treatment activities;

(i) control activity by the functions in charge of riséntrol by defining the tools and methods

for managing the risk system.

An audit by the departments responsible is scheddole2015.

Description of the main characteristics

Gruppo De'Longhi uses a risk management and irtematrol system with regard to the
financial reporting system pursuant to Art. 188- para 2(b) TUF, which is part of the larger
internal control system. This system is designed etwsure the reliability, accuracy,
trustworthiness and timeliness of the financialorépg and it was defined in accordance with
the COSO framework €Eommittee of sponsoring organisations of the Tresd@ommissior
COSO report and for IT aspects with the COBIT (CanObjectives for information and
related Technology).

The Group has a system of administrative and adcwuoperating procedures that ensure an
adequate and reliable financial reporting systehnis $ystem includes the manual of accounting
principles and the updating of the new regulatiand accounting principles, the consolidation
rules and periodic financial reporting, as weltles necessary coordination with its subsidiaries.
The Group's central corporate functions are resplenfor managing and disseminating such
procedures to the Group companies.

The assessment, monitoring and continuous updatingpe internal control system on the
financial reporting is performed in line with th@©SO model within the activities carried out in
accordance with Law no. 262/2005. In this contéle processes and sub-processes with
critical issues have been identified first by fimglithe important companies, based on
quantitative and qualitative relevance parameterdifiancial reporting (important companies
in terms of size and important companies only @ane specific risks and processes).

Starting from this relevance, the mapping is themied out by identifying the main manual and
automatic controls, and attributing a priority scéhigh, medium, low). These controls are then
tested.

The scope of companies falling under the aforeroeatl mapping for the purposes of Law no.

262/2005 has been changed over the years to adapthie changes that have occurred in the
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Group, in quantitative as well as qualitative teriausd to conform said scope to that already
considered for companies deemed strategic.

The general managers and administrative managersaoi company in the Group are
responsible for maintaining an adequate internatrobsystem and, as managers, they have to
issue statements in which they confirm that therimdl control system functions correctly.

The Internal Audit department, within its audit plalso performs assessments on the internal

controls using the self-assessment checklist.

With regard to the obligations under Title VI ofethmplementing Regulation of Legislative
Decree no. 58 of 24 February 1998 concerning the regulation of markgtdarket

Regulation™), it should be noted that De' Longhp.&. directly or indirectly controls eight
companies incorporated and regulated by the lamonFEU member States with particular

importance in accordance with Art. 151 of the IssuRegulation.

In view of the obligations laid down by Art. 36 thfe Market Regulation, it is specified that:

- the above companies have, in the Issuer's apingm administrative/accounting and
reporting system that is appropriate for regulaglyorting the economic, asset and financial
data necessary for the drafting of the consolidétezhcial statements and the audit of the
accounts to the senior management and the audixe'd.onghi S.p.A. respectively;

- the same companies provide the auditor of Deigho S.p.A. with all the information
necessary to conduct the audit of the annual aedrmaccounts of the parent company;

- the Issuer has the Articles of Association amfdrimation on the composition of corporate
bodies, with their relevant powers, of the aboveganies and is kept constantly up-to-date
with any changes to the same;

- the accounts of the above companies, preparatidgpurposes of drafting the consolidated
financial statements of Gruppo De' Longhi, havenbe®de available in the manner and
within the terms established by law. On this pdirghould be noted that the identification
and analysis of risk factors contained in this Repave been carried out also in view of the

change to strategic companies, as resolved byahedBf Directors.

In application of criterion 7.C.1 of the Code ahd Guidelines, during the Financial Year, and
most recently in the meeting held off IBarch 2015, the Board verified the adequacy of the
Internal Control and Risk Management System, watjard to the company's characteristics and
risk profile, and its effectiveness in particulansuring - with the assistance of the Control and
Risks Committee - that)(the duties and responsibilities are allocated blesard appropriately;

(i) the control functions, including the Internal Auditanager, the Manager responsible for
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drafting the company accounts and the SupervisogyBare provided with adequate resources
to perform their duties and have been given therggpjate level of autonomy within the
structure. The Internal Audit Manager has in angecheen assured independence from each

operational area manager.

10.1. DIRECTOR RESPONSIBLE FOR THE INTERNAL CONTROL AND RISK MANAGEMENT
SYSTEM

In compliance with the principles of the Corpor@evernance Code and the Guidelines, on
23 April 2013 the Board of Directors appointed Fati® Longhi as Director responsible for
the Internal Control and Risk Management Systerm {{@irector responsible for Control and
Risks) .

According to the new Guidelines, as recently ravigg the Company in order to implement the
new recommendations of the Corporate Governance,Gbd Director responsible for Control
and Risks:

a) deals with the identification of the principanepany risks, considering the characteristics of
the activities performed by the Issuer and its Elidsses, paying particular attention to
companies having strategic importance, and subtméis) to the examination of the Board of
Directors at least once a year, and as a rulesatnreting of the Board of Directors to approve
the annual financial report;

b) implements the Guidelines, dealing with the piag, realisation and management of the
Internal Control and Risk Management System andstemtly monitoring its adequacy and
effectiveness. In particular:

- identifies the risk factors for the Issuer oratitompanies of Gruppo De' Longhi, paying
particular attention to companies having stratégjgortance - without prejudice to the primary
responsibility of the respective CEOs of the indidal companies - also in light of the changes
in the internal and external conditions in whicheythoperate, and the management
performances, deviations from the forecasts andetyislative and regulatory situation in force
at the time;

- defines the duties of the operating units deditdb the control functions, ensuring that the
various activities are directed by qualified persalp possessing experience and specific
knowledge. In this respect, the areas of poteatiaflict of interest are identified and reduced to
a minimum;

- establishes effective communication channelsrateloto ensure that all the personnel are
aware of the policies and procedures regarding tven duties and responsibilities;

