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GLOSSARY
Board or Board of Directors: the Issuer's Board of Directors.
Board of Statutory Auditors: the Issuer's Statutory Auditors.
Borsa Italiana: Borsa Italiana S.p.A.
Civil Code: the Italian Civil Code.

Issuers' Regulations:the regulations issued by Consob by virtue of Regoi 11971/1999
(and subsequent amendments) regarding legislaiiasguers.

Consob Market Regulations the regulations issued by Consob by virtue ofdRen
16191/2007 (and subsequent amendments) regardjistpteon for the stock markets.

Consolidated Finance Act Legislative Decree 58 of 24 February 1998 (tradidh
Consolidated Finance Act), as amended.

Instructions to the Stock Market Regulations:the instructions to the regulations of Borsa
Italiana.

Issuer, Landi Renzo or the Companylandi Renzo S.p.A.

Period: the financial period covered by the Report, the financial year ended on 31
December 2016.

Related Party Transactions Regulationsthe Regulations issued by Consob by virtue of
Resolution 17221 of 12 March 2010 (and subsequerndments) regarding transactions
with related parties.

Report: the report on corporate governance and the steictfiownership that companies
are obliged to prepare in accordance with Artid8-his of the Consolidated Finance Act for
the reference Period.

Self-Regulatory Code: the self-regulatory code for listed companies apgdoby the
Corporate Governance Committee in March 2006 (ambsequent amendments) and
promoted by Borsa Italiana, Abi, Ania, Assogestiokssonime and Confindustria, publicly
available on the internet website of Borsa Italiamav.borsaitaliana.it

Stock Market Regulations: the regulations of the stock markets organisednaadaged by
Borsa ltaliana.



ISSUER PROFILE

The Issuer has adopted a traditional system of rpanee based on the presence of
three bodies: the Shareholders' Meeting, the BoérBirectors and the Board of
Auditors. The auditing of the accounts is entrudtgdaw to an auditing firm. The
Issuer adheres to the Self-Regulatory Code in decae with the method described
below.

The following sections provide information regaglithe ownership structure and
describe the relative and actual methods of impigat®n that the Company has
already adopted, namely the changes that the Compgursuing with respect to the
compliance model outlined in the Self-Regulatory€o

This Report, prepared in accordance with the régutaequirements laid down for
companies listed on the screen-based equity mé@vkatcato Telematico Azionarno
organised and managed by Borsa Italiana, togettierall the documents referred to
herein, may be downloaded from the Company's websit
www.landirenzogroup.cofit/, Investorssection.

INFORMATION ON THE OWNERSHIP STRUCTURE (PURSUANT TO
ARTICLE 123-BIS, SUBSECTION 1, OF THE CONSOLIDATED FINANCE
ACT) AS AT 31 DECEMBER 2016

This section 2 has been prepared pursuant to thnes tend effects of Article 128is,
subsection 1, of the Consolidated Finance Act. Arfgrmation (i) required by the
aforesaid Article 123®is, subsection 1, letter i) of the Consolidated FasaAct is
provided in the Report on remuneration publishecsygant to Articlel23er of the
Consolidated Finance Act, (ii) the information reeqd by the aforesaid Article 123-
bis, subsection 1, letter ) of the Consolidated FagaAct is provided in the chapter
of the Report dealing with the Board of Directoge¢tion 4.1), and finally, (iii) the
other information required by article 128 of the Consolidated Finance Act that is
not mentioned in this section 2, is to be undes@®not applicable to the Company.

(@  Shareholding structure (pursuant to article 123bis, subsection 1, letter a)
of the Consolidated Finance Act)

Landi Renzo's share capital is equal to Euro 110¢8)) fully subscribed and
paid up, and consists of 112,500,000 ordinary sharth a nominal value of
Euro 0.10 each (theShares), traded on the screen-based equity market
(Mercato Telematico Azionafjoorganised and managed by Borsa ltaliana.
This information is also shown in table 1 attactethe Report.

As of the date of this Report, no special clasdeshares have been issued,
such as shares without voting rights or with liditeoting rights, nor other
securities granting the right to subscribe newdyiesl shares.

On 9 April 2015, Landi Renzo’s Board of Direct@gproved by resolution
the issue of a bond called "LANDI RENZO 6.10% 2@%0", in the amount
of Euro 34 million, having a term of five years apeying a gross fixed
interest rate of 6.10%, with a coupon paid every raonths in arrears, as



(b)

(€)

(d)

provided under the rules approved on 9 April 2848 subsequently amended
on 7 March 2016 and 30 December 2016.

On 14 May 2015, the security was admitted for tigdon the Extra MOT
PRO Segment of Borsa lItaliana S.p.A. and was sillestfor and placed by
Banca Popolare di Vicenza SCpA and KNG Securitie® lwith primary
Italian and European institutional investors.

Further details are available on the Company's websat
http://www.landirenzogroup.com/it/. 3

Restrictions on the transfer of securities (pursuanto article 123-is,
subsection 1, letter b) of the Consolidated Finano&ct)

As of the date of this Report, the Shares are\freeahsferable by deedter
vivos and/or by successiomortis causaand are subject to the circulation
regime envisaged for shares issued by listed comeparegistered under
Italian law.

Significant shareholdings (pursuant to article 123sis, subsection 1, letter
c) of the Consolidated Finance Act)

As of the date of this Report, on the basis ofréwmords in the shareholders'
book and in the light of the notifications receivedder Article 120 of the

Consolidated Text, the following parties, direatlyindirectly, own more than

5% of the Company shares (this information is gisesented in table 1,

attached to this Report).

Declarant Direct shareholder % of ordinary % of shares with
share capital voting rights
Trust Landi (trust Girefin S.p.A. 54.667 54.667
regulated by Jersey Gireimm S.r.l. 4.444 4.444

law, in which trustee
is Stefano Landi)

Aerius Investment  Aerius Investment 8.356 8.356
Holding AG Holding AG

Securities to which special rights are attached (psuant to article 123+4is,
subsection 1, letter d) of the Consolidated Finano&ct)

As of the date of this Report, the Company's Sharesregistered, freely
transferable and indivisible. Each share confees ghme proprietary and
administrative rights in accordance with the agille provisions of law and
of the articles of association.

On 24 April 2015, Landi Renzo’'s Shareholders’ Megtiamended the
Company’s by-laws in order to introduce a loyallyases mechanism giving
rise to increased voting rights for such sharegp(asided by article 20, first
paragraph, of law decree no. 91 of 24 June 20I#exted by law no. 116 of

-6 -



(e)

(f)

(¢))

(h)

11 August 2014), whereby, if a shareholder is tegesl in the specific register
kept by the Company for a certain number of shafter a vesting period of
24 months, the shareholder will be entitled to alde vote in relation to such
shares.

At the following meeting held on 27 August 2015 tGompany’s Board of
Directors approved the Rules on loyalty sharesngivise to increased voting
rights which governinter alia, the procedures for requesting registration in
the dedicated special list provided under art. G@inquies paragraph 2, of
the Consolidated Finance Act. Further details &eslable on the Company’s
websitehttp://www.landirenzogroup.com/it/maggioranzionel_geto.

It should be noted that, as of the date of thisdReghe number of Landi
Renzo’s shares is 112,500,000, corresponding tcb@QD00 voting rights at
the Company’s ordinary and extraordinary sharedrsldneetings.

Employees' shareholdings: mechanism for the exer@sof voting rights
(pursuant to article 123his, subsection 1, letter e) of the Consolidated
Finance Act)

As of the date of this Report, there are no arrareges for employees to hold
shares in the Company.

Restrictions on voting rights (pursuant to article 123-bis, subsection 1,
letter f) of the Consolidated Finance Act)

As of the date of this Report, there are no rdsins on voting rights.

Shareholders' agreements (pursuant to article 12Bks, subsection 1, letter
g) of the Consolidated Finance Act)

As of the date of this Report, the Company is neara of any agreements
among Shareholders as per Article 122 of the Caatesteld Text.

