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Dear Shareholders,

in compliance with Article 123er of Legislative Decree No. 58 of 24 February
1998, as amended, (thdUF”), and with Articles 73 and 8ter of the regulation
implementing the TUF regarding regulation of issyeadopted by Consob with
Resolution No. 11971 of 14 May 1999, as amendée, ‘(ssuers’ Regulatiori), the
Board of Directors of De’ Longhi S.p.A (hereinaftdso referred to as th€bdmpany”
or the ‘Issuer’) hereby provides you with an report (the “ReppeXplaining the items
on the agenda for the Shareholders’ Meeting corvémeordinary and extraordinary
sessions - by notice published on 4 March 2016 lbea Company’'s website
(www.delonghigroup.com “Investor Relatiods — “Governancé - “Annual
Shareholders’ Meeting” -“2016) and on the 1linfo authorised storage
mechanism(accessible via the websgigw.linfo.it), and in extract form in the “ltalia
Oggi” newspaper on 5 March 2016 — at the Comparggsstered office in Via L. Seitz
47, Treviso, ltaly for 14 April 2016 at 8:45am, #ingle call (the Shareholders’
Meeting”).

In particular, theagendafor the above Shareholders’ Meeting is the follogvi

Ordinary Part

1. Presentation of the Annual Financial Report inchglthe draft Statutory Financial
Statements at 31 December 2015, the Report by dhedBof Statutory Auditors
and the Independent Auditors’ Report. Resolutibesgon.

2. Presentation of the Annual Remuneration Report ef Dbnghi S.p.A. and the
consultative vote of the Shareholders’ Meeting loe 2016 Remuneration Policy
(Section | of the Annual Remuneration Report of Dmighi S.p.A) in accordance
with Article 123-ter of Legislative Decree No. 58/9

3. Appointment of the Board of Directors after deterimy the number of members;
determination of the duration of the term of offiged relative remuneration.
Resolutions thereon.

4. Appointment of the Board of Statutory Auditors #@adChairman; determination of
the relative remuneration. Resolutions thereon.

5. Proposal of an equity-based incentive Plan conaegrthe ordinary shares of De’
Longhi S.p.A called the “Stock Option Plan 2016-20fbr the Company’s Chief
Executive Officer and for the Top Management of Be Longhi Group.
Resolutions thereon.

6. Proposal to authorise the purchase and dispos#ileafsury shares, by revoking the
resolution taken by the Shareholders’ Meeting of Agril 2015. Resolutions
thereon.



Extraordinary part

1. Share capital increase by payment, in one or maeches, with the exclusion of
pre-emption rights pursuant to Article 2441, paraghs 4, second subparagraph, 6
and 8 of the Italian Civil Code, Article 158 of liglgtive Decree No. 58 of 24
February 1998 and subsequent amendments and auslitiand Article 5-bis,
paragraph 3 of the Articles of Association, by iegy in one or more issues, a
maximum of 2,000,000 ordinary shares with a nomirsdle of 1.50 euros each
and for a maximum nominal amount of 3,000,000 eureserved for the
beneficiaries of the “Stock Option Plan 2016-2028ubsequent introduction of
the new Atrticle 5-quater in the Articles of Assticia. Resolutions thereon.

This Report must be read together with the sepaegerts on the proposals for the
items on the agenda for the Shareholders’ Meefingpared in accordance with the
applicable articles of the TUF and of the Issu&sgulations.

This Report will be filed and made available to fhéblic on 4 March 2016 at the
Company's registered office and on its websuavw.delonghigroup.con(®Investor
Relation$ — “Governancé— “Annual Shareholders’ Meeting” —“2016%, and on the
1INFO authorised storage mechanism accessibldgiavébsitevww. linfo.it.
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FIRST ITEM ON THE AGENDA FOR THE ORDINARY PART

“Presentation of the Annual Financial Report includg the draft Statutory Financial
Statements at 31 December 2015, the Report by thar® of Statutory Auditors and
the Independent Auditors’ Report. Resolutions there”

Dear Shareholders,

Please note that any comment related to the fiesh iof the agenda for the
ordinary part of the Shareholders’ Meeting, inchglits proposed resolution, is fully
explained in the Annual Financial Report -includitige draft statutory financial
statements and the consolidated financial statesmastat 31 December 2015, the
Management Report, and the certification pursuarirticle 154bis, paragraph 5, of
the TUF - which will be filed and made availablethe public on 23 March 2016 at the
Company's registered office and on its websitevw.delonghigroup.com(section
“Investor Relatioris— “Governancé — “Annual Shareholders’ Meeting” —“2016),
and on the 1INFO authorised storage mechanism sibéesvia the website
www.linfo.it, together with all other documentation requireddpplicable law. The
Statutory Auditors’ Report and the Independent Aardi Report will be made available
to the public in the same way by the same deadline.
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SECOND ITEM ON THE AGENDA FOR THE ORDINARY PART

“Presentation of the Annual Remuneration Report dde’ Longhi S.p.A. and the
consultative vote of the Shareholders’ Meeting onet2016 Remuneration Policy
(Section | of the Annual Remuneration Report of D&onghi S.p.A) in accordance
with Article 123-ter of Legislative Decree No. 58/9

