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DIRECTORS’ REPORT
ON THE FIFTH ITEM ON THE AGENDA FOR THE ORDINARY PA RT OF THE
MEETING OF SHAREHOLDERS OF DE’ LONGHI SP.A CONVENED IN
ORDINARY AND EXTRAORDINARY SESSIONS FOR
14 APRIL 2016,IN A SINGLE CALL

SHAREHOLDERS’ MEETING OF 14 APRIL 2016

(Report drafted pursuant to Articles 114-bis andb-i@r of the “TUF” - Attached
Information Document drafted pursuant to Art. 84-bf the Issuers’ Regulation and in
compliance with Scheme 7 of Annex 3A)



ltem 5 on the agenda for the ordinary paftProposal of an equity-based
incentive Plan concerning the ordinary shares of Dieonghi S.p.A called the
“Stock Option Plan 2016-2022” for the Company’s i Executive Officer
and for the Top Management of the De’ Longhi GrouResolutions thereon.

Dear Shareholders,

This report is prepared pursuant to Articles bigland 125ter and Legislative
Decree No. 58 of 24th February 1998, as subsequaminded (theTUF") and
contains the information document drafted pursuntArt. 84-bis of the
regulation implementing the TUF regarding the ragah of issuers, adopted by
CONSOB with Resolution No. 11971 of 14th May 19%% subsequently
amended, (thelssuers’ Regulatiori), in compliance with Scheme 7 of Annex
3A to the same regulation (thenformation Document”).

The Board of Directors submits for your review dadyour approval, pursuant
to art. 114bis of the TUF, the proposal of an equity-based ingenplan called
the “2016-2022 Stock Option Plan(the “Stock Option Plan’) to be
implemented through the scrip issue of a maximun2,600,000 options (the
“Options”), reserved to the Chief Executive Officer of Dednghi S.p.A. (the
“CEQ”) and to a small number of executives and key ueses (the Top
Management and jointly with the CEO, theBeneficiaries) of De’ Longhi
S.p.A. (the Company’ or “De’ Longhi”) and the companies it controls directly
or indirectly pursuant to Art. 2359 of the Civil @® (the ‘Subsidiaries’ and,
together with the Company, th®é&’ Longhi Group”).

The Options will grant each holder the right to stribe newly issued ordinary
shares of De’ Longhi (theShares) resulting from a share capital increase by
payment, in one or more tranches, with the exciusid pre-emption rights
pursuant to Article 2441, paragraphs 4, second aalgpaph, 6 and 8 of the
Italian Civil Code, Article 158 of the TUF and Aske 5-bis, paragraph 3 of the
Articles of Association, for a maximum nominal ambwf 3,000,000.00 euros
by issuing, even on more than one occasion, a maximf 2,000,000 ordinary
shares with a nominal value of 1.50 euros eachylaeglividend rights, reserved
for the Beneficiaries (theCapital Increase).



The proposal for the Capital Increase for the Stopkion Plan will be submitted
for the review and approval of the Company’s Shaladrs’ Meeting convened
also in extraordinary session for 14 April 2016aisingle call and illustrated in a
special report drafted by the Board of Directorsspant to Art. 125er of the
TUF and Art. 72 of the Issuers’ Regulation in coiapte with Scheme 2 of
Annex 3A of the same regulations, which will bediland made available to the
public at the Company's registered office and ors Iwebsite
www.delonghigroup.com (“Investor Relatioris — “Governancé — “Annual
Shareholders’ Meeting” —“2016”), and on the authorised storage mechanism
accessible on the websievw.linfo.it, at least 21 days before the date of the
Shareholders’ Meeting (therefore, by 24 March 2016)

The Stock Option Plan is regulated by tiRutes for the 2016-2022 Stock Option
Plan” annexed to this report (theRules’) which details the terms, conditions
and procedures for implementing the plan and, tegetvith the Information
Document, all other information required by Art4iis of the TUF and by Art.
84-bis, paragraph 1 of the Issuers’ Regulation.

1. Reasons for adopting the 2016-2022 Stock OptionrPla

The adoption of the Stock Option Plan is aimedheémtivising and encouraging
the loyalty of Beneficiaries by recognising theantribution to the Company’s
increase in value.

In view of market practice with regard to incensiyéhe positioning with regard
to the remuneration offered and the current strategvironment, the intention
of the Stock Option Plan is, in particular, to itwethe people holding positions
that are directly responsible for the company itesat who are of strategic
interest to the Company and for the De’ Longhi Gxoun order to strengthen
loyalty (i) by linking their remuneration with the value ceshfor shareholders,
thus ensuring alignment of respective intere§t¥, promoting the continued
market competitiveness of their remuneration, gng incentivising their
permanence in the De’ Longhi Group.

2. Beneficiaries of the Stock Option Plan

The Stock Option Plan is reserved for the CEO and tlimited number of
executives and key resources of the De’ Longhi @nho will be identified by



name by the Company’s Board of Directors upon psapby the CEO, from

among those holding positions that are more dyesbponsible for company
results or who are of strategic interest and whothe date of award of the
Options, will be employees and/or actively workisgthe Company and/or one
of the companies in the De’ Longhi Group.

3. Subject of the Stock Option Plan

The Stock Option Plan involves the scrip issue ndiciaries of up to a
maximum of 2,000,000 options valid for the subgaip of an equal number of
newly issued Shares resulting from the Capitaldase. Each Option will give
the right to subscribe to one Share at the comditiaid down by the Rules.

The number of Options to be assigned to each Baagfiis defined by the
Board of Directorgi) upon the proposal of the Remuneration and Appa@nts
Committee, having heard the opinion of the BoardS&dtutory Auditors, for
those options to assign to the CEO(igrupon proposal of the latter in the other
cases.

Participation in the Stock Option Plan and the giesient of the Options are
based on criteria that avoid any discriminationoading to age, race, gender,
sexual orientation, religious belief, nationaligthnic origin, physical condition
or marital status.

4. Procedures and clauses for implementing the Stogition Plan

The Stock Option Plan has a duration of 7 yearsvatidn any case end on 31
December 2022,

Except for specific situations and cases governethé Rules, the Options may
be exercised by the Beneficiaries - in one or ni@eches - only and exclusively
in the exercise period (th&Xercise Period), between:

- 15 May 2019 and 31 December 2022 (and more m@igoiathin one or more of
the following intervals: 15 May - 15 July; 1 Septesn - 15 October; 15
November - 15 January), for a maximum of 50% ofttial Options assigned to
each Beneficiary;



- 15 May 2020 and 31 December 2022 (and more migomthin one or more of

the following intervals: 15 May - 15 July; 1 Septmn - 15 October; 15

November - 15 January), for the remaining 50% eftthtal Options assigned to
each Beneficiary;

Exercise of the Options is not subject to the admeent of performance
objectives by the Beneficiaries.

Based on the consideration th{gtthe general long-term variable remuneration
structure of the CEO, the executives and Key Ressuof the De’ Longhi
Group - the potential beneficiaries of the Stocki@pPlan - already envisages a
long-term monetary incentive plan, conditional uahieving the performance
objectives linked to the De’ Longhi Group’s busisgsdan;(ii) the nature of the
Stock Option Plan encompasses the concept of thee’shperformance, the
Board of Directors, upon the proposal of the Rematnen and Appointments
Committee, has decided not to subject the Optigasting and their exercise to
further and/or different performance conditionsestthan the increase of De’
Longhi share prices on the stock exchange, ancefibrer not applying the
recommendation referred to in Criteria 6.C.2. lett® of the Corporate
Governance Code for Listed Companies (to whichGeenpany adheres) (the
“Corporate Governance Cod®) to the Stock Option Plan.

Options not exercised by the end of the Exerciseo®ewill be considered
expired without the Beneficiary being entitled tayakind of indemnity or
compensation.

