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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 withpttowvisions 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®&’ Longhi
S.p.A. Annual Report on Compensation 20t8afted in accordance with Articles 1B3-of
the TUF and 84uate of the Issuers' Regulation and in accordance thithrecommendations

of Article 6 of the Code, available on the Comparnyebsitewww.delonghigroup.comin the

section Investor Relatioris— “Governancé— “Corporate Documentatidn- “2016 and made
available to the public by other means provideddfptaw.

This Report was approved by the Company's BoarBiwdctors at the meeting held on 3rd
March 2016 and was published on the Company's teebsiw.delonghigroup.comin the

section ‘Investor Relatioris— “Governancé — “Annual Shareholders' Meetihg- “20186,

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 Companies
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 ltalian Civil Code adopted with Royal Decie 262 of 16th 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 via davico Seitz
47, Treviso, Italy.

Financial Year: the financial year 2015.

Group or De’ Longhi Group: De’ Longhi and its subsidiaries pursuant to AB.d& the TUF
and Art. 2359 of the Civil Code.

OPC Procedure the ‘Procedure on transactions with related partieshed De’ Longhi S.p.A.
Group' prepared in accordance with Consob Regulation 1%221/2010, as defined below,
approved by the Company's Board of Directors o Mdvember 2010 and updated by the
Board, to the version currently in force, on 12thvBmber 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 ocstaerstructure that De’ Longhi is
required to draft pursuant to Art. 188 TUF.

TUF: Legislative Decree no. 58 of 24th February 1988nsolidated Finance Law).



1.ISSUER'SPROFILE

THE COMPANY 'S CORPORATE GOVERNANCE SYSTEM.

De’Longhi’'s corporate governance system is theiticathl system (the so-called "Latin"
model). The corporate bodies of De’ Longhi areraf@me, the Shareholders' Meeting, the
Board of Directors and the Board of Statutory Aodit The Control, Risks and Corporate
Governance Committee ("Control and Risks Committke" short), the Remuneration and
Appointment Committee and the Independent Commiéteeall part of the 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 the De’Longhi Group, also with reg@rdovernance, using the recommendation
to adopt the principles (e.g. those contained & @ode of 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 12th November 2010, which
assign the responsibility of examining and apprgvitnansactions having a significant
economic, capital and financial impact within the’IDonghi Group 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 foretmand the De’ Longhi Group in general,

and promoting the reliability of its products gldipand, 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 current versionforce since 7th January 2013, is published

on the Company's websiteww.delonghigroup.comin the section Ihvestor Relatiors—

“Governanck— “Corporate Documentatidn- “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' Lon&hp.A. on 18th April 2001. The
Regulation governs the orderly and functional camndaf the Company's ordinary and

extraordinary Shareholders' Meeting and is pubtistre the websitevww.delonghigroup.com

in the section fhvestor 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 Badetts a Chairman from among its



members — if the Shareholders' Meeting has ncadyrdone so — and, if necessary, also a Vice-
Chairman. The Board of Directors currently in odfis composed of 10 members.

According to Art. 15 of the Articles of Associatiaiihe power to legally represent the company
and act as corporate signatory, with all relatedgys 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 Chairman of thedBofabirectors and, if nominated, the Vice-
Chairman and the directors who have been grantedifgppowers, within the limits of the
powers delegated to them by the Board of Directors.

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 gedary offices,
capital reduction in the event Shareholders witlwdfieom 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 RemuneratidnAppointments Committee have
been established within the Board of Directorsvdis 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 CorRefulation no. 17221/10, the Control and
Risks Committee and the Independent Committee vea®ecific information flows regarding
transactions with related parties and they haveh) eathe 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 maisb monitor the adequacy of the Company's
organisational structure, its administrative arntgrimal 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 @kdequacy 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 disclosurigligations established by law.

In accordance with Legislative Decree No. 39 ofh2Fanuary 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 3/3/2016

Information on the ownership structure, prior te thate this Report was approved by the Board
of Directors, is provided below in accordance vtftha provisions in force contained in Art. 123-
bis, 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 ofraxy 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 pa, is equal to € 224,250,000.00 (two

hundred and twenty-four million, two hundred arftyfthousand euros, zero cents) divided into

149,500,000 (one hundred and forty-nine milliorgefhundred thousand) ordinary shares each
with a par value of €1.50 (one euro fifty centsheTshare capital therefore consists entirely of
ordinary shares.

Please refer to Table 1 in the Appendix to thisdRefpage 76).



It should be noted that the Company has not isangdinancial instruments granting the right
to subscribe to newly issued shares.

In the meeting held on 19th February 2016 the CaryipaBoard of Directors approved, upon
the proposal of the Remuneration and Appointmentsni@ittee and with the favourable
opinion of the Board of Statutory Auditors, an dguased incentive plan called the “2016-
2022 Stock Option Plan” (the “Plan”), for the Comga Chief Executive Officer and a limited
number of managers and key resources of De’Longghithe other companies in the Group, to
be implemented with a scrip issue of stock optionthe beneficiaries. These Options will grant
each holder the right to subscribe newly issueéhargl shares of De’ Longhi resulting from a
share capital increase by payment, in one or nrarehes, with the exclusion of pre-emption
rights pursuant to Article 2441, paragraphs 4, sdcubparagraph, 6 and 8 of the Italian Civil
Code, Article 158 of the TUF and Article 5-bis, @graph 3 of the Articles of Association, for a
maximum nominal amount of 3,000,000.00 euros hyiigs even on more than one occasion, a
maximum of 2,000,000 ordinary shares with a nomweue of 1.50 euros each, regular
dividend rights, reserved for the Beneficiaries.

The proposed Plan and its Rules, as well as tlgececapital increase for the Plan (decided by
the Board of Directors at the meeting held on 18r&ary 2016) will be submitted for the
approval of the shareholders’ meeting which haslm@mvened in ordinary and extraordinary
sessions for 14 April 2016. More information comieg these proposals are contained in the
“Directors’ report on the fifth item on the agendar the ordinary part of the Meeting of
Shareholders of De’ Longhi S.p.A convened in ongirgand extraordinary sessions for 14 April
2016, in a single cdll(with the attached information document regarding Plan required by
the regulations in force and the rules for the Riself), and the Directors’ report on the first
item on the agenda for the extraordinary part of tMeeting of Shareholders of De’ Longhi
S.p.A convened in ordinary and extraordinary sessifor 14 April 2016, in a single cjll
available on the Company’'s website www.delonghigroom ‘Investor Relatioris —

“Governanck— “Annual Shareholders’ Meeting” —“2016”

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 Shareholaied the updates available on the date this
Report was approved, including any communicati@teived by the Company in accordance

with Art. 120 of the TUF, as well as any other mm@ation 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 76).

D) SHARES GRANTING SPECIAL RIGHTS (pursuant to Art. 123-bis, para. 1(d), TUF)

The Company has not issued shares granting spmmiélolling rights, nor do the Articles of
Association provide special powers for some shddehn®s or holders of particular categories of
shares.

The Company'’s Articles of Association do not comtprovisions regarding increased voting
rights pursuant to Art. 12quinquiesof the TUF, nor the multiple-vote shares pursuanart.

127sexieof the TUF (since the Company has not issued shahes before listing).

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-his, para. 1(f), TUF)

There are no special provisions in the ArticlesAsEociation restricting or limiting voting
rights, nor any separation of the financial righssociated 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 @dauselating to changes in control of the
Company include the agreement behind the bond glagth US institutional investors (so-
called US Private Placement), in the event that I§seier's current majority shareholder
decreases its shareholding to below 51%, providéhi® lender being entitled to request early
repayment (please see the Notes to the FinancabrBénts for further details on financial

obligations and the remaining amount of the abaenting).
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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 @menpany'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 iy 04 bis, 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 withihe 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 on 14thilAp015, authorised - subject to the
revocation of the shareholders' meeting resolutlated 15th April 2014 - the Board of
Directors, in accordance with Article 2357 at safgthe Civil Code, to buy back its own shares
until the maximum amount of 14,500,000 (fourteetlion five hundred thousand) is reached
for a period of 18 months from the date of the hgfmn and, therefore, until 15th October
2016. The authorisation also includes the powefater dispose of the own shares in its
portfolio, even before exhausting the buyback, anpurchase the same shares, though still in
accordance with the limits and conditions set lgyahbthorisation.

The buyback, in accordance with Art. 132 of the TlRd Art. 144bis of the Issuers'
Regulation, may be made: (i) via public tenderxahange offer; (ii) on the market, according
to procedures set by the company managing the markdch do not permit the direct
matching of purchase offers with predeterminedaelérs; (iii) by way of purchase and sale, in
accordance with the regulatory provisions in forok derivatives traded on the market that
provide for the physical delivery of the underlyisgares; (iv) by allocating Shareholders, in
proportion to the shares held, a put option to xerased within 18 months from 14th April
2015; 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 ofghechase, no less than 20% (twenty percent), at
a minimum, and no greater than 10% (ten perceng,maaximum, of the official trading price
recorded on the Mercato Telematico Azionario thg 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 incsg not lower than 95% (ninety-five

percent) of the average of official prices recordadthe Mercato Telematico Azionario in the
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five days before the sale. This price limit mayvieaved only in cases where the exchanges or
transfers of own shares are related to the reirsaf 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 under Br#l-bis of the TUF, and programmes for
issuing bonus shares to Shareholders.

On 31st December 2015, the closing date of thenfilah year, 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 managenasmt 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 while it performs management and coaation activities on its own subsidiaries.

In compliance with the principles of Corporate Gmasce - and as described below in better

detail - the operations of particular strategigremmic, equity and financial importance to the

De’Longhi S.p.A. Group must be examined and appt@seciusively by the Board of Directors

of the Issuer De' Longhi S.p.A:, consisting of ast verified on 3rd March 2016 - four (non-

executive and) independent directors accordinghéodriteria set by Art. 3 of the Corporate

Governance Code as adopted by the Company (seensé@ for more detail on this) and those

set forth by the combined provisions of Art 1#T-para. 4, and 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 libdecisions constitutes an additional guarantee

that all Board decisions will be adopted solelyhia interests of the Company and without any
direction or interference from third parties witttérests that are alien to those of the Group.
* * *

It should be noted that:

- the information required by Art. 123-bis, para.)) i the TUF (the agreements between
the company and the directors ... which provide foiralemnity to be paid in the event of
resignation or termination of employment withoustjucause or if the employment
relationship is terminated following a takeover 'Didre contained in theAnnual Report
on Compensation of De’ Longhi S.g.Arafted in accordance with Art. 128 of the TUF
and Art. 84quater of the Issuers' Regulation and in compliance witinex 3, schema 7-
bis of the same Issuers’ Regulation, published on tlssuer's website

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

“Corporate Documentatién“ 20186’

12



- the information required by Art. 12ds, para. 1(l) of the TUF (ules governing the
appointment and replacement of directors ... and gbarto 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 page 14).

3. COMPLIANCE (PURSUANT TO ART. 123BIS, PARA. 2(A), TUF)

The Company believes that aligning its internal gooate Governance structures with those
recommended by the Corporate Governance Code &lid and invaluable opportunity to
increase its reliability in the eyes of the market.

The Company's Board of Directors has complied wilik Corporate Governance Code
(available to the public on the website of the @oape Governance Committee on the page

http://www.borsaitaliana.it/comitato-corporate-gma@nce/codice/2014clean.pdf since 1st

March 2007 by adopting a Framework Resolution asdrées of subsequent resolutions aimed
at the practical implementation of the criteria gnihciples contained therein. In order to bring
the Company's corporate governance in line withnw® recommendations and changes made
to the Code in December 2011, at the meeting held&h 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#imgr information specified by the Corporate
Governance Code), implementing the new recommesrtatind 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 19th February 2015) the changes introdunedhe Corporate Governance Code,
consequently amending the framework resolution tbpn 18th December 2012 (hereinafter,
the framework resolution of 18th December 2012 asdlified by resolution of 19th February
2015, the Framework Resolution’").