Dear Shareholders,

With regard to the second item on the agenda wotldinary part of the Shareholders’
Meeting, you are asked again this year to give ymnsultative vote on the “2016
Remuneration Policy” of De’ Longhi S.p.A (th®&muneration Policy’) described in
Section | of the Annual Remuneration Report of Dehghi S.p.A: in accordance with
the combined provision of Article 128, paragraphs 3 and 6, of the TUF, the Annual
Shareholders’ Meeting convened to approve thetstgtdinancial statements is called
to express its opinion on the Company’s policy femunerating the members of the
board of directors, general managers and key mamagéh strategic responsibilities
and on the procedures used to adopt and implernismalicy.



As expressly indicated by Article 123-ter, paragwr&p of the TUF, the resolution the
Shareholders’ Meeting must adopt with regard to Remuneration Policy and the
related adoption and implementation procedures as binding and is limited to

expressing an opinion for or against the Remurara@olicy and the related adoption
and implementation. The voting result will be maaailable to the public on the
Company’s website in accordance with Article Iftfater, paragraph 2 of the TUF.

It should be noted that théAfinual Remuneration Report of De’ Longhi S’p.A
and, therefore, the 2016 Remuneration Policy coathin Section | of the same report
have been approved by the Board of Directors onaBcmM 2016, upon the proposal of
the Remuneration and Appointments Committee - icoatance with the laws and
regulations in force - and will be filed and madeaitable to the public at the
Company's registered office and on its websiavw.delonghigroup.con(”Investor
Relation$ — “Governancé— “Annual Shareholders’ Meeting” —“2016}, and on the
1INFO authorised storage mechanism accessibleeowehsitevww. linfo.it at least 21
days before the date of the Shareholders’ Meethmagéfore, by 23 March 2016).

For further details, please refer to the aboventegize contents of which have also been
defined in accordance with Article &fater of the Issuers’ Regulation and in
consideration of the related Annex 3A, Schentes/and Scheme Ter.

888

The Shareholders’ Meeting is therefore invited wo@ the following proposed
resolution:

“The Meeting of the Shareholders of De’ Longhi S:p.A

- having reviewed the Annual Remuneration RepoefLonghi S.p.A, prepared in
accordance with the laws and regulations in force,

RESOLVES

to give its opinion in favour of the 2016 Remunerafolicy of De’ Longhi S.p.A and
the related adoption and implementation procedtires.
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THIRD ITEM ON THE AGENDA FOR THE ORDINARY PART

“Appointment of the Board of Directors after deteliming the number of members;
determination of the duration of the term of officand relative remuneration.
Resolutions thereon.”

Dear Shareholders,

With the approval of the Annual Financial Reporaa81 December 2015, the mandate
expires for the Company’s Board of Directors, apped by the Shareholders’ Meeting
on 23 April 2013 for the years 2013-2015, and cstivgy of Directors: Giuseppe de’
Longhi (Chairman), Fabio de’ Longhi (Chief ExecuatiOfficer), Silvia de’ Longhi,
Cristina Pagni (Independent), Stefania Petrucci@ihdependent), Alberto Clo
(Independent), Renato Corrada (Independent), Gadmvaglia, Giorgio Sandri and
Silvio Sartori.

You are therefore asked to renew the Board of Borsc after establishing the
number of members, and fixing the term of officed aelated remuneration or the
methods for determining them.

To this end, you are reminded that, according ttickr 9 of the Articles of
Association of De’ Longhi (theArticles of Associatior):

(i) the number of members constituting the Board ok&ors cannot be less than
three or more than thirteen;

(i) the term of office, in accordance with Article 2388 the Civil Code, cannot
exceed three financial years;

(i) the directors are appointed based on the lists stduhby the shareholders.

With regard to the remuneration due to the directwho are elected, the Board of
Directors reminds shareholders that to determieggtioss annual remuneration of each
member of the Board of Directors they should taite account the remuneration policy
established in theAhnual Remuneration Report of De' Longhi S!psibject to the
consultative vote of the Company’s Shareholdersétihg.

The Board of Directors therefore invites sharehade submit proposals on the subject
and to submit the lists of candidates, in the maram& in the terms referred to in
Article 9 of the Articles of Association.

In particular, shareholders representing - on @ id which the lists are submitted -
either individually or together with other shareteis, at least 1% of the share capital
(as determined by Consob Resolution No. 19499 of&&uary 2016, in accordance
with existing provisions of law and regulationsncsubmit a list containing up to a



maximum of thirteen candidates, listed using setygemumbers; at least two
candidates, always indicated at least at the seanddseventh place of each list, must
possess the requisites of independence establishddticle 147ter, paragraph 4, of
the TUF (which refers to Article 148, paragraplof3the TUF).

Each candidate may appear on only one list or Sleadleemed ineligible.