Exercise of the Options and the consequent sulbseripf the Shares will be
subject to payment of a price that will be deterditby the Board of Directors in
application of the criteria illustrated in secti®rmf this report.

Without prejudice to the competences of the ComjzaBgard of Directors and
the Remuneration and Appointments Committee witharg to the CEO, the
Plan is managed by the latter with the support lé televant corporate
structures. The Board of Directors, upon the prapo$ the Remuneration and
Appointments Committee and having heard the opinidiie Board of Statutory
Auditors, approves and updates the Plan guidelines.

For more details on the terms and conditions ofSteck Option Plan, please
read the Rules and the Information Document, botieged to this Report.



5. Support for the Stock Option Plan from the Specialind for encouraging
worker participation pursuant to Art. 4(112) of LaMo. 350 of 24 December
2003

The Stock Option Plan will not receive any supgdootn the Special Fund for
encouraging worker participation pursuant to A(L1R) of Law No. 350 of 24
December 2003.

6. Criteria for determining the subscription price afhares under the Stock
Option Plan

Under the Stock Option Plan the exercise priceemh Option is determined as
the arithmetical average of the official pricesamed for the Shares on the
Mercato Telematico Azionario organised and mandge®orsa Italiana S.p.A.
in the 60 (sixty) calendar days before the datetherapproval of the plan itself
and its Rules by the Company’s Shareholders’ Mgetionvened for 14 April
2016.

7. Limits to the assignment of Options and Shares

The Options are assigned to Beneficiaries perspmaitl cannot be transferred
inter vivos in any way nor pledged nor be subjecbther manner of disposal,
whether free of charge or for a fee, by effect aw lor otherwise; they also
cannot be subject to enforcement or interim measbse third parties, under
penalty of immediate forfeiture by the Beneficianyall the rights attributed to
him under the Stock Option Plan. It is specifiedttthe sale of future Shares
resulting from the expected exercise of the Optimmpermitted only at the
Beneficiary’s sole risk and responsibility.

With the claw back clause in the Stock Option Rlaen Company reserves the
unilateral right to obtain the revocation of theti®ps and/or the restitution, in
whole or in part, of the Shares purchased by theeBaary following exercise

of the Options assigned to them, without prejudacé¢he reimbursement of the
amount already paid by the Beneficiary upon exeroisthe Optionsif, within

the term of three years from the vesting date ef &élssigned Options, it is
established that the share value has been inflddmgéhe Beneficiary engaging
in any one of the following(i) fraudulent conduct or gross negligence to the
Company’s detriment(ii) conduct that is contrary to the law and/or company



regulations{iii) breach of the obligations of loyalty and propemagement(iv)
conduct which results in a significant economic forancial loss for the
Company. If the Shares have already been soldCtmepany reserves the right
to obtain a refund of the capital gains earned ftbe sale of the Shares, if
necessary by compensating the Beneficiary’s renatioer and/or end of
employment commissions.

Shares issued to the Beneficiary under the execfislee Options will be freely
available and therefore freely transferrable by dame. The Stock Option Plan
does not envisage for the CEO or the executivel siitategic responsibilities
who may be the beneficiaries of the Stock OpticanRiny restrictions to retain,
until the end of the mandate or for an approprs&tetime respectively, a portion
of the Shares purchased by exercising the Optidosk-(p restriction
recommended by criteria 6.C.2. letter c) of thegooate Governance Code).

On this point the Board of Directors, upon the msg of the Remuneration and
Appointments Committee, has decided not to appdyrdcommendation of the
Corporate Governance Code to the Stock Option Rjmen the long-standing
relationship between the Company and the Top Managg beneficiary of said
plan, and the Board having already arranged angestithedule for the exercise
of the Options in intervals of time.

With regard to the application of the lock-up resion to the CEO, the Board of
Directors has determined that, even in this cdm@etis no need to envisage this
restriction, considering that the Company’'s CEO hamloubtedly a well-
established and long-standing relationship withGeenpany and the De’ Longhi
Group, such that he needs no motivation to remainis position owing to the
obligation to retain (in part) a portion of any &mpurchased by exercising the
Options. It has also been noted that the Companyient CEO already directly
holds his own share in De’ Longhi S.p.A’s shareitedgand has done for some
time) which is known to the market.

8. Proposed resolution

Dear Shareholders,
For the reasons given above, the Board of Direqgiosposes that you adopt the
following resolution:

"The Meeting of the Shareholders of De’ Longhi S,iésed on:



- the Report of the Board of Directors, drafted suant to Articles 114-bis and
125-ter of Legislative Decree No. 58 of 24 Februd8P8, as subsequently
amended; and

- the “Rules for the 2016-2022 Stock Option Planhdathe Information
Document prepared pursuant to Art. 84-bis of thegutation adopted by
CONSOB with Resolution No. 11971 of 14 May 1998ubasequently amended;

RESOLVES

1. to approve, pursuant to and for the effectsrof BL4-bis of Legislative Decree
No. 58 of 24 February 1998, as subsequently amentiedstock option plan
called the “2016-2022 Stock Option Plan” and thenawred Rules for the
Company’s Chief Executive Officer and for the Tagnibement (as defined in
the Rules for the Stock Option Plan), by a scrguésof options up to a maximum
of 2,000,000 (two million) ordinary shares of “Debnghi S.p.A” of 1.50 euros
(one euro fifty cents) each, resulting from a shaapital increase for a
maximum nominal amount of 3,000,000.00 euros (thmdéon euros), with
exclusion of the option right pursuant to Art. 244daragraphs 4, second
subparagraph, 6 and 8, of the Civil Code, Art. 188 egislative Decree No. 58
of 24 February 1998, as subsequently amended, andbMdis, paragraph 3 of
the Company’s Articles of Association, to be altedaas better described in the
Rules for the Plan and in the Information Documangifted pursuant to Art. 84-
bis of the regulation adopted by CONSOB with RemwiuNo. 11971/1999, as
subsequently amended;

2. to authorise the Board of Directors to implemtna “2016-2022 Stock Option
Plan”, to be exercised in accordance with the Rules the Plan and the
Information Document and, in particular, by wayexample but not limited to:

a) define the number of options to allocate to ebeheficiary, with due regard
to the maximum number of options;

b) implement the Rules to the Plan in compliandé tie terms and conditions
described therein and in the Information Document;

c) determine the subscription price of the shavdsen the options are exercised,
according to the methodology described in the Rudeke Plan;

3. grant the Chairman of the Board of Directors th®adest powers, with the
option to delegate them, to fulfil all legal andytdatory requirements resulting
from the adoption of the resolutions.



*kkkk

This Report with the annexed Information Documemaftéd pursuant to Art. 84-
bis of the Issuers’ Regulation and in compliance vttheme 7 of Annex 3A to
the same regulation, and thRules for the 2016-2022 Stock Option Plall be
filed and made available to the public at the Comyfsaregistered office and on
its website www.delonghigroup.con{“Investor Relatioris— “Governancé —
“Annual Shareholders’ Meeting” —“2016"), and on the 1INFO authorised
storage mechanism accessible via the wehsgitev.linfo.it, within the term
established for publishing the Call Notice to thea&@holders’ Meeting.

*kkkk

Treviso, 19 February 2016

For the Board of Directors
The Chairman
Giuseppe de’ Longhi

ANnexes:

1. Information Document regarding the€016-2022 Stock Option Plgndrafted
pursuant to Art. 8bis of the Issuers’ Regulation, in compliance with &ole 7 of
Annex 3A o the same regulation.