Before moving on to describe the Issuer's corpogateernance structure, it should be noted
that, with regard to the 2015 financial year, & theeting held on 11th November 2015 the
Board of Directors of the parent company De' Longgnifirmed that the following companies
had been identified asubsidiaries with strategic importaricef the De’ Longhi Group: 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, the US company De’
Longhi America and the company with registeredceffin Dubai De' Longhi Kenwood MEIA

FZW and resolved to also include, within this scope’ Longhi Romania S.r.l., given the
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importance assumed by the manufacturing plant uji, Romania, and the Japanese company
De’Longhi Japan Corp. and De’Longhi Kenwood A.PLAnited with offices in Hong Kong; it
was also noted that, in the opinion of the Bodné, foreign companies are not subject to any
provisions of foreign law that may affect the Comyga 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 18th December 2012, the Gmyip Board of Directors passed a
resolution to change Articles 9 and 14 of the AesScof 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. 120/201fprbvisions 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 consequenceeaddlthanges,
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 Boardokctors and of the permanent positions on
the Board of Statutory Auditors. Law 120 also pdaa for a transitional arrangement which, in
place of having the higher quota of at least oirel tivhich will be applied under the standard
arrangement, allows the quota reserved for thertgsgsented 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, &ewsn in the new Article 20 of the Articles of
Association, which was applied during the appoimttad the board of directors resolved by the
Shareholders' Meeting held on 23rd April 2013.

The methods and criteria for appointing membenheBoard of Directors are described below,
as provided for by Art. 9 of the Articles of Assatidn.

In compliance with Art. 14Ter of the TUF, electing the Board of Directors isfpemed using

the list voting system.

The Articles of Association grant those Shareha@gmssessing a holding equal to at least that
determined by Consob in accordance with Art. §jddterof the Issuers' Regulation, which was
set at 1% by Consob Regulation no. 1948%d 28.01.2016, to submit lists of candidates for

the election of directors.
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The lists of candidates submitted by the Sharemslaist be filed at the Company's registered
office - with the special certificates issued bg tuthorised 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 st Art. 1474er, 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 ddines will be held.

Each list contains a number of candidates up t@@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 independencdigtstabby Art. 147er of the TUF. The
Articles of Association do not provide for independe requisites of directors beyond those
established for statutory auditors in accordandb Ait. 148, para. 3, of the TUF, nor requisites
related to good repute and/or other professionills shther than those required by law for
people holding the position of director.

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

The Board of Directors is elected as follows:

(a) all the directors except one are taken, inattter they appear on the list, from the list that
obtained the highest number of votes cast by thereBlolders, except as provided below to
ensure a balance between the genders in complisitbethe laws and regulations in force
regarding gender equality;

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

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

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

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 andutatjons 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 séiguerder, who was not elected. This

replacement procedure will be used until the contiposof the Board of Directors complies
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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 haveddemitted.

Should it not be possible to appoint the directosing this list method, the Shareholders'
Meeting shall resolve with a legal majority, withoabserving the procedure above, in
compliance with the laws and regulations in fort¢ethee time, particularly those regarding
gender equality.

The replacement of one or more directors electethéyshareholders’ Meeting must take place
in compliance with the laws and regulations in &gt the time, particularly those regarding
gender equality.

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 amendtséa 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 particularrireeting held on 19th February 2015, the
Board of Directors decided not the adopt the sigioagplan 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 documeagep/7). This Board of Directors - which
will expire at the Shareholders' Meeting to apprihesfinancial statements as of 31st December
2015 - was appointed by the Shareholders' Meetehdy¢n 23rd 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., whidktdd all the candidates elected, in the
following order: (1) Giuseppe de’ Longhi; (2) AlberClo; (3) Fabio de’ Longhi; (4) Silvia de’
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Longhi; (5) Stefania Petruccioli; (6) Carlo Garalag(7) Cristina Pagni; (8) Renato Corrada;

(9) Giorgio Sandri; (10). Silvio Sartori.

Given a voting capital represented by 119,369,328Bnary 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. 144-decies of the Issuers’

Regulation:

1. GIUSEPPE DE LONGHI, Chairman and Executive Director, in office at tfate the Company
was listed, and more specifically since 18th AR@ID1, was born in Treviso, Italy on 24th April
1939. After graduating in Economics from the Ven@a Foscari University, he developed the
Company until it became the parent company of atimatlonal Group. He is currently the
Chairman of the Board of Directors of De'Longhi &ypand of other companies in the

De’Longhi Group.

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

appointed Lead Independent Director on 21st Juli¥,2@as born in Bologna, Italy on 26th
January 1947. He has taught at the University db@w as Ordinary Professor of Applied
Economics, Industrial Economics and Public Senkmmnomics. In 1980 he co-founded,
together with Prof Romano Prodi, the journal “En&f@f which he is Managing Editor. He is
the author of many books, essays and articles oumstnial economics and energy and
cooperates with several newspapers and econormiagisu 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 chaitel EU Council of Industry and Energy
Ministers during the Italian 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, Snam and Gruppprésso as well as De' Longhi.

3. FABIO DE’ LONGHI, Vice-Chairman and CEO, member of the Board ok&wrs since the
Company was listed and, more specifically, sinad 2pril 2001, was born in Treviso, Italy on
24th September 1967. After graduating in BusinessBmics 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 Gamgs.
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4. SILVIA DE ' LONGHI, non-executive director, in office since 12th JaB07, was born on 8th
September 1984 in Trieste, Italy. She obtainedItbernational Baccalaureate at Sevenoaks
College (UK) and a degree in Political Science frbmeste University. Currently, she holds the
position of director on the Board of De’Longhi $\pAfter holding positions in the Marketing
and Communication Department of Kenwood based imaba(UK) for 4 years, she is now
involved in organisation development in the Humasdurces department of the De’ Longhi

Group.

5. STEFANIA PETRUCCIOLI , non-executive and independent director, in offitece 23rd April
2013, was born in Turin, Italy on 5th July 1967 eSjraduated in Business Economics with
honours from the Bocconi University in Milan andshaeen 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, wheihe has worked since 2004. She is
currently head of investments of the private eqaibyd venture capital fund Principia Il —
Health. She has also worked as a lecturer on ¢theadenics of Industrial Companies course at

the Bocconi University.

6. CARLO GARAVAGLIA , non-executive director, in office since the Compavas listed,
namely from 18th April 2001 to 15th July 2009 aridce 21st April 2010, was born in
Legnano, Italy on 15th May 1943. He graduated iarteenics and Business from the Universita
Cattolica of Milan. He has been a member of theolsdion of Chartered Accountants of
Milan since 1972. He has been a Certified Publicodmtant since 1979, now a Legal Auditor.
He was a manager and partner of KPMG in Milan fro®70 to 1976. Founding partner of
Studio Legale Tributario L. Biscozzi — A. Fantozxid, since 1998, founding partner of Studio
Legale e Tributario Biscozzi Nobili. Carlo Garaviagis Honorary Consul of Luxembourg in
Lombardy. He speaks at conferences, has writtetksband articles and is member of the
Supervisory Board and the Internal Control Commaittdf UBI Banca S.c.r.l., director in
unlisted companies such as Cordifin S.p.A., Euno@émtro Medico S.p.A. and director of
O.r.i. Martin S.p.A., and auditor in Gebau S.A.P.A.

7. CRISTINA PAGNI, non-executive and independent director, in officee 23rd April 2013,
was born in Pisa, Italy on 22nd March 1955. Shelgmged with honours in Law from the
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, she has been partner in

18



Studio Legale Mazzoni Regoli Cariello Pagni sincelahuary 2016, in the Litigation and

Arbitration department.

8. RENATO CORRADA, non-executive and independent director, in officeee 28th April 2004,
was born in Milan, Italy on 23rd July 1949. He atted the faculty of Economics at the
Universita Cattolica del Sacro Cuore. He held ingoair positions in the Rizzoli Corriere della
Sera Group and in Rusconi Editore S.p.A. In 19@7emtered 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 membethef Advisory Committee of the
"Scarlatti" Mutual Real Estate Investment Fund. hkkes also collaborated on numerous
occasions with the universities SDA Bocconi and .A.Bl. Associazione per gli Studi
Aziendali e Managerali (Association for Businessl atanagerial Studies), of which he is a

director, and the San Carlo College in Milan, whegevas a board member until 2015.

9. GIORGIO SANDRI, hon-executive director, in office since the Compaas listed and more
specifically since 18th April 2001, was born in bej Italy on 19th June 1944. Founding
partner of Max Information, he has worked in adgery since 1966. He and his staff have
been involved in the highly successful promotioadurcts in Italy and abroad. He has worked
on the De’Longhi Group's advertising since 1983. ékpert in mass communication, he has
taught in Bologna for over eight years. He has sbatmercials with Oscar winners Robert De
Niro and Kevin Costner and Italian Oscar winner ifionGuerra. When Rai and the Tecnici
Pubbilicitari association won the Golden Lion at @ennes Lions Festival in 1986, the highest
recognition in the world of advertising, they dedad it saying, “To Giorgio Sandri for his
contribution to the advancement of advertising'nhcgi 2000 he has been partner and on the

Board of Gruppo Armando Testa, leading Italian Camivation Agencies.

10. SILVIO SARTORI, hon-executive director, in office from 31st Ma(02 to 27th June 2005
and from 12th November 2005 to date, was born ituBe, Italy on 11th September 1941.

He graduated in Economics from the University e$¢ara. He joined De' Longhi in November
1969 and left as CEO in 1991. He has held sevégaifisant leadership roles in various
companies of the De’Longhi Group, particularly inetsector 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.

It should be noted from the outset that the ComisaBpard of Directors has assessed the

existence of executive/non-executive and indepecelann-independence requirements of
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Company directors in compliance with the critergad! down by Art. 2 and Art. 3 of the
Corporate Governance Code, and the combined poogisif Art. 147ter, para. 4 and Art. 148,
para. 3 of the TUF, most recently during the Baaekting held on 3rd March 2016 and that
the Board of Statutory Auditors has noted that surikria have been correctly implemented.
The composition of the Board of Directors and teéevant information for each director
appointed member of the Remuneration and AppointrEmmittee 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 77).

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 (whielquires 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 19th Fadyru2015 to implement the new
recommendations of the Code, not to adopt saicermit. The Board has therefore not
expressed its opinion to this effect, indicatingi@®alad hoccriteria 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
ALBERTO CLO Atlantia S.p.A. [isted Director
Snam listed) Director
Gruppo Editoriale L'Espresstigted) Director
RENATO CORRADA Fininvest Gestione Servizi S.p.A. Chairman of the
(significant) Board of Directors
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Name and surname Company Office held

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

"SCARLATTI", a closed-end and reserved Member of the

Mutual Real Estate Investment Fund Executive
(financial) Committee
CARLO Eunomia S.p.A.dignifican) Director
GARAVAGLIA
Cordifin S.p.A.(financial) Director
UBI Banca S.c.r.I(listed) Member of the
Supervisory Board
and of the Internal
Control Committee
Ori Martin S.p.a.gignifican) Director
Gebau di Tosolini & C. S.A.P.A. Standing auditor
(financial)
GIORGIO SANDRI Armando Testa S.p.Asignifican) Director
SILVIO SARTORI Climavenetagignifican) Chairman of the
Board of Directors
STEFANIA Cairo Communication S.p.Aligted) Director
PETRUCCIOLI Interpump Group S.p.digted) Director

INDUCTION PROGRAMME

To implement criterion 2.C.2 of the Code (whichuiegs that the Company allows directors
and statutory auditors, during their term of offit® participate in initiatives aimed at providing
them with an adequate knowledge of the busineswrsedtere the issuer operates, of the
corporate dynamics and the relevant evolutionsjs moted that Board of Directors and the
Board of Statutory Auditors took part in an indoatiday in which the whole development

phase of new products was described and illustratgd a direct meeting with the key figures
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in research and development, design and marketiagat of the Group’s brands, which related
the real situations of products about to be laudarethe market.
The directors and auditors then continued the itidimeneeting by attending a video screening

of the Company’s manufacturing plants in Roman @hina.