- defines the information flows aimed at ensurimd) knowledge and governability of the

company actions; and ensures that the Board ofcire identifies the Gruppo's significant
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transactions - concluded by the Issuer or its slido$es - which must be submitted to the prior
examination of the Parent Company's Board of Daragt
c) at least once a year, and as a rule at (or é&etbe meeting of the Board of Directors to
approve the annual financial report - and all thees it is considered necessary or appropriate
with regard to the circumstances, as in the casehinh new important risks arise or there are
considerable increases in the possibilities of rigksubmits to the examination and assessment
of the Board of Directors the company risks andséeof control processes implemented and
planned for their prevention, their reduction ahditt effective and efficient management, in
order to allow the Board of Directors to make dotimed and cognisant decision with regard to
the strategies and policies for managing the goaddiisks of the Issuer and Gruppo De' Longhi,
paying particular attention to companies havingtetyic importance;
d) proposes to the Board of Directors, also infoignihe Control and Risks Committee, the
appointment, removal and remuneration of the IrtieAudit Manager and assures the latter's
independence and operational autonomy from eachatipeal area manager, checking that
he/she has the appropriate means to effectivefpqerthe duties assigned to him/her;
e) submits the annual work schedule prepared byntieenal Audit Manager, after consulting
with the Control and Risks Committee, to the Boafr®irectors;
f) adapts the Internal Control and Risk Managem@ystem to changes in the operating
conditions and legislative and regulatory situgtion
g) may ask the internal audit department to perfaudits on specific operational areas and on
observance of the internal rules and procedurepenfiorming company operations, giving
notice of this to the Chairperson of the Controtl &isks Committee and to the Board of
Statutory Auditors, and, where appropriate, intietato those issues under examination, also to
the Chairperson of the Board of Directors;
h) promptly reports to the Control and Risks Conmeit(or to the Board of Directors) with
regard to issues and problems that emerge durggvbik or which he receives information
about, so that the Committee (or Board) can takeagpiate action.

* * *
In the execution of the duties and functions asgigto him, as described above, during the
Financial Year the Director Fabio de' Longhi idBetl the main business risks, taking into
account the characteristics of the activities edrout by the Company and its subsidiaries, and
implemented the Guidelines, constantly checking dverall adequacy, effectiveness and
efficiency of the Internal Control and Risk Managsm System, and adapting the system to
changes in the operating conditions and the legsland regulation in force. He most recently
reported to the Board on the adequacy of the Iate@ontrol and Risk Management System

with regard to the legislation and regulations ancé at the meeting held off Blarch 2015.
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The Director responsible for Internal Control h#asubmitted a document summarising the

policy on identifying and managing the main bussnesks to the Board of Directors.

10.2. INTERNAL AUDIT MANAGER

In accordance with the Corporate Governance Codammendations, the Board of Directors
has appointed, since the meeting held drivtarch 2007, upon the proposal of the Director
responsible for Internal Control and approved bg thternal Control Committee, Marco

Mantovani as the Company's Internal Audit Managdrd(still holds this position at the date of
this Report).

Pursuant to the Guidelines, the updated versiowhith was approved by the Board orn"14
February 2013, the Internal Audit Manager (who $sused independence and operational
autonomy from each operational area manager subjéis monitoring):

- extends his/her audit activity to all the comesnof Gruppo De' Longhi S.p.A., paying
particular attention to companies identified by tBeard of Directors as companies with
strategic importance, and has access to all thaivites and related documentation. The
Internal Audit Manager has direct access to aluseful information in order to perform his/her
job;

- is also responsible for verifying, among othengis, the suitability of the internal procedures
for ensuring the adequate containment of the Issw@ed Gruppo De' Longhi's risks, and to
assist the Group in the identification and assessmwiemajor exposures to risk. The duties of
the Internal Audit Manager are performed by cagymit sample audits on the processes under

examination.

Again pursuant to the "Guidelines", the updatedieer of which was approved by the Board on
14" February 2013, the Internal Audit Manager:

a) prepares the annual work schedule based ondawstd process of analysis and prioritisation
of the main risks and illustrates it to the Dirgatesponsible for the Internal Control and Risk
Management System, the Control and Risks CommitteeBoard of Statutory Auditors and the
Board of Directors, in good time for the executiof their respective functions and, in

particular, for any suggestions they intend to make

b) assists the Director responsible for the Inte@@ntrol and Risk Management System in
planning, managing and monitoring the Internal @arand Risk Management System and in
identifying the different risk factors;

c) schedules and carries out, in compliance with dhnual work schedule, the direct and

specific control activity in the Issuer and in #ile other companies in the Gruppo, paying
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particular attention to companies having strat@gjportance, in order to verify any deficiencies
of the Internal Control and Risk Management Systethe different risk areas;

d) checks, on a continuous basis or in relatiorsgecific needs and in compliance with
international standards, the operation and suitabidf the Internal Control and Risk
Management System;

e) checks, as part of the audit schedule, thehiifiaof the information systems including the
accounts recording systems;

f) checks that the rules and procedures of theragbptocesses are observed and that all the
subjects involved operate in accordance with thelsiectives. In particular:

- checks the reliability of the information flowcluding the automatic data elaboration
systems and the administrative/accounts recordisigss;

- verifies, as part of the work schedule, that pnecedures adopted by the Issuer and the
Gruppo ensure the observance of the provisionavofind the regulations in force;

g) also performs assessment duties with regargeoifec aspects, where it deems appropriate
or at the request of the Board of Directors, thent@d and Risks Committee, the Director
responsible for the Internal Control System orBloard of Statutory Auditors;

h) ascertains, using those methods consideredappsopriate, whether the anomalies found in
the operation and functioning of the controls hiagen removed;

i) keeps in order all the documentation regardheydctivities carried out. This documentation
will be made available to the people in chargehefdontrol processes who ask for it;