Change of control clauses (pursuant to article 12Bis, subsection 1, letter
h) of the Consolidated Finance Act)

As of the date of this Report, neither the Compaay its subsidiaries have
stipulated any important agreements that take effae amended or are
terminated in the event of any change in the Issueajor shareholder, with
the exception of two loan agreements entered imol® April 2015 (the

“First Loan”) and 26 June 2015 (theSecond Loari) which will remain in

force, respectively, until 16 April 2020 and 26 2020, aimed at, as for the
First Loan, providing partial financial support famvestments envisaged
during the term of the agreement and, as for tlei®8€ Loan, financing the
financial requirements related to the Company’snany business operations.

The First Loan contains a clause providing for fefbayment of the loan in
the event that the Landi Trust reduces its shadamglin the Company to
below 50.1% of the Issuer’s voting share capital.



(i)

The Second Loan contains a clause providing forftiierepayment of the
loan in the event that (i) Mr. Stefano Landi (teesof the Landi Trust) reduces
his shareholding in the Company to under 50.1%heflssuer’s share voting
capital or (i) at any time, one or more persomgl(iding in concert), other
than Mr. Stefano Landi, acquire control over thempany within the
meaning set forth in art. 2359, paragraph 1, numbesind/or 2 of the Italian
Civil Code and/or art. 93 of the Consolidated FoeAct.

It should be noted that, in relation to both logmegments referred to above,
the right to full repayment can be exercised bylémeler at its own discretion
and that, upon occurrence of the aforesaid evehis)ld the Company not
comply with its repayment obligation, the lenderlso entitled to terminate
the relevant agreement pursuant to article 1456eftalian Civil Code.

Delegated powers to increase share capital, and d&afrisations to
purchase treasury shares (pursuant to article 128ts, subsection 1, letter
m) of the Consolidated Finance Act)

The Shareholders' Meeting of 29 April 2016, afteeivoked the resolution it

had approved on 24 April 2015 to the extent notiygtlemented, authorised

the Board of Directors, and the Managing Directimg on behalf of the said

Board, also through its own attorneys appointedHfc purpose, pursuant to,
and for the purposes of, article 2357 of the Ital@ivil Code, to purchase

Company's treasury shares, in quantities, at tice,pand under the terms and
conditions reported below:

) the shares may be purchased on one or more ocsasitghin the 18
months following the date of the shareholders' mgt resolution,
within the limits of the reserves available and fpravailable for
distribution shown in the last approved financi@tasments, and will
be recorded in the accounts in accordance with ldggslative
provisions and accounting principles applicabldlisted companies,
that is, in accordance with the provisions of #ti@44bis of the
Issuers' Regulations and article 132 of the Codatdd Finance Act,
and in accordance with the provisions of the Stdekket Regulations
and of all other applicable regulations, includihgse established by
Directive 2003/6/EC, including among others theigmsaent to the
shareholders, proportionally to shares owned by,eaica put option
to be exercised within a term to be set in the lutem of the
Shareholders' Meeting that approves the purchase pl

(i) the purchase price of each share shall be no rhare20% higher or
lower than the reference price recorded by therggocon the Stock
Market in the session preceding each transaction;

(i)  the maximum number of shares purchased may not &raeggregate
nominal value, including any shares held by thessli@ries, higher
than one-fifth of the share capital.

On the same occasion the Shareholders' Meetingedstved:



()

(1) under Article 235%er, subsection 1, of the Italian Civil Code, to
authorise the Board of Directors to dispose, in oo in part, without
any time limits, of its treasury shares purchaseenebefore having
completed the purchases; shares may be sold, onoonmore
occasions, also through offerings to the publidanthe Shareholders,
on regulated markets and/or unregulated marketsffanarket, also
by offering them to the public and/or to Sharehddéy institutional
placement, by placement of purchase coupons am@oants or as a
consideration for acquisitions or public swap dffat a price that must
not be more than 20% lower or higher than the esfes price
recorded by the security on the Stock Market ingéssion preceding
each transaction; nevertheless, these price lwiitsnot apply if the
shares are sold to employees, including executeses;utive directors
or collaborators of Landi Renzo and its subsidgrigithin the
framework of stock option incentive plans intend@dsuch persons;

(i) under Article 235%er, subsection 3, of the Italian Civil Code, to
authorise the Board of Directors to make all theoaating entries
necessary or opportune, as regards transactiordving treasury
shares, in compliance with those legal provision®rce and with the
applicable accounting principles.

As of the date of this Report, the Company hasheepurchased nor disposed
of any treasury shares.

The Board of Directors' meeting of 27 March 2015oteed to submit to the
Shareholders' Meeting a proposal to extend the ptaveurchase and dispose
of treasury shares under the same terms and comsliis approved by the
previous shareholders’ meeting, subject to withdlawf the previous
authorisation to the extent not used.

Management and coordination (pursuant to articles 297 ff. of the Italian
Civil Code)

Landi Renzo deems that Girefin S.p.A. does notycaut management and
coordination activities, operating as the formeesl@eompletely free of any
entrepreneurial or corporate control by the lattentrolling company. For
example, Landi Renzo independently manages itssurgaand business
relations with customers and suppliers, and indepetly establishes its own
industrial plans and/or budgets.

*k%k

The information requested by article 188; first paragraph, letter i), of the
Consolidated Financial Act (benefits for directorscase of resignation, dismissal or
termination of employment following public tenddfevs) are described in the report
on remuneration published pursuant to article tE23sf the Consolidated Finance

Act.

The information requested under article 1#§- first paragraph, letter I) of the
Consolidated Finance Act (appointment and replac¢midirectors and changes to
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4.1

the articles of association other than those redquunder the laws and regulations)
are described in the section of the Report deviat¢kde Board of Directors.

COMPLIANCE

Landi Renzo has complied with the provisions ancbm@mendations of the Self-
Regulatory Code drafted by the Listed Companiegh@ate Governance Committee
and published in March 2006, as amended (Belf*Regulatory Codé&), publicly
available on the Corporate  Governance Committee sieeb at
www.borsaitaliana.it/borsaitaliana/regolamenti/@ygiegovernance/corporategovern
ance.htm

Neither the Issuer nor its subsidiaries of strat@gportance, are subject to provisions
of any laws other than Italian law affecting thesuer's corporate governance
structure.

BOARD OF DIRECTORS

Appointment and replacement of directors, and amenighents to the articles of
association (pursuant to article 123is, subsection 1, letter ) of the Consolidated
Finance Act)

The Shareholders' Meeting establishes the numbemehbers of the Board of
Directors, at the time of their appointment, wittihose limits set out in subsection
4.2 below. The directors shall hold office for aipd of no more than three financial
years, and they may be re-elected.

Under Article 14 of the Company's articles of asstoan, regarding the appointment
and replacement of the Board of Directors andmiembers, establishes that the
members of the Board of Directors are elected fhsts of candidates according to
the following procedures, in compliance with legigin, including regulatory, on
gender balance in force at the time. Shareholdeldirty, even jointly, at least 2.5%
of the share capital representing shares that cordeng rights at shareholders’
meetings held to deliberate the appointment ohtkeenbers of the governing body, or
such other proportion of the share capital as neygdiermined at any one time by
Consob, in accordance with the rules applicabka@éoCompany, may present a list of
candidates, the number of which shall not be graatan the number of directors to
be elected, where candidates are listed in a pssiye order. This level of ownership
is consistent with that determined by Article lgiater of the Issuers’ Regulations
for companies with a market capitalisation of ugetao 1 billion. The notice calling
the shareholders' meeting will state the levelwahership required to present a list of
candidates.

Each shareholder, the shareholders adhering tcaeelsbiders’ agreement relevant
under Article 122 of the Consolidated Finance Aitte parent company, the
subsidiary companies and companies subject to gmintrol, may not present or join
in the presentation of more than one list, not etteough a third party or a trust
company, nor may they vote for different lists, aath candidate may only stand in
one list, otherwise they will be adjudged ineligibCandidatures and votes expressed
in breach of this restriction shall not be attrémito any list.