Again in accordance with the recommendations of @wporate Governance Code, the
meetings of the Board of Directors, held during 2045 financial year, were also attended by
the managers in charge of the relevant companyrthegats for the items on the agenda, so that

they provide the necessary information for the Bdarmake 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@mvernance and Ownership Structure
related to previous financial years, the Board ot&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 Directorgtn® 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 imegstlast about 3 and a half hours.

The directors attended the meetings regularly andistently, and more specifically:

Giuseppe de’ Longhi 100%; Fabio de’ Longhi 100%hé&to Clo 70%; Renato Corrada 100%;
Silvia de’ Longhi 100%; Carlo Garavaglia 90%; Ste#aPetruccioli 100%; Giorgio Sandri
70%; Silvio Sartori 100%; Cristina Pagni 100%.

As mentioned above, Company employees have attetide@oard meetings (including the
Manager responsible for drafting the company actsoand the Group's Legal and Corporate
Affairs Officer, who were present at all the megsirheld during the financial year), as guests
with regard to specific matters being discussethbyBoard of Directors.

The items on the agenda are usually described ¢ aking documentation distributed
beforehand within the period set by the Board afeBtors 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 Chairman of the committee in charge of the enakfter the items have been described, the
discussion begins, in which the directors parti@pand question the drafter or make
suggestions or provide insights.

The Board members are informed of the items befoeemeeting when all the documentation
related to the items on the agenda for the Boarcetingp is sent electronically, with
acknowledgement of receipt and reading, by the @atp Affairs officer, accompanied - in

accordance with the Corporate Governance Code reemafations in the comment to Art. 1 -
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when such documentation is voluminous or complgxa ldocument that summarises the most
significant and relevant points for the decision. i@is point it should be noted that, pursuant to
criterion 1.C.5., under the Framework Resolutitve Company's Board of Directors decided
the reasonable notice for sending the documentatidhe 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 amendivigcompany bylaws;

- the appointment and removal of general managers.

The Articles of Association also provides that,tive 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;

- 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.téf) also give the Board of Directors the
authority to approve the issue of bonds that atecapvertible 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 Dioegtresolved 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
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assistance of the Control and Risks Committee getldicated in criterion 7.C.1. of the Code.
The Board of Directors is therefore required to:

a) examine and approve the strategic, operatiorhfiaancial plans of both the issuer and the
corporate group it heads, monitoring periodicati 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 thare 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;

e) evaluate the general performance of the compgayjng 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, profitabiligseds and liabilities or financial position. Tosthi
end, the Board of Directors establishes generder@i for identifying the important
transactions;

g) perform, at least annually, an evaluation ofgiegformance of the board and its committees,
as well as their size and composition, taking iatsount the professional skills, experience
(including managerial experience), gender of itsnimers and the number of years in office;
bearing in mind the results of the evaluation, gitareholders, before the appointment of the
new Board, a guideline on the professional figusb®se presence on the Board is deemed
appropriate; in particular, assess whether theirements of the Corporate Governance Code
regarding executive, non-executive and indepenaemibers are met, ensuring that the number
of executive, non-executive and independent mentdmrgplies with the criteria outlined in the
Code;

h) whenever deemed appropriate or under the cirzunoss referred to in criterion 2.C.3. of the
Code, designate a lead independent director (LI s 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 Chairman to ensure that thecthirs receive timely and complete

information;
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- 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 evaluateentioned 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 corporatm/grnance and ownership structure on: (1) its
composition, indicating for each member the quadiion (executive, non-executive,
independent) the relevant role held within the Boaf Directors, the main professional
characteristics as well as the duration of hisfdiffice 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 chairofatime 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 thsistance of the Control and Risks Committee,
to:

a) define and update the Guidelines for the Inte@uatrol and Risk Management System, so
that the main risks relating to the Issuer andutissidiaries are correctly identified, adequately
measured, managed and monitored, and determirtetiee of compatibility of such risks with
management of the company that is in line withstinategic 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 adequatiyeofnternal Control and Risk Management
System with regard to the company's characteriatidsrisk 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 latekndit 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 y=tiehs,

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
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individuals responsible for internal control, arsicadetermining 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 18th December 201Bdtlaed was assigned, in relation to Art. 6
of the Corporate Governance Code, the powers to:

a) examine the proposals of the Remuneration angoidgment Committee and, having
consulted the Board of Statutory Auditors, deteingnthe Chairman's and Vice-Chairman's
additional compensation, as well as that of the GE@ any other directors holding special
offices. The Board of Directors also determines ¢bmpensation to be paid to Directors for
participating in board committees;

b) define, upon the proposal of the RemuneratiahAppointment Committee, the Company's
remuneration policy;

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

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

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

f) set up a Remuneration and Appointment Commit®eng 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 busimssdts and the performance plans to which
the determination of directors' variable compewseis connected, if provided;

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

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

having heard the Board of Statutory Auditors.
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In relation to the application criteria 1.C.1 oetRorporate Governance Code, as part of the
Framework Resolution adopted, the Board of Direcformally stated the principle that the
delegated bodies report to the Board on the aesviperformed in the exercise of the powers
granted to them at least every three months, inrdanice with the provisions of law in force
and the Articles of Association. It should be notieat in compliance with the OPC Procedure,
the delegated bodies are required to provide fatlldsure, at least on a quarterly basis, to the
Board of Directors and the Board of Statutory Aoditon the execution of transactions with

related parties.

To implement the principles and responsibilitiesalibed above, the Board of Directors has:

a) checked, at the meeting held on 19th Februatg,2Be implementation of the Group's three-
year business and strategy plan 2015-2017, appioyede Company’s Board of Directors at
the meeting held on 19th February 2015;

b) defined, most recently in the meeting held oth Biarch 2016, the nature and level of risk

compatible with the strategic objectives identified

c) assessed the adequacy of the Issuer's organelatadministrative and general accounting
structure and that of the subsidiaries with stiategportance, with the assistance of the
Control and Risks Committee which, during its oweetings - attended by the Internal Audit
Manager (on the activity as we shall see belowps heen able to continuously check the
effective functioning of the Issuer's and Grouptednal Control and Risk Management System,
particularly with regard to subsidiaries with ségit importance, and giving a favourable
opinion, every six months during the Board meetiftgsapproving the annual financial report
and the half-year financial report (at the meetinglsl on 31st July 2015 and 3rd March 2016).
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 thesLidnghi Groug and more specifically:

(i) qualitative criteria, concerning the strategigportance of the company within the Group;

(i) quantitative criteria, identified as revenuasd 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 ohthl November 2015, the following
companies assubsidiaries with strategic importaricef the De’ Longhi Group: the Italian
companies De' Longhi Capital Services S.r.l. antdlDaghi Appliances S.r.l., and the foreign
companies - De 'Longhi - Kenwood Appliances (Donga®) Co.Ltd (China), Kenwood Ltd,
De’ Longhi Deutschland GmbH, De’ Longhi Australia¥YLtd and De’ Longhi LLC (Russia),
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De’ Longhi America and De’ Longhi Kenwood MEIA Fzthd has also resolved to include De’
Longhi Romania S.r.l. (where an important manufiaetuplant of the Group is situated) and
the Japanese company De’Longhi Japan Corp. andotin@any De’Longhi Kenwood A.P.A.

Limited with offices in Hong Kong, within this scepon the basis of the qualitative criteria.

d) adopted, on 20th February 2006, ti&uidelines and identification criteria for signifint
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 imtied, the text of theGuidelines was
updated to take into account the fact that thelagigm on transactions with related parties has
been included, since 1st January 2011, in theegl@PC Procedure adopted by the Board of
Directors in the meeting held on 12th November 20&f&rred to in point d) below. The Board
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, andtter®fore approved the new text of the

document which is now calledstidelines on particularly significant transactidns

e) adopted, on 12th November 2010, the OPC Proeadurompliance with the provisions of

Consob Regulation no. 17221/10, identifying th@sections of greater importance with related
parties in accordance with the relevance threshmlogided 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 12th
November 2013, the Company's Board of Directorgoatb- after consulting and receiving

suggestions from the Control, Risks and Corporaien@ittee and after the approval of the
Independent Committee - some amendments to the E¥B€dure, the new version of which

came into force that same day.

It should be noted that, in accordance with CorRRebulation no. 17221/10 and in compliance
with the OPC Procedure, approval of transactiongreater importance with related parties (or
its proposed resolution to be submitted to the &aders' Meeting in the event the latter has
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;
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f) evaluated, on 3rd March 2016, the overall managg performance based on the information
received from the delegated bodies, comparingehbelts achieved with those planned. On this
point it should be noted that the Board of Diresttmrmally stated (as part of the Framework
Resolution adopted) the principle that the deletjdtedies 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 on 3radcM2016 - the assessment on the size,
composition and functioning of the Board itself atsdcommittees (so-called self assessment).
For the purposes of assessment, the Directors gieem a questionnaire, concernin(@: the
adequacy of the Issuer's corporate governance aiesd at ensuring the Company and the
Group are run in accordance with national and inatéonal best practice§j) the adequacy of
the size and composition of the board and the corees set up within it for the Company's
operation(iii) the completeness of the information provided ® Bloard by the Company and
by the delegated bodies with regard to the sitnatiowhich the De’ Longhi Group operates;
(iv) the timeliness and completeness of the informasiod documentation sent to the Board
and Committee members before their respective ngetirhe results of the questionnaire were
collected by Corporate Affairs, which has draftesbenmary document which is then sent to the
Directors. At the meeting held on 3rd March 201t Board of Directors examined and
discussed the results of the self-assessment, erdhis of which it expressed its positive
assessment on the functioning of the Board andatamittees and deemed the information and
documentation provided before the meetings as adegoomplete 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 same meeting, the independence and #xear non-executive requirements of
each director was also verified;

In view of the expiry of the Board of Directors’ nidate at the General Meeting convened to
approve the financial statements as at 31.12.201b aways in the context of the self-
assessment carried out at the meeting on 3rd M#0tB and on the basis of the results of the
same, the Board gives - in compliance with Art..1(6) of the Corporate Governance Code -
the following guidelines for managers and profesai®, whose presence would be appropriate
on the board: candidates who, as a whole, possesga of skills that complement each other
in: (i) general management, (ii) risk managemend a@ontrol, (iii) legal and corporate

governance, (iv) marketing, communication and miagklysis, (v) accounting and financial
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reporting, (vi) internal audit and compliance, Y\viinance or remuneration policies, (viii)
mergers and/or acquisitions, gained through adinatige, entrepreneurial, managerial,
industrial, and financial experience, and expereinccompanies specialising in private equity,
legal or tax firms or by exercising professionaiaties or university teaching.

h) adopted aProcedure for the public disclosure of price sausitnformatiori, which came
into force on 1st April 2006, which was then updalg the Board in the meeting held on 18th

December 2012, also in consideration of the sules#dagislative changes;

i) complied with the disclosure requirements rasglfrom the resolution adopted, pursuant to
Art. 3 of Consob Resolution no. 18079 dated 20tludey 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 effect fré8th December 2012, and namely
availing itself of the power to derogate from tHdigations to publish information documents
required during major operations such as mergemmedjers, capital increase by contributions

of assets in kind, acquisitions and divestments.