Shareholders are reminded, in accordance with larficof the Articles of Association,
that the lists containing three or more candidatast comprise candidates belonging to
both genders (male and female), so that both geraler represented by at least one
third (rounded up to the nearest whole numberpofidates for the office of Director.

The lists submitted by the shareholders must leel it the Company's registered
office (marked to the attention of the Head of Uegad Corporate Affairs) at least
twenty-five days before the day of the Shareholddeeting (therefore, by 20 March
2016), otherwise the lists will be invalid.

The following documents must be filed together vé#th list:

(i) the special certificate issued by an authorisédrimediary in accordance with the
law proving ownership of the number of shares nemgsto present the lists (which
may be presented after the lists have been sulohpittesided that this is before the term
envisaged for the publication of the lists by th@@any, namely by 24 March 2016);

(i) a curriculum vitae of each candidate included he tist, containing a detailed
description of the candidates' personal and prmfeascharacteristics (including a list
of the positions of administration and control hdd¢ the candidates in other
companies); and

(i) the statement in which each candidate acceptsdarydand certifies, at their own
responsibility and under penalty of being excludeam the list, that there is no
impediment preventing election and that the retgssiequired by the law in force and
by the Articles of Association for the office ofrector have been met, and that they
possess the requirements of independence establishArticle 147ter, paragraph 4,
of the TUF (which refers to Article 148, paragrapbf the TUF).

Note should be taken of the provisions of Artickr4ier, paragraph 3, of the TUF,
concerning the absence of links between the mintist that obtained the most votes
and the Shareholders who submitted or voted folish@btaining the highest number
of votes, taking into account Consob Communicatio. DEM/9017893 of 26
February 2009.

The lists and a copy of the required accompanyimguthentation can be filed at the
Company's registered office (marked to the attentid the Head of Legal and
Corporate Affairs) or sent to the following cerifi email address:



societariodelonghispa@legalmailar by fax to_+39 0422 4133940n this point,
information that identifies the person submittihg tists and a contact number must be
sent together with the above documentation. This isonsideration of Article 144-
octiesof the Issuers’ Regulation.

Shareholders are reminded that any list which do¢®bserve the above rules shall be
deemed as not submitted.

In defining the composition of the lists, it is omemended that Shareholders
appoint candidates who as a whole possess a rasggél® that complement each other
in: (i) general management, (ii) risk managememt eontrol, (iii) legal and corporate
governance, (iv) marketing, communication and miagselysis, (v) accounting and
financial reporting, (vi) internal audit and congsice, (vii) finance or remuneration
policies, (vii) mergers and/or acquisitions, gainethrough administrative,
entrepreneurial, managerial, industrial, and fim@nexperience, and experience in
companies specialising in private equity, legaleorfirms or by exercising professional
activities or university teaching.

During the internal assessment performed on i&s, siamposition and operation,
and those of its Committees, the Board of Directfyshas confirmed the adequacy of
the Board’s current composition (of 10 membersjemnms of size; the Directors also
believe that a possible reduction of the numbeBo&rd members, with a view to
aligning with current trends and best practicesld@nable the Board to still maintain
adequate operation, provided that its compositigtalkly encompasses the necessary
professional expertise; (i) has decided that thmiaistrative body should consist of
varied and comprehensive professional roles andtligatasks and responsibilities of
the office require that the directors possessdilitan to the professional requirements
imposed by law, also adequate experience and kdgelef business management and
the dynamics of the economic and financial systeinthe systems of corporate
governance, organisation, business administrandrisk management and control. An
essential prerequisite is that each Director wilge they have sufficient time to fulfil
the role of Director with due commitment; (iii) hasmarked that if the Board
comprises more than seven directors, at least t&worfe if the number of its members
is not more than seven) of its members must meetinbdependence requirements
required by paragraph 4 of Article 14é+ of the TUF (which refers to Article 148,
paragraph 3 of the TUF); (iv) has highlighted tleed, in compliance with the laws and
regulations in force, that the Board members belonigoth genders, in the belief that
an administrative body adequately represented ltly benders is able to perform a
more effective monitoring and direction activityls@ thanks to the diversity of
perspectives and viewpoints, skills and connectwitis the external environment, that
each gender can bring.



In view of the results of this assessment, the @8adrDirectors deems that the
presence of people with the above professionalsskihd characteristics among the
Company directors is particularly appropriate. TBeard is convinced that the
heterogeneous and highly qualified nature of tlggssionals called upon to contribute
to the work of the administrative body generatesuéful exchange on the various
issues under discussion which encourages and hbggtods the activities of the
executive directors.

It is also remembered that, in compliance with récles of Association, the
members of the Board of Directors will be appoirdsdollows:

(i) all the directors except one are taken, in thewtidey appear on the list, from
the list that obtained the highest number of votest by the shareholders, except
as provided below to ensure a balance betweenetidegs in compliance with the
laws and regulations in force regarding gender kgua

(i) the remaining director is taken from the lidtat has obtained the second
highest number of votes and which is not connedtedny way, not even
indirectly, with the shareholders who submitted/ated for the first list.

If only one list is submitted or admitted to theteothe candidates in this list will be
appointed directors from that list, following theder they appear on the same list.

