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REPORT BY THE DIRECTORS OF DE' LONGHI S.P.A.
PURSUANT TO ART. 125-TERLEGISLATIVE DECREE No. 580F 24
FEBRUARY 1998

Dear Shareholders,

In compliance with Art. 125-ter of Legislative Deerno. 58 of 24 February
1998 (as subsequently amended and supplementeshttedled Consolidated Law on
Finance "T.U.F."), and with Articles 73 and 84-fr Consob Regulation no. 11971/99
(as subsequently amended and supplemented, thadled-tissuers' Regulation”), the
Board of Directors of De' Longhi S.p.A. (hereinafaddso the "Company" or "Issuer")
herewith provides you with a report that explaite titems on the agenda of the
ordinary Shareholders' Meeting that has been caltlgchotice that will be published on
13 March 2015 on the Company's websit@w.delonghigroup.confand in excerpt

form in the "ltalia Oggi" newspaper on 14 March &)1lin a sole calling, at 8:45am on

14 April 2015 at the Company's registered offic¥ia L. Seitz 47, Treviso.

In particular, the agenda of this Shareholders' ktagis as follows:

1. Presentation of the Annual Report including thefdFanancial Statements as at 31
December 2014, the Statutory Auditors’ Report amel lindependent Auditors'

Report. Related and consequent resolutions.

2. Presentation of the Annual Compensation Reporteofldnghi S.p.A. and advisory
vote of the Shareholders' Meeting on the 2015 Cosgi®mn Policy (Section | of



the Annual Compensation Report of De' Longhi SygmrAaccordance with Art.
123+er of Legislative Decree no. 58/98.

3. Proposal to authorise the purchase and disposal ovin shares following
revocation of the resolution passed by the Shadshsl Meeting on 15 April 2014.

Related and consequent resolutions.

1 Presentation of the Annual Report including theaft Financial Statements as
at 31 December 2014, the Statutory Auditors' Repand the Independent Auditors'
Report. Related and consequent resolutions.

Dear Shareholders,

We would like to inform you that comments relatiogthe first item on the
agenda, including its proposed resolution, are esieely covered in the Annual Report
including the draft Financial Statements and Cortdkd Financial Statements as at
31 December 2014, the Directors' Management Repaod,the declaration referred to
in Art. 154-bis, paragraph 5 of the T.U.F., whichlwe filed and made available to the
public in the manner provided by law by 23 MarchL20together with any further
documentation required by law. The Statutory AuditdReport and that of the
Independent Auditors will be made available to plablic in the same manner and by

the same date.

2. Presentation of the Annual Compensation Repoft@e' Longhi S.p.A. and
advisory vote of the Shareholders' Meeting on th&l% Compensation Policy (Section
| of the Annual Compensation Report of De' Longhi.8A.) in accordance with Art.
123-ter of Legislative Decree no. 58/98.

Dear Shareholders,



With regard to the second item on the agenda, yewaaked once again to vote, in an
unbinding and advisory capacity, on the "2015 Congaéion Policy" of De' Longhi

S.p.A. (the "Compensation Policy”) described intiSecl of the Annual Report on
Compensation of De' Longhi S.p.A.: in accordandé wit. 123-ter, paragraphs 3 and
6, of the T.U.F., the Shareholders' Meeting congearenually to approve the financial
statements is asked to comment on the Companylsy poith regard to the

compensation of members of the administrative Ispdgeneral managers and
managers with strategic responsibilities and on f@irecedures used to adopt and

implement this policy.

As expressly stated by Art. 123-ter, paragraph 6the T.U.F., the resolution the
Shareholders’ Meeting must take with regard to @mmpensation Policy and the
related adoption and implementation procedures wibt be binding and must be
limited to expressing an opinion for or against t@®mpensation Policy and its
adoption and implementation. The outcome of the woll be made available to the
public on the Company's website in accordance with 125-quater, paragraph 2, of
the T.U.F.