It should be noted that Art. 18+ of the Articles of Association expressly provideat the
members of the Board of Directors are not subjgthé non-competition obligation under Art.
2390 of the 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 caisfind interests and the provisions contained in
the 'Procedure for transactions with related parties toe De' Longhi S.p.A. Grolipare
sufficient. The Board is therefore not requirechssess 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 Chairman,

- the Vice-Chairman,

- the Chief Executive Officers, which for the Compeacoincide with the Chairman and the

Vice-Chairman.

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

below:

e the Chairman, Giuseppe de' Longhi is granted all powers for ordinary and extracadin

administration, to be exercised with the authotitysign individually, and with the power to
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delegate single actions or categories of actioridimpany managers or attorneys, with the sole
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 approvey the Board of Directors on 12th
September 2003, and last amended on 12th May 2014;

- operations falling under the exclusive respotiigjbof 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 approvey the Board of Directors on 12th
September 2003, and last amended on 12th May 2014,

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

with the Guidelines.
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CHAIRMAN OF THE BOARD OF DIRECTORS

The Chairman of the Board of Directors is not tleespn chiefly responsible for managing the
Issuer (CEO), instead it is the CEO, Fabio de’ Londilso in consideration of specific
management powers granted to the Chairman, thedBdabirectors has decided to adopt the
recommendation regarding the appointment of a ledependent 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 PplecR.P.4 (avoiding concentration of corporate
offices in one single individual) and Principle &Fillustrating the reasons why management
powers have been delegated to the Chairman), vihécBoard, when it re-examined the matter
on 3rd March 2015, confirmed its opinion on theuyds that the Issuer's governance - also in
terms of concentration of offices - is fully cortsist with the corporate interest, also taking into
account that (i) the Chairman, who has been daeddganagement powers, is the director with
the greatest number of years of experience in ¢ingpany and whose role has not been limited
to institutional functions and representation, tolly operational and therefore essential for the
Company's best performance; and that (i) managempewers have also been delegated to

other directors, in addition to the Chairman.

| 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 intésvaepending on the importance of the powers
delegated and the frequency they are exercisedstiiubot 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 commitmamd a description of the related parties,
forming the subject of a special report.

In accordance with Consob Regulation no. 17221/ 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 on 28mtil 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 yeaMlith 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 purpaskeassessment, since it is the result of an
automatic mechanism which, in practice, is notvahe for this purpose. Based on these reasons
and without applying the assessment parameter ateticin 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 fon@mbers. The requirement contained in Art
147+er of the TUF is therefore observed for Boards coragaxf a more than 7 members.

At the meeting held on 3rd March 2016, the Boar@®wéctors checked that the independence
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, except,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 2nd Decemi@dr52 During this meeting, the independent
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

33



Independent Director (LID) to whom the functionsammended by the Corporate Governance
Code are attributed, even though this recommenué&tioot directly applicable to the Issuer.

In the meeting held on 23rd April 2013, the Boangpainted the (non-executive and)
independent director Alberto ClIo as Lead Indepen@grector so that he may, in accordance
with the provisions of the Code: (i) coordinate #wtivities of non-executive directors in order
to improve the contribution to the Board's actestiand functioning; (ii) cooperate with the
Chairman and the CEO to ensure that all the direete given full and timely information; (iii)
convene meetings for just the independent diredach time he believes it necessary in order
to perform his duties and in any case at least anaar.

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 indeperdiegttors, held on 2nd December 2015.

5.TREATMENT OF CORPORATE INFORMATION

In accordance with the provisions of Art. 114, pdrand 12, and Art. 115is of the TUF, and
Art. 66 et seq. and Art. 1593s and subsequent of the Issuers' Regulation, thep@oynadopted
the 'Procedure for the disclosure of price sensitiveninfatiori’ (approved by the Board of
Directors in the meeting held on 27th March 2008 #ven amended in the meeting held on
18th December 2012, the new version is availablehenwebsite www.delonghigroup.com,
“Investor Relatioris — “Governancé — “Corporate Documentation— “2013), and the
"Procedure for setting up, managing and updating@neup Register of people with access to
price sensitive information of De' Longhi S.p.fapproved by the Board of Directors in the
meeting held on 27th March 2006 and subsequentignded in the meeting held on 14th
February 2013).

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

Since the meeting held on 1st March 2007 and, neesintly upon the renewal of the Board of
Directors which took place on 23rd April 2013, tBeard of Directors resolved to adopt the
principles and criteria contained in Art. 4 of t@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 Remuneration and Appointment Committee; and

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

short).
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The two Committees currently in office will expingpon the approval of the Financial
Statements at 31st December 2015.

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 3bexsmall non-executive and the majority

independent. One of the members of the Control Ristts Committee must have adequate
experience in accounting and finance and one ofmbers of the Compensation Committee
must have adequate knowledge and experience incielanatters or remuneration 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 tharBf Directors;

- people who are not members of the Committees paatycipate 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 12th November 2010 the Board oédars set up the Independent 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 CorRelyulation 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 23rd Apfill3 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 loeld23rd April 2013, the current Board of
Directors appointed that day by the Shareholdemsttivig considered - as permitted by the
corporate governance principles and in consideratfothe Company's characteristics - not to
set up arad hoccommittee to attribute the functions referredricciiterion 5.C.1 of the Code

and attribute such functions to the Compensatiom@ittee already established within the

Board (which has adopted the name Remuneratioppdintment Committee).
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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.

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 fundgjuested each time by the internal committees

to perform each activity.

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

De’Longhi S.p.A published on the Issuer's websit@ww.delonghigroup.com in the

sectiori “Investor Relations” — “Governance” — “Corporate Damentation” — “2016.

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 website@ww.delonghigroup.com in the

sectiorf “Investor Relations” — “Governance” — “Corporate Damentation” — “2016.

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 busimess. The Board periodically reviews the
functioning of the Internal Control System with tlasistance of the Control, Risks and
Corporate Governance Committee ("Control and Rmmittee" for short) set up among its

members and the Internal Audit department.

COMPOSITION AND FUNCTIONING OF THE CONTROL AND RISKS COMMITTEE (PURSUANT

TO ART. 1238IS, PARA. 2(D), TUF)

The Committee in office at the date of this Repaas appointed - after checking non-executive
and independence requirements in compliance wihatlv 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 Corrada serves as Chairman, Stefania Petruccioli
and Silvio Sartori - the first two possessing inelegeence requirements.

During the Financial Year the Committee met 6 tiraed 5 (five) meetings are scheduled for
the current financial year (one has already takanepon 29th February 2016). As a rule, the

meetings last approximately two and a half hours.
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The Committee members have attended the meetimgdarly and consistently (an overall

attendance of 100%). The percentage of each mesrddezhdance at the meetings is indicated

in Table 2 in the Annex to this Report (page 77).

The meetings were duly minuted and the minutes baee transcribed in the appropriate book.
* * *

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

non-executive directors, the majority of whom argependent.

The professional experience of the appointed direcensure 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 $jgecin the ‘Guidelines for the Internal
Control and Risk Management System of the De’ LicBghA. Groufy the most recent version
of which was approved by the Board of Directorghwhe assistance of the Committee, in the
meeting held on 14th February 2013 ("Guidelinesfjch incorporate the principles of the
Corporate Governance Code on this matter.

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

a) issues opinions to the Board of Directors onidieatification 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 tia 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 thaianiinancial 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 #pproval of the work schedule prepared by

the Internal Audit Manager;
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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;
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 resoarpesform his/her responsibilities;
f) assesses, jointly with the Manager responsiin@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 teprd those of particular relevance prepared
by the internal audit department;
I) monitors the autonomy, adequacy, effectivenesd efficiency of the internal audit
department;
[) may ask the internal audit department to perfaxndits on specific operational areas, giving
notice of this to the Chairman of the Board of @iaty 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 Mamagnt 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 thaf8af Directors.
Lastly, it should be noted that the Control andkRi€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 partiegesdeér importance.

* * *
At the Board meeting to approve the half-year Fim@nReport at 30th June 2015 and at the
meeting to approve the draft financial statemenht3lat December 2015, the Chairman of the
Internal Audit Committee presented the activitiesried out by the Committee during the 2015
Financial Year, explaining to the Board his owneassnent of the adequacy and effectiveness
of the Internal Control and Risk Management System.

* * *
During the Financial Year 2015, the Control andkRi€ommittee performed - in line with the

functions and duties assigned to it - essentialitnong and control of the Company's internal
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control system and risk management, as well asuttiomy and recommendation activities for
the prescribed corporate governance requirements.

* * *
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 hadZorporate Affairs Officer, who also acted
as secretary for the Committee.
The meetings of the Control and Risks Committeeewdirly 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 thenkltekudit 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 AND RISK MANAGEMENT SYSTEM

As explained above, in accordance with the recondaigons of the Corporate Governance
Code, since the meeting held on 1st March 2007 Bib@rd of Directors of De'Longhi has
adopted, upon the proposal of the Director respbmsior Internal Control and with the
assistance of the Control and Risks Committee Ghielelines were recently amended by the
Board at the same meeting held on 14th Februarg 20arder to adapt them to the new criteria
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 (July 2014 edition).

The Guidelines set out the powers and duties atgibto 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 (semioge 10.1) and the Internal Audit

Manager (see section 10.2).

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

related duties.
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The Internal Control System of the Issuer and efDfe’Longhi S.p.A. Group is a set of rules,
procedures and organisational structures havingptinpose of monitoring observance of the
corporate strategies and achievement of the follgwobjectives based on the corporate
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 timets of economic and financial information;

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

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

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

The controls involve the administrative bodies loé {parent company De' Longhi (Board of
Directors, Control and Risks Committee, Directasp@nsible for the internal control and risk
management system), the Board of Statutory AuditbesManager responsible for drafting the
company accounts, the Internal Audit Manager, thpeBsisory 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 operatiotsthe 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, measumat and control of the level of exposure of
the Issuer and all the other companies of the Dejbo Group - and in particular, among
others, companies with strategic importance - ® different risk 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 @anand Risk Management System of the

De’Longhi Group is constituted by the existing risianagement and internal control system
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with regard to the financial information procesdn{gnistrative and accounting procedures for
the preparation of the balance sheet and consetidésancial statements and all the other
reports and communications of an economic, equitg/a financial nature prepared in
accordance with the law and/or regulations, andtfermonitoring of the effective application
of the same), prepared with the coordination of kha&nager responsible for drafting the
company accounts.

The Internal Audit Manager, who is responsiblevferifying 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 foaftirg the company accounts and the
provisions of Legislative Decree 262/05. Reportstite Control and Risks Committee on,
among other things, the results of the activitie§grmed 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 doepany 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&gy standards (including, in particular, the

recommendations of the Corporate Governance Cadeigted Companies), during 2013 the

Issuer implemented a company project aimed at gtinening the risk management system
(ERM) in collaboration with a leading consultingfi.

This project envisaged the development and monigoof a structured ERM model in order to

effectively manage the main risks the Issuer ardGhoup 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 $olke them. In 2015 follow-up activities were

carried out on the monitoring and management df kegel risks.
The risk management system currently being defated 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:
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(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.

Description of the main characteristics

The De’Longhi Group uses a risk management andnakeontrol system with regard to the
financial reporting system pursuant to Art. 123-lpiara 2(b) TUF, which is part of the larger
internal control system. This system is designed ettsure the reliability, accuracy,
trustworthiness and timeliness of the financialortipg and it was defined in accordance with
the COSO framework €ommittee of sponsoring organisations of the Tread@ommissior-
COSO report and for IT aspects with the COBQOolitrol Objectives for information and

related Technology

The Group has a system of administrative and ad¢cwuoperating 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 weltlss 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 262/2005. In this context, phecesses and sub-processes with critical
issues have been identified first by finding thepamant companies, based on quantitative and
qualitative relevance parameters for financial répg (important companies in terms of size
and important companies only for some specificsrishd processes).