[) prepares periodic reports containing adequdtarnmation on its activities, the methods used
to perform risk management, and on compliance téhplans defined for their containment.
The periodic reports contain an assessment of nbernial Control and Risk Management
System's appropriateness; moreover, in light ofékelts of the audits as well as the analysis of
the business risks, it identifies any deficiendieshe Internal Control and Risk Management
System and proposes any necessary action to be eakéhe System; the weaknesses identified
and proposed actions are included in the relktixinal Audit Reports

m) promptly prepares reports on events of majoioigmce;

n) sends the reports referred to in points 1) andarthe Director responsible for the Internal
Control and Risk Management System, the Chairpesftime Board of Statutory Auditors, the
Chairperson of the Control and Risks Committee aviigre appropriate in relation to those
issues under examination, to the Chairperson oBtteed of Directors, and to the Supervisory
Body; when the control activities concern compamiethe Gruppo, the reports are also sent to
the relevant competent bodies of the company coeder

The Control and Risks Committee ensures that thertg are sent to the other members of the
Board of Directors with regard to the issues on dgenda; the Board of Statutory Auditors

examines said documents during the meetings d@tdmtrol and Risks Committee;
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0) at least twice a year, in good time to allow @wntrol and Risks Committee and the Board of
Directors, and the Director responsible for theednél Control System to perform their
respective duties at the Board meetings to appitew@nnual and half-year financial report, he
prepares a six-monthly summary of the principatlifngs that emerged in the relevant six-
month period and during the whole year. The annefabrt prepared for the Board meeting to
approve the annual financial report also containsupdate of the company risks being
monitored that emerged during the year;

p) in the presence of critical aspects which suiggegent action is required, he informs without
delay the Director responsible for the Internal anSystem and the company bodies, and the
Chairpersons of the Control and Risk Committee tired Board of Statutory Auditors, and

where appropriate of the Board of Directors, toatpdhem on the results of their work.

The Board, upon the proposal of the Director resjimd@ for the Internal Control and Risk

Management System and, with the approval of thetr@band Risks Committee and having

heard the Board of Statutory Auditors, defined ttempensation for the Internal Audit

Manager, in line with the Company's policies, astmwecently updated at the meeting held on
10" March 2014.

In compliance with criterion 7.C.5. b) of the Codeshould also be noted that the Internal Audit

Manager is not responsible for any operational arebreports to the Board of Directors.

During the Financial Year 2014, the Internal Audiianager has had access to all the
information relevant for performing his duties amas sent reports on his audit activities to the
Chairman of the Control and Risks Committee anthéoChairman of the Board of Statutory
Auditors, and to the executive Director responsilide the Internal Control and Risk
Management System and the Supervisory Body.

During the Financial Year 2014 the Company madestiva of € 130,000.00 available to the
Internal Audit Manager to enable him to carry dwg tuties and functions assigned to him.
During 2014, the Internal Audit department is cosgab of 6 people, including one part-time
independent assistant.

During the Financial Year, the internal audit atyiyperformed focused on:

(i) from the perspective of compliance with Law no2/2005: updating of the process matrices
mapped previously for all the companies with sg@mtamportance (to which the Chinese
company De' Longhi — Kenwood Appliances (Dong Guaa)Ltd. were added to those of the
previous financial year), and testing their effeetiess based on the approved plan; a platform

for Law 262 purposes was implemented for the Gmoimpegrated compliance;
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(i) with regard to audit and follow-up activities imlian and foreign companies: this work was
performed by the Internal Audit Manager using chistk and direct on-site verification at the
respective foreign offices.

(i) finalisation of the SoD projeckégregation of dutigsand compensating controls on the
Group companies. The project was designed to motlit execution of significant activities
for the production of financial information withithe Group's different SAP systems, in
particular with regard to the separation of dutiesthe drafting of accounts in the Group
companies that use SAP;

(iv) risk assessment and mapping for risk assessinehis area during the 2014 Financial
Year the Group carried out a risk management progdmed at strengthening the risk
management system within the Group. In particulee,project was divided intdi) detection
and analysis of the risk profilgji) preparation of the documentation supporting th& ris
management procesgiii) the operational implementation plan and search doftware
supporting the ERM process;

(v) a new fraud management project to prevent fraud;

(vi) project for implementing SAP in the Group and ltenarking;

(vii) training new employees and staff joining Group pames with a 231 organisational
model and updating the General Part of Group compa231 Models as a result of new

legislation.

The above activities are periodically reportedh® Director responsible for Control and Risks,
the Chairman of the Board of Statutory Auditorse tBhairman of the Control and Risks
Committee. In his reports, the Internal Audit Mag@aglso presented his assessments on the

appropriateness of the Internal Control and Riskadgment System.

The activities carried out by the Committee durthg Financial Year were explained to the
Board in particular at both the Board meeting coreeeto approve the annual Financial Report

and the one convened to approve the half-year ElabReport.

10.3.0ORGANISATIONAL M ODEL PURSUANT TO LEGISLATIVE DECREE NO. 231/2001

The Issuer and the Italian subsidiaries with sgjiatéimportance have adopted an organisation,
management and control model in accordance witlslatiye Decree no. 231 of'8une 2001.
With Board resolution dated ®#2March 2006, the Company adopted ti@rdanisation and
Management Modélin accordance with Legislative Decree no. 231R26fd appointed the

Supervisory Body entrusted with the task of sumeng the Organisational Model's efficiency
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and effectiveness, and whether to update it assaltref changes in the corporate structure
and/or the regulations.

The current Supervisory Body, appointed by the Baafr Directors on 14 February 2014 is
composed of the following five members: Simona @grBoberto Ceschin, Marco Mantovani,
Fiorenzo Benatti and Marco Piccitto.

The Organisational Model adopted by the Company2@h March 2006 has since been
amended, most recently off 8ay 2013 and, with regard to the Code of Ethics 18" May
2014.

In the construction of the Organisation Model thenpany has not only complied with the
provisions of the Decree and the applicable ruled gegulations, but has, with regard to
unregulated aspects, also complied with the Guidsliissued by Confindustria and with the
best practices for audits.

The current Organisational Model is composed of pas:

A) a General Part which contains the key points of the Organisatidviodel and the different
types of offense established by the Decree angaiticular, offenses with regard to relations
with public administrations, corporate crimes, nedriabuse, manslaughter and negligently
causing serious or grievous bodily harm in violata the rules on health and safety at work,
crimes related to receiving, laundering or usingheyy goods or assets of illegal origin and
cybercrime and unlawful processing of data, corfgotames and environmental crimes.