It should be pointed out that the "Annual ReporGmmpensation of De' Longhi S.p.A."
and, therefore, the 2015 Compensation Policy coetin Section | of the same Report
were approved by the Board of Directors on 3 Magfii5, upon the proposal of the
Compensation and Appointments Committee - in camgei with the legislation and

regulations in force - and will be made available the public on the Company's

websitewww.delonghigroup.com "Investor Relations" - "Governance" - "Corporate

Documentation” - "2015", and on the authorised agg@ mechanism 1linfo, accessible
on the websitewww.linfo.if at least twenty-one days before the date of the
Shareholders' Meeting.

For further details, please refer to the above mépthe contents of which have also
been defined in accordance with the provisions df B4-quater of the Issuers'
Regulation and in consideration of the related AnB&, Scheme 7-bis and Scheme 7-

ter.



The Shareholders' Meeting is therefore asked toampthe following resolution:
"The Shareholders' Meeting:
* having examined the Annual Compensation RepatedfLonghi S.p.A. prepared in
accordance with applicable laws and regulations

RESOLVES
to express its opinion in favour of the 2015 Conspéion Policy of De' Longhi S.p.A.
and on the related adoption and implementation pdoces."

3. Proposal to authorise the purchase and disposélown shares following
revocation of the resolution passed by the Shareless' Meeting on 15 April 2014.

Related and consequent resolutions.

Dear Shareholders,

We would like to submit the proposal authorising tlurchase and subsequent disposal
of own shares by the Company for your examinatiahyour approval.

We would like to remind you that the previous atffabion to purchase and dispose of
own shares was approved by the Shareholders’ Meéihd on 15 April 2014. This
authorisation would therefore expire at the endhwf 18 months provided by the same
resolution and namely on 15 October 2015.

We inform you that the Board of Directors has netdm use of said authorisation to
date and, at the date of approval of this repdrie Company does not hold own shares
either directly or via subsidiaries, trust compas@ intermediaries.

We also note that, compared to the authorisatioquested last year, this year the
Board of Directors proposes - allowing for the coemts made by some shareholders at
the Shareholders' Meeting held on 15 April 2014 rdduce the maximum amount of

shares the Shareholders' Meeting is asked to aisgiurchase of to around 10% of



the share capital (to this end taking into accoals#o any shares held by subsidiaries
and in any case without prejudice to the limit adtdbutable profits and available

reserves based on the last approved financial statds). In the new request for
authorisation to purchase and dispose of own shtrasthe Board is submitting to the
Shareholders' Meeting, this maximum amount has beéuaced from no. 28,000,000
(twenty-eight million) ordinary shares covered Hye tauthorisation request and
approved by the Shareholders’ Meeting on 15 A@il®to no. 14,500,000 (fourteen

million five hundred thousand) ordinary sharest Company.

3.1 Reasons why authorisation to purchase and dspof own shares is sought.

The Board of Directors has decided once again teksauthorisation to carry out
operations to purchase own shares - subject togawon of the authorisation approved
by the Shareholders' Meeting last year - and, unditain conditions, to dispose of
them for three separate reasons:

a) it will be possible to invest in the Company resawhen stock performance and
available liquidity makes this operation economligatorthwhile, also in order to be
able - where necessary and in compliance with apple regulations - to shore up on
stock liquidity, encouraging trading regularity;

b) where appropriate, the own shares may be useamperations related to industrial
projects where there are opportunities to exchamgansfer shareholdings;

c) where appropriate, the own shares may also relfased and/or sold in connection
with compensation plans based on financial instntsién accordance with Art. 114-
bis of the T.U.F., in both the "traditional” stocdiption form and where the plans do not
envisage the "real” allocation of shares, suchrathe case of so-called "phantom stock

option” plans.