-10 -



Lists must be deposited at the Company's registeffezke at least 25 (twenty-five)
days prior to the date scheduled for the Sharehsllddeeting, without prejudice to
other forms of publicity provided for by law, incluing regulatory provisions, in force
at the time. The notice calling the shareholdersetng will provide instructions to
allow remote deposit of the list by distance comioation. Ownership of the amount
of shares required to present a list must be prewidtnthe methods and at the terms
required under the law and regulatory provisionsforce at the time. Should
mandatory gender allocation criteria be applicabbgh list that presents at least 3
(three) candidates shall include a number of catdglof the least represented gender
equal to the minimum requested by applicable lad r@gulatory provisions in force
at the time. Those documents provided for by a&tid of the Issuer's articles of
association and by the applicable provisions of & regulations shall be presented
together with each list.

Within the above terms, the following must be déjgolstogether with each list: (i)
information regarding the identity of the shareleotdthat presented the list and the
percentage of ownership they hold in the aggred@atehe declarations whereby each
candidate accepts to be a candidate and attestsr ars or her own responsibility,
that no circumstances giving rise to his or heligitality or incompatibility exist and
that he or she meets all the requisites under athetd accept the office; (iii)) any
candidate's declaration whereby the candidate tattasnder his or her own
responsibility, that he or she meets the indeperelesquirements in accordance with
applicable laws and regulations; and (iv) tberricula vitae of each candidate,
containing exhaustive information on the candigateérsonal and professional
background, and listing any offices held by the didate on the governing or
supervisory bodies of other companies. Those pstsented without observing the
aforesaid provisions shall be deemed as not predent

Each eligible person has the right to vote for dise When voting has been
completed, those candidates from the two lists hdnge obtained the greatest number
of votes shall be elected, according to the foltayyrinciples:

(@  from the list that has obtained the highest nunddevotes (the Majority
List"), the same number of directors shall be electechake up the Board of
Directors, as established beforehand by the Shiakedsb Meeting, minus;
members are taken, in accordance with the said ncahdimitation, on the
basis of the numerical order in which they appedhe list;

(b) from the list that has obtained the second largestber of votes, provided
that it is not connected in any manner, even imtlygin accordance with the
applicable laws and regulations, with the sharedrsidhat presented or voted
for the Majority List (the Minority List "), one Director is taken, and that
Director shall be the one who appears first, in edoal order, on that list.

The candidate chosen as number one candidate dviajoeity List shall be elected
Chairperson of the Board of Directors.

Unless otherwise provided for, in the event of fyaaf votes, the senior candidate
shall be elected.

-11 -



In the event that following the election of candetain the aforesaid manner, a
number of independent directors have not been afgmhiin accordance with the
provisions of the law governing auditors, equatite minimum number established
by law in relation to the overall number of membefshe Board of Directors, then
the first non-independent candidate elected in mwaleorder from the Majority List,
shall be replaced by the first independent candidiat numerical order) not elected
taken from the same list, or in the absence thelgothe first independent candidate
(in numerical order) not elected taken from theeoflists, according to the number of
votes that each candidate has obtained. This mplaat procedure shall be followed
until the independent directors — pursuant to ggal provisions governing statutory
auditors - elected to the Board of Directors ideaist equal to the legal minimum.
Finally, should this procedure fail to provide thforesaid result, then replacement
shall be established by a resolution passed by rélative majority of the
Shareholders’ Meeting, subject to the presentatibrcandidates possessing the
aforesaid requirements.

In addition, in the event that following the electiof candidates in the aforesaid
manner, a composition of the Board of Directors maisbeen reached in accordance
with the provisions of the law on gender balancdoirte at the time, then the last
candidate of the less represented gender electeal mumerical order from the
Majority List shall be replaced by the first caraliel of the less represented gender (in
numerical order) not elected taken from the sastedr in the absence thereof, by the
first candidate of the less represented genderymerical order) not elected from the
other lists, according to the number of votes #wth candidate has obtained. This
replacement procedure shall be followed until a position of the Board of Directors
is reached which complies with the laws on genddarxe in force at the time.
Finally, should this procedure fail to provide thforesaid result, then replacement
shall be established by a resolution passed by rélative majority of the
Shareholders’ Meeting, subject to the presentatiarandidates belonging to the less
represented gender.

Should the first two or more lists obtain the samember of votes, then the
shareholders' Meeting shall vote again, this tioretiiose lists only. The same rule
shall apply in the event of parity between thostslicoming second in terms of
numbers of votes that are not connected, directigdirectly, with those shareholders
who have presented or voted for the competing list.

In the event of further parity between lists, thst Ipresented by shareholders
possessing the majority shareholding, or subordindiy the list presented by the
greatest number of shareholders, shall prevailallnaforementioned cases, the
composition of directors shall secure compliancthwie aforesaid requirement of
gender balance, where so required by law provisants regulations in force at the
time.

In the event of only one list, or no list, beingegented, the Shareholders' Meeting
shall decided according to the majorities establistby law, without having to
observe the abovementioned procedure, without giegufor compliance with the
gender balance requirement specified above, whegpeired by law provisions and
regulations in force.
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For the purpose of the division of those directorde elected, no account shall be
taken of lists that have failed to gain a perceataigvotes at least equal to one half of
the number required by the present articles of @ason, or by CONSOB, for the
presentation thereof.

If, during the course of the year, one or more &oes are missing, then in order to
ensure that the majority continues to be constituig directors appointed by the
Shareholders' Meeting, the following procedure Isbalfollowed, in accordance with
article 2386 of the Italian Civil Code:

(@) the Board of Directors shall arrange for the repiaent of the missing
director from among those belonging to the sameassthe latter, and the
Shareholders' Meeting shall vote, in accordancéd whie legally-required
majorities, in observance of the same principle;

(b) in the event that the aforesaid list does not énrtandidates not previously
elected, or candidates with the called-for requésts, or for any reason it is
not possible to observe (a) above, then the Boirectors shall arrange for
the replacement, and the Shareholders’ Meetingl shate for said
replacement, in accordance with the legal majsrité those without a list
vote.

In any case, the Board of Directors and the Sh#delsd Meeting shall proceed to
make the appointment in order to ensure the minimumber of independent
directors required by the law in force at the tisapject to compliance with the
aforementioned gender balance requirement, whereprescribed by law and
regulatory provisions in force at the time.

However, should the majority of directors ceaseexast, then the entire Board of
Directors shall be deemed as having resigned, efidct from its reconstitution.

At least one of the members of the Board of Dinestor two if the Board is
composed of more than seven members (or of a éiffeninimum number required
by the applicable regulation), shall satisfy thiéecia of independence called for in
the case of statutory auditors by the law and egguy provisions in force at the time.

The independent director, pursuant to the provssiohthe law governing statutory
auditors, who subsequent to his/her appointmentomger satisfies the requirements
of independence, shall immediately notify the Boaofl Directors of this
circumstance, and shall no longer hold office. Aedior's loss of independence, as
defined above, shall not automatically lead to lokeffice if the said requirement is
satisfied by the minimum number of directors asl@ghed by the laws in force, or
by the codes of conduct that the Company has aetlaabides by.

It should be noted that the Board of Directors,ihgwconsidered the structure and the
size of the Group, has not adopted any successamfpr executive directors as it

deems that the replacement procedures adopted dguate to guarantee the
continuity and certainty of corporate governance.
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4.2

Composition (pursuant to Article 123bis, subsection 2, letter d) of the
Consolidated Finance Act)

Under Article 14 of the articles of associatiore iompany is governed by a Board
of Directors comprised of five to nine members, wieed not be shareholders, as
previously decided by the Shareholders' Meetinthattimes of the appointment of

the Board of Directors.