The General Part also deals with the functioninghef Supervisory Body and the disciplinary
system, also with reference to the Code of Ethics;

B) a Special Partcontaining the protocols and procedures, dividgdatea, prepared by the
Company to manage risks and prevent crimes.

The Supervisory Body performs its own monitoringkabased on an annual Audit Plan which
indicates the ordinary and extraordinary activitibat the Supervisory Body is expected to
perform and the timeframe for the meetings. TheeBuipory Body is also expected to meet at
least on a quarterly basis and to report annuallih¢ Board of Directors and to the Board of
Statutory Auditors on the activities performed aesllts of the audits.

During the Financial Year, the Supervisory Body fdimes, the meetings lasted on average
two hours.

The Italian subsidiary of De' Longhi with strategicportance, De' Longhi Appliances S.r.l.,
has adjusted its internal system to the provisairisegislative Decree no. 231/01, adopting its
own Organisation and Management Model in accordavite the same Decree, periodically
updating it with regard to new legislation and angational changes and appointing a

Supervisory Body consisting of five members.
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In compliance with the Corporate Governance Codsomenendations contained in the
comment to Art. 7, in the Framework Resolutiore Board of Directors, having carefully
assessed the opportunity of attributing the Bodr8tatutory Auditors with the functions of a
supervisory body pursuant to Legislative Decree23d/2001, but considered it preferable, for
the moment, to keep such functions the responsilafi the Supervisory Body established ad

hoc.

10.4.INDEPENDENT AUDITING FIRM

The company entrusted with the legal audit of De"ghi is Reconta Ernst & Young S.p.A.
with registered office in via Po 32, Rome and regied in the register of independent auditors.
The appointment was granted by the ordinary Shédersd Meeting of De' Longhi with
resolution dated 21April 2010 and will expire with the approval ofetinancial statements at
31* December 2018.

10.5.M ANAGER RESPONSIBLE FOR DRAFTING THE COMPANY ACCOUNTS

The Manager responsible for drafting the compangoaets (the "Financial Reporting
Manager") is Stefano Biella, Managing Director &’ Donghi S.p.a.

According to Art. 13bis of the Articles of Association, the Financial Rep@ Manager must
be chosen by the administrative body, after comgulthe Board of Statutory Auditors, from
among those persons with at least three yearstierpe in accounting or administration in a

listed company or in any case one of significane si

The Board of Directors has granted Stefano BidgHahis capacity as Financial Reporting
Manager, all the powers necessary to perform theglassigned to him by law and by the
Company's Articles of Association and by the nevid@lines approved on f4rebruary 2013,
and more particularly:

- access directly all the information necessargrmduce the accounting data without requiring
authorizations, undertaking (as with all the membarhis office) to keep the documents and
the information acquired during the performancaisfduty confidential;

- use internal communication channels that guaeacderect infra-company information;

- autonomously structure his office/department wégard to personnel and technical resources
(material, IT resources etc.);

- prepare the Company's (and Gruppo De' Longhilg)imgistrative and accounting procedures
autonomously, also with the cooperation of thecefi participating in the production of the
relevant information;

- propose and/or assess and/or veto all the "sexisfirocedures adopted inside the Company

(and Gruppo De' Longhi);
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- participate in the board meetings in which tomtsiterest to his department are discussed;

- use external consultants, where particular bgsimeeds make it necessary (drawing from the
budget assigned to him);

- establish relationships with the other persospaasible for control and flows that guarantee,
in addition to the constant mapping of the riskd gnocesses, an adequate monitoring of the
correct functioning of the procedures (External ikard, general manager, Internal Audit
Manager, risk manager, compliance officer, etc.);

- delegate some specific activities, duties angfocedure phases to an external subject/entity

or to internal offices, without prejudice to hisngeal competence and responsibility.

10.6.COORDINATION BETWEEN PARTIES INVOLVED IN THE INTERNAL CONTROL AND  RISK
MANAGEMENT SYSTEM

The methods for coordinating the various peoplelved in the Company's Internal Control
and Risk Management System are indicated in theeboes, the most recent version of which
was approved at the meeting held offf Eébruary 2013 and included revisions made to adapt
them to the new recommendations of the Corporateeance Code.

In particular, the Board of Directors performs thée of guiding and periodically assessing the
adequacy of the Internal Control and Risk Manageénsgistem. In performing this role it is
assisted by the Control and Risks Committee, wietiorms the functions of investigating,
consulting and making recommendations which arecesed also (but not only) by issuing
opinions to the Board of Directors. The Directospgensible for Control and Risks, assisted by
the Internal Audit Manager, identifies the mainibass risks and implements the Guidelines,
dealing with the planning, realisation and managena the Internal Control and Risk
Management System and constantly monitoring itgjaaey and effectiveness.

The Internal Audit Manager is also responsiblevienifying, among other things, the suitability
of the internal procedures for ensuring the adexjoantainment of the Issuer's and Gruppo De'
Longhi's risks, and to assist the Group in the tifleation and assessment of major exposures
to risk.

The Financial Reporting Manager is responsiblestl§ir for the Internal Control and Risk
Management System with regard to financial repgrtamd, therefore, for identifying and
assessing the risks related to financial reportigentifying and implementing the appropriate
controls, intended to mitigate the possibility teath risks will occur, and monitor and assess
the effectiveness of the controls in the contextaofinternal control and risk management
system, with regard to the financial reporting @sx; that is adequate and functioning.

The Supervisory Body is responsible for supervighg Organisational Model's efficiency and
effectiveness, aimed at preventing some typesiofes, and whether to update it as a result of

changes in the corporate structure and/or the aggub.
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Lastly, the Board of Statutory Auditors arranges tbe autonomous assessment of the
effectiveness and functioning of the Internal Cohtind Risk Management System, and can
formulate, whenever it considers it necessary @r@piate, any recommendations to the
competent authorities in order to strengthen thertal Control and Risk Management System.

Lastly, each party involved in the Internal Contanld Risk Management System has specific

obligations with regard to reporting to each otied, ultimately to the Board of Directors.