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

The scope of companies falling under the aforeroaati mapping for the purposes of Law No.
262/2005 has been changed over the years to adapthie changes that have occurred in the
Group, in quantitative as well as qualitative terausd 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

iIssue statements in which they confirm that thermal control system functions correctly.
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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 obthmplementing Regulation of Legislative No.
58 of 24th February 1998 concerning the regulatiomarkets ("Market Regulation™), it should
be noted that De' Longhi S.p.A. directly or indihecontrols eight companies incorporated and
regulated by the law of non-EU member States wattiqular importance in accordance with

Art. 151 of the Issuers' Regulation.

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 apindm administrative/accounting and
reporting system that is appropriate for regulaglyorting the economic, asset and financial
data necessary for the drafting of the consolidéitehcial statements and the audit of the
accounts to the senior management and the audiixe'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 @ednmaccounts 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, prepardatiégpurposes of drafting the consolidated
financial statements of the De’Longhi Group, haeerb made 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.

RISK FACTORS FOR THE DE’ L ONGHI GROUP

As regards the risk factors that the Group is eggde, a summary of the most significant risk
factors or uncertainties that could significantffeat the De’Longhi Group’s business is given
below.

These risk factors also take into account the tesflthe aforementioned ERM project (which
ended towards the end of 2013 and the subsequénw4ap in 2015) and analyses conducted
in previous years, also through insights shared with the Control and Risks Committee and
with the Board of Auditors of De’Longhi S.p.A.
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It is also specified that in addition to the riglctors and uncertainties identified in this Report,
additional risks and uncertainties, which are auttyeunforeseeable or which are considered
unlikely, could also influence the business, ecaramnd financial conditions and prospects of

the De’Longhi group.

A - Risks associated with macroeconomic trends: the Oednghi Group’s economic results
and financial situations are also influenced by maoeconomic trends: consumption
trends, cost of raw materials, interest rate trendsnd currency markets.

The economic situation described in this Report tred difficulties in forestalling economic
cycles, energy price trends, raw material costdsethe crisis in some markets due to conflict,
jointly with other factors listed in this sectiooguld have a significant effect on the Group’s

results and financial situation.

B - Socio-political risks associated with market trendsand demand, as well as the Group’s
presence in emerging markets: the De’Longhi Groupanducts its business in many

foreign markets mainly directly as well as via agrements, in some emerging countries

such as China.

The Group, therefore, has for some time acquiredyhical characteristics of a multinational
and this inevitably exposes it to a series of ressociated with the local economic and political
conditions of the individual companies in whicloferates.

Such risks, as well as affecting consumption in Yheous markets concerned, can also be
relevant from the point of view of the concentratiof the Group’s manufacturing plants in
foreign markets which could result from the introtlon of policies restricting or limiting
foreign investment, imports and exports as welasrestrictions on capital repatriation.

These are systemic risks which are common to athpamies and for which the ability to
produce value depends first of all on the dynaraiog size of the reference market and, only
then, on their ability to compete in order to cditie/acquire the biggest possible share of the
market.

The Group, in the persons of the Chairman of thar8mf Directors, the Chief Executive
Officer, the heads of department and market, catigtanonitors the market trends in order to
promptly grasp opportunities to increase busingss ta assess the possibility of any risks
actually arising (and their potential effects oa Group’s results).

If adverse political and/or economic events ocauhe markets in which the De’Longhi Group
operates (and, in particular, emerging marketsy tould lead to adverse economic and

financial effects on the Group.
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C - Risks associated with the high competitiveness tfe sectors in which the De’Longhi
Group operates: the business in which the De’Longhsroup operates is characterised by a
high level of competition.

The Group competes with other industrial groupsindérnational standing. The reference
markets are highly competitive in terms of prodgatlity, innovation, economic conditions,
consumption savings as well as reliability and tyed@d customer care.

If the Group is unable to effectively adapt to théernal reference context, this could have a
negative impact on the Group’s business prospexisa its economic results and/or financial

situation.

D - Risks associated with supply agreements and strategalliances: the Group also
operates via agreements with strategic partners wbh provide for the development,
production and marketing of products, particularly coffee machines, which are sold on
international markets.

Consequently, if the Group was no longer able tontam or renew these agreements, this

could impact on the consolidated economic resultsfemancial situation.

E - Risks associated with the De’Longhi Group’s abilityto continue product innovation:

the De’Longhi Group's ability to produce value alsodepends on its companies’ ability to
produce products that are technologically innovatie and in line with market trends.

In this regard, the Group is continuing to dematstrits leadership in both technological
innovation and the creation of products that aeeviry latest in terms of trend and design, also
thanks to a policy of promoting resources dedicatethe development of its products and its
designers which the Group intends to retain infthiare. This is confirmed by the growing
market shares in the main markets and product iimesich the Group operates.

In particular, should the Group not be able to ttgveand continue to offer innovative and
competitive products compared to those of its ncampetitors in terms of, among other things,
price, quality, functionality, or if there are adglays in the launch on the market of strategic
models for its business, the Group's market shauas decline and impact negatively on its

business prospects, as well as on its economittseswd/or financial situation.

F - Risks associated with Patents and Trademarks: giverthe importance of the
development of innovative products in terms of teamlogy and design (see point 5 above),
the Group pursues a policy of protecting its R&D atvities by filing patents for inventions,
utility models and designs in the different relevah markets; similar protection must be

ensured for the Group’s trademarks.
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The legal activity of protecting the industrial pesty rights (patents for inventions, utility
models and designs and models as well as trademearksntrusted to the Group’s legal
departments, which constantly monitor and controlindernational level, using specialist
consultants in the various countries concerned.

It is not possible to absolutely guarantee thatabiéons taken prevent the Group’s products
from being imitated by third parties and, in parté, it should be noted that the legal systems
of some foreign countries (including, for exampldina and the United Arab Emirates) do not
protect industrial property to the same degreeuwsisfean legislation.

The Group’s policy is still aimed at sustaining ttusts necessary to ensure the greatest degree
of protection possible of its industrial propertghts at international level, in the markets in
which the Group operates.

Moreover, it is not possible to guarantee that gtidal property rights still at the application
stage (and, in particular, patents for inventiond atility models) will actually be granted as
they were filed. A reduction of the related sphafrprotection - occasionally quite perceptible -
can be made by the competent office during thenieehreview, following any oppositions to
the registration and granting of industrial propeights filed by third parties.

Although, ultimately, the Group does not believattits products violate the industrial property
rights of third parties, it is not possible to ralet third parties being successful in assertirg th

existence of such violations, even through thetsour

G - Risks associated with the fluctuation of exchangeates: the De’Longhi Group operates

in many markets worldwide and is exposed to marketisks associated with fluctuating
exchange rates.

To protect the profit and loss account and therzaasheet items from such fluctuations, the
Group adopts a hedging policy that uses hedgingeghares and instruments for this purpose
and not for speculation.

Hedging is carried out at central level, based o information collected by a structured
reporting system, by resources dedicated to thigitycand using tools and policies that comply
with international accounting standards. The objdédhe hedging activity is defined each year
at the time the annual budget is approved (oretithe the three-year plan is approved) and it
protects - at the level of each individual compafyture costs/revenues and trade and financial
receivables/payables.

As far as the hedging of economic risk related dst€ and revenues, the hedging level is
defined also based on the market trend and théoppsirtunity assessments.

The Group's main exposure currencies are the U&rdgthe currency used to express part of
the purchase costs of raw materials, componentsfinisthed products, as well as the bond

issued in 2012 by the parent company De'LonghiAS.and the reference currencies in the
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major export markets (the British pound, the USatpthe Japanese yen, the Australian dollar,
the rouble, etc.).
Despite the Group’s efforts to minimise such risksgdden fluctuations in the exchange rates

can have a significant negative impact on the Geofiipancial situation and economic results.

H — Risks associated with the evolution of raw materiacosts and relations with suppliers:
the Group’s production costs are affected by the pce trends of the main raw materials,
such as steel, plastic and copper.

The Group’s production costs are influenced byptiee trends of the main raw materials, such
as steel, plastic and copper.

Most of the purchases are made in China. The dsksciated with the production carried out
by the Chinese subsidiaries which act as suppitetee Group, by the network of third party
suppliers and by the suppliers of components of@Gheup’s own production subsidiaries (for
strategic risks associated with production in Chplease refer to point 2).

The Group manages these risks by using:

(a) a permanent evaluation model of the various sepplised for management decisions and
for determining the reliability of each supplier iarms of quality and affordability of the
manufactured goods;

(b) an assessment of the fluctuation risk of the Glarmurrency compared with the US dollar,
which is the reference currency (protected by theu@'s hedging policies);

(c) checks on the economic evaluation of suppliers emasequently, on the respective reliance
on each producer of adequate production volumes;

(d) evaluation of the services provided by the supplmsed on their performance in terms of
logistics and the timeliness of their respectivivdées and on the consequent decisions taken
from time to time;

(e) inspection activities, prior to the shipment obghucts by suppliers, in order to prevent any
defects in quality of the purchased products.

Also with regards to one of the main raw matenalschased - steel - the Group has for a long
time established relations with the same suppliegkected based on relationships of trust; to
date these relationships have guaranteed the exbpaiduction results.

Lastly, the Group safeguards itself with regardegputational profiles against suppliers in their
relations with employees. On this point, it shobkl highlighted that this caution is carefully
pursued in contractual relations and each supigiven the Code of Ethics which governs
De’Longhi’s business.

Nevertheless, a breach of contract by one or mompl®ers - from which the Group’s
companies obtain their supplies - cannot be rulgdaad such a breach could have an adverse

effect on the Group’s operations and economic arah€ial position.
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The price of the above raw materials and comporeandluctuate significantly due to various
factors, including the economic cyclicality of treference markets, the supply conditions and
other factors outside of the Group’s control anidfiadilt to foresee. The trend in the price of
these raw materials and components are constawoifjtoned so that the necessary actions can
be taken to maintain the Group’s competitiveness.

At the date of this report the Group does not hewe contracts hedging the risk of fluctuations
in the prices of raw materials. Lastly, the possititk of dependence on a single supplier for
some types of strategic products should be higtdiyhTo deal with this risk, the Group has
been active in seeking secondary suppliers anchidgfia strategy of purchase/production

alternatives.

| - Risks associated with top management and human r@srce management: the Group’s
success largely depends on the ability of its exdiue directors and other members of top
management to effectively manage the Group and thirdividual business areas and on the
professional skills of the human resources the Grquihas been able to attract and develop.
The main risks related to human resources are iassdowith the Group's ability to attract,
develop, motivate, retain and empower staff pogsgsthe necessary aptitudes, values,
specialized professional and/or management skillselation to the evolution of the Group's
needs.

The loss of these people or other key resourcdmuitadequate replacement or the inability to
attract and retain new, qualified personnel coadeha negative impact on the Group’s business
prospects and its economic results and/or finaisgiation.

With regard to the ability to attract valuable reses, it should be highlighted that the main
companies of the Group plan initiatives to imprdveth the working life quality of its
employees and collaborators, as well as the Graatérnal image (communication, relations
with schools and universities, testimonials, conypimernships, etc.), in some cases resorting
to specialized service companies with proven egpeg and professionalism.

In terms of the development and motivation of thenhn resources, some of the actions
implemented envisage the strengthening of mandgskils as well as more specialized
business and regulatory skills, with initiativesittinvolve the managers and employees of the
various business areas.

Systems for rewarding personnel are also envisagéoke various organisational levels - from
factory workers in the production facilities uptép management and key figures - linked to the
achievement of short-term and/or medium to longitersults using a salary review activity.