2. Rules for the 2016-2022 Stock Option Plan.



Annex 1

DeLonghi

De’ Longhi S.p.A.
Registered office in Treviso — Via Ludovico Seiiz 4
Share capital 224,250,000.00 euros fully paid up
Tax Code and Registration in the Company Regist€reviso No. 11570840154

INFORMATION DOCUMENT REGARDING THE EQUITY-BASED
INCENTIVE PLAN CALLED THE “2016-2022 STOCK OPTION P LAN”
RESERVED FOR THE COMPANY’S CHIEF EXECUTIVE OFFICER AND
THE TOP MANAGEMENT OF THE DE’ LONGHI GROUP, SUBMITT ED TO
THE SHAREHOLDERS’ MEETING CONVENED FOR 14 APRIL 201 6

Document drafted pursuant to Article 84-bis
of CONSOB Regulation No. 11971 of 14 May 1999 anle®ne 7 of Annex 3A of the
implementing regulation of Legislative Decree N8.d6 14 February 1998 concerning
the regulation of issuers.



INTRODUCTORY NOTE

This Information Document has been drafted purst@Airt. 84bis, paragraph 1, of the
Issuers’ Regulation (CONSOB Regulation No. 11979%19and subsequent
amendments) to illustrate the terms and conditadriee Plan, as defined.

The Rules for the 2016-2022 Stock Option Plan Heeen approved by the Company’s
Board of Directors with resolution dated 19 Febyu2016, upon proposal of the
Remuneration and Appointments Committee and haveagd the opinion of the Board
of Statutory Auditors, and have been submittecheoShareholders’ Meeting convened
for 14 April 2016.

At the date of this information document, adoptiohthe Plan has not yet been
approved by the Meeting of the Company’s Sharemsldé should be specified that
this document has been drafted solely on the baisihe Rules approved by the
Company’s Board of Directors on 19 February 201d that every reference to the Plan
in this document must be understood as referringedrules.

The Company is responsible for updating this infation document where necessary
and based on the terms and conditions providedppiicable law, in compliance with
the approval of the Plan itself by the Shareholdkiseting and by the resolutions
passed by the same Meeting.

It should be noted that the Plan potentially quedifas “of particular significance” under
Art. 114bis, paragraph 3, of the TUFegislative Decree No. 58/1998) and Art. 84bis,
paragraph 2, of the Issuers’ Regulation.

The Information Document, together with the Ruléthe Plan, will be made available
to the public annexed to th®irectors’ report on the fifth item on the agenda the
ordinary part of the Meeting of Shareholders of Rehghi S.p.A convened in ordinary
and extraordinary sessions for 14 April 2016, isiagle call prepared pursuant to Art.
114bis and Art. 84bis of the Issuers’ Regulation within the term esttidd for
publishing the Call Notice to the Shareholders’ Megat the registered office of De’
Longhi S.p.A in Treviso, Via L. Seitz 47, and onethCompany's website
www.delonghigroup.com (“Investor Relatioris — “Governancé - “Annual
Shareholders’ Meeting” —“2016"), and on the 1INFO authorised storage mechanism
accessible via the websitevw.linfo.it.




DEFINITIONS

“Capital Increast the share capital increase by payment, in onemore
tranches, with the exclusion of pre-emption rightpursuant to Art. 2441,
paragraphs 4, second subparagraph, 6 and 8 déattemICivil Code, Art. 158 of
the TUF and Art. 5-bis, paragraph 3 of the Articlels Association of De’
Longhi, submitted for the approval of the Compar§tsreholders’ Meeting on
14 April 2016 on the Plan for a maximum nominal amoof 3,000,000.00
euros and for a maximum of 2,000,000 ordinary shaiéh a nominal value of
1.50 euros each.

“Shares: the ordinary shares of De’ Longhi S.p.A, eachhwa nominal value of
1.50 euros, including newly issued shares, theestilgf the Options granted to
the Beneficiaries.

“Ordinary Shareholders’ Meetifigordinary meeting of the shareholders of De’
Longhi on 14 April 2016 convened to approve thenRlascribed in the Rules.

“Bad Leavet: all cases of termination of the Relationship estihan Good
Leaver cases.

“Beneficiaries: the people who will be offered to participatetive “2016-2022
Stock Option Plan”.

“Change of Contrdtl if the subject at the top of the ownership chainthe
Company at the date of subscribing this Plan cetashkeld, whether directly or
indirectly, the majority of the shares with votingghts in the ordinary
shareholders’ meeting or in any case of the votigigts that can be exercised
therein.

“Civil Code": the Italian Civil Code, approved by Royal Decide. 262 of 16
March 1942, as subsequently amended.

“Remuneration and Appointments Committeethe Committee for
Remuneration and Appointments established and afgsbiby the Board of
Directors.

“Termination Notic& written notice (unilateral act or bilateral agreent)
concerning termination of the Relationship.

“Board of Directors: the Board of Directors of De’ Longhi S.p.A.

“Subsidiaries. each company, without distinction, directly ondirectly
controlled, pursuant to Art. 2359 of the Civil Cotiy the Company, with which
a Relationship exists with one or more Beneficgrie



“Date of Approval: the date of approval of the Plan and of the Rulg the
Ordinary Shareholders’ Meeting.

“Date of Award: the date on which the Board of Directors resehmn the
assignment of Options to Beneficiaries.

“Date of Subscriptioh the date of receipt by the Company, or by thbject
appointed by the same, of the Option Exercise Stigeed by the Beneficiary.

“Working Days: the days of the week from Monday to Friday, exithg any
national public holidays in Italy.

“Good Leavet: the following cases of termination of the Reteiship:
" resignation for just cause;

. voluntary resignation, only on condition that the
Beneficiary possesses the legal pension requiresreed
within the following 30 days has submitted a reques
access the related indemnity;

" dismissal for exceeding the protected period,;
" dismissal for objective just cause.

“De’ Longhi Groug: the Company and the Subsidiaries.

“Letter of Award: the letter that must be given to the each Beafy
containing the number of Options assigned, the éserPrice and the Exercise
Period. When it is signed and returned to the Caompey the Beneficiaries it
will be, for the purposes of the Rules, their faid unconditional participation
in the Plan.

“Option”: right awarded to the Beneficiaries to subscrdme Share for each
Option received, as provided for in the Plan andeurthe Rules.

“Exercise Periotl the period during which the Beneficiary can eise the
Option, otherwise the right lapses definitively.

“Plan’: the incentive plan called the “2016-2022 StocgtiOn Plan” aimed at
the Beneficiaries and regulated by the Rules aed étter of Award.

“Exercise Pric& the price that the Beneficiary must pay to ei@dhe Options
in order to subscribe the Shares, as defined int d6i of the Rules.

“Relationshig: the employment relationship or the “corporateinanistration
relationship with the delegation of powers existimgfween the Beneficiaries
and one of the companies of the De’ Longhi Group.



“Rules’: the rules, concerning the definition of criter@mocedures and terms for
implementing the Plan.

“Company” or “De’ Longhi: De’ Longhi S.p.A, with registered office in Via
Seitz 47, 31100 Treviso, Italy.

“Top Managemetrit the limited number of executives and key researof De’
Longhi and the Subsidiaries identified upon thelengentation of the Plan from
among those holding positions that are more diee$ponsible for company
results or who are of strategic interest and whothe date of assignment, are
employees and/or actively working at De’ Longhi amndhe Subsidiaries.
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1.2

1.3

BENEFICIARIES

The Beneficiaries of the Plan are the Chief Exeeu®fficer of the Company

and the Top Management of the De’ Longhi Group.

Identification by name of the Beneficiaries wh a members of the board of
directors of the Company and the companies it dirgty or indirectly
controls.

Based on the proposed plan approved by the BoaRirettors of De’ Longhi
on 19 February 2016, the only member of the Bodr®icectors who is - at
present - beneficiary of the Plan is the Compagyigef Executive Officer.

Categories of Beneficiaries that are employeesr consultants of the
Company and of the parent companies or subsidiarieas identified in the
Plan

Based on the proposed plan approved by the BoaRirettors of De’ Longhi
on 19 February 2016, in addition to the Directordicated in Section 1.1, the
Plan is aimed at a limited number of Executives eyl Resources of the De’
Longhi and the Subsidiaries who will be identifiggon the implementation of
the Plan from among those holding positions thatraore directly responsible
for company results or who are of strategic intesesxd who, on the date of
assignment, are employees and/or actively workin@el Longhi and/or the
Subsidiaries.