If, as a result of the list voting or voting on tbely list submitted, the composition of
the Board of Directors does not comply with the daand regulations on gender
equality in force, the candidate of the most repnésd gender elected last in sequential
order in the list which obtained the highest nuntdiferotes will be replaced by the first
candidate of the least represented gender, fronsdhee list and in sequential order,
who was not elected. This replacement procedurebeiused until the composition of
the Board of Directors complies with the laws aegulations in force and, in particular,
those concerning gender equality. If this replacgnpeocedure does not ensure gender
equality, directors will be replaced using a Shaléérs' Meeting resolution passed by a
simple majority after candidates belonging to teast represented gender have been
submitted.

Should it not be possible to appoint the directosing this list method, the
Shareholders’ Meeting shall resolve with a legaljonitg, without observing the
procedure above, in compliance with the laws argllegions in force, particularly
those regarding gender equality.

Therefore, the Shareholders’ Meeting is invitedvtde on the appointment of
members of the Board of Directors, in compliancéhwArticle 9 of the Articles of
Association, after the number of directors andrttesim of office have been determined
as well as the remuneration due to them.



To enable Shareholders to vote in a different watyh wegard to the various
aspects covered by this item of the agenda forotdeary part of the Shareholders’
Meeting, it is recommended that Shareholders whahwo submit a list for the renewal
of Board of Directors prepare and submit, togethigh this list, resolution proposals
relating to each of the following issues:

(i) the number of directors who will make up the Boarfd Directors, in
compliance with the limits set by the Articles odgociation;

(i) term of office of the incoming Board of Directoiig, compliance with the
limits set by the Articles of Association;

(i) appointment of the directors and the Chairman efBlard of Directors, it
being understood that, in accordance with Article df the Articles of
Association, if the Shareholders’ Meeting failsajgpoint the Chairman, the
Board of Directors may do so;

(iv) determination of the related remuneration or of riiethods of determining
them.

The lists, and the information submitted togethethwihem, as well as the
proposals on the items will be published, in acaao# with the laws and regulations in
force, by being made available at the Company'stergd office and on its website
www.delonghigroup.com (“Investor Relatioris — “Governancé - “Annual
Shareholders’ Meeting” —“2016"), and on the 1INFO authorised storage mechanism
accessible on the websiteww.linfo.it, at least 21 days before the date of the
Shareholders’ Meeting (therefore, by 24 March 2016)

*kkkk
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FOURTH ITEM ON THE AGENDA FOR THE ORDINARY PART

“Appointment of the Board of Statutory Auditors anitls Chairman; determination of
the relative remuneration. Resolutions thereon.”

Dear Shareholders,

With the approval of the Annual Financial Reporaa81 December 2015, the mandate
will also expire for the Board of Statutory Audisprappointed by the Shareholders’
Meeting on 23 April 2013, for the years 2013-20&Bd consisting of the Auditors:
Gianluca Ponzellini, (Chairman), Paola Mignani aAtberto Villani (Statutory
Auditors), Piera Tula and Enrico Pian (Substitutedi#ors).

You are therefore asked to renew the Board of &tatuAuditors (which,
pursuant to Article 14 of the Articles of Assoomatj must be composed of three
statutory auditors, including the Chairman, and substitute auditors) and appoint its
Chairman, determining the related remuneration.

On this point, you are reminded that, pursuant tocke 14 of the Articles of
Association, the appointment of the Board of StaguAuditors is carried out based on
the lists submitted by the shareholders in which ttandidates are listed using
sequential numbers.

Each list contains a number of candidates that igreater than the number of members
to be elected (three statutory auditors and twatsule auditors).

In accordance with Article 14 of the Articles of J&giation, the lists containing a total
of three or more candidates must comprise candidagkonging to both genders (male
and female), so that both genders are represegtatiléast one third (rounded up to the
nearest whole number) of candidates for the offic8tatutory Auditor and by at least
one third (rounded up to the nearest whole numbtmandidates for the office of
substitute auditor.

Shareholders holding, on the day in which the bstssubmitted, either individually or
together with other Shareholders, a share that Isast 1% of the share capital (as
determined by Consob Resolution No. 19499 of 2&dan2016, in accordance with
existing provisions of law and regulations) have tight to submit lists of candidates.

The lists of candidates, signed by those shareroklgomitting them, must be filed at
the Company's registered office (marked to thenatte of the Head of Legal and
Corporate Affairs) by the twenty-fifth day befoteetday of the Shareholders’ Meeting
(namely by 20 March 2016).

Each candidate may appear on only one list or slellieemed ineligible. Candidates
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who do not possess the requisites required byghkcable laws or who do not observe
the limits to the number of offices held as essdidd by the applicable laws and the
related implementation rules in force may not leeteld auditor.

A shareholder may not submit or vote for more tbaa list, not even through a third
party or trust company; shareholders belongindgi¢oseame group and shareholders who
are party to a shareholder agreement concerningp@oeynshares may not submit or
vote for more than one list, not even through edtparty or trust company.