On 29 April 2016 the Shareholders' Meeting appdirke Board of Directors, setting
the number of its members at eight. The Directalisserve until the approval of the
financial statements for the period ending on 3tdd&ber 2018.

The members of the Board of Directors have beestegdefrom two different lists: (a)
seven Directors were elected from list number i¢sented jointly by the majority
Shareholders Girefin S.p.A. and Gireimm S.r.l., le/t{b) one Director was elected
from list number 2), presented by the minority Satders Aerius Investment
Holding AG.

List number 1) set out the following candidates:
. Stefano Landi, born in Reggio Emilia, on 30 Jung8,Lhairman;

. Giovannina Domenichini, born in Casina (Reggio Eaijlon 6 August 1934,

Director;
. Claudio Carnevale, born in Nole Canavese (Turin)5@pril 1961, Director;
. Angelo lori, born in Reggio Emilia, on 11 Decemi®64, Director;

. Sara Fornasiero, born in Merate (Lecco), on 9 Seipée 1968, Independent
Director;

. lvano Accorsi, born in Correggio (Reggio Emilia)n al4 July 1938,
Independent Director;

. Silvia Landi, born in Reggio Emilia, on 8 June 19bBrector;

. Elisa Talignani Landi, born in Scandiano (Reggioilia; on 11 March 1984,
Director.

List number 2) sets out the following candidates:
. Anton Karl, born in Mistelbach (Austria), on 16 Mar1976, Director;
. Mark Kerekes, born in Lienz (Austria), on 30 May769 Director;

. Herbert Paierl, born in Prebensdorf (Austria), 6r\2ay 1952, Director.
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As specified in the press release issued by theeissn 8 April 2016, the above-
mentioned list included a number of candidatesrigiay the less represented gender
lower than the minimum number provided by the Issuby-laws. However, on 8
April 2016 a notice was received containing HerlBaterl's waiver to nomination as
director due to unexpected professional commitmekgsa result of such waiver, the
list included therefore two candidates: Anton Kédrn in Mistelbach (Austria), on
16 March 1976, and Mark Kerekes, born in Lienz (Aa¥ on 30 May 1976.

The candidates from list number 1) were electedh wite favourable vote of
66,498,130 shares whilst candidate from list numBgrwas elected with the
favourable vote of 11,449,418 shares. With regarthé proposed lists, 10 dissenting
votes were cast. Voting share capital in attendatdbe shareholders' meeting was
69.29% of the share capital.

Directors Sara Fornasiero and Ilvano Accorsi stéted they met the qualifications
required for Independent Directors at the timehefrtappointment in accordance with
Article 148 of the Consolidated Finance Act andidet 3 of the Self-Regulatory
Code.

The Board of Directors is obliged, on a yearly basd consider whether Directors
described as "independent" at the time of theiroagment still satisfy the
independence criteria laid down in the laws andlia&gns applicable at the time.

The purpose of the presence of two Independentcire is to provide further
safeguards of good corporate governance by meadsaission and debate among
all the Directors. The contribution made by thedpendent Directors also allows the
Board to verify that cases of potential conflictveeen the interests of the Company
and its majority shareholder are evaluated witlappropriate degree of independent
judgment.

The members of the Board of Directors serving ab@fdate of this Report are shown
in the table below (for additional information, dable 2, attached to this Report).

Full Title Place and Director Audit and Remuneration
surname date of birth  Type Risk Committee
Committee
Giovannina Honorary Casina Non-
Domenichini Chairman (Reggio Executive
Emilia), 6
August 1934
Stefano Chairman of  Reggio Executive
Landi the Board of  Emilia, 30
Directors & June 1958
Managing
Director
Claudio Director Nole Executive
Carnevale Canavese
(Turin), 5
April 1961
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Silvia Landi  Director Reggio Executive
Emilia, 8 June
1960
Angelo lori  Director Reggio Non - Member Member
Emilia, 11 Executive
December
1954
Anton Karl Director Mistelbach Non -
(Austria), 16  Executive
March 1976
Sara Director Merate Non- Chairman Member
Fornasiero (Lecco), 9 Executive and
September Independenit
1968
Ivano Director Correggio Non- Member Chairman
Accorsi (Reggio Executive and
Emilia), 14 Independertt
July 1938

All members of the Board of Directors are domicil@édthe Company's registered
office by virtue of their office. There is a familgelationship between Directors
Giovannina Domenichini, Stefano Landi and Silviantdg in that Stefano Landi and
Silvia Landi are Giovannina Domenichini's children.

Each Director's personal and professional histary lbriefly set out below in
accordance with Article 14deciesof the Issuers' Regulations.

Giovannina Domenichini In 1954 Giovannina Domenichini founded Officinerzo
Landi together with her husband. Subsequentlypfahg the Issuer's incorporation,
she took on the position of Sole Director and i81®ecame the Chairman of the
Board of Directors. On 22 April 2010 she becamel tandate still is, non-executive
Honorary Chairman. In 1990 she was awarded the urormd Commendatore
dell'ordine al merito della Repubblica Italiarend, on 19 October 2011, the honour
of Cavaliere del Lavoro

Stefano Landi A founder member of the Issuer, he has been Magagrector from
1987 to 2010. Since 24 April 2013 he holds theceffboth of Managing Director and
of Chairman, in addition to positions in other canjgs of the Landi Renzo group. In
2006 the specialised press included Landi amongtolpe ten managers in the
automotive sector and in December 2010 he recdivegward of “Entrepreneur of
the Year” E&Y. Since July 2010 he holds the offaePresident of the Industrial
Association of the Province of Reggio Emilia, whiekpired in 2013 and in the
month of January 2014 he was appointed ChairmatimnefProvincial Chamber of
Commerce. He also holds the office of director @sBUnion Company S.p.A.

1

Independent as per Article 148 of the Consolid&iednce Act and Article 3 of the Self-Regulatory €od
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Claudio Carnevale A graduate in Electronic Engineering at Turin yRethnic,
where he specialised in automatic controls, wipiésson in charge of a research team
at the FIAT Research Centre (1988-1996) developsstias of projects and products
within the automotive sector, concerning moderntrmdmmethods applied to engine
control and modern control techniques applied tbicte control. As head of a
research and development team at SAGEM SA, Frah@@6(1998), he developed
projects and products within the automotive sectmmcerning torque-based and
direct injection engine control systems, and cydindy-cylinder A/F control using a
linear oxygen sensor. He was director of the bssinmit Engine Control Systems at
SAGEM SA, France, from 1998 to 2000. From 2000 @92 he was Worldwide
Marketing Director for Texas Instruments in thelide motion" sector. From 2002
to 2008 he was the Landi Renzo group's Sales amkidtfiag Director, and since 2008
he has been Director of the Landi Renzo group'snBas and Product Development
department. He is currently also Managing Direabithe Company for its OEM
business.

Angelo lori. After completing his studies in accounting in 49he began his

professional career with the Issuer in the admiaise and commercial area in the
automotive and car LPG and CNG systems industr§9if9 it continued his activity

at Autosonik S.p.A. and in 1985 he rejoined the @any as sales and marketing
manager until 2003. In 2004 he was appointed CE®MBD SpA, a company of

Landi Renzo Group incorporated in 2010. From 2@1AG13 he dealt with activities

in the field of operations for both the Issuer drmyato Gas SpA, also holding the
position of director of operations of Landi Renzoo@. From 2014 to 2016 he was
Sales and Marketing Aftermarket Director at theuéssand at Lovato Gas S.p.A.,
A.E.B. S.p.A. and Emmegas S.r.l.