The Beneficiaries will be identified after approvaf the plan by the
Shareholders’ Meeting on 14 April 2016.

Identification by name of the Beneficiaries othe Plan
a) general managers of the issuer of financial inskeats
Not present

b) other managers with strategic responsibilities bé tissuer of financial
instruments that are not “small-sized”, pursuant Aot. 3, paragraph 1,
letter f), of Regulation No. 17221 of 12 March 20it@hey have received a
total remuneration during the year (obtained by imgdup the monetary
remuneration and remuneration based on financiatrunmments) greater
than the highest total remuneration including thoatributed to the
members of the board of directors, namely the mamagt board, and to
the general managers of the issuer of financiariments



1.4

At the date of this information document, the Fias not yet been approved
by the Meeting of the Company’s Shareholders antcetbre it has not been
possible to identify the Beneficiaries by name.

c) individuals controlling the issuer of shares whae amployees or people
actively working in the issuer of shares

Not applicable
Number of the Beneficiaries of the Plan by cagery

At the date of this information document, the Ptas not yet been approved by
the Meeting of the Company’'s Shareholders and thereit has not been
possible to identify the number of Beneficiaries.

The Plan’s characteristics are the same for aleBeiaries.



2.1

2.1.1

2.2

221

2.3

231

REASONS FOR ADOPTING THE PLAN

Objectives to be achieved by awarding the Plan

The adoption of the Stock Option Plan is aimedhe¢mtivising and encouraging
the loyalty of Beneficiaries by recognising theamtribution to the Company’s
increase in value.

More detailed information

The company has decided to introduce a stock oplim as an appropriate tool
for aligning the interests of management and siwalels.

Beneficiaries of the Plan are a limited numbendatives, whose performance
can have significant impact on the share.

The Stock Option Plan has been designed using rhadtet practices. With
regard to the definition of the time horizon, thecommendations of the
Corporate Governance Code, in particular the ratereo the vesting period
(section 4.2) have been taken into consideration.

Key variables, also in the form of performancendicators, considered for
the allocation of the Plan

Exercise of the Options is not subject to the admgent of performance
objectives by the Beneficiaries. Therefore, theyamdnstraint is inherent to the
type of incentive scheme which, by its nature, neguan increase in the value
of the share.

More detailed information
Not applicable.

Elements underlying the determination of the amunt of remuneration
based on financial instruments, or the criteria fordetermining it

The number of Options to be assigned to each Bzasgfion the date of award
will be defined by the Board of Directors (i) updhe proposal of the

Remuneration and Appointments Committee, havingchéae opinion of the

Board of Statutory Auditors, for those options dssigned to the CEO, or (ii)
upon proposal of the latter in the other cases.

More detailed information

In line with section 2.3 above, the number of Omido be awarded to each
Beneficiary will be determined by also taking inéxcount the following
elements:



2.4

2.5

2.6

* impact on the business;
» strategic importance of the resource;
» critical elements in terms of retention.

Reasons underlying the decision to allocate remeration plans based on
financial instruments not issued by the Issuer

Not applicable.

Considerations on the significant tax or accouimg implications that have
affected the definition of the Plan

No significant tax or accounting implications haféected the definition of the
Plan.

Support for the Plan from the Special Fund forencouraging worker
participation pursuant to Art. 4(112) of Law No. 39 of 24 December 2003

The Plan will not receive any support from the S$gleEund for encouraging
worker participation pursuant to Law No. 350 of2dcember 2003.



3.

APPROVAL PROCEDURE AND TIMEFRAME FOR AWARDING THE

INSTRUMENTS

3.1

3.2

3.3

3.4

Scope of the powers and functions delegated the Shareholders’ Meeting
to the Company’s Board of Directors

On 14 April 2016, the Shareholders’ Meeting will belled on to vote to
authorise the Board of Directors to implement tl2€16-2022 Stock Option
Plan’, to be exercised in accordance with the Rules tfe Plan and the
Information Document and, in particular, by wayeample but not limited to:

» defining the number of options to allocate to ebemeficiary, with due
regard to the maximum number of options;

* implementing the Rules to the Plan in compliancéhwthe terms and
conditions described therein and in the Informafmtument;

e determining the subscription price of the sharebgemwthe options are
exercised, according to the methodology describele Rules to the Plan;

» granting the Chairman of the Board of Directors lbiheadest powers, with
the option to delegate them, to fulfil all legaldaregulatory requirements
resulting from the adoption of the resolutions.

Subjects appointed to manage the Plan

Without prejudice to the competences of the BoafdDoectors and the
Remuneration and Appointments Committee with regardhe Company’s
CEO, the Plan is operationally managed by the CEtD the support of the
relevant corporate structures.

Existing procedures for the Plan’s revision ialuding with regard to any
changes to the underlying objectives

Without prejudice to the competency of the Shamdws’ Agreement in the
cases provided for by the laws in force, the BarDirectors is the competent
body for making changes to the Plan.

Description of the methods used to determinehé availability and
assignment of the financial instruments for the Pla

The Plan involves the scrip issue to BeneficianésOptions valid for the
subscription of one newly issued Share for eacho@pt

The maximum number of Options to be awarded to Bemeficiaries is
established as 2,000,000.



3.5

3.6

On 14 April 2016, the Meeting of the Shareholdefgshe Company will be
asked under the extraordinary session to vote emptbposal for a share capital
increase by payment, in one or more tranches, thétexclusion of pre-emption
rights pursuant to Art. 2441, paragraphs 4, secuigbaragraph, 6 and 8 of the
Civil Code, Art. 158 of the TUF and Art. 5-bis, pgraph 3 of the Articles of
Association, for the Plan for a maximum nominal amtoof 3,000,000.00 euros
by issuing, even on more than one occasion, a maxiwf 2,000,000 ordinary
shares with a nominal value of 1.50 euros eachulaeglividend rights, reserved
for the Beneficiaries.

For more information on the capital increase fax Blan, please refer to the
special report drafted by the Board of Directorsspant to Art. 125er of the
TUF and Art. 72 of the Issuers’ Regulation in compte with Scheme 2 of
Annex 3A of the same regulation, which will be diland made available to the
public at the Company's registered office and ors itvebsite
www.delonghigroup.com (“Investor Relatioris — “Governancé — “Annual
Shareholders’ Meeting” —“2016”), and on the authorised storage mechanism
accessible on the websievw.linfo.it, at least 21 days before the date of the
Shareholders’ Meeting (therefore, by 24 March 2016)

The Role performed by each director in determming the Plan’s
characteristics; any conflicts of interests of thelirectors concerned

The characteristics of the Plan, which will be suted to the Shareholders’
Meeting pursuant to and for the effects of Art. -higlof the TUF, have been
determined jointly by the Board of Directors, whités voted to submit the Plan
to the Shareholders’ Meeting for its approval, base the proposal by the
Remuneration and Appointments Committee.

Due to the inclusion of the Company’s Chief ExegrtOfficer among the
beneficiaries of the Plan, for the approval of Bien by the Board of Directors,
the Company’'s CEO deemed it appropriate to reguetgotential conflict of
interest and, accordingly, abstained from voting.

Date of the decision by the body competent f@roposing approval of the
Plan to the Shareholders’ Meeting and of the propad of the Remuneration
and Appointments Committee

The Remuneration and Appointments Committee hasifggly structured the
Plan and reported on the activity carried out te Board of Directors in the
meeting held on 19 February 2016.

On this occasion, the Board of Directors approvexiRules for the Plan. The
Company’s Ordinary Shareholders’ Meeting has bemmvened for 14 April
2016 to approve the Plan.