Each list is accompanied by the information requivg the law and regulations in force
and by the Articles of Association, includin@: a description of the curriculum vitae of
the candidates ani) the statements in which each candidate acceptidzay and
certifies, at their own responsibility, that theeeno known impediment preventing
election or incompatibility and that the requisiteguired by the law and regulations in
force and by the Articles of Association for thiffice have been met. Pursuant to
Article 2400, last paragraph, of the Italian Ci€ibde, at the time of appointment and
before accepting the appointment, those positiéralministration and control held by
the Auditors in other companies must be communicédethe Shareholders’ Meeting.
This information must be given in the above desimipthe candidates’ curriculum
vitae and must be updated to the day of the Shitefsb Meeting.

Ownership of the number of shares necessary to isubitist must be proven by a

certificate issued by an authorised intermediaryictv may be presented after the list
has been submitted, provided that this is befoegdhm envisaged for the publication of
the lists by the Company (24 March 2016).

If at the deadline for submitting lists (20 Marcf18) only one list has been filed, or
lists have been submitted only by shareholders arkoconnected to each other as per
the provisions of law and regulations in force thier lists may be submitted until 23
March 2016 (the third day after the original expitgte for submitting lists). In this
case, shareholders who, either individually or thgewith other shareholders, hold -
on the day in which the lists are submitted - aelod at least 0.5% of the share capital
may submit lists.

In compliance with the above terms, the lists anadtopy of the required
accompanying documentation can be filed at the Gmyip registered office (marked
to the attention of the Head of Legal and Corpo#stairs) or sent to the following
certified email addresssocietariodelonghispa@legalmaildar by fax to_+39 0422
413394

On this point, information that identifies the pmrssubmitting the lists and a contact
number must be sent together with the above doctatiem. This is in consideration of
Articles 144sexiesparagraph 4 and 14ktiesof the Issuers’ Regulation.

Any list which does not observe the rules refetedabove shall be deemed as not
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submitted.

Lastly, we invite those who wish to submit the abdists to comply with the
recommendations contained in Consob Communicatian NEM/9017893 of 2
February 2009, regarding the connecting relatiqpsshietween the lists referred to in
Article 1474er, paragraph 3, of the TUF and Article 1¢dinquiesof the Issuers’
Regulation, to which reference is made.

In compliance with the Articles of Associationetimembers of the Board of
Statutory Auditors will be appointed as follows:

- two statutory auditors and one substitute auditertaken from the list which obtained
the greatest number of votes at the ShareholdexstiMy, in the order they appear on
the list itself, except as provided below to ensarbalance between the genders in
compliance with the rules and regulations in force;

- the remaining statutory auditor and second sultstauditor are taken from the list

which obtained the second greatest number of \aitése Shareholders’ Meeting, who

are not connected in any way, not even indiregti{h) the shareholders who submitted
or voted for the list with the greatest number ofes, in the order 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 all the sharadsldt the meeting, and the candidates
on the list that obtain a simple majority of vosésll be elected.

If, as a result of the list voting, the compositmiithe Board of Statutory Auditors, with
regard to the statutory auditors, does not compliy whe laws and regulations on
gender equality in force, the statutory auditordidate of the most represented gender
elected last in sequential order in the list whiditained the highest number of votes
will be replaced by the next candidate, of thetleapresented gender, from the same
list and following the sequential order.

You are reminded that, in accordance with the Agsicof Association, the
chairmanship of the Board of Statutory Auditorslisha given to the statutory auditor
taken from the list with the second greatest nunob&otes.

If only one list has been submitted, the Sharehslddeeting will vote on it. If,
as a result of this vote, the only list obtainsmapde majority, the first three candidates
listed in sequential order are appointed statutmugitors, and the fourth and fifth
candidates are appointed substitute auditors, geovihat the composition of the Board
complies with the laws and regulations in forcearéigng gender equality. If gender
equality is not respected, the candidate of thetmegmesented gender, appointed the
third statutory auditor based on the sequentiatoia which the candidates are listed in
the single list, will be replaced by the next caladé of the least represented gender,
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who has been elected alternate auditor. The audkmaced with this procedure will
become substitute auditor in place of the audippoated statutory auditor under this
same procedure.

The Chairman is the first candidate indicatedristfplace on the list submitted.

If no lists are submitted, the Board of Statutorydiors and its Chairman are appointed
by the Shareholders' Meeting by legal majority ampliance with, inter alia, the laws
and regulations in force on gender equality.

Outgoing auditors can be re-elected.

In addition to appointing the Board of Statutoryditors, it is also necessary to
resolve upon the gross annual retribution of itsmipers. On this point you are
reminded that, for the three-year period 2013-2Q48, Shareholders’ Meeting of 23
April 2013 resolved on a gross annual remuneraiio® 61,900.00 for the Chairman of
the Board of Statutory Auditors and a gross anmealuneration of € 41,300.00 for
each of the statutory auditors.