Sara Fornasiera Graduated in Economics dhiversita Cattolica del Sacro Cuoie
Milan, she began her work experience in KPMG S.jnAL993 as statutory auditor;
from 1995 to 1998 in the due diligence field; frdif@98 to 2001 in the Forensic
Accounting department; from 2001 in the Corporatespgdnsibility/Sustainability
department; and from 2004 in the Risk & Compliadepartment. From 2006 to 2015
she joined KPMG Quality & Risk Management functem Senior Manager. In 2016,
she started her private practice, working on caf@governance, risk management,
anti-bribery and corruption, and sustainability jpobs for listed and unlisted
companies. Since 1995 she has been enrolled iRélgester of Auditors and since
1996 she has been enrolled in the National RegisferCertified Chartered
Accountants and Auditors in Milan. At present, she& member of the Supervisory
Board of St Jude Medical Italy SpA, and a membethef Italian Association of
Internal Auditors and of the "Governance of Lis@ampanies" and "Compliance and
Organizational Models" committees of the Board eftfied Chartered Accountants
and Auditors of Milan. In the past, she had beemmamber of the "Equal
Opportunities" and "Corporate Financial Statemeotstimittees.
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Ivano Accorsi. He earned his diploma as accountant and comnhesquert in 1957
and he has been registered in the Register of EimaAdvisors since 1999. From
1957 to 1969 he held increasingly important adniaisve roles - including as deputy
director of finance - in Cemental S.r.l., and frdfi69 to 2004 he held several
positions at BPER, including as executive managenf1994. From 1990 to 2011
(with short intervals) he became a member of SoffS&.l. Board of Directors,
including as deputy chair. From 1996 to 2005 he fie¢ position of vice-president of
the Board of directors of Leasinvest S.p.A. Fro@9.8 2005 he held the position of
Unicarni S.c.a.r.l. Board member. From March 2004March 2016 he held the
position of director in the Board of Directors ahBk SpA, as well as of Chairman of
the Control and Risk Committee, the Remuneratiom@dtee and the Independent
Directors Committee. From 2004 to 16 December 204 @cted as Treasurer of the
Committee for the Restoration of the Reggio Entllathedral.

Silvia Landi. She was employed at the Issuer in 1978 and 4@8@ she has held the
position of public relations officer. Since 200keshas held the position of Girefin
S.p.A. Board member.

Anton Karl. He graduated in Law at the University of SalzbAgstria) and
continued his studies at Rice University in Houstamere he earned a Business
Administration Master degree. From 2002 to 200&eélel the position of Associate
and then of Vice President at Lehman Brothers mattgonal, moving from New York
to London and later to Frankfurt and Zurich. Fro@®& to 2012 he held the psotion
of executive director at Nomura Bank (Switzerlamu)Zurich. Since 2013 he has
been a member of Aerius Holding AG Board of Direstand since 2014 has been a
member of Brustorm SA and Elbogross SA Boards oé®@ors in Zurich.

In line with shareholders' meeting resolution of A&%il 2016, which appointed the
new Board of Directors in replacement of the prasi@oard which had ceased office
upon approval of the financial statements as db&ember 2015, during the Period
Antonia Fiaccadori, Alessandro Ovi, Tomaso Tomndadignano and Herbert Paierl
ceased their office as directors of the Companigwang expiry of their term.

From the closing date of the financial year theewehbeen no changes in the
membership of the Company's Board of Directors.

The table below shows the managerial and auditiogjtipns held in listed and
unlisted companies by member of the Company's Badrdirectors as of 31
December 2016.

Full name Company in which an external Title
position is held

Giovannina Girefin S.p.A. Chairman of the Board of Directors
Domenichini Immobiliare L.D. Parma S.r.1. Sole Director
Stefano Landi Girefin S.p.A. Managing Director

Gireimm S.r.l. Sole Director

Lovato Gas S.p.A. Chairman of the Board of Diresto
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Claudio Carnevale

Silvia Landi

Anton Karl

Sara Fornasiero

Best Union Company S.p.A. Director
Esselle S.r.l. Sole Director

SAFE S.p.A. Chairman of the Board of Directors and
Managing Director

Societa Agricola BIOGUSS S.r.l. Chairman of the Board of Directors
Societa Agricola C.E.D.R.O — Centro Chairman of the Board of Directors
Energie da Rinnovabili S.r.l.

Trust Landi Trustee

Co.Mark S.p.A. Director

Fondazione Museo Antonio Liguabue  Director

Emmegas S.r.l. Director

Ti sostengo societa cooperativa sociale  Managingcr

Girefin S.p.A. Director
Brustorm SA (Zurich) Director
Elbogross (Zurich) Director
St. Jude Medical Italia S.p.A. Memds the Supervisory Board

It should be noted that, having regard to articlé.3 of the Self-Regulatory Code,
which provides that that Board of Directors issgaglance regarding the maximum
number of positions as director and auditor iretistompanies, finance, banking and
insurance houses or large-size companies, the Bdddaectors, in the meeting of 13
November 2014, adopted the following general ddteslso confirmed on the
occasion of the meeting held on 12 November 20t8astly on 10 November 2016:

1. an executive director shall not hold (a) the offafeexecutive director in
another Italian or foreign listed company, bankamdginance house; or (b)
the office of non-executive director or auditor (oember of other control
bodies) in more than three of the aforesaid congsarind

2. a non-executive director should not hold, in additto the office held in
the Company: (a) the office of executive directommore than one of the
aforesaid companies and the office of non-executirector or auditor (or
member of other control bodies) in more than thoéethe aforesaid
companies; or (b) the office of non-executive dive®r auditor in more
than six of the aforesaid companies.

It should be also noted that the limitation on tluenber of offices does not apply to
offices held in companies of the Landi Renzo group.
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4.3

Should the aforesaid limit be exceeded, the dirscghall inform the Board of
Directors forthwith, which shall assess the sitatin light of the interests of the
Company and shall invite the Director to take aagision stemming therefrom.

In order to maintain adequate knowledge of the rnmss segment in which the
company is active, the directors receive, infororatand updates, periodically or at
any time as necessary, on the business segmertiiah Whe Issuer operates, on the
principles for proper risk management, and refezemgulations, including through
documents prepared by the Company or on the iniaif internal departments or
functions. In particular, on 15 September 2016theninitiative of the Chairman and
managing director, a specific "induction traininggssion was held at the Issuer's
premises, in which Claudio Carnevale, Angelo I@iro Barberio, and Sebastiano
Rossi intervened as speakers, in order to helpmembers of the Board of Directors
and Board of Auditors gain greater insight into pmyate dynamics, their
development, regulatory and self-regulatory framwaas well as proper risk
management principles.

Role of the Board of Directors (pursuant to Article123bis, subsection 2, letter d)
of the Consolidated Finance Act)

The Board of Directors is the corporate body respgme for the governance of the
Company and has the powers assigned to it by lalbgirthe articles of association.
It is organised and operates in such a way as $arerthe effective and efficient
performance of its functions. Its Directors act aubpt resolutions knowledgeably
and autonomously, pursing the objective of creatuajue for the Company's
Shareholders and reporting management performdr®ieaacholders' Meetings.

In accordance with article 18 of the Company aticbf association, the Board of
Directors is vested with the widest powers for they-to-day and extraordinary
management of the Company and has the power tg catrall the acts it considers
expedient or helpful for the achievement of itspowate purpose, only excluding
those for which the Shareholders' Meeting is soteponsible by law or under the
articles of association.

The Board of Directors is also vested with respaitii for the following:

I merger resolutions in the cases contemplated iiclast 2505 and 2506is of
the Italian Civil Code, including those mentioneat flemergers in Article
2506ter of the Italian Civil Code;

il. opening and closing secondary offices;
ii. reducing the share capital in the event of thedvatval of a shareholder;

2 adapting the articles of association in accordavite new provisions of law;

V. identifying the Directors with the power to repnessthe Company;
Vi. moving the registered office within the country;
Vil. appointing and discharging the executive in chavfgreparing corporate

accounting documents.
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The Board of Directors must ensure that the exeeuin charge of preparing
corporate accounting documents has sufficient pevaed resources to perform the
duties assigned to him by law and that administeaéind accounting procedures are
observed in actual practice.