3.7

3.8

3.9

Date of the decision by the competent body reghng the assignment of the
financial instruments and of the proposal to the afrementioned body by
the Remuneration and Appointments Committee.

If the Plan is approved by the Shareholder’ Meetindl4 April 2016, the Board
of Directors will then meet to make the decisioalevant for implementing the
Plan, in accordance with the Rules and applicaddelations.

Market price of the Shares, recorded on the afementioned dates, for the
financial instruments on which the plans are basedf traded on regulated
markets

Each of the Options, under the conditions of thBsdes, will attribute the
Beneficiary the right to subscribe one Share anhia price, which will be the
arithmetical average of the official prices recatder the Shares on the Mercato
Telematico Azionario organised and managed by Blbasana S.p.A. in the 60
calendar days before the date for the Date of Aggrof the Plan.

Terms and methods the Issuer uses, with regatd determining the timing

for assigning the instruments in implementation othe Plan, to take account
of the possible temporal coincidence between: (ijasl assignment or the
decisions taken on this point by the Remuneration rad Appointments

Committee; and (ii) the disclosure of any relevaninformation pursuant to

Art. 114, para 4, of the TUF

Decisions regarding the allocation of the Optiond e taken at one or more
meetings of the Board of Directors after the ititi@ has been approved by the
Shareholders’ Meeting, having heard the opiniontled Remuneration and

Appointments Committee and that of the Board ofustay Auditors, where the

Beneficiaries include the Company’'s Executive Dines and Managers with

Strategic Responsibilities.

The Options, therefore, cannot be exercised imnagliand are not subject to
specific performance conditions, and thereforeGoepany does not envisage
any particular coverage with regard to the situegidescribed above

Moreover, the Board of Directors can provide foodis of periods for
exercising the Options with regard to all the Bariafies.

CHARACTERISTICS OF THE ALLOCATED INSTRUMENTS

Description of the forms in which the Plan istsuctured



4.2

4.3

4.4

4.5

4.6

The Plan involves the scrip issue of Options todieraries at the rate of one
Option for the subscription of one Share.

Indication of the period of actual implementaton of the Plan also with
reference to the various cycles envisaged

This Plan envisages a duration of 7 years. Excepispecific situations and
cases governed by the Rules, at the end of thenggstriod, the Options may
be exercised by the Beneficiaries - in one or mwesnches - only and
exclusively in the Exercise Period, between:

e 15 May 2019 and 31 December 2022 (and more prgcisithin one or
more of the following intervals: 15 May - 15 July; September - 15
October; 15 November - 15 January), for a maximind0% of the total
Options assigned to each Beneficiary;

15 May 2020 and 31 December 2022 (and more prgcisighin one or
more of the following intervals: 15 May - 15 July; September - 15
October; 15 November - 15 January), for the remairs0% of the total
Options assigned to each Beneficiary.

End of the Plan
This Plan will in any case expire on 31 Decemb&220

Maximum number of financial instruments, includng in the form of
Options, assigned in each financial year to the psons identified by name
or to the categories indicated

The maximum number of Options that can be allocatethe Beneficiaries
under the Plan is 2,000,000.

Methods and clauses for implementing the Plarspecifying whether the
effective assignment of the instruments is subjedio the occurrence of
conditions or the achievement of certain results,ncluding performance
results

The Options will become exercisable at the end h& vesting period as
specified in section 4.2, without being subjegbéoformance conditions.

Indication of any restrictions to the availabiity of Options or the Shares
resulting from exercise thereof

The Plan involves the scrip issue of Options todieraries. The Options are
assigned to Beneficiaries personally and cannatadmesferred inter vivos in any



4.7

4.8

way nor pledged nor be subject to other manneriggogal, whether free of
charge or for a fee, by effect or law or otherwise.

Exercise of the Options and the consequent sulbseripf the Shares will be
subject to the payment of the Exercise Price pexviidr in section 3.8.

Shares issued to the Beneficiary under the exeofiiee Options will be freely
available and therefore freely transferrable bysitume.

Description of any termination clauses in relabn to the allocation of the
Plan if the recipients carry out hedging operationsto neutralise any
restrictions on selling the Options or Shares restihg from the exercise
thereof

Not applicable.
Description of the effects resulting from thedrmination of employment

In principle, the Beneficiary’s right to exercis@et Options is linked to
maintaining the Relationship with the De’ Longhio@p.

Without prejudice to that provided in cases of Hemtd/or permanent disability
which do not allow the Beneficiary’s Relationshipcontinue:

* in the event of termination of the Relationshighe case of Bad Leaver, the
Beneficiary will definitely and automatically loske right to exercise all the
Options assigned to him and not yet exercised,;

* in the event of termination of the Relationshipthe case of Good Leaver,
the Beneficiary will retain the right to exercisested options (which may be
exercised within the same terms and under the sproeedures and
conditions set out in sections 3.8 and 4.2), wthike options not yet vested
will lapse definitively on the date that the Redaship is effectively
terminated.

It is understood that in the case of the transfethe Relationship to another
company in the De’ Longhi Group and/or in the ca$germination of the

Relationship and simultaneous establishment ofva Relationship within the

De’ Longhi Group, the Beneficiary will keep any aaltirights attributed to him
by the Rules.

In the event of termination of the Relationshipe tBoard of Directors may
allow the Beneficiary to exercise all or part oketlassigned Options as an
exception to the terms specified in the Rulesjrggtt deadline for this which is
in any case not less than thirty days, or assigmingther Beneficiaries the



4.9

4.10

4.11

4.12

4.13

Options made available following the terminationttoé Relationship by one or
more Beneficiaries.

In the event of death and/or permanent disabilitgt tdoes not allow the

Beneficiary’s Relationship to continue, the Opti@ssigned to the Beneficiary,

whether they are already exercisable or not até#te of the event (death and/or
permanent disability that does not allow the Retathip to continue), may be
exercised in full and immediately:

* in the event of death, by the heirs and in any gaden the Exercise Period,
subject to the persons concerned providing docuatient proving, in
accordance with the law, their legitimacy as heirs;

* in the case of permanent disability which doesallow the Relationship to
continue, by the Beneficiary and in any case withmExercise Period.

Indication of other possible causes for cancily the Plan
Not applicable.

Reasons regarding the possibility of introduog a provision for the
company to “redeem” the financial instruments thatare subject of the plan,
as provided in accordance with Articles 2357 et segf the Civil Code

The Plan does not envisage the Company’s righeadmption.

Any loans or other facilities that may be grated for the purchase of the
Shares pursuant to Art. 2358, para. 3, of the CiviCode

The Rules do not govern loans or other facilif@sthe purchase of the Shares
pursuant to Article 2358, para. 3, of the Civil @od

Considerations on the expected burden for th€ompany at the date of
award, as determined based on the terms and condis already defined,
for the total amount and with regard to each financal instrument

At the date of this document, it is not possibléndicate the exact amount of
the Plan’s expected burden for the Issuer.

Pursuant to IFRS 2Share-based paymehtsduring the vesting period the
Company will recognise, for the part under its oesgpbility, the fair value of
the assigned Options

Indication of any dilutive effects on capitataused by the Plan

The full subscription of the Capital Increase foe Plan following the exercise
of all the Options and assuming that no further itapincreases are



4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.21

implemented, would cause a maximum dilutive effectshareholders of 1.3%
compared the total current share capital.

Any limits envisaged on the exercise of votimgghts or on the attribution of
equity rights

No limits on the exercise of voting rights or ore tattribution of equity rights
inherent to the Shares resulting from the exemitshe Options.

In the event that the shares are not traded oregulated markets, any useful
information for a full assessment of the value atibutable to them

Not applicable.
Number of financial instruments underlying eab Option

Each Option will give the right to subscribe onewheissued Share upon
payment of the Exercise Price, in accordance vhignterms and conditions of
the Rules for the Plan.