11.DIRECTORS' INTERESTS AND TRANSACTIONS WITH RELATED PARTIES

As mentioned above, the Board of Directors - in pbamce with Consob Regulation no.
17221/10 and Notice no. DEM/10078683 datell 8dptember 2010, and with Art. 9.C.1 of the
Corporate Governance Code - after consulting a dtigen composed exclusively of
independent directors approved, in the meeting leid 12" November 2010, the OPC
Procedure, effective fromS‘]January 2011 (the full text of the OPC Procedune the version
updated by the Board of Directors on™Rlovember 2013 - is available on the website
www.delonghigroup.comin the section Ihvestor Relatioris— “Governance- “Corporate
Documentatioh— “2013).

The OPC Procedure, in accordance with applicalgalagions, distinguishes transactions with

related parties according to the their lesser eatgr importance, identifying transactions of
greater importance in compliance with the ratiosAinnex 3 to Consob Regulation no.
17221/10, and these transactions are the exclusdponsibility of the Board of Directors.

The OPC Procedure provides for two different procesd for launching and approving
transactions with related parties, graded in retato their (greater or lesser) importance (and
therefore a "general” procedure for all transastiohlesser importance with related parties, and
a "special" procedure for those exceeding the agles thresholds identified in accordance with
the criteria established by Consob). Both typespuofcedures (general and special) are
characterised by the emphasis placed on the roladefpendent auditors, who must always
issue a prior opinion on the proposed transacttas.also provided that whenever the "special”
procedure is applied, this opinion is binding oa Board, and that the independent directors are
also involved in the "investigation" stage priotthe approval of the transactions.

The OPC Procedure provides that the relevant rote mowers that Consob Regulation no.
17221/10 attributes to the committee composed oi-ex@cutive directors, the majority of
whom are independent are attributed to the Iss@otgrol and Risks Committee. As noted
above, on 12 November 2010 a Committee consisting of solelgpehdent directors was also
established("Independent Committee") and it wasbated the role and relevant powers that
Consob Regulation no. 17221/10 attributes to thennsittee composed exclusively of
independent directors. This Committee is appoirded functions in accordance with the

principles contained in Art. 6 of the OPC Procedure
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With regard to the disclosure rules, the OPC Proeegrovides that an information document
must be published for all transactions of greatgrdrtance, together with any opinions by the
independent directors and/or, where appropriatehbyBoard and/or - for essential elements -
by the independent experts.

The OPC Procedure also contemplates, as permitte@dmsob Regulation no. 17221/10,
exclusion from applying the new rules to some aatieg of transaction. In particular,
transactions ¢f small amounts (identified by the relevance criteria set out Amnex 3 to
Consob Regulation no. 17221/10, to which the alsdhresholds indicated in Art. 9.2 of the
OPC Procedure apply) are excluded and the transactconcluded with and between
subsidiaries, even jointly, by De' Longhi and trensactions with companies associated with
the Company (provided there are no "significanteliests of related parties of De' Longhi in
these companies), and the other cases permitt&bbgob Regulation no. 17221/10 indicated

in detail in Art. 9 of the OPC Procedure to whielference is made.

* * *

It should be noted that the Board of Directors wlid consider it necessary to adopt specific
operational solutions for facilitating the idertdition and adequate management of situations in
which a director has an interest on his own behatf on behalf of others. On this point the
Board believes that the existing coverage underptiogisions contained in Art. 2391 of the

Civil Code (‘'Directors' interesty is adequate.

12.APPOINTMENT OF AUDITORS

The appointment of Auditors and the ChairpersotihefCompany's Board of Statutory Auditors
is the responsibility of the Shareholders' Meeting.

The method for presenting lists with appointmerdpasals and voting are governed by the
Articles of Association, in accordance with theiggfion and regulations in force.

Art. 14 of the Articles of Association, as recerdiyiended in order to implement the provisions
of Law no. 120/2011 on gender equality in corporbtelies, establish that the Board of
Auditors must be composed of three standing stat@ioditors and two alternate auditors who
meet the requirements of the applicable laws agdladons and that equality between the
genders in the Board of Statutory Auditors mustebsured in observance of the laws and
regulations in force on the subject at the time.

The same article of the company's Articles of Aggtan aims to ensure that the Chairperson of
the Board of Statutory Auditors may be appointrm@anthe minority, drawing from the list that
obtained the second greatest number of votes.

In particular, the number of Shareholders possgsairshareholding equal to at least that
determined by Consob in accordance with Art. @iddter of the Issuer's Regulation (most

recently set at 1%, with Consob Resolution no. 89dated 28.1.2015) can present one list,
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which must be submitted at the company's registeficke within the term set by Art. 14er,
para. 1bis of the TUF and in any case within twenty-five ddysfore the Shareholders'
Meeting convened to resolve on the appointmenhefBoard of Statutory Auditors, each list
must include the information required under thevjgions of law and regulations in force at the
time.

A shareholder may not submit or vote for more tbae list, even through a third party or trust
company; shareholders belonging to the same growb saareholders who are party to a
shareholder agreement concerning Company shares)otaaubmit or vote for more than one
list, even through a third party or trust company.

The lists containing a total number of three or encandidates must comprise candidates
belonging to both genders, so that both gendersegresented by at least one third (rounded up
to the nearest whole number) of candidates foptigtion of Standing Statutory Auditor and
by at least one third (rounded up to the nearestevhumber) of candidates for the position of
Alternate Auditor.

Each candidate may only be indicated on one sifigteor shall be deemed ineligible.
Candidates who do not possess the requisites egljbiy the applicable laws or who do not
observe the limits to the number of offices heldeatgablished by the applicable laws and the
related implementation rules in force at the tirsymot be elected auditors.

Lists which do not observe the provisions contaimedrt. 14 of the Articles of Association
shall be deemed as not submitted.

In the event that at the date the term expires amlg list has been file (or lists that are
"connected" to each other as per the provisionkwfand regulations in force), further lists
may be submitted up to three days later and theshioid for submission is halved.