Given the above, the Board of Directors, pursuardrid in accordance with the
Articles of Association and the applicable law ardulations on this subject, you are
asked to submit lists of candidates for the appoamt of the Board of Statutory
Auditors, and, to enable Shareholders to vote whfi@rent way with regard to the
various aspects covered by this item of the agediodathe ordinary part of the
Shareholders’ Meeting, recommends that you preparcke submit, together with the
lists, resolution proposals relating to each offtil®wing issues:

(i) appointment of the members of the Board of Stayufarditors (three statutory
auditors and two substitute auditors) for the ye2046, 2017 and 2018, by
voting on the lists of candidates submitted;

(i) appointment of the Chairman of the Board of Stagutéuditors, unless
appointment of the same can be carried out in deome with the Articles of
Association;

(i)  determination of the remuneration due to the membéthe Board of Statutory
Auditors.

The lists, and the information submitted togethethwihem, as well as the
proposals on the items will be published in accocgawith the laws and regulations in
force by being made available at the Company'sstegid office and on its website
www.delonghigroup.com (“Investor Relatioris — “Governancé - “Annual
Shareholders’ Meeting” —“2016”), and on the 1INFO authorised mechanism
accessible on the websiteww.linfo.it, at least 21 days before the date of the
Shareholders’ Meeting (therefore, by 24 March 2016)

*kkkk
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FIFTH ITEM ON THE AGENDA FOR THE ORDINARY PART

“Proposal of an equity-based incentive Plan concerg the ordinary shares of De’
Longhi S.p.A called the “Stock Option Plan 2016-202for the Company’s Chief
Executive Officer and for the Top Management of thBe’ Longhi Group.
Resolutions thereon.”

Dear Shareholders,

With regard to the fifth item on the agenda for trdinary part of the Shareholders’
Meeting and, in particular, the proposed equityeldagcentive plan involving the
ordinary shares of De’ Longhi S.p.A, called th2016-2022 Stock Option PIgn
reserved for the Company’s Chief Executive Offiaed the De’ Longhi Group’s top
management, reference is made to tberéctors’ Report on the fifth item on the
agenda for the ordinary part of the Meeting of Sariders of De’ Longhi S.p.A
convened in ordinary and extraordinary sessions férApril 2016, in a single call
prepared in accordance with Articles 14i§-of the TUF and 84is, paragraph 1, of the
Issuers’ Regulation and therefore includes therim&dion Document on the “2016-
2022 Stock Option Plan” required by the regulationgrce which has been drafted in
accordance with Annex 3A, Scheme 7 of the IssuRegjulation and containing the
resolution proposal. The above report - which lmes“Rules for the 2016-2022 Stock
Option Plari attached - will be filed and made available te fhublic at the Company’s
registered office and on its websitevw.delonghigroup.conf“Investor Relatiors—
“Governancé — “Annual Shareholders’ Meeting” —“2016)) and on the 1INFO
authorised storage mechanism accessible on theitev@bsw.linfo.it, simultaneously
with the publication of this Report, which shoulel tiead in conjunction with it.

*kkkk
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SIXTH ITEM ON THE AGENDA FOR THE ORDINARY PART

“Proposal to authorise the purchase and disposaltaasury shares, by revoking the
resolution taken by the Shareholders’ Meeting of 1April 2015. Resolutions
thereon.”

Dear Shareholders,

We submit the proposal to authorise the Companyishase and subsequent disposal
of treasury shares for your consideration and aggro

We remind you that the previous authorisation tocpase and dispose of treasury
shares was approved by the Shareholders’ Meetind te 14 April 2015 and,
therefore, the 18-month period envisaged by theesasolution is due to expire on 14
October 2016.

We would like to inform you that the Board of Ditexs has not, to date, ever made use
of the abovementioned Shareholders’ Meeting awthtian and that, as of the date this
Report is approved, the Company does not hold urgashares either directly or
through its subsidiaries, trust companies or inegtiaries.

In consideration of the opportunity to renew théhausation, for the reasons and under
the terms set out below, we propose that you reWio&eauthorisation granted with the
resolution of 14 April 2015 and, at the same tirapprove a new authorisation to
purchase and dispose of the Company’s ordinaryesharder the following terms.

6.1 Reasons for the requested authorisation to punase and dispose of treasury
shares.

The Board of Directors has determined to submiiregathe Shareholders’ Meeting the
request for authorisation to perform operationsptwchase treasury shares - after
revocation of the resolution passed by the Shadens| Meeting last year - and, under
certain conditions, to dispose of said sharesthi@e reasons:

a) it will be possible to proceed with investmeintsshe Company's shares when the
stock exchange prices or the amount of availaldé caake this operation economically
convenient, also in order to be able to providéhéf need arises and in compliance with
the applicable regulations, support activity torshaliquidity on the stock markets,
promoting the regularity of trading;

b) if necessary, treasury shares may be useddosdctions related to business projects
involving the opportunity to trade or transfer siaoldings;
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c) if necessary, treasury shares may also be psgdhand/or sold in relation to
remuneration plans based on financial instrumengcordance with Article 11l4is of
the TUF, either in the form of (traditional) stootions or under plans that do not
envisage the “real” allocation of the shares, sastfor example, so-called “phantom
stock options”.