Expiry of the Options

Please refer to sections 4.2, 4.3 and 4.8.

Methods, timings and clauses for exercisingehOptions
Please refer to sections 4.2, 4.5 and 4.8.

Exercise price of the Options or the methods nd criteria for its

determination, particularly with regard to: a) the formula for calculating

the exercise price in relation to a certain markeprice; and b) the methods
for determining the market price taken as referencefor the determination

of the exercise price

Each of the Options, under the conditions of thBsées, will attribute the
Beneficiary the right to subscribe one Share ahia price, which will be the
arithmetical average of the official prices recatder the Shares on the Mercato
Telematico Azionario organised and managed by Bitasiana S.p.A. in the 60
calendar days before the date for the Date of Aggro

If the exercise price is not equal to the magk prices calculated as indicated
in section 4.19 letter b) (fair market value), theeasons for this difference

Not applicable

Criteria on which different exercise prices a& envisaged between different
people or various categories of beneficiary



4.22

4.23

Not applicable

In the event that the financial instruments uderlying the Options are not
traded on regulated markets, indication of the vale attributable to the
underlying financial instruments or the criteria for determining the value

Not applicable.

Criteria for those adjustments made necessarpy the extraordinary
operations on the capital and other operations thaentail the variation of
the number of underlying instruments

In specific situations, which may involve changeshe shareholding structure
or the corporate perimeter, the Board of Directoitsadjust one or both of the

following items for the Options not yet exercisdte ratio between the number
of Options and the number of underlying Sharesu(aerlying Shares of other
companies in the event of mergers and demergedépratne Exercise Price, if

this does not create a general injury for the cate@f Beneficiaries under

current tax regulations.

The adjustments referred to above may occur ingfxample, but by no means
limited to, the following events:

e grouping and splitting of Shares;
« free increase of De’ Longhi’'s share capital;
* increase by payment of De’ Longhi’'s share capitigthwhe issue of Shares;

 merger and/or demerger of the Company (except lplessntra-group
mergers and demergers, at the sole decision d@ddhed of Directors);

« distribution of extraordinary dividends by withdreng from De’ Longhi’s
reserves;

* reduction of De’ Longhi’s share capital.

Any rounding that may be necessary due the exist@ficfractions must be
rounded down.

In cases where there is a Change of Control, tmefgary will be granted the
right to exercise all the Options assigned withwaiting to wait for the Exercise
Period provided for in section 4.2, without prepelio the right of the Board of
Directors to provide more favourable conditions fbe Beneficiaries with
respect to that indicated in the Rules. The BodrDigectors will establish the
term within which it will be possible to exercigeet Options. In any case, the



established term cannot be less than thirty days.Board of Directors does not
have the power to cancel the Plan.

It is the responsibility of the Board of Directoms,relation to each of the above
operations, to define the adjustment criteria thadt be communicated in
writing to the Beneficiaries.

4.23his Other information

The Plan involves, in Article 20 of the Rules, #®called claw back clause,
with which the Company reserves the unilateraltrighobtain the revocation of
the Options and/or the restitution, in whole opart, of the Shares purchased by
the Beneficiary following exercise of the Optionssigned to them, without
prejudice to the reimbursement of the amount alrgeadd by the Beneficiary
upon exercise of the Options, if, within the terfittoee years from the vesting
date of the assigned Options, it is established ta share value has been
influenced by the Beneficiary engaging in any orfetlee following: (i)
fraudulent conduct or gross negligence to the Coyipaletrimentii) conduct
that is contrary to the law and/or company regafed] (i) breach of the
obligations of loyalty and proper management) conduct which results in a
significant economic or financial loss for the Canp. If the Shares have
already been sold, the Company reserves the ra@lubtain a refund of the
capital gains earned from the sale of the Shafewaessary by compensating
the Beneficiary’s remuneration and/or end of empiegt commissions.

* % %

4.24 Issuers of shares combine the annexed table h.to the information
document

Information about the implementation of the Plaml dhe data given in the
summary table referred to in Article 4.24 of Ann&A to the Issuers’
Regulations will be given within the deadlines amthe manner specified in the
Rules and in the applicable regulations.
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1. Introduction

These rules (hereinafter the “Rules”) describe and define the regulations and the rules for
implementing the “2016-2022 Stock Option Plan” aimed at the Company’s Chief Executive
Officer and the Top Management of the De’ Longhi Group. These Rules have been approved by
the Company’s Board of Directors at the meeting held on 19 February 2016, upon proposal of
the Remuneration and Appointments Committee and having heard the opinion of the Board of
Statutory Auditors, and are submitted for approval to the Shareholders’ Meeting convened for
14 April 2016, which, on that same day, is called to resolve the share capital increase defined

below, for the same Plan.

2. Definitions

For the purposes of these Rules: (i) the terms and expressions listed below, underlined and
capitalised, will have the meaning indicated alongside each; (ii) the terms and expressions

defined in plural are understood as also defined in singular form, and vice versa.

e “Capital Increase”: the share capital increase by payment, in one or more tranches, with

the exclusion of pre-emption rights also pursuant to Art. 2441, paragraph 4, second
subparagraph, of the Civil Code and Art. 5-bis, paragraph 3 of the Articles of Association of
De’ Longhi, submitted for the approval of the Company’s Shareholders’ Meeting on 14 April
2016 on the Plan for a maximum nominal amount of 3,000,000.00 euros and for a
maximum of 2,000,000 ordinary shares with a nominal value of 1.50 euros each.

e “Shares”: the ordinary shares of De’ Longhi S.p.A, each with a nominal value of 1.50 euros,
including newly issued shares, the subject of the Options granted to the Beneficiaries.

e “Ordinary Shareholders’ Meeting”: ordinary meeting of the shareholders of De’ Longhi on

14 April 2016 convened to approve the Plan described in these Rules.

* “Bad Leaver”: all cases of termination of the Relationship other than Good Leaver cases.

* “Beneficiaries”: the people who will be offered to participate in the “2016-2022 Stock
Option Plan”.

e “Change of Control”: if the subject at the top of the ownership chain of the Company at the

date of subscribing this Plan ceases to hold, whether directly or indirectly, the majority of
the shares with voting rights in the ordinary shareholders’ meeting or in any case of the

voting rights that can be exercised therein.



a)

b)

c)

d)

“Civil Code”: the Italian Civil Code, approved by Royal Decree No. 262 of 16 March 1942, as
subsequently amended.

“Remuneration and Appointments Committee”: the Committee for Remuneration and

Appointments established and appointed by the Board of Directors.

“Termination Notice”: written notice (unilateral act or bilateral agreement) concerning

termination of the Relationship.

“Board of Directors”: the Board of Directors of De’ Longhi S.p.A.

“Subsidiaries”: each company, without distinction, directly or indirectly controlled,
pursuant to Art. 2359 of the Civil Code, by the Company, with which a Relationship exists
with one or more Beneficiaries.

“Date of Approval”: the date of approval of the Plan and of these Rules by the Ordinary

Shareholders’ Meeting.
“Date of Award”: the date on which the Board of Directors resolves on the assignment of
Options to Beneficiaries.

“Date of Subscription”: the date of receipt by the Company, or by the subject appointed by

the same, of the Option Exercise Sheet signed by the Beneficiary.

“Working Days”: the days of the week from Monday to Friday, excluding any national public
holidays in Italy.

“Good Leaver”: the following cases of termination of the Relationship:

resignation for just cause;

voluntary resignation, only on condition that the Beneficiary possesses the legal pension
requirements and within the following 30 days has submitted a request to access the
related indemnity;

dismissal for exceeding the protected period;

dismissal for objective just cause.

“De’ Longhi Group”: the Company and the Subsidiaries.

“Letter of Award”: the letter that must be given to the each Beneficiary containing the

number of Options assigned, the Exercise Price and the Exercise Period. When it is signed
and returned to the Company by the Beneficiaries it will be, for the purposes of these
Rules, their full and unconditional participation in the Plan.