Appointment of the members of the Board of Statutauditors shall be carried out as follows:

- two Standing Auditors and one Alternate Auditoe gaken from the list which has obtained
the greatest number of votes.

- one Standing Statutory Auditor - who becomes c¢hairperson of the Board of Statutory
Auditors - and one Alternate Auditor are taken frahe second not "connected" list in
accordance with the laws and regulations with St@ders who have submitted or voted for
the list with the greatest number of votes, respgdhe sequential order of the candidates as
they appear on the list itself.

- in the event that more than one list has obtathedsame number of votes, these lists must be
put to a second ballot by the shareholders at teeting, and the candidates on the list that
obtains a simple majority of votes shall be elected

If, as a result of the list voting, the compositiohthe standing members of the Board of
Statutory Auditors, does not comply with the rudesl regulations on gender equality in force at

the time, the candidate of the most representedageziected last in sequential order in the list
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which obtained the highest number of votes wilekeluded and replaced by the next candidate
of the least represented gender, from the samerigsin sequential order.
The Chairperson of the Board of Statutory Auditshall be the Standing Statutory Auditor

taken from the second list, if submitted, whichadhéd the greatest number of votes.

Pursuant to Art. 14 of the Articles of Associatiahonly one list has been submitted, the
Shareholders' Meeting will vote on it. If the ligbtains the relative majority, the first three
candidates indicated in sequential order are eleStanding Statutory Auditors and the fourth
and fifth candidates are elected Alternate Auditdige first candidate on the list submitted is
made chairperson. If, as a result of the list \@tin the only list submitted, the composition of
the standing members of the Board of Statutory fawslj does not comply with the rules and
regulations on gender equality in force at the tithe candidate of the most represented gender
the third elected statutory auditor in sequentidleo in the single list will be replaced by the
next candidate, who is elected as alternate auditdrwho is the opposite gender. The auditor
replaced under this procedure will become alteraamitor in place of the auditor appointed

standing member under this same procedure.

13. COMPOSITION AND FUNCTIONING OF THE BOARD OF STATUTORY AUDI TORS (PURSUANT

TO ART. 123BIS, PARA. 2(D), TUF)

The Board of Statutory Auditors in office on theteldahis Report was approved has been
appointed by the resolution of the ordinary Shaldgrs Meeting held on Z3April 2013 and
expires with the approval of the financial statetaent 31 December 2015.

Its current composition is shown in Table 3 in &mex to this Report (page 67).

All the standing and alternate members of the ctrBmard of Statutory Auditors were taken
from the single list submitted by the Shareholdet Donghi Industrial S.A. and filed at the
company offices on #8March 2013. All the candidates elected were intditan this list, in
the following order: (1) Gianluca Ponzellini; (2aéta Mignani; (3) Alberto Villani; (4) Piera
Tula; (5) Enrico Pian.

Given a voting capital represented by 119,369,32nary shares equal to 79.8457% of the
share capital, the election of the aforementioneditdrs occurred with 118,429,037 votes in
favour equal to 99.2123% of the voting capital.

During the Financial Year, the Board of Statutonydftors met 11 times and 3 meetings have
already taken place in the current financial yéara rule, the Board of Auditors meetings last
approximately 2 hours 30 minutes. The Auditors hattended the meetings regularly and
consistently (an overall attendance of 100%).

From the end of the Financial Year to the date Report was approved there have been no

changes to the composition of the Board of Stayutarditors.
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The curriculum vitae of the Standing Members cuilyein office are given below.

GIANLUCA PONZELLINI , Chairman of the Board of Statutory Auditors, vimEsn in
Varese, ltaly in 1947. He graduated in Economiak Bunsiness from the Universita "Cattolica"
in Milan, and qualified to practice as a charteaedounting in 1976, registered in the Register
of Chartered Accountants of Varese since 1976. F®#@8 to 1979, he worked in Italy and in
the US with leading Independent Auditors and AcdimgnOrganisations, and since 1980 he
works as an independent chartered accountant, amticipates in the creation of the
Independent Auditor “Metodo S.r.l.”- where he i#l fartner and Chairman. As a consultant he
has carried out the legal audit of accounts, bgsingluations, assistance in extraordinary
business operations (sale, purchase, merger, dememstructuring, etc.), organisation of
accounts and administration and as technical ctargulin the interest of national and
international companies and organisations. He niseanber of the control and administration
boards of several national and international congsaramong which, currently: Banca IMI
S.p.A., GS S.p.A. (Carrefour Group), Intesa Sarp&bdp.A., Luisa Spagnoli S.p.A., Telecom
Italia S.p.A.

PAOLA MIGNANI, Standing Member, was born in Turin, Italy or"&pril 1966. She
graduated in Business Economics from the Boccomedsity of Milan in 1989, and has been
registered in the Register of Chartered Accountani$ Accounting Experts of Milan since
1991 and, since 1995 also in the Register of Legaditors. She works as a chartered
accountant at a leading firm in Milan and is a membf the Board of Statutory Auditors of
several companies operating in industrial and firensectors. She is lecturer of Business
Economics on the degree course Public RelationsgCamporate Communication of the Libera

Universita di Lingue e Comunicazione.

ALBERTO VILLANI , Standing Member, he was born in Milan, Italy & 3lovember
1962. He graduated in Economics and Business fheni.tiigi Bocconi University of Milan in
1988 and has been registered in the Register oft€Zhd Accountants since 1990 and in the
Register of Legal Auditors since 1995. He worksaashartered accountant at his own firm in

Milan and is a member of the Board of Statutory ikard of several companies.

* * *

With regard to criterion 8.C.2 of the Code, it slaiblbe noted that the independence of Auditors
is considered already assured by the observanctheofapplicable laws and Articles of

Association and, therefore, the Board of Directaics not consider it necessary to apply the
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independence criteria referred to in Art. 3 of f@erporate Governance Code also to the
Auditors.

For this reason, in the assessment on whether isdependence requirements continued to
exist during office, only the criteria required layv and the Articles of Association were taken
into account.