3.2 Maximum number, category and par value of thdnases covered by the
authorisation proposal.

The authorisation sought by the Board of Directtn@m the Shareholders' Meeting
concerns the purchase of Company shares which mageldormed in stages until the
maximum amount of no. 14,500,000 (fourteen milfire@ hundred thousand) ordinary

shares each with a par value of 1.50 euros (one difty cents) and, therefore, not



more than one fifth of the share capital - takingpiaccount, for this purpose, also any
shares held by subsidiaries - and, in any casehiwithe limits of the distributable
profits and available reserves based on the last dpproved financial statements. The
authorisation request includes the right to latesgbse, without any time limit, the
shares in the portfolio, even before having congpletll the purchases, and to buy back
the same shares, though still in accordance with limits and conditions set by this

authorisation.

3.3 Useful information for assessing compliance iArticle 2357, paragraph 3, of
the Civil Code.

For the purposes of assessing compliance with ithésl contained in Article 2357,
paragraph 3, of the Civil Code, it is noted that tehare capital today is equal to
224,250,000.00 euros divided into no. 149,500,0@nary shares and, at the date of
this Report, the Company does not hold any owneshar

The par value of the shares for which the purchastnorisation is sought will not
exceed the limit set by the Shareholders’ Meetiagthorisation, taking into account
for this purpose also those shares that could fppbgsie purchased by subsidiaries.
Subsidiaries will in any case be given specifid¢ringions so that they promptly report
any purchase of shares made under Articles 235@#s8q. of the Civil Code.

3.4 Duration for which authorisation is sought.

The authorisation to purchase own shares is reque$dr a period of 18 (eighteen)
months from the date on which the Shareholders'tingeadopts the corresponding
resolution.

The authorisation to dispose of own shares, evéordeompleting all the purchases, is

requested without any time limit.

3.5 Minimum and maximum price and market valuations

Purchase of own shares

The purchase price of each own share will be sethbyBoard of Directors, with the
authority to delegate to one or more Directors, dampliance with the following

methods: the purchase price, inclusive of ancillapsts of the purchase, must be no



less than 20% (twenty per cent), at a minimum, ramdreater than 10% (ten per cent),
at a maximum, of the official trading price recodden the Mercato Telematico
Azionario the day before the purchase.

Disposal of own shares

As regards the subsequent disposal of the shareshased, only the minimum price
limit is defined for sale to third parties, whichlivbe such that there are no negative
economic effects for the Company, and in any casewer than 95% (ninety-five per
cent) of the average of the official prices recarde the Mercato Telematico Azionario
in the five days before the sale. This price limay be waived in cases where the
exchanges or transfers of own shares are relateabeaealisation of industrial projects
and/or in any case those of interest to the Issarat in the case of the assignment
and/or transfer of shares or the related optionslir@ctors, employees or collaborators
of the De' Longhi Group, and, in general, while @xeng any plan adopted under Art.
114-bis of the T.U.F., or programmes for issuingimshares to Shareholders.

3.6 Methods that will be used for carrying out purases and disposal of own shares.
The purchasing operations for own shares may bdexaout, in accordance with Art.
132 of the T.U.F. and Art. 144-bis of the Issudtsgulation, via public tender or
exchange offer or on the market, according to pdoices set by the company managing
the market, which do not permit the direct matchiofy purchase offers with
predetermined sell orders or by way of purchase aalk, in accordance with the
regulatory provisions in force, of derivatives tetlon the market that provide for the
physical delivery of the underlying shares or bip@ting Shareholders, in proportion
to the shares held, a put option to be exercisdtinvil8 (eighteen) months from the
date on which the Shareholders' Meeting adoptsctireesponding resolution, and in
any case so as to ensure that Shareholders ardgetteaqually and all applicable
regulations, including EC regulations, are observed

The purchase of own shares may take place in wines than those indicated above
where permitted by Article 132 of the T.U.F. or d&iper legislative provisions or
regulations applicable at the time of the operation

Purchases may take place on a single or more ocnasi



As regards the disposal of the shares in questionay take place on a single or more
occasions, even before having completed all thehasges. Disposal of shares may be
carried out in the manner deemed most appropriate the Company's interest,
including their sale on the stock exchange, off tiegket or by exchange with equity
investments or other assets in relation to indastprojects and/or in any case of
interest to the Company, assignment and/or transfeshares or the related options to
directors, employees or collaborators of the Dehdgloi Group and, in general, in the
execution of any plan adopted under Art. 114-bighef T.U.F., or programmes for
issuing bonus shares to Shareholders or by puélidér or exchange offer.