In urgent circumstances relating to transactiorth welated parties that are not under
the responsibility, or subject to the authorisatioh the shareholders' meeting, the
Board of Directors will have the right to approveese transactions even where they
are implemented through subsidiaries, departing filee customary provisions of the

internal guidelines for related-party transactiadepted by the Company, subject to
compliance with and at the conditions set out eaghidelines.

For the matters specified in article 1.C.1 of tledf-Regulatory Code no powers have
been granted to the Managing Director and they rthesefore be considered to be
the sole responsibility of the Board of Directdfer example, it must be deemed that
the Board is responsible for considering and appmpv

(@) the Issuer's strategic, business and financialsplas well for periodically
monitoring their implementation;

(b) the strategic, business and financial plans ofGhaup that the Issuer leads as
well for periodically monitoring their implementat;

(© ;the Issuer's system of corporate governance;
(d)  the structure of the Group.

In carrying out their duties, Directors examine thi®rmation they receive from the
delegated bodies, also asking these bodies foiificiéion, further details or
additional data that they consider necessary orogpite. To this end, at least
guarterly, the Managing Director provides the BoaidDirectors with adequate
information regarding general management performamel its foreseeable prospects
and on the most significant transactions carried by the Company or its
subsidiaries.

Although the Articles of association do not stigalaa minimum frequency of
meetings, it is now the practice for the Board afebtors to meet at least once a
guarter on the occasion of the approval of therimtdinancial statements. Board
Meetings are scheduled on the basis of a calerganweed at the beginning of the
year in order to help to ensure that as many mesrdgepossible attend. The corporate
calendar may be consulted on the Company's websitiee Investorssection.

During the last Financial Period, the Board of Dices held 10 meetings, each lasting
79 minutes on average, duly attended by all dirsctodeed, the overall attendance
was equal to 82.4%. The attendance percentagadiegaach Director is specified in

the table reported at the end of the Report. Theibees of the Board of Statutory

Auditors took part in all Board Meetings, with tbgception of two board meetings

where Mrs. Briolini was excused absent and onedoweting where Mr. Rizzo was

excused absent. In addition, Mr. Gaiani took partvto board meetings and Ms

Torelli to one Board Meeting until expiry of thaffice on 29 April 2016.
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At least five meetings are scheduled for the curfevancial period, of which two
were held on 21 March 2017 and 27 March 2017.

The meetings of the Board of Directors can be dtdralso by non-members of the
Board of Directors, upon invitation. Specificallihey are regularly attended by
executives of the Issuer and the Landi Renzo gradmse attendance provides a
contribution to the necessary in-depth review @& items on the agenda. All the
meetings held during the financial period wereratézl by executives of the Issuer.

Directors and Auditors receive the papers and métion necessary to enable them to
express themselves knowledgeably on the subjetimited for their examination
and approval, with a suitable amount of time inaatbe of the meeting. The work of
the Board of Directors is organized by the Chairmvaino ensures that each item on
the agenda is given the time necessary for a aariste debate.

The Company generally deems sufficient that theudmntation be sent three days in
advance and this term was complied with duringiteeod.

In order to implement article 1 and the relativitgecra for the application of the Self-
Regulatory Code, the Board of Directors, in its tmgeheld on 10 November 2016,
completed a successful review of the size, comiposénd workings of the Board of
Directors, of the Audit and Risk Committee and loé Remuneration Committee,
including in relation to the independent directdvioreover, on the same date, the
Board of Directors, also on the basis of reporsnfithe executive manager in charge
of supervising the internal audit system and righagement and from the Chairman
of the Audit and Risk Committee, reviewed the adegu of the general
organisational, administrative and accounting $tmecof the Issuer and that of its
strategically relevant subsidiaries, in relationthe internal audit system and the
management of conflicts of interest and has apgprdke Company's overall system
of governance. In addition to the delegation of pmvand functions, including
provision for the formation of committees withinettBoard of Directors, of which
further mention will be made below, this systemoaiscludes rules of procedure
governing transactions with related parties andstations in which a Director has an
interest.

The Issuer's Board of Directors has also identifitb@ subsidiaries that are
strategically relevant based on criteria which také account the revenues,
independence of production, research, developmadhtirznovation of products, as

well as the range of products, the positioninghef product and of the brand. In light
of the above-mentioned criteria, the Board of Owex has confirmed the

identification of A.E.B. S.p.A., Lovato Gas S.p.And Safe S.p.A. as companies
having strategic relevance.

In the meeting on 29 April 2016 the Board of Dimst - having reviewed the
proposals from the appropriate committee and hakeayd the opinion of the Board
of Statutory Auditors — decided how to allocate ¢lggregate compensation to be paid
to the members of the Board of Directors and decaethe compensation to be paid
to the Managing Director and to the other Directastso have special roles and
responsibilities.
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4.4

The Board of Directors evaluated the general perémrce of operations, with regard
in particular to the information received from t@®@mpany's delegated bodies and
periodically comparing the results achieved witbsth forecasted.

The Board of Directors examined and approved inaadg the transactions of
significant strategic, economic and financial intpace for the Issuer carried out by
the Issuer and its subsidiaries.

Section 11 below includes information regardingphecedure followed by the Board
in carrying out intra-group transactions and tratisas with other related parties.

The Board of Directors adopted qualitative and ¢tetive criteria to identify own
and its subsidiaries' significant transactions. l{Qateve criteria refer to transactions
concerning the acquisition or disposal of holding® setting up of new companies
and/or joint ventures, of business units, assets camtributions in kind, corporate
investments and/or divestiture, the raising of Kaie entry into and/or exit from
geographical markets and/or strategic types ofriessi. Quantitative criteria refer to
transactions other than those described above,evi@msie exceeds the quantitative
limit of the powers conferred to the Managing Dicec

The Board of Directors adopts resolutions on tigaiicant transactions identified as
above, both of a qualitative and quantitative retlrased on the information and
reports provided from time to time by the Manadiigector.

In light of the structure of the Landi Renzo Grodpbe Company's shareholding
structure and composition of the lists of candidgieoposed by Shareholders under
the articles of association, the Board of Directdicsnot provide specific guidance on
membership of executives and professionals regasegpropriate.

Article 14 of the articles of association of thengmany states that the Directors are
subject to the non-competition rule laid down iridle 2390 of the Italian Civil Code
unless they are exonerated from this rule by thee&tolders’ Meeting. As of the date
of this Report, the Shareholders’ Meeting has na&ngpermission for any exceptions
to the non-competition rule.

Delegated bodies

Managing Directors

The Board of Directors’ Meeting of 29 April 2016st#ed the Managing Director,
Stefano Landi, with the powers necessary for thetdaday management of the
Company.

The following are Mr. Stefano Landi's principal st together with the ceilings for
the amounts and issues in respect of the powets\vbed:

(@  the supervision, subject to his full decisional pownd responsibility, directly
and/or indirectly through chosen collaborators, haiit prejudice to the
personal responsibility of the latter, of the Compa productive, marketing
and financial sectors;
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(b)

()

(d)

(e)

(f)

(9)