In compliance with Criterion 8.C.3 of the Code, thaditor who, on his own behalf or on
behalf of others, has an interest in a particilandaction of the Issuer promptly and fully
informs the other Auditors and the Chairman of Board of Directors on the nature, terms,
origin and extent of his interest.

Pursuant to Art. 19 of Legislative Decree no. 394@ the new Guidelines, the Board of
Statutory Auditors has supervised the independefiche external auditors, verifying both
observance of the provisions of law on the mattek the nature and entity of the non-auditing
services provided to the Issuer and its subsididinethe same external auditor and the entities
belonging to its network.

Lastly, it is noted that the Board of Statutory Aack, in performing its duties, also coordinates
with the Internal Audit Manager and with the Cohtind Risks Committee.

In compliance with Criterion 8.C.1 of the Corpor&evernance Code, the Board of Statutory
Auditors has verified the continued existence &f ittdependence requirements of its members
during the Financial Year in the meeting held ofi 38nuary 2015.

Lastly, it is noted that the Board of Statutory Aack, in performing its duties, also coordinates

with the Internal Audit Manager and with the Cohtind Risks Committee.

I NDUCTION PROGRAMME

With regard to the Induction Programme for audittihe Board of Statutory Auditors took part
in the induction day held on $Dune 2014 and described in section 4.2. above.

The Company intends to extend the decisions madki®matter with regard to the directors to

the auditors (see section 4.2 above).

14.RELATIONS WITH SHAREHOLDERS
In order to facilitate dialogue with its Sharehaklahe Issuer has set up a special section on its

websitewww.delonghigroup.com“Investor Relatioris where all the financial and corporate

information that may be useful for the investor commity and, more specifically, for
Shareholders (so that they can exercise theirgighan informed manner) is published.
The Company has an Investor Relations departmeictvig responsible for managing relations

with Shareholders. This department is managed byifa Micheli, who holds the position of
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Chief Financial Officer of the Company. The referes for contacting the Investor Relations

department (also available online on the websitew.delonghigroup.comin the section
“Contact$) are the following: telephone +39 0422 41323%x #39 0422 414346 - e-mail:
investor.relations@delonghigroup.com.

It should be noted that the Company complies atelyrand promptly with the disclosure
requirements provided under the laws and regulatiotiorce, and has structured its website so

that it easier for the public to access the infaromaconcerning the Issuer.

15.SHAREHOLDERS' MEETINGS (PURSUANT TO ART. 123-BIS, PARA. 2(C), TUF)

Pursuant to Art. 7 of the Articles of Associatianforce on the day this Report was approved,
convening the ordinary and extraordinary Sharehisldéeeting is governed by reference to the
rules provided under the law in force.

In accordance with the provisions of criterion 9tbé Code, the Shareholders' Meeting are
normally attended by all the directors. In parteybll the appointed Directors of the Company,
candidated by the majority shareholder, attendedSthareholders' Meeting held on®2&pril
2013.

For the validity of the constitution and resolusorof the ordinary and extraordinary
Shareholders' Meeting, the provisions of law ircéoin accordance with Art. 7 of the Articles
of Association.

The Shareholders' Meeting resolves on mattersféflatinder its responsibility in accordance
with current regulations, since no further specifesponsibilities are provided under the
Articles of Association. It should be noted that #rticles of Association, in compliance with
Art. 2365, para. 2 of the Civil Code, attributes Board of Directors with the power to approve
mergers in the cases provided for by Articles 2808 250%is of the Civil Code, the creation
or closure of secondary offices, capital reductionthe event Shareholders withdraw from the
Company, amendment of the Articles of Associatmieamply with changes in legislation and
the transfer of the registered office within Italy.

The right to participate and be represented in $hareholders' Meeting are governed, in
accordance with Art. 7 of the Articles of Assomati referring to the rules provided by
applicable law. On this point, it should be notedttArt. 7 of the Articles of Association
provides that the proxy for representation in ther8holders' Meeting can also be granted
electronically in observance of the law and regoitet in force at the time, and may be notified
to the Company by certified e-mail sent to the eddrindicated in the notice of call, in
observance of the applicable provisions and regulsiin force.

The regulations contained in Art. 8xiesof the TUF apply with regard to participation et

Shareholders' Meeting.
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In compliance with Art. ®is of the Articles of Association, the Shareholditseting may also
be held - if envisaged in the notice of call - hgeoconference, with the indication of the
audio/video locations connected by the Companyhicth the attendees may take part. In any
case, the following must be permitted:
- the Chairperson of the Meeting, also availing/hienself of the Chairperson's Office, is able to
ascertain the identity and legitimisation of thespas present, verify whether the Meeting is
duly convened and the correct number of sharehwlidegpresent to carry a resolution, manage
and regulate the discussion, set the order anaéguves for the voting and announce the result;
- the person taking the minutes is able to adetupézceive the meeting events to be minuted,;
- all the attendees are able to participate indibeussion and simultaneously vote on the topics
on the agenda, as well as view, receive and trarkrouments.
The meeting is deemed as being held in the plaaremboth the Chairperson of the Meeting
and the person taking the minutes of the meetiagreattendance together.

* * *
With regard to the rules for ordinary and extraoatly Shareholders' Meetings, it should be
noted that the Shareholders' Meeting of the Compalopted theRegulation for the Annual
Shareholders' Meetings of De' Longhi S.p@n 18" April 2001 in order to ensure the correct
and proper functioning of the same and, in parmicubf the right of each Shareholder to
intervene, follow the discussion, express theimmp on the matters being discussed and
exercise their right to vote. This regulation — lmled in the sectionlfivestor Relatioris-

“Governane” — “Annual Shareholders' Meetihgf the websitevww.delonghigroup.com is a

valuable tool to protect all the Shareholders'tsgind the correct formation of the meeting.
In compliance with Art. 13 of the Shareholders' ke Regulation and Criterion 9.C.3 of the
Code, all Shareholders' Meeting participants atélesh to speak on any of the matters under
discussion, by submitting a written request to @nairperson containing details of the subject
to which the request refers, that may be submiited the Chairperson declares the discussion
closed on the subject. The Chairperson, havingntakéo account the importance of the
individual items on the agenda, may decide the time less than eight minutes - available to
each speaker at the opening of the meeting. Thosehave already taken part in the discussion
may ask to take the floor a second time on the sarbgct, once all reply stage has ended.