“Option”: right awarded to the Beneficiaries to subscribe one Share for each Option

received, as provided for in the Plan and under these Rules.



e “Exercise Period”: the period during which the Beneficiary can exercise the Option,
otherwise the right lapses definitively.

e “Plan”: the incentive plan called the “2016-2022 Stock Option Plan” aimed at the
Beneficiaries and regulated by these Rules and the Letter of Award.

* “Exercise Price”: the price that the Beneficiary must pay to exercise the Options in order to
subscribe the Shares, as defined in point 10 of these Rules.

e “Relationship”: the employment relationship or the “corporate” administration relationship
with the delegation of powers existing between the Beneficiaries and one of the companies
of the De’ Longhi Group.

e “Rules”: these rules, concerning the definition of criteria, procedures and terms for
implementing the Plan.

e “Company” or “De’ Longhi”: De’ Longhi S.p.A, with registered office in Via L. Seitz 47, 31100

Treviso, Italy.

* “Top Management”: the limited number of executives and key resources of De’ Longhi and

the Subsidiaries identified upon the implementation of the Plan from among those holding
positions that are more directly responsible for company results or who are of strategic
interest and who, on the date of assighment, are employees and/or actively working at De’

Longhi and/or the Subsidiaries.

3. Purpose of the Plan

In view of market practice with regard to incentives, the positioning with regard to the
remuneration offered and the current strategic environment, the Company has decided to
introduce this 2016-2022 Stock Option Plan aimed at the Top Management of the De’ Longhi

Group and characterised by the following objectives:

* link Beneficiaries’ remuneration to the creation of value for the Company’s
shareholders;
* promote the continued market competitiveness of Beneficiaries’ remuneration;

e strengthen the loyalty of Beneficiaries by incentivising their permanence in the Group.



4. Object of the Rules

These rules (hereinafter the “Rules”) establish the principles and rules for the operation of the
“2016-2022 Stock Option Plan” aimed at the Company’s Chief Executive Officer and the Top

Management of the De’ Longhi Group.

The Rules have been approved by the Company’s Board of Directors with resolution dated 19
February 2016, upon proposal of the Remuneration and Appointments Committee and having
heard the opinion of the Board of Statutory Auditors, and are submitted for approval to the

Shareholders’ Meeting convened for 14 April 2016.

The provisions of these Rules are interrelated and inseparable.

5. Description of the Plan

The Plan is a tool for incentivising and encouraging the loyalty of Beneficiaries which, as part of
the De' Longhi remuneration policy, is aimed at recognising their contribution to the

Company’s increase in value.

The Plan is implemented through the scrip issue to Beneficiaries of up to a maximum of
2,000,000 Options for the subscription of an equal number of Shares (at the rate of one Share
per Option exercised), within the terms and conditions described in these Rules, resulting from

the Capital Increase and reserved under subscription to the Beneficiaries of the Plan.

Participation in the Plan and the assignment of the number of Options are based on criteria
that avoid any discrimination according to age, race, gender, sexual orientation, religious

belief, nationality, ethnic origin, physical condition or marital status.

The Plan’s characteristics are the same for all Beneficiaries.

6. Beneficiaries

The Beneficiaries of the Plan are the Chief Executive Officer of the Company and the Top

Management of the De’ Longhi Group.

Except for the Company’s Chief Executive Officer, for which the Board of Directors is

competent, upon proposal of the Remuneration and Appointments Committee and having



heard the Board of Statutory Auditors, identification of the individual beneficiaries is delegated

to the Board of Directors on the proposal of the Company's CEO.

A necessary condition for eligibility to participate in the Plan is that the Beneficiaries are not
serving their notice period due to resignation or dismissal at the moment they are included in

the Plan.

If the Beneficiary changes position within the De’ Longhi Group, the Company’s CEO, with the
support of the competent corporate structures, will assess the need for any adjustment in the

number of Options assigned to the Beneficiary.

The Board of Directors has the authority to resolve, if the opportunity arises, for new hires,
promotions or particular merit, to insert new Beneficiaries after the date the Beneficiaries
were designated, provided that this insertion occurs within 18 months from the Date of

Approval of the Plan.

7. Duration of the Plan

This Plan has a duration of 7 years and will in any case end on 31 December 2022.

8. Nature and characteristics of the Options

Assignment of the Options is free of charge: upon assignment of the Options, the Beneficiaries

will not therefore be required to pay any fee to the Company.

Exercise of the Options and the consequent subscription of the Shares will be subject to the
payment of the Exercise Price. Each Option will give the right to subscribe to one Share at the

conditions laid down by these Rules.

The Options are assigned to Beneficiaries personally and cannot be transferred inter vivos in
any way nor pledged nor be subject to other manner of disposal, whether free of charge or for
a fee, by effect or law or otherwise; they also cannot be subject to enforcement or interim
measures by third parties, under penalty of immediate forfeiture by the Beneficiary of all the
rights attributed to him under this Plan. It is specified that the sale of future Shares resulting
from the expected exercise of the Options is permitted only at the Beneficiary’s sole risk and

responsibility.



9. Criteria for assigning the Options

The number of Options to be assigned to each Beneficiary is defined by the Board of Directors
(i) upon the proposal of the Remuneration and Appointments Committee, having heard the
opinion of the Board of Statutory Auditors, for those options to be assigned to the CEO, or (ii)

upon proposal of the latter in the other cases.

If the Board of Directors resolves to insert new Beneficiaries, the Board of Directors has the
authority to determine (within the maximum number of Options available and upon proposal
of the CEO), the number of Options to assign to each new Beneficiary. The rules and conditions
laid down by these Rules will be valid for such additional assignments, since they fall under the

same Plan.

For the purposes and effects of the Plan, the number of Options assigned can differ from
Beneficiary to Beneficiary; therefore, each Beneficiary recognises the indisputability of the

Options assigned to them.

10. Exercise Price

The Board of Directors has established that each of the Options, under the conditions of these
Rules, will attribute the Beneficiary the right to subscribe one Share at a unit price, which will
be the arithmetical average of the official prices recorded for the Shares on the Mercato
Telematico Azionario organised and managed by Borsa Italiana S.p.A. in the 60 calendar days

before the date for the Date of Approval.

11. Exercise of the Options and delivery of the
Shares

Exercise of the Options by the Beneficiary will be irrevocable and must take place by signing
and delivering the Exercise Sheet, a sample model of which is annexed to the Rules and

constitutes an integral and substantial part of the same.

Except as specified in points 15, 16 and 17 below, the Options may be exercised by the

Beneficiaries - in one or more tranches - only and exclusively in the Exercise Period, between:



e 15 May 2019 and 31 December 2022 (and more precisely within one or more of the
following intervals: 15 May - 15 July; 1 September - 15 October; 15 November - 15
January), for a maximum of 50% of the total Options assigned to each Beneficiary;

e 15 May 2020 and 31 December 2022 (and more precisely within one or more of the
following intervals: 15 May - 15 July; 1 September - 15 October; 15 November - 15

January), for the remaining 50% of the total Options assigned to each Beneficiary.

Options not exercised by the end of the Exercise Period will be considered expired without the

Beneficiary being entitled to any kind of indemnity or compensation.

Exercise of the Options will take effect on the day of receipt of the Exercise Sheet by the
Company or by the subject appointed by the same, prompt information of which will be given
to the Beneficiaries of the Plan by the Company, and in any case at least 30 days before the

beginning of the Exercise Period.

The Shares will be delivered to the Beneficiary within three working days from the Date of
Subscription of the Shares, provided that the Exercise Price has been paid in full by the Date of
Subscription of the Shares. Delivery of the Shares will take place by crediting the securities

account indicated by the Beneficiary in the Exercise Sheet.