6.2 Maximum number, class and nominal value of theshares to which the
authorisation proposal relates.

The authorisation which the Board requests fromShareholders’ Meeting concerns
the purchase of the Company's shares to be camigd also through a series of
operations, until reaching a maximum quantity of504,000 (fourteen million five
hundred thousand) ordinary shares with a nominalevaf 1.50 euros (one euro fifty
cents) each, and therefore an amount not exceatirgfifth of the share capital -
considering also any shares held by subsidiaraesd; in any case, within the limits of
the distributable profits and available reservesoating to the last approved financial
statements. The authorisation requested include$athulty to subsequently dispose of
the shares in portfolio, without any time limitsalbefore having reached the maximum
quantity of shares that can be purchased, andydack the same sharescompliance
with the limits and conditions established by #@uighorisation.

6.3 Useful information for the evaluation of complance with the provision as per
Article 2347, paragraph 3 of the Civil Code.

For the purposes of the evaluation of complianci wie limits as per Article 2357,
paragraph 3 of the Civil Code, it is noted that 8fere capital is currently Euro
224,250,000.00, comprising 149,500,000 ordinaryed)aand that, at the date of this
Report, the Company does not hold treasury shaiteredirectly or through
subsidiaries.

The nominal value of the shares for which purchag@orisation is requested does not
exceed the limit established by the Shareholdeeetig authorisation, also taking into
account shares which may be bought by subsidiaries.

However, subsidiaries will be provided with specifistructions concerning the timely
reporting of any share purchase operations in dara@e with Articles 23584s et seq.
of the Civil Code.

6.4 Duration of the requested authorisation.
The authorisation to purchase treasury shares fariad of 18 (eighteen) months from

the date the Shareholders’ Meeting adopts theivelegsolution.
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The authorisation to dispose of treasury shares, lag¢fore reaching the purchase limit,
is requested without time limit.

6.5 Minimum and maximum payments and market valuatbns.

Purchase of treasury shares

The purchase price of each treasury share willstebéshed by the Board of Directors,
with the right to delegate to one or more Directansaccordance with the following
procedure: the purchase price, including accegsmrghase charges, must not be lower
than 20% (twenty percent) or higher than 10% (tercent) of the official trading price
recorded by the Mercato Telematico Azionario ondag before the purchase.

Disposal of treasury shares

As regards the subsequent disposal of the sharebgaed, only the minimum price for
sale to third parties is established, which mustemail negative economic effects on
the Company, and in any case not below 95% (nifve¢ypercent) of the average
official price recorded on the Mercato Telematicoighario over the five days before
the sale. This price limit may be waived for theclgange or sale of treasury shares
within industrial projects and/or however in théemests of the Issuer, in the case of the
allocation and/or sale of shares or related optiordirectors, employees or consultants
of the De’ Longhi Group and, in general, in the @k®n of any plan adopted in
accordance with Article 118is of the TUF or for Shareholder scrip issues.

6.6 Methods through which the purchase and disposalf treasury shares will be
carried out.

Share buy-back operations may be carried out, @ordance with Article 132 of the
TUF and Article 144bis of the Issuers’ Regulation, through public purehaffer or
exchange, on the market, according to the operatietipods established by the market
management company, which does not allow the dlneking of purchase proposals
with pre-established sales proposals, or throughpilrchase and sale, in accordance
with applicable regulations, of market traded datile instruments which provide for
the physical delivery of the underlying sharesthoough the allocation to Shareholders,
proportionally to the number of shares held, oakes option to be exercised within 18
months from the date the Shareholders’ Meeting tadbthe corresponding resolution,
and in any case ensuring the equal treatment aeBbllers and in compliance with all
applicable regulations, including EU regulations.

The purchase of treasury shares may take placeghrprocedures that differ from
those indicated above where permitted by Articl2 @Bthe TUF, or by other legal and
regulatory provisions applicable at the time of dperation.
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Purchases make take place on one or more occasions.

With regards to the disposal of the shares in guesthis may take place, on one or
more occasions, also before reaching the maximuantgy of shares that can be
purchased. Disposal may take place through thoskaa® considered most beneficial
for the Company, including disposal on the stockkat outside the market, or through
exchange with investments or other assets withdnstrial projects and/or in any case
in the interest of the Company, the allocation andéale of shares or related options in
favour of directors, employees and consultanthefe’ Longhi Group and, in general,
in execution of any plan adopted in accordance ititle 114bis of the TUF or also
as part of Shareholder scrip issues or throughippbkchase offers or exchange.

The shares may be disposed of also as part aof fatla@cial instruments.

6.7 Information on the utility of the purchase to reduce share capital.

It should be noted that the abovementioned purclidisteasury shares does not
constitute a reduction of the share capital.