* * *
It should be noted that the Board of Directors tegorted to the Shareholders' Meeting, most
recently at the meeting held on™April 2014, on the activities carried out and plad and has
always worked to ensure that the Shareholders hdeguate information on the necessary
aspects so that they can make informed decisiotiseabhareholders’ Meeting. In addition to
the Chairman, Giuseppe de' Longhi, and the CEOioFaé Longhi, the directors Silvia de'

Longhi, Renato Corrada, Carlo Garavaglia, Cristagni, Stefania Petruccioli and Giorgio
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Sandri also attended the Shareholders’ Meetingdreltbth April 2014. During the meeting the
members of the Compensation and Appointments Caeenpresent did not report to the
shareholders on the committee's methods of penfgnts functions, instead referring to the

indications given in theAnnual Report on Compensation of De' Longhi S:pMarch 2014.

Lastly, with reference to the Criterion 9.C.4 oét@ode, it should be specified that during the
Financial Year variations in the market capital@maof the Issuer's shares were in line with the

market trend and there have been no material ckanghe shareholding structure.

16. OTHER CORPORATE GOVERNANCE PRACTICES (PURSUANT TO ART. 1238BIS,
PARA. 2(A), TUF)
The Company has not adopted any other corporatergamce practices other than those

described in this Report.

17.CHANGES SINCE THE CLOSING OF THE FINANCIAL YEAR

On 3 March 2015, the Company's Board of Directors ayguip upon the proposal of the
Compensation Committee, the rAual Compensation Report of De' Longhi S.p.Ad'
accordance with Art. 128r of the TUF including the compensation policy of' Denghi
S.p.A. to be submitted to the non-binding votehsf Shareholders' Meeting convened ofi 14
April 2015.

From the end of the Financial Year to the date Report was approved there have been no

changes to the Company's governance structure.
Treviso, ¥ March 2015

The Chairman of the Board of Directors

(Giuseppe de’ Longhi)
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Annex A

TABLE 1: INFORMATION ON THE OWNERSHIP STRUCTURE

SHARE CAPITAL STRUCTURE

% COMPARED LISTED (INDICATE
N° SHARES TO SHARE MARKET / NOT OEL'IC;TTS' O‘i s
CAPITAL LISTED
Listed on the
standard Mercato _
ORDINARY 149,500,000.0( 100% Telematico
SHARES Azionario managed
by Borsa Italiana
S.p.A.
SHARES WITH _ _ _
LIMITED
VOTING RIGHTS
SHARES _ _ _
WITHOUT
VOTING RIGHTS
M AJOR SHAREHOLDINGS
DIRECT % SHARE OF % SHARE OF
DECLARANT
SHAREHOLDER ORDINARY CAPITAL | VOTING CAPITAL
THE LONG E TRUST DE LONGHI 67.006% 67.006%
INDUSTRIAL SA
FMR LLC FMR LLC 2.09% 2.09%

61




Annex B: TABLE 2 - STRUCTURE OF THE BOARD OF DIRECT ORS AND THE COMMITTEES

Control Comp. &
. and Risks | Appoint.
Board of Directors Committe | Committe
e e
Date of N®
N Year first In office List Non- Indep. as | Indep. | other
Position Members of , . In office until T Exec per CG as per | positio | (*) WG EEORE)
birth appoT since exec Code TUF ns
tment o
. DE’ L ONGHI Approval of
Chairman GIUSEPPE 1939 | 2001 | 23.4.2013 | Accounts at M X - - - 1 100
31.12.2015
Chief : Approval of
Executive EiB:;)ONGH' 1967 | 2001 | 23.4.2013 | Accountsat| M X ; ; ; 1 100
Officer 31.12.2015
. DE’ L ONGHI Approval of
Director SILVIA 1984 | 2007 | 23.4.2013 | Accounts at M - X - - 1 100
31.12.2015
. GARAVAGLIA Approval of
Director CARLO 1943 | 2001 | 23.4.2013 | Accounts at M X - - 7 100 100 M
31.12.2015
_ PAGNI Approval of
Director CRISTINA 1955 | 2013 | 23.4.2013 | Accounts at M - X X X - 100 100 M
31.12.2015
. CORRADA Approval of
Director RENATO 1949 | 2004 | 23.4.2013 | Accounts at M - X X X 4 a0 90 P
31.12.2015
' SANDRI Approval of
Director GIORGIO 1944 | 2001 | 23.4.2013 | Accounts at M - X 1 a0
31.12.2015
. PETRUCCIOLI Approval of
Director STEFANIA 1967 | 2013 | 23.4.2013 | Accounts at M - X X X 1 100 | 100 M
31.12.2015
. SARTORI Approval of
Director SILVIO 1941 | 2002 2342013 | Accounts at M - X 1 100 | 100 M
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31.12.2015
CLO Approval of
LID ALBERTO 1947 | 2004 | 23.4.2013 | Accounts at M - X X X 2 100 100 P
31.12.2015
Control and Risks Committee: 5 Comp. & Appoint. Committee:

Number of meetings held during the relevant Finanal Year: 5
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Annex C

TABLE 3: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Date of first List Indep. as per ** N° other
. ) ! ) ) ) . . e
Position Members appointment In office since | In office until (M/m)* Code positions
Chairman GIANLUCA 2004 23.04.2013 31.12.2015 M NA 100 14
PONZELLINI
Standing PAOLA MIGNANI 2013 23.04.2013 31.12.2015 M NA 100 14
auditor
Standing ALBERTO VILLANI 2013 23.04.2013 31.12.2015 M NA 100 11
auditor
Alternate auditor | piepa Ty A 2013 23.04.2013 | 31.12.2015 M NA NA 1
Alternate auditor | ENRICO PIAN 2006 23.04.2013 31.12.2015 M NA NA 8

Quorum required for the presentation of lists at the last appointment:not provided.

Number of meetings held during the relevant Finanal Year: 11

64