For the staff employed in the production sectdrs, Group operates in China, Italy and, from
2013, also in Romania, with a prevalence of stafipleyed in China, as a result of the

rebalancing of the manufacturing structure sinc@42(previously the factories were based in
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Europe, predominantly in Italy). The start of protlon in Eastern Europe began in 2013 and
entailed a diversification of the industrial platio so that the current structure - which is
predominantly concentrated in China - could be leized, at least in part. The current
structure entails some risks associated with tlgh hurnover of Chinese production staff,

together with the increase in labour costs dueh& dignificant minimum wage adjustments
decided by the Chinese government. These riskanaged with the development of incentive
systems aimed at staff loyalty (production bonwses retention bonuses deferred over time for
manual workers, wage adjustments related to compsemjority, incentive systems for

management), investment in training and develoftirgmost qualified internal resources and
an improvement in living and working conditions ihe various plants (canteen service,

recreational activities, leisure areas, interneesas).

L - Risks associated with product quality and productiability: the Group’s products must
observe different quality standards depending on té different jurisdictions in which they
are sold.

Firstly, there is the risk that the products to pbmwith the quality standards required by the
different regulations in force in the above juriddins. This could justify the return of such
products, with an increase in production costs iamghcts on the Group’s image which could
lead to damage to its reputation.

Obviously, it should be remembered that the De’llmr@roup’s business involves taking on
the typical manufacturer's liability for damage sad by defective products. A portion of sales
are made in legal systems (such as the USA) wheré&ability systems for damage to persons
or things caused by products are particularly tstric

On this point, the Group applies strict controlnstards for its products. It has a protocol for
managing quality risk which envisages various #@gtis and procedures to protect product
quality; there is also a facility dedicated to dyatontrol which is carried out directly at the
manufacturing plants or at the suppliers’ plants.

In addition, the Group has insurance cover relatmgroduct liability which is considered
adequate for the risks.

Nevertheless the possibility, with regard to sonfiethe Group's products, of there being
manufacturing defects or, in certain circumstantes,jnadequacy of insurance coverage stated
above cannot be ruled out. The bringing of big latgsregarding manufacturing liability, i.e.
the detection of defects in the Group's produds|cccause damage to the Group with negative

consequences for the management and developmisiaafivities.

M - Risks associated with the stock size and the timgnof shipments: considering the

importance that stock and supply chain management dve in the Group’s business
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organisation, some risks can be feared: the Groupsiexposed to a risk of stock size,
connected with the correct forecast of quantities rad assortment of products for
subsequent sale.

In particular, if the Group did not have an adequatount of products there is the risk of
failing to adequately and promptly meeting the treéademand by its customers. If, however,
the quantity of such products is excessive whenpewed to orders, the Group could run the
risk of unsold stock.

Another risk comes from the efficient managementhef supply chain which could affect the
adequacy of the service given to customers.

The Group currently has a central logistics depantnand advanced procedures for managing
forecasts and planning which are integrated in ittiermation systems, which ensure and
guarantee a scheduling and management of all ghdyschain stages.

As far as the service level to guarantee custontersoncerned, the Group’s procedures
envisage a service that takes into account theithdil needs of each customer.

If the Group is unable to forecast and/or deal \lih aspects that could cause the above risks,

there could be negative effects on the Group’s @cnmand financial situation.

N - Risks associated with information systems: the iofmation systems in a complex
international group are an important and delicate mart of all the business processes.

The risks are related to events that can thredtencontinuity of service provision, data
integrity, obsolescence of the use of telecommuimicaand processing technologies.

The Group has implemented all the necessary measurenit the above risks, including the
usual security devices to protect the lines andiegions at various physical security levels
(from duplication of the equipment to outsourciray gpecialised companies). Continuous
technological updating is ensured also by the prixdant use of SAP. Although the Group has
taken all reasonable steps to minimize such rigkgan not rule out the occurrence of

catastrophic events with the associated problemthé&information systems.

O - Risks associated with credit: the Group is exped to credit risk arising from trade
relations.

It is believed that, even in this respect, the aquailitical risks (or country risk) already
highlighted above (see point 2 above) may alscelsvant.

Trade credit risk is monitored based on formal pchees for the selection and evaluation of the
customer portfolio, for the definition of the credimits, for monitoring the flow of expected
receipts and for credit recovery, and the taking ol insurance policies with leading
counterparties as well as, in some cases, the sefjueadditional guarantees from customers,

mainly in the form of bank guarantees.
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Nevertheless there is no certainty that these pruoes will effectively limit the risk related to

credit and avoid losses that could adversely imfigcGroup's results.

P - Risks arising from seasonal nature of sales: thedlonghi Group operates, among
others, in the sale of air conditioners and portald radiators, which are typically seasonal
products.

These products, which account for approximately bf%6tal sales (12% in 2014) are typically
seasonal and characterised by a concentratioriesf @@er a limited period of the year.

The seasonal nature of sales could negatively taffec Group’s business prospects and its

economic and financial situation.

Q - Risks associated with changes in the regulatory dmework, particularly with regard

to the environment: the Group is subject, in the diferent jurisdictions it operates in, to
national and international provisions of law and tehnical regulations that apply to the
types of products being sold.

The rules regarding safety and energy consumptidroosehold electrical appliances and the
regulations on contracts with consumers, defegtthhe minimum warranty period, recyclability
and environmental compatibility are particularlypiontant.

Although the Group’s organisation and productioesieved to conform to the regulations in
force and the Group has demonstrated over timabilgy to anticipate changes in legislation
during the design of new products, the enactmeffirtter regulatory provisions applicable to
the Group or to its products, or changes to theéslitipn currently in force in the sectors in
which the Group operates, including at internatidesel, could oblige the Group to adopt
stricter standards or limit its freedom to act ornhake strategic decisions in the various
business areas.

This could entail costs for adapting the producttants or the product characteristics or limit
the Group’s operations with the consequent negafifiext on its business and its economic and
financial situation.

In particular, any changes to the standards oraémy criteria currently in force regarding the
environment, as well as the occurrence of unforeseexceptional circumstances may oblige
the Group to bear unexpected costs. These cosld ttmrefore have negative effects on the

Group’s business and economic and financial stnati

R - Risks associated with any environmental damage: ingtrial production carried out by
the Group using its facilities and plants may, in ertain cases of serious malfunctions or
breakdowns in such plants, cause damage to third pi#es, accidents or environmental

damage.
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Such accidents and damage may also occur due tstthetural characteristics of certain
production facilities. Assessments are underwayveortt is being done to adapt these facilities
to comply with the laws and regulations in force.

Although the Group has taken the necessary safeigsones and observes the regulations
applicable to the prevention of these types of,riskthe event of accident or damage to the
environment, the Group could be exposed to liahilitcluding criminal liability, with regard to
the damaged parties and competent authorities, naagd suffer interruptions in production
activity which could lead to negative effects oe thompany’s and/or Group’s economic and
financial situation.

The Group companies have taken out insurance esliti cover environmental damage, the
ceilings of which are considered reasonable byGhaup in relation to the risk estimation in
question, however, the occurrence of any damagesevbompensation exceeds the thresholds

provided for by these policies cannot be ruled out.

S -Risks associated with liquidity and the need foraurces of finance - risk associated with
interest rates trends: liquidity risk — to which the Group is exposed — is the risk of not
having the necessary financial means available talfil payment obligations arising from
current business, investment and due dates for fimezial instruments. The Group holds
assets and liabilities that are sensitive to variains in interest rates and which are
necessary for managing liquidity and financial neesl

With regard to sourcing financing and hedging rigke Group's policy to maintain a portfolio
of a sufficiently large number of counterpartiesraérnational standing.

In order to monitor and manage this risk the Gradppts specific policies and procedures,
including the centralisation of debt and liquidihanagement, the finding of medium- and long-
term sources of finance on the capital market, ghavision of short-term credit facilities
sufficient to ensure the room for manoeuver reqlig the working capital and cash flows.

The Group has short-term bank credit facilitiegig@glly with annual renewal), intended to
cover the financing needs for working capital atiteooperational needs.

A revolving assignment of receivables without raseuis in operation that allows the
optimisation of cash flows.

In relation to the risk associated with changemtarest rates, as at 31st December 2015 the
Group has a positive net financial position andharily medium-term exposure.

Management of this risk is performed on a centdlisasis, using the same structures employed
for managing exchange rate risks. Neverthelesgjesudhanges in interest rates could have a
negative impact on the Group’s business prospexta its economic results and/or financial

situation.
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During 2012, in order to provide financial coverafjg the acquisition of the "Braun
Household" businesses and in view of a possiblerideation of the credit market, the Group
has issued and placed unsecured bonds with USuirstial investors at fixed rates in the US
dollar. This long-term debt worth USD 85 millionyelto a contract hedging the currency and
interest risk, is at a fixed rate of Euro.

At the date of this report the Group has only theva contract hedging such risks.

T - Risks associated with compliance and the prodtion of corporate information;

a. Financial reporting: risks associated with the eliability of the financial reporting, and
in particular the possibility that the information contained in the annual financial
statements and periodic reports is not correct, areamong the risks that need to be
considered more carefully, particularly for a listed company.
In 2015, the monitoring of the actual applicatiohtbe system managing risks related to
financial reporting and its periodic assessmentehlbgen carried out continuously with the
cooperation of the relevant departments.
The Group has a system of administrative and adtmuaperating procedures, ensuring an
adequate and reliable financial reporting systehiclvinclude:

- accounting principles manual;

- instructions and updating of accounting policies;

- other procedures for preparing the consolidatedntial statements and periodic

financial reporting.
The Group's central corporate functions are resplenfor managing and disseminating such
procedures to the Group companies. The (interndlexternal) control bodies carry out the
auditing activities under their responsibility. Arshortcomings in maintaining adequate
accounting and managerial administrative controld processes may result in errors in the

Group’s financial reporting.

b. Risks associated with the administrative liabitly of legal entities: Legislative Decree
231/2001 introduced a specific regime for the lialify of entities for some types of offences
into the Italian legal system, in compliance with B provisions. Here entities means
companies, partnerships and joint-stock companiesra associations, even those without
legal personality.

In application of this legislation and its amendiseand additions, the Group’s main ltalian
companies have adopted, according to the provisainért. 6 of Legislative Decree no.
231/2001, an appropriate “Organisation, Managensemt Control Model” to avoid such

liability arising and the related “Code of Ethicgitended for application to the Group’s Italian
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companies and, where applicable, its foreign sudnses, in view of the fact that De’Longhi
S.p.A. is also liable, pursuant to Art. 4 of Legtsle Decree no. 231/2001, for offenses
committed abroad, in order to prevent such ligbditising.

Therefore, the administrative liability of the coamy under Legislative Decree no. 231/2001 -
where it is effectively determined as a resultegfdl proceedings brought against one of the
Group’s companies, including foreign subsidiariesould, in this hypothesis, result in the
consequent application of sanctions, adverse sffadhe Group’s operations and its economic

and financial situation.

U - Related Parties: the Group has maintained, andtontinues to maintain, business
relations with related parties. These relations erigage conditions that are in line with
those of the market.

The Company has adopted a procedure to regulat@rthgp's operations with Related Parties,
in accordance with the principles established leyShpervisory Body with Consob Regulation
no. 17221 of 12th March 2010.

The procedure identifies those transactions sulifgd¢he specific instructions and approval
rules for transactions with related parties, rankedrelation to their major (or minor)
importance. The procedure is characterised by gtremphasis placed on the role of
Independent Directors, who must always issue a jpinion on the proposed transaction (if
the transaction is of major importance, the opin®binding on the Board). The Independent
Directors must be involved in the "investigatiomdge prior to the approval of transactions of
major importance.

It is believed that this procedure constitutesrthfer guarantee safeguarding the transparency of

the De’Longhi Group’s operations.