(h)

purchases, sales, permutations and all other thosa involving the
acquisition or sale of machinery, plant, equipmewthicles, company
products and movable property in general, includimgse recorded in public
registers, for a sum of up to Euro 10,000,000 pamstaction, agreeing upon
the conditions, prices and terms of payment;

the acquisition of services, stocks, basic compt@nand raw materials, semi-
finished goods and materials required by the Companits production; the
handling of all bureaucracy and procedures conegrithe importation of
basic components and raw materials, and the impigatien and completion
of all measures regarding said activities, inclgdithose related to
manufacturing and consumer taxes, inland revendestate monopoly duties;

the stipulation, amendment and termination of leakk agreements with
terms of less than 9 years, of leasing agreemerdsiding those for real
estate, of rental and gratuitous loan agreememtsnfiveable properties and
real estate, and of insurance policies, for a sdmmam more than Euro
10,000,000 per agreement with powers to sign theesagreements with the
terms and conditions that will be established; phgment and collection of
the agreed prices, and the receipting and complatioany other related
procedures;

the stipulation, amendment and termination of agendistribution,
representation, brokerage and business procureagmeements, including
those subject to sole agency, for the best pospibleing of the Company's
products;

the stipulation, amendment and termination of @ for services, works,
consultancy, hire, supply, transport, storage amgpsng, for a sum of no
more than Euro 10,000,000 per transaction;

purchases and sales, and foreign currency trangacin general, within the
framework of the currency regulations in forcehet time;

the purchase, underwriting, transfer or swappinghares, quotas, bonds or
other financial instruments and holdings in oth@mpanies, including newly-
incorporated companies, within the framework of dag-to-day management
of the Company's financial liquidity;

the registration of trademarks and patents, thetgig and utilisation of

industrial property rights, and all those measuezgiired by the patenting
procedure, such as the submission of applications dorrections,

amendments, extensions of confidentiality and dwis, the submission, and
the defending against, administrative actions riatences and administrative
appeals; and in general, any actions requiredderaio apply for, obtain and
preserve patents; the signature of any documeqtsreg in order to exercise
the abovementioned powers granted; the appointnienssuch purpose, of
patent representatives in Italy and abroad, bestpwpon said persons the
respective powers; the purchase and sale of licepeetaining to patents,
trademarks, models and any intellectual propediytsi related to the corporate
purpose, and any actions and operations, vis-gulsdic administrations,
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@)

(k)

()

(m)

(n)

(0)

(P)

(@)

()

public authorities and offices, required in order ébtain concessions,
licences, permits and authorisations of any kingeneral;

any receipt and collection in any form, also by nseaf endorsement, of
amounts, claims, payment orders, security depdsith from the issuing
institution, public savings and loan bank, treassjrithe railway, post and
telegraph offices, and any Italian or foreign paldr private body, issuing
valid receipts and releases;

the performance of all banking operations — ingigdihe taking out of new
credit lines and short, medium and long-term loaststaining credit in a
current account, credit requests in general, evethé form of debenture
loans, the constitution of deposits of securit@sdustody or administration —
for an amount no greater than Euro 20,000,000 peyles operation. The
Managing Director may carry out transactions on dhegdit lines within the
above limits per operation and may also termineli&ions;

the endorsement, also for discounting and collactieceipt of payment and
issuance of receipts in respect of bills of exclearmpeques and money orders,
including payment orders of the state treasury,ioregy provinces,
municipalities and any other public entity or anyblic fund; issuance of
cheques on bank accounts, including liability actsuof the Company within
the credit limits granted by the bank to the Conypan

the payment or receipt of sums, receivables, istedividends, cheques and
payment orders from whoever issues them in favourthe Company,
including the sales and advance receipts, alsontirmiation, of receivables to
financial institutions;

the receipt from post and telegraph, customs, aijvghipping and transport
companies and, generally, from any public offiagy aompany or premise, of
money orders, parcels, letters, including registesad insured letters with
declarations of value, goods, money, etc., issteegipts and releases;

the issue of sureties, guarantees and patronageslé subsidiaries, for sums
of up to Euro 10,000,000 per transaction;

the execution and settlement of insurance conti@céy kind, execution of

relevant policies with powers to settle and requiesthe case of a claim, the
relevant indemnity, the issue of receipts to paysestlement and payment of
any other indemnities due to third parties in respéany claim;

the hiring and firing of executives, middle managand office staff, and the
establishment of their duties and remunerationdacoadance with the legal
and regulatory provisions in force at the time;

the signing of correspondence and any other documegquiring the
Company's signature and with regard to any busimessing within the
delegated powers;
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(s)

(t)

(u)

(v)

(w)

(x)

)

)

(aa)

the representation of the Company vis-a-vis Healtld Social Insurance
Bodies, and the fulfilment of those obligationssang from the labour law
provisions in force at the time, in particular as &s regards insurance, benefit
and other contributions;

the representation of the Company vis-a-vis tradgoru and business
organisations, and before employment offices abdration boards, with the
power to reach settlements;

the representation of the Company in legal procegd(either as plaintiff or
defendant), at any level or stage of judgement @iolagainst), before any
Court in Italy or abroad, including the Supreme Eadf Cassation, the Court
of Auditors, the Council of State, the ConstituabrCourt, the Court of
Appeal, the Courts, the Office of the Justice @& Beace, and for any civil,
criminal and/or administrative proceedings;

the representation of the Company before all lewdlsax court, and any
Jurisdictional Tax Authority, together with the aogment of duly qualified
lawyers, accountants, attorneys as required by law;

the submission of protests and the application ifgunctions; bringing

preventive and enforcement proceedings; partiopain bankruptcy and

insolvency proceedings, lodging claims and decatptire truthfulness thereof;
proposing and accepting real offers; bringing adstiative and judicial

proceedings before any level and kind of courtluding the Court of

Cassation and Appeal; submissions to arbitratiahthe reaching of friendly
settlements; the appointment of lawyers, barristers experts, the revocation
of their powers, and their replacement; replyingqteestioning, deferring,
referring and responding to oaths; the submissmahsagning of any claims,
briefs or documents; agreeing, settling and metdatiegal dispute;

discontinuing legal proceedings and accepting discoance thereof; the
performance of anything else required — all povadersmed duly conferred for
such purpose — in order to fully represent the Camgoefore the court;

the signing of declarations in respect of direall amdirect taxes, and taxes
generally, forms and questionnaires, the acceptaaocd rejection of
assessments, conclusion of agreements and settientee challenge of
actions, presentation of applications, appeals, ptaims, briefs and
documents before any tax office or commission,fland or level;

the execution of any necessary formalities befbeeGompanies' Register and
any other competent office;

the delegation, by granting specific powers of rag, of any and all of the
above-attributed powers to the person(s) deemed appsopriate based on
professional skill and capability;

the management, guidance, organisation and therotonf all aspects
pertaining to workplace health and safety, in &llh@ productive units and in
other places of work of the Company, and for thisppse, is considered an
"Employer" within the meaning of Legislative Decre8l1/2008 as
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(bb)

subsequently amended and supplemented, with poteeexecute, in this

capacity, any document, carry out any formalitiesaioy action necessary to
comply with the above-mentioned legislative deaed all of the regulations
and provisions regarding workplace health and mgiend safety, the
prevention, protection and safeguard with respectvorkers' psychological

and physical well-being, with full financial indepence and independent
spending authority in executing these powers. Mgpecifically, by way of

example, but not limited thereto, the Managing Elme has the following

powers:

- the implementation through the competent internat axternal
advisory bodies, of any additional, amending, sepmanting laws and
regulations adopted, or which may be adopted, dégguthe safety of
workers, prevention of accidents and protectionhgfiiene in the
workplace, and performance of any obligations eagesl under the
above-mentioned laws and regulations;

- the assessment of risks, drafting of the relevasit assessment
document (DVR), and appointment of risk preventamd protection
department (RSPP) manager;

- the delegation, by granting specific powers ofratg, of the functions
and powers attributed under this power of attornelgich may be
delegated under Legislative Decree 81/2008, topt#reon(s) deemed
most appropriate based on professional skill apaaty to ensure the
prompt and constant performance, using the utmiigedce, of the
workplace health and safety obligations envisagg@nting them
spending authority and the management, organisaimh control
powers required by the nature of the duties, anthasising, as
appropriate, the sub-delegation of specific dubgsthem to other
persons;

- to ensure financial coverage for all activities evhiexceed the
managerial and financial independence of the dedsgaursuant to the
above sub-paragraph and which are deemed necesghippropriate
to comply with laws and regulations, and oversee dielegates in
terms of their capabilities and correct performamdethe duties
assigned to them, by adopting and effectively immaeting the
verification and control model under article 30Lafgislative Decree
81/2008 and Legislative Decree 231/2001,