12. Enjoyment of the Shares

The Shares will provide regular dividend rights and therefore the same as the other Shares in

circulation at the date of their issuance.

13. Availability of the Shares

Shares issued to the Beneficiary under the exercise of the Options will be freely available and

therefore freely transferrable by the same.

14. Costs and Expenses



All the costs relating to the issue and transfer of the Shares to the Beneficiaries will be borne
by the Company. Any cost relating to the Beneficiaries’ securities accounts referred to in
section 11 will be borne solely by the same Beneficiaries. Without prejudice to the provisions

of section 20.

15. Rules for specific situations

In specific situations, which may involve changes to the shareholding structure or the
corporate perimeter, the Board of Directors will adjust one or both of the following items for
the Options not yet exercised: the ratio between the number of Options and the number of
underlying Shares (or underlying Shares of other companies in the event of mergers and
demergers) and/or the Exercise Price, if this does not create a general injury for the category

of Beneficiaries under current tax regulations.

The adjustments referred to above may occur in, for example, but by no means limited to, the

following events:

e grouping and splitting of Shares;

* free increase of De’ Longhi’s share capital;

* increase by payment of De’ Longhi’s share capital with the issue of Shares;

e merger and/or demerger of the Company (except possible intra-group mergers and
demergers, at the sole decision of the Board of Directors);

e distribution of extraordinary dividends by withdrawing from De’ Longhi’s reserves;

* reduction of De’ Longhi’s share capital.

Any rounding that may be necessary due the existence of fractions must be rounded down.

In cases where there is a Change of Control, the Beneficiary will be granted the right to
exercise all the Options assigned without having to wait for the Exercise Period provided for in
section 11, without prejudice to the right of the Board of Directors to provide more favourable
conditions for the Beneficiaries with respect to that indicated in these Rules. The Board of
Directors will establish the term within which it will be possible to exercise the Options. In any
case, the established term cannot be less than thirty days. The Board of Directors does not

have the power to cancel the Plan.



It is the responsibility of the Board of Directors, in relation to each of the above operations, to

define the adjustment criteria that will be communicated in writing to the Beneficiaries.

16. Rules in the event of termination of the
employment relationship

In principle, the Beneficiary’s right to exercise the Options is linked to maintaining the

Relationship with the De’ Longhi Group.

Without prejudice to the provisions of section 17, and except for any different terms and

conditions defined in the Letter of Award:

* in the event of termination of the Relationship in the case of Bad Leaver, the
Beneficiary will definitely and automatically lose the right to exercise all the Options
assigned to him and not yet exercised;

* in the event of termination of the Relationship in the case of Good Leaver, the
Beneficiary will retain the right to exercise vested options (which may be exercised
within the same terms and under the same procedures and conditions set out in
sections 10 and 11), while the options not yet vested will lapse definitively on the date

that the Relationship is effectively terminated.

It is understood that in the case of the transfer of the Relationship to another company in the
De’ Longhi Group and/or in the case of termination of the Relationship and simultaneous
establishment of a new Relationship within the De’ Longhi Group, the Beneficiary will keep any

and all rights attributed to him by the Rules.

In the event of termination of the Relationship, the Board of Directors may allow the
Beneficiary to exercise all or part of the assigned Options as an exception to the terms
specified in the Rules, setting a deadline for this which is in any case not less than thirty days,
or assigning to other Beneficiaries the Options made available following the termination of the

Relationship by one or more Beneficiaries.

17. Rules in the event of death and/or disability of
the Beneficiary
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In the event of death and/or permanent disability that does not allow the Beneficiary’s
Relationship to continue, the Options assigned to the Beneficiary, whether they are already
exercisable or not at the date of the event (death and/or permanent disability that does not

allow the Relationship to continue), may be exercised in full and immediately:

* in the event of death, by the heirs and in any case within the Exercise Period, subject
to the persons concerned providing documentation proving, in accordance with the
law, their legitimacy as heirs;

* in the case of permanent disability which does not allow the Relationship to continue,

by the Beneficiary and in any case within the Exercise Period.

18. Attribution of rights with regard to the
employment relationship

No provision of these Rule attributes Beneficiaries, who are in an employment Relationship

with the Companies of the De’ Longhi Group, any right regarding:

¢ the continuation of the existing Relationship with the De’ Longhi Group;

e the limitation, restriction or impairment in any way of the Company’s right to
terminate the existing Relationship with the Beneficiaries (except as differently
provided in the respective employment agreements and/or individual agreements);

¢ the definition of different levels of incentives compared to those referred to in this

Plan.

The Board of Directors, upon the proposal of the Chief Executive Officer, according to the
specific competences, may determine from time to time whether any leaves of absence
requested by the Beneficiary can be considered as an interruption of the Relationship, only for

the sole purpose of revising the number of Options that can be exercised.

19. Management and Participation in the Plan

Without prejudice to the competences of the Board of Directors and the Remuneration and
Appointments Committee with regard to the Company’s CEO, the Plan is managed by the

Company’s CEO with the support of the relevant corporate structures. The Board of Directors,
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upon the proposal of the Remuneration and Appointments Committee and having heard the

opinion of the Board of Statutory Auditors, approves and updates the Plan guidelines.

With regard to participation in the Plan, the following is established:

e each Beneficiary is notified in writing by the Company, delivered by hand or sent by
registered mail with return receipt (Letter of Award), of his insertion in the Plan, in
which the number of Options assigned, the Exercise Price and the Exercise Period are
specified;

* a copy of the Rules for the Plan are attached to the Letter of Award, together with a

copy of the model Exercise Sheet.

Beneficiaries who wish to participate in the Plan must complete, initial each page, sign and
return to the Company a copy of the Letter of Award, of these Rules and of the Exercise Sheet,
within 15 working days after the date of receipt, for the attention of the Head of Human

Resources and Organization of the De’ Longhi Group.

20. Claw-back Clause

The Company reserves the unilateral right to obtain the revocation of the Options and/or the
restitution, in whole or in part, of the Shares purchased by the Beneficiary following exercise of
the Options assigned to them, without prejudice to the reimbursement of the amount already
paid by the Beneficiary upon exercise of the Options, if, within the term of three years from
the vesting date of the assigned Options, it is established that the share value has been

influenced by the Beneficiary engaging in any one of the following:

¢ fraudulent conduct or gross negligence to the Company’s detriment;
* conduct that is contrary to the law and/or company regulations;
e breach of the obligations of loyalty and proper management;

¢ conduct which results in a significant economic or financial loss for the Company.

If the Shares have already been sold, the Company reserves the right to obtain a refund of the
capital gains earned from the sale of the Shares, if necessary by compensating the

Beneficiary’s remuneration and/or end of employment commissions.
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21. Tax treatment

The Beneficiary’s income tax related to exercising the Options, upon delivery of the Shares and
upon the subsequent sale of the Shares will be borne by the same Beneficiary. Consequently, if
withholding taxes required by law are due, the Beneficiaries will be required to promptly

provide the necessary funds to allow the Company to make payments due as substitute tax.

22. Jurisdiction

The Plan, the Rules and their annexes are governed by Italian law.

Any dispute arising from, originating with or dependent on, or in any case related to the Plan,

the Rules or their annexes, shall be brought before the Court of Treviso.

23. Confidentiality

Beneficiaries undertake not to disclose to third parties the contents of the Plan, the Rules and
their annexes, as well as the deeds and documents referred to therein, and to keep any news
or information related to the same or contained in the same confidential, except for that

strictly required for the performance of any mandatory legal obligations.

24. Various provisions

Any communication sent in relation to the Plan (including any service of legal documents) must
be made in writing and sent by registered letter with return receipt, or delivered by hand,

signed for receipt, and addressed as follows:

* to the Company: for the attention of the Head of Human Resources and Organisation
of the De’ Longhi Group at the Company’s registered office;

* to the Beneficiary: at the Beneficiary’s address as recorded in the Company’s registers.
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