* * *

In application of criterion 7.C.1 of the Code ahd Guidelines, during the Financial Year, and
most recently in the meeting held on 3rd March 20hé 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 (i) the duties and respalitsiis are allocated clearly and appropriately;
(i) the control functions, including the Internaldit Manager, the Manager responsible for
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.
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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
23rd April 2013 the Board of Directors appointedieade’ Longhi as the Director responsible
for the Internal Control and Risk Management Sys{dm "Director 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,dbd Director responsible for Control
and Risks:

a) deals with the identification of the principainepany risks, considering the characteristics of
the activities performed by the Issuer and its Elidases, paying particular attention to
companies having strategic importance, and subtmétis) 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 oretltompanies of the De’Longhi Group, paying
particular attention to companies having strat@gjgortance - without prejudice to the primary
responsibility of the respective CEOs of the indibal 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 tvemn duties and responsibilities;

- defines the information flows aimed at ensuring) knowledge and governability of the
company actions; and ensures that the Board ofcloire identifies the Group's significant
transactions - concluded by the Issuer or its slido$es - which must be submitted to the prior
examination of the Parent Company's Board of Dot

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 casehioh new important risks arise or there are
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considerable increases in the possibilities of rigksubmits to the examination and assessment
of the Board of Directors the company risks andgéeof control processes implemented and
planned for their prevention, their reduction ahdirt 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 ppaicrisks of the Issuer and the De’Longhi
Group, paying particular attention to companiesitggtrategic 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 eachatipgal area manager, checking that
he/she has the appropriate means to effectivefpimeithe 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 Chairman of the Control anskR Committee and to the Board of Statutory
Auditors, and, where appropriate, in relation toseh issues under examination, also to the
Chairman of the Board of Directors;
h) promptly reports to the Control and Risks Conweit(or to the Board of Directors) with
regard to issues and problems that emerge durggvbrk or which he receives information
about, so that the Committee (or Board) can takecmpiate action.

* * *
In the execution of the duties and functions assigto 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 Managarn System, and adapting the system to
changes in the operating conditions and the lagsland regulation in force. He most recently
reported to the Board on the adequacy of the late@ontrol and Risk Management System
with regard to the legislation and regulationsancé at the meeting held on 3rd March 2015.
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 on 1st Ma@€lY, upon the proposal of the Director
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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).

For the purposes of application criteria 7.C.6h&f Corporate Governance Code, it is specified
that the Internal Audit Manager does not reporaby manager of operational areas and the
work is not entrusted, even partially, to peoplesimle of the Company.

Pursuant to the Guidelines, the updated versiomhi¢h was approved by the Board on 14th
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 comganof the De’Longhi S.p.A. Group, paying
particular attention to companies identified by tBeard of Directors as companies with
strategic importance, and has access to all thaivittes and related documentation. The
Internal Audit Manager has direct access to allugeful 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 Issaed the De’Longi Group'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 cagymoit sample audits on the processes under

examination.

Again pursuant to the "Guidelines", the updatedieer of which was approved by the Board on
14th 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 Diregatesponsible 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 executioh 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;

¢) schedules and carries out, in compliance with dhnual work schedule, the direct and
specific control activity in the Issuer and in #lle other companies in the Group, paying
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;
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e) checks, as part of the audit schedule, thebibfiaof the information systems including the
accounts recording systems;

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

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

- verifies, as part of the work schedule, thatpghecedures adopted by the Issuer and the Group
ensure the observance of the provisions of lawmtl@degulations in force;

g) also performs assessment duties with regargeoific 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 orBlard of Statutory Auditors;

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

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

[) prepares periodic reports containing adequdtarmation 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 ibernal Control and Risk Management
System's appropriateness; moreover, in light oféiselts of the audits as well as the analysis of
the business risks, it identifies any deficiengieshe Internal Control and Risk Management
System and proposes any necessary action to be ¢akéhe System; the weaknesses identified
and proposed actions are included in the relateuirial Audit Reports;

m) promptly prepares reports on events of majoioitgnce;

n) sends the reports referred to in points 1) andarthe Director responsible for the Internal
Control and Risk Management System, the ChairmathefBoard of Statutory Auditors, the
Chairman of the Control and Risks Committee anderelappropriate in relation to those issues
under examination, to the Chairman of the Boardioéctors, and to the Supervisory Body;
when the control activities concern companies ef @roup, the reports are also sent to the
relevant competent bodies of the company concerned.

The Control and Risks Committee ensures that therte 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@tmtrol and Risks Committee;

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 appitewv@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 anmejabrt prepared for the Board meeting to
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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 suggegent action is required, he informs without
delay the Director responsible for the Internal tairSystem and the company bodies, and the
Chairmen of the Control and Risk Committee andBbard of Statutory Auditors, and where

appropriate of the Board of Directors, to updataton the results of their work.

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

Management System and, with the approval of thetrGband Risks Committee and having

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

Manager, in line with the Company's policies, astmecently updated at the meeting held on
8th May 2015.

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 2015, the Internal Audianager has had access to all the
information relevant for performing his duties dmak 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 responsiide the Internal Control and Risk
Management System and the Supervisory Body.

During the Financial Year 2015 the Company madestira of € 124,000.00 available to the
Internal Audit Manager to enable him to carry dwg tuties and functions assigned to him.
During 2015, the Internal Audit department is cosgab of 7 people, including one part-time
independent assistant.

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

() from the perspective of compliance with Law no2/2005: updating of the process matrices
mapped previously for all the companies with sgiteémportance (to which De’ Longhi
Kenwood MEIA were added to those of the previousarficial year), and testing their
effectiveness based on the approved p{@nwith regard to audit and follow-up activities in
Italian and foreign companies: this work was perfed by the Internal Audit Manager using
checklists and direct on-site verification at tespective foreign offices.

(iif) SoD analysis (segregation of duties) and cengating controls on the Group companies.
The activity is designed to monitor the executidrsignificant activities for the production of
financial information within the Group's differeBAP systems, in particular with regard to the

separation of duties in the drafting of accounthexGroup companies that use SAP;
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(iv) risk assessment and mapping for risk assessnmetiis area during the 2015 Financial
Year the Group carried out an update of the riskagament project aimed at strengthening the
risk management system within the Group;

(v) fraud management: the activity of preventing freaudngoing;

(vi) Development and creation of a new cloud-bamadit platform;

(vii) training new employees and staff joining Group panies with a 231 organisational
model and updating the General Part of Group compa31 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 tGhairman of the Control and Risks
Committee. In his reports, the Internal Audit Magaglso 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 EialbReport.

10.3.0ORGANISATIONAL M ODEL PURSUANT TO LEGISLATIVE DECREE 231/2001

The Issuer and the Italian subsidiaries with sgjiatemportance have adopted an organisation,
management and control model in accordance witlislagtye Decree no. 231 of 8th June 2001.
With Board resolution dated 27th March 2006, thenBany adopted theOrganisation and
Management Modelin accordance with Legislative Decree No. 231R2@hd appointed the
Supervisory Body entrusted with the task of sugéng the Organisational Model's efficiency
and effectiveness, and whether to update it assaltref changes in the corporate structure
and/or the regulations.

The Supervisory Body, appointed by the Board afeEtors, has carried out the functions
assigned to it by applicable regulations and dulf§5 was composed of the following five
members: Simona Carolo, Roberto Ceschin, Marco ®ami, Fiorenzo Benatti and Marco
Piccitto. In the meeting held on 19th February 20t& Board of Directors renewed the
Supervisory Board that was nearing the end ofdatstof office, appointing the following
people as members: Simona Carolo, Marco Giovanmdiha, Marco Mantovani, Fiorenzo
Benatti and Marco Piccitto.

The Organisational Model adopted by the Company2@th March 2006 has since been
amended, most recently at the Board of Directoestiimg held on 11th November 2015.

In the construction of the Organisation Model thenpany has not only complied with the

provisions of the Decree and the applicable ruled Begulations, but has, with regard to
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unregulated aspects, also complied with the Gundslissued by Confindustria and with the
best practices for audits.

The current Organisational Model is composed of pads:

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 violatf the rules on health and safety at work,
crimes related to receiving, laundering or usingneyy goods or assets of illegal origin and
cybercrime and unlawful processing of data, corgotames 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 monitoringkiabased on an annual Audit Plan which
indicates the ordinary and extraordinary activitieat the Supervisory Body is expected to
perform and the timeframe for the meetings. TheeBugory Body is also expected to meet at
least on a quarterly basis and to report annualithé Board of Directors and to the Board of
Statutory Auditors on the activities performed a@sults of the audits.

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

The Italian subsidiary of De' Longhi with strategieportance, De' Longhi Appliances S.r.l.,
has also adjusted its internal system to the pimssof Legislative Decree No. 231/01,
adopting its own Organisation and Management Madelccordance with the same Decree,
periodically updating it with regard to new legigda and organisational changes and

appointing a Supervisory Body consisting of fivemers.

In compliance with the Corporate Governance Codsbmenendations contained in the
comment to Art. 7, in the Framework Resolution, Baard of Directors, having carefully
assessed the opportunity of attributing the Bodr8tatutory Auditors with the functions of a
supervisory body pursuant to Legislative Decree 281./2001, but considered it preferable to

keep such functions the responsibility of the Suigery Body established ad hoc.

10.4.INDEPENDENT AUDITING FIRM
The company entrusted with the legal audit of Denghi is Reconta Ernst & Young S.p.A.
with registered office in via Po 32, Rome and regesd in the register of independent auditors.

The appointment was granted by the ordinary Shédels) Meeting of De' Longhi with
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resolution dated 21st April 2010 and will expirewihe approval of the financial statements at
31st December 2018.

10.5.M ANAGER RESPONSIBLE FOR DRAFTING THE COMPANY ACCOUNTS

The Manager responsible for drafting the compangoacts (the "Financial Reporting
Manager") is Stefano Biella, Managing Director @& Ronghi S.p.a

According to Art. 13bis of the Articles of Association, the Financial Repw 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 BieHlahis 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 newid@lines approved on 14th February 2013,
and more particularly:

- access directly all the information necessargrtmuce the accounting data without requiring
authorizations, undertaking (as with all the membmr his 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 the De’ Longhi Gru@dministrative and accounting
procedures autonomously, also with the cooperatbnthe offices participating in the
production of the relevant information;

- propose and/or assess and/or veto all the "sesispirocedures adopted inside the Company
(and the De’ Longhi Group);

- participate in the board meetings in which togitsterest to his department are discussed;

- use external consultants, where particular besimeeds 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 anocesses, an adequate monitoring of the
correct functioning of the procedures (External kard, 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.
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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 thedboes, the most recent version of which
was approved at the meeting held on 14th Februat® 2nd included revisions made to adapt
them to the new recommendations of the Corporatefance Code.

In particular, the Board of Directors performs thée of guiding and periodically assessing the
adequacy of the Internal Control and Risk Managensgistem. In performing this role it is
assisted by the Control and Risks Committee, whietiorms the functions of investigating,
consulting and making recommendations which areciesed also (but not only) by issuing
opinions to the Board of Directors. The Directosgensible for Control and Risks, assisted by
the Internal Audit Manager, identifies the mainibass risks and implements the Guidelines,
dealing with the planning, realisation and managenma the Internal Control and Risk
Management System and constantly monitoring itsjaaey 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 the De’
Longhi Group's risks, and to assist the Group m ittentification 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 reporiiggntifying 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 supervighmy Organisational Model's efficiency and
effectiveness, aimed at preventing some typesiofest; and whether to update it as a result of
changes in the corporate structure and/or the atigok.