888

The Shareholders’ Meeting is therefore invited wo@ the following proposed
resolution:

“The Meeting of the Shareholders of De’ Longhi.&.p

- having regard to the resolution passed by the @dinrShareholders’ Meeting of
De’ Longhi S.p.A held on 14 April 2015, with regaia the authorisation to
purchase and dispose of treasury shares;

- having noted the Report by the Board of Directonsl &he applicable laws and
regulations;

RESOLVES

1) to revoke the Shareholders’ Meeting resolutidnlé April 2015 authorising the
purchase and disposal of treasury shares, sinbhastnot been used,;

2) to authorise the purchase and disposal of treashares for the purposes indicated
in the Directors’ Report under the following terarsd conditions:

- without prejudice to the limits as per Article523of the Civil Code, the purchase may
be carried out on one or more occasions, until leag a maximum quantity of
14,500,000 (fourteen million five hundred thousaod)inary shares, also considering
the shares held by the Company and by its subsdiaand within the limits of
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distributable profits and available reserves acdogito the last approved financial
statements;

- the authorisation to purchase treasury sharespgproved for a period of 18 (eighteen)
months from today’s date and therefore until 14aDet 2017;.

- the authorisation includes the faculty to subssuly dispose of the shares in
portfolio, also before having reached the maximumangity of shares that can be
purchased, and to buy-back the same shares in camgpl with the limits and
conditions established by this authorisation, ie thanner deemed most beneficial for
the Company;

- the authorisation to dispose of treasury shamdsp before reaching the purchase
limit, is given without time limit;

- the purchase operations may be carried out, inoadance with Article 132 of the
TUF and Article 144-bis of the Issuers’ Regulati@hthrough public purchase offer or
exchange, (ii) on the market, according to the aprg methods established by the
market management company, (iii) through the pusehand sale, in accordance with
applicable regulations, of market traded derivatimstruments which provide for the
physical delivery of the underlying shares, (iwpotigh the allocation to Shareholders,
proportionally to the number of shares held, ofaées option to be exercised within 18
(eighteen) months from today’s date; and in anyeoassuring the equal treatment of
Shareholders and in compliance with all applicaldegulations, including EU
regulations;

- the purchase price of each treasury share, indgdaccessory purchase charges,
must not be lower than 20% (twenty percent) or éighan 10% (ten percent) of the
official trading price recorded by the Mercato Telatico Azionario on the day before
the purchase;

- only the minimum price for sale to third partissestablished, which must not entail
negative economic effects on the Company, andyircase not below 95% (ninety-five
percent) of the average official price recorded the Mercato Telematico Azionario
over the five days before the sale. This pricetlmmy be waived for the exchange or
sale of treasury shares within industrial projearsd/or however in the interests of the
Company, in the case of the allocation and/or safleshares or related options to
directors, employees or consultants of the De’ llor@roup and, in general, in the
execution of any plan adopted in accordance wittickr 114-bis of the TUF or for
Shareholder scrip issues.

- the purchase and disposal operations will be ggised in compliance with
applicable laws and accounting standards;
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3) to grant the Board of Directors - and therefdree Chairman with the power to
delegate to third parties - the broadest possildevgrs to fully execute the resolutions
referred to above.”

*kkkk

FIRST ITEM ON THE AGENDA FOR THE EXTRAORDINARY PART

“Share capital increase by payment, in one or mdranches, with the exclusion of
pre-emption rights pursuant to Article 2441, paraaphs 4, second subparagraph, 6
and 8 of the lItalian Civil Code, Article 158 of Legative Decree No. 58 of 24
February 1998 and subsequent amendments and add#joand Article 5-bis,
paragraph 3 of the Articles of Association, by issg, in one or more issues, a
maximum of 2,000,000 ordinary shares with a nominalue of 1.50 euros each and
for a maximum nominal amount of 3,000,000 eurossezved for the beneficiaries of
the “Stock Option Plan 2016-2022". Subsequent indikction of the new Article 5-
quater in the Articles of Association. Resolutiotisereon.”

Dear Shareholders,

With regard to the first item on the agenda for tetraordinary part of the
Shareholders’ Meeting, concerning the capital iaseefor the 2016-2022 Stock Option
Plan” and the consequent introduction of a new artiClerticle 5-quater”) in the
Articles of Association, reference is made to tBbéréctors’ Report on the fifth item on
the agenda for the ordinary part of the MeetingStfareholders of De’ Longhi S.p.A
convened in ordinary and extraordinary sessions férApril 2016, in a single call
prepared in accordance with Articles 125-of the TUF and 72 of the Issuers’
Regulation and therefore in accordance with Sché&neinnex 3A of the same
regulation, also containing the resolution propgsapared by the Board.

This Report will be filed and made available to phédlic at the Company's registered
office and on its websitewww.delonghigroup.con(section investor Relatioris—
“Governanceé — “Annual Shareholders’ Meeting” —“2016’), and on the authorised
storage mechanism called 1INFO accessible on thsiteevww.linfo.it at least 21
days before the date of the Shareholders’ Meethmagéfore, by 24 March 2016).

The report by the independent auditors containnggadpinion required by Article 158,
paragraph 1 of the TUF will be filed and made ald# to the public in the same
manner and by the same deadline.

*kkkk

Treviso, 3 March 2016
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For the Board of Directors
The Chairman

Giuseppe de’ Longhi
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