The shares may also be sold in conjunction witlerofimancial instruments.

3.7 Information regarding the instrumentality of #h purchase on share capital
reduction.
It should be noted that the aforementioned purcledsawvn shares is not instrumental

to a share capital reduction.

The Shareholders' Meeting is therefore asked to@amgpthe following resolution:

"The Shareholders' Meeting:
- given the resolution of the ordinary Sharehold@&igeting held on 15 April 2014
concerning the authorisation to purchase and digpafsown shares;
- having noted the Board of Directors’ Report and tagplicable laws and
regulations;
RESOLVES
1) to revoke the Shareholders' Meeting resolution1d April 2014 authorising the
purchase and disposal of own shares, as it habeen used,;
2) to authorise purchase and dispose operatioretired to own shares for the purposes
indicated in the aforementioned Directors’ Reportder the following terms and

conditions:



- without prejudice to the limits contained in A2857 of the Civil Code, the purchase
may be performed in stages until the maximum amotimo. 14,500,000 (fourteen
million five hundred thousand) ordinary shares,itgkinto account the shares held by
the Company and its subsidiaries, and within thats of the distributable profits and
available reserves based on the last duly apprdwveahcial statements;

- the authorisation to purchase own shares is datitbr a period of 18 (eighteen)
months from today's date and therefore until 1400et 2016;.

- the authorisation request includes the rightater dispose, without any time limit, the
shares in the portfolio, even before having congaletll the purchases, and to buy back
the same shares, though still in accordance with litmits and conditions set by this
authorisation, in the manner deemed most approefiat the Company's interest;

- the authorisation to dispose of own shares, dafore completing all the purchases,
Is given without any time limit;

- the purchasing operations must be performed icoetance with Art. 132 of the
T.U.F. and Art. 144-bis of the Issuers' Regulati@ih:via public tender or exchange
offer, (ii) on the market, according to procedurest by the company managing the
market, (iii) by way of purchase and sale, in ad@orce with the regulatory provisions
in force at the time, of derivatives traded on ra¢ed markets that provide for the
physical delivery of the underlying shares; (iv) ljlocating Shareholders, in
proportion to the shares held, a put option to Bereised within 18 (eighteen) months
from today, and in any case ensuring that Sharedrsldre treated equally and all
applicable regulations, including EC regulationseabserved;

- the purchase price of each own share, inclusivanzillary costs of the purchase,
must be no less than 20% (twenty per cent), atranmim, and no greater than 10%
(ten per cent), at a maximum, of the official tragliprice recorded on the Mercato
Telematico Azionario the day before the purchase;

- only a minimum price limit is set for the salecprto third parties, which will be such
that there are no negative economic effects forGbmpany, and in any case no lower
than 95% (ninety-five per cent) of the averagehef official prices recorded on the
Mercato Telematico Azionario in the five days beftite sale. This price limit may be
waived in cases where the exchanges or transfermmof shares are related to the

realisation of industrial projects and/or in any smthose of interest to the Company



and in the case of the assignment and/or transfeshares or the related options to
directors, employees or collaborators of the Dehgjoi Group, and, in general, while

executing any plan adopted under Art. 114-bis & ThU.F., and programmes for

issuing bonus shares to Shareholders;

- the purchase and disposal operations will be acted for in accordance with the

applicable provisions of law and accounting stardiar

3) to grant the Board of Directors — and throughthe Chairman with the power to

delegate to a third party — the broadest possilde/grs to fully and completely execute

the resolutions contained in the previous points.”

Treviso, March 2015
For the Board of Directors

The Chairman

Giuseppe de’ Longhi

10