Lastly, the Board of Statutory Auditors arranges the autonomous assessment of the
effectiveness and functioning of the Internal Cohtind Risk Management System, and can
formulate, whenever it considers it necessary @r@wiate, any recommendations to the
competent authorities in order to strengthen thertal Control and Risk Management System.
Lastly, each party involved in the Internal Contapld 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 dated 24thedaiper 2010, and with Art. 9.C.1 of
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the Corporate Governance Code — after consultingpramittee composed exclusively of
independent directors approved, in the meeting lwld12th November 2010, the OPC
Procedure, effective from 1st January 2011 (thletéut of the OPC Procedure — in the version
updated by the Board of Directors on 12th NovemP@t3 - 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 r@hato their (greater or lesser) importance (and
therefore a "general" procedure for all transadtiohlesser 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 12th November 2010 a Committee consisfisglely independent directors was also
established("Independent Committee") and it wasbated the role and relevant powers that
Consob Regulation no. 17221/10 attributes to thennoittee composed exclusively of
independent directors. This Committee is appoirded functions in accordance with the
principles contained in Art. 6 of the OPC Procedure

With regard to the disclosure rules, the OPC Praeg@rovides 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 permigte@dmsob Regulation no. 17221/10,
exclusion from applying the new rules to some aateg of transaction. In particular,
transactions "of small amounts" (identified by tleevance criteria set out in Annex 3 to
Consob Regulation no. 17221/10, to which the altedhresholds indicated in Art. 9.2 of the
OPC Procedure apply) are excluded and the trapnsactconcluded with and between

subsidiaries, even jointly, by De' Longhi and thensactions with companies associated with
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the Company (provided there are no "significanténests of related parties of De' Longhi in
these companies), and the other cases permittétbbgob Regulation no. 17221/10 indicated

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

* * *

It should be noted that the Board of Directors wlad 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 beaatf 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 Chairman ofGboenpany's Board of Statutory Auditors is
the responsibility of the Shareholders' Meeting.

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

Art. 14 of the Articles of Association, as recerdiyjended 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 agdlagons 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 Agg@m aims to ensure that the Chairman of
the Board of Statutory Auditors may be appointni®nthe 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. fjddter of the Issuer's Regulation (most
recently set at 1%, with Consob Resolution no. 29d&ed 28.1.2016) can present one list,
which must be submitted at the company's registefficke within the term set by Art. 14@ér,
para. 1bis of the TUF and in any case within twenty-five déwgdore the Shareholders' Meeting
convened to resolve on the appointment of the Badr&tatutory Auditors, each list must
include the information required under the provisiof 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 growgp saareholders who are party to a
shareholder agreement concerning Company shares)otasubmit 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 genders=gresented by at least one third (rounded up
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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 t¢hairman 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
which obtained the highest number of votes wilelzeluded and replaced by the next candidate
of the least represented gender, from the samerigsin sequential order.

The Chairman of the Board of Statutory Auditorslisha the Standing Statutory Auditor taken

from the second list, if submitted, which obtairled 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 lisbtains the relative majority, the first three
candidates indicated in sequential order are eleStanding Statutory Auditors and the fourth
and fifth candidates are elected Alternate Auditdifse first candidate on the list submitted is
made chairman. If, as a result of the list votinglwe only list submitted, the composition of the

standing members of the Board of Statutory Audjtalses not comply with the rules and
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regulations on gender equality in force at the tithe candidate of the most represented gender
the third elected statutory auditor in sequentraleo 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. 1238IS, PARA. 2(D), TUF)

The Board of Statutory Auditors in office on thetaldhis Report was approved has been
appointed by the resolution of the ordinary Shald#rs Meeting held on 23rd April 2013 and
expires with the approval of the financial statetaeat 31st December 2015.

Its current composition is shown in Table 3 in Amex to this Report (page 78).

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 28th March 2013. All the cantkdeaelected were indicated on this list, in
the following order: (1) Gianluca Ponzellini; (2adta Mignani; (3) Alberto Villani; (4) Piera
Tula; (5) Enrico Pian.

Given a voting capital represented by 119,369,32Bnary shares equal to 79.8457% of the
share capital, the election of the aforementionedi#®rs 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 ye&s.a 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 Stayuarditors.

The curriculum vitae of the Standing Members cuyein office are given below.

GIANLUCA PONZELLINI , Chairman of the Board of Statutory Auditors, wasn 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. FA®%@8 to 1979, he worked in Italy and in
the US with leading Independent Auditors and Ac¢mgnOrganisations, and since 1980 he has
worked as an independent chartered accountanigipating in the creation of the Independent
Auditing Firm “Metodo S.r.l.”; to date he is Partrend Chairman of this firm. As a consultant

he has carried out the legal audit of accountsinbas valuations, assistance in extraordinary
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business operations (sale, purchase, merger, demeamgstructuring, etc.), organisation of
accounts and administration and as technical ctardgulin 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), Luisa SpagBdgii.A., Telecom lItalia S.p.A.

PAOLA MIGNANI, Standing Member, was born in Turin, Italy on 1A#ril 1966. She
graduated in Business Economics from the Boccoivedsity of Milan in 1989, and has been
registered in the Register of Chartered Accountani$s Accounting Experts of Milan since
1991 and, since 1995 also in the Register of LAgditors. She provides financial and business
consulting services at a leading firm in Milan aisda member of the Board of Statutory
Auditors of several companies operating in indaktaind financial sectors. She is lecturer of
Business Economics on the degree course Publidi®teaand Corporate Communication of

the Libera Universita di Lingue e Comunicazione.

ALBERTO VILLANI , Standing Member, he was born in Milan, Italy @itBNovember
1962. He graduated in Economics and Business fheni.tiigi Bocconi University of Milan in
1988 and has been registered in the Register oft€@hd 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.1 of the Code, it slibbe noted that the independence of Auditors
is considered already assured by the observanctheofapplicable laws and Articles of
Association and, therefore, the Board of Directtics not consider it necessary to apply the
independence criteria referred to in Art. 3 of fBerporate 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 particulandaction 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@l the new Guidelines, the Board of
Statutory Auditors has supervised the independefdhe external auditors, verifying both

observance of the provisions of law on the mathel the nature and entity of the non-auditing
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services provided to the Issuer and its subsididnethe 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 oth1®&nuary 2016.

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

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

I NDUCTION PROGRAMME
With regard to the Induction Programme for audittihe Board of Statutory Auditors took part

in the induction day described in section 4.2. &ov

14.RELATIONS WITH SHAREHOLDERS
In order to facilitate dialogue with its Sharehaklghe 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 specificallyfor
Shareholders (so that they can exercise theirgighaén informed manner) is published.

The Company has an Investor Relations departmeictvid responsible for managing relations
with Shareholders. This department is managedatyiEo Micheli, who holds the position of
Chief Financial Officer of the Company. The detdits contacting the Investor Relations
department (also available online on the websitew.delonghigroup.comin the section
“Contact8) are the following: telephone +39 422 413235 x f&39 422 414346 - e-mail:

investor.relations@delonghigroup.com.

It should be noted that the Company complies atelyraand 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 Shareheldiéeeting 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. For thadml of the constitution and resolutions of the

ordinary and extraordinary Shareholders' Meetig, provisions of law in force apply in

accordance with Art. 7 of the Articles of Assoabati
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The Shareholders' Meeting resolves on mattersfatlatinder its responsibility in accordance
with current regulations, since no further specifesponsibilities are provided under the
Articles of Association. It should be noted that #hrticles 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 28068 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 th@r8holders' Meeting can also be granted
electronically in observance of the law and regoiet 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 reguisiin force.
The regulations contained in Art. 88xiesof the TUF apply with regard to participation et
Shareholders' Meeting.
In compliance with Art. Bis 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 Companyyhicth the attendees may take part. In any
case, the following must be permitted:
- the Chairman of the Meeting, also availing him#ledf of the Chairman'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 sharehlidegpresent 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 adetupégceive 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 plaerenboth the Chairman of the Meeting and
the person taking the minutes of the meeting aedtendance 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 18th 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 theimmpm on the matters being discussed and

exercise their right to vote. This regulation — lmled in the sectionlfivestor Relatioris-
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“Governancé— “Annual Shareholders' Meetihgf the websitevww.delonghigroup.comw is a

valuable tool to protect all the Shareholders'tsgind the correct formation of the meeting.
In compliance with Art. 13 of the Shareholders' hitege 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@tairman containing details of the subject to
which the request refers, that may be submitted the Chairman declares the discussion
closed on the subject. The Chairman, having taikenaccount the importance of the individual
items on the agenda, may decide the time - nalesseight minutes - available to each speaker
at the opening of the meeting. Those who have @yréaken part in the discussion may ask to
take the floor a second time on the same subjact all reply stage has ended.

* * *
It should be noted that the Board of Directors iegmorted to the Shareholders' Meeting, most
recently at the meeting held on 14th April 2015,ta activities carried out and planned and
has always worked to ensure that the Shareholdaes &idequate information on the necessary
aspects so that they can make informed decisiotiseabhareholders’ Meeting. In addition to
the Chairman, Giuseppe de' Longhi, and the CEOipoFédd Longhi, all the directors - in other
words - Silvia de' Longhi, Alberto Clo, Renato Guata, Carlo Garavaglia, Cristina Pagni,
Stefania Petruccioli, Giorgio Sandri and Silvio t8dralso attended the Shareholders' Meeting
held on 14th April 2015. During the meeting the rhens of the Remuneration and
Appointments Committee present did not report eoghareholders on the committee's methods
of performing its functions, instead referring tbet indications given in the Ahnual

Remuneration Report of De' Longhi S.p.A. - March&0

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@maf 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 3rd March 2015, the Company's Board of Direcepproved, upon the proposal of the
Compensation Committee, theArinual Remuneration Report of De' Longhi Slp.An

accordance with Art. 123-ter of the TUF includirfge tremuneration policy of De’ Longhi
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S.p.A. to be submitted to the non-binding votehe Shareholders' Meeting convened on 14th

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, 3rd March 2016

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 OBR:%TT? O‘?‘\l s
CAPITAL LISTED
Listed on the
standard Mercato _
ORDINARY 149,500,000.00 100% 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 62.006% 62.006%
INDUSTRIAL SA
0, 0,
APG ASSET 6.341% 6.341%
MANAGEMENT N.V APG ASSET
T MANAGEMENT N.V.
FMR LLC FMR LLC 2.09% 2.09%
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Annex B

TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND THE COMMITTEES

Control Rem. &
Board of Directors and Risks | Appoint.
Committee | Committee
; Yﬁ?r D:ilrtgtOf In office List Non- Indep. as | Indep. | N° other
Office Members bi . ; In office until o Exec. per CG as per | positions | (%) ® (™™ 0N
irt | appoint since exec. c e
* ode TUF
h ment
. DE’ LONGHI Approval of
Chairman GIUSEPPE 1939 2001 23/4/2013 Accounts at M X - - - - 100
31/12/2015
. : , Approval of
Ch'e(‘;f'?i’éi‘;“t"’e DF FONGHI 1 1967| 2001 | 23/412013 | Accountsat | M X - : ; : 100
31/12/2015
. DE’ LONGHI Approval of
Director SILVIA 1984| 2007 23/4/2013 Accounts at M - X - - - 100
31/12/2015
. GARAVAGLIA Approval of
Director CARLO 1943| 2001 23/4/2013 Accounts at M X - - 6 90 100 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 4 100 100 P
31/12/2015
_ SANDRI Approval of
Director GIORGIO 1944, 2001 23/4/2013 Accounts at M - X 1 70
31/12/2015
. PETRUCCIOLI Approval of
Director STEEANIA 1967| 2013 23/4/2013 Accounts at M - X X X 2 100 100 ™
31/12/2015
_ SARTORI Approval of
Director SILVIO 1941| 2002 23/4/2013 Accounts at M - X 1 100 100 M
31/12/2015
CLO Approval of
LID ALBERTO 1947| 2004 23/4/2013 Accounts at M - X X X 2 70 100 P
31/12/2015
Number of meetings held during the relevant Finandal Year: 6 Control and Risks Committee 6 Rem. & Appoint. Cottes 8
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Annex C

TABLE 3: STRUCTURE OF THE BOARD OF STATUTORY AUDITORS

Date of first List Indep. as per i N° other
, . ' . . . . . ek
Office 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
S;fj‘ggt')’:g PAOLA MIGNANI 2013 23/04/2013 31/12/2015 M NA 100 15
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 tte last appointment:not provided.

Number of meetings held during the relevant Finanall Year: 11
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