- the representation of the Company before Public iAthtnations,
public and private offices and entities to carryt any actions and
operations necessary to obtain permits, licencesd ather
authorisations generally related to the performasfcthe Company's
business, and in particular, related to the healthsafety of workers;

full powers and discretion, in performing the fuoos in subparagraph (aa)
above, including of a financial nature and with @pdndent spending
authority, with the Managing Director or his deleggaor any sub-delegates
assuming, each within the limits of his/her funoiand powers, any criminal
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liability arising from any breach of the applicaldbligations with regard to
the health and safety of workers, the protectionl aafeguard of the
environment, and the protection of personal datel eonferred with the
relative resolution;

(cc) the power, in exercising the functions in subpapgr(aa) above, to revoke
powers of attorney, proxies, and generally any roffpgointment granted by
the Company within its organisational structurestgaaing to functions and
powers in relation to worker health and safety,iremmental safeguard and
protection, and protection of personal information;

(dd) the power to commit the company, both regardingMla@aging Director and
the parties that may be delegated by him and abydslegates, to indemnify
each of them regarding any cost or expense that thay incur as a
consequence of taking on the responsibilities diggrthe health and safety
of the workers, the safeguarding of the environmemd of personal data,
except for cases of malicious damage and/or sefauls

(ee) the office of director charged with the system pfernal audit and risk
management.

By virtue of the powers vested upon him by the Boaf Directors, the Managing

Director, Stefano Landi, qualifies as the main ogsible of corporate governance. It
should also be noted that no interlocking situatioours with regard to Mr Stefano
Landi.

The legal representation of the Company, beforeaautligority with respect to, and to
independently sign, any document or declarationsymmt to article 21 of the

Company articles of association, without restrictadher than pursuant to the articles
of association or law, pertains to the Chairmantled Board of Directors and

Managing Director Stefano Landi.

Chairman of the Board of Directors

The Chairman of the Board of Directors Mr Stefaramdi, who holds the position of
trustee of the Landi Trust, which indirectly exees control over the Issuer is vested
with the legal representation of the company.

The powers granted to Mr Stefano Landi, as ManaBimgctor of the Company, are
described above at "Managing Directors."

Reporting to the Board of Directors

At least every quarter, the Managing Director pdegi the Board of Directors with
adequate information regarding general managenefarmance and its foreseeable
prospects, as well as regarding the transactiomgedaout by the Company and its
subsidiaries that are of the greatest importancg&izeyand characteristics.

The Directors report to the Board of Auditors iroddime, and in any event at least
every quarter, at Board of Directors' Meetings oeetings of the Executive
Committee, if one has been appointed, or alsoenfdhm of a written memorandum
to the Chairman of the Board of Auditors, on theivitees performed and the
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4.5

4.6

transactions carried out by the Company and itsididries that are of the greatest
economic and financial importance and of the gstaignificance for the Company's
assets, in order to enable the Landi Renzo Boardluaitors to assess whether the
transactions that have been resolved and implemaamply with the law and the

articles of association or are not, on the othedhalearly imprudent and in conflict

with the resolutions passed by the ShareholderstiNtg or are such as to impair the
integrity of the Company's assets.

In particular, Directors report on transactionsvimch they have an interest, either on
their own account or on behalf of third partiesdan any atypical or unusual
transactions or any transactions with related @srti

Other Executive Directors

The Company's Board of Directors includes an exeeudirector, Mr Claudio
Carnevale, in office until approval of the finaricsdatements at 31 December 2018
who also acts as managing director in charge fer davelopment of the OEM
segment. Mr Claudio Carnevale reports to the Boaidirectors periodically and, in
any case when requested by the Board in relatiactivities implemented during the
period in the fulfilment of his duties. Mr Claud@arnevale has been vested with the
following powers:

(@) to directly supervise and/or through his collaborst with personal
responsibility for these latter, the OEM segment.

(b)  to carry out all the operations of a commerciauratiecessary to the OEM
segment, including exports, stipulating the reatbontracts within the limits
of Euro 5,000,000 for each operation.

(c) to stipulate, change and dissolve contracts, aketugive agency ones, for
distribution, representation, mediations and bussnénding for the best
placement of the company’s products that are nacg$sr the OEM segment,
within the limits of Euros 1,000,000 for each offiena

(d) to stipulate, change and dissolve consultancy aotsy necessary for the OEM
segment for an amount no greater than Euro 1,00Gg@@ach operation.

(e) to sign the correspondence that requires the apmgrof the company’s
signature and relative to the affairs containeldisndelegated powers.

Independent Directors

The Self-Regulatory Code recommends the electioth@oBoard of Directors of a
suitable number of independent directors. On ttséshat the guidelines set out in the
Self-Regulatory Code, a director shall not be abmrgid independent if he/she:

(@  controls the issuer, either directly or indirectlyrough subsidiaries, trust
companies or intermediaries, or is capable of eésiag considerable influence
over the Issuer, or is party to any shareholdegeeeanent whereby one or
more subjects may exercise control or a considernafilence over the Issuer;

-29 -



(b) is, or was during the previous three financial gean important member of
the Issuer, or of a strategically-important sulasigiof the latter, or of a
company subject to joint control together with tesuer, or of a company or
body that, also together with others through a ed@ders’ agreement,
controls the issuer or is capable of exercisingsim®@rable influence over it;

(c) directly or indirectly (for example, through sulisigdes or through companies
in which he/she is an important member, or as paha professional firm or
consultancy firm) has, or had during the previoearyimportant commercial,
financial or professional relations:

- with the Issuer, a subsidiary thereof, or any @& tmportant figures
within the said companies;

- with a person that, also together with others pamsto a shareholders’
agreement, controls the Issuer, or — in the casecompany or entity —
with the relevant top managers;

or is, or was during the previous three years, @pleyee of one of the
aforesaid subjects;

(d) receives, or during the previous three financiargaeceived, from the Issuer
or from a subsidiary or parent company, a significadditional payment on
top of the "set" remuneration as non-executivecatimeof the Issuer and the
fee for participating in the committees recommentgdhe Self-Regulatory
Code, including participation in incentive plansikied to the company
performance, including share plans;

(e)  was a director of the Issuer for more than nintheflast twelve years;

() holds the position of executive director on therdoaf another company in
which the issuer's managing director also holdgtstion of director;

(9) is a shareholder or director of a company or aityel¢longing to the network
of the company appointed to perform legal audihefissuer;

(h) is a close relative of a person in one of the sibna described in the previous
points.

The current Board of Directors includes two diresidSara Fornasiero and Ivano
Accorsi, who meet the independence requirementsiged for by Stock Market
Regulations and the Self-Regulatory code. Saidcttire meet the requirements set
out in article 148, paragraph 3, of the Consolidaf@énance Act. The number of
independent directors, given the total number ofivers of the Board of Directors,
is in line with both the provisions of article 148the Consolidated Finance Act and
the Instructions to the Stock Market Regulationtidle 1.A.2.10.6).

The Board of Directors and the Board of Statutorydikors have verified the said
directors' possession of the requirements of indeégece, on the first available
occasion after their appointment, on the basishef declarations these directors
themselves made to this end pursuant to articleaf4Be Consolidated Finance Act
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4.7

4.8

and to article 2.2.3., subsection three, letteofl)the Stock Market Regulations,
applyinginter alia the criteria set out in the Self-Regulatory Code.

In particular, at the meeting of 29 April 2016, tBeard of Directors carried out the
due checks on compliance of non-executive direcg®asa Fornasiero and Ivano
Accorsi with the aforesaid criteria of independenbased on the information
provided by them. During the meeting, the Boardtatutory Auditors confirmed it
had performed all necessary checks as to the prapelication by the Board of
Directors of the criteria and the procedures adbpteassess the independence of its
members..

In the course of the Period, the independent directneet once without the other
Directors of the Company. The independent diredtais provided evidence of their
eligibility as independent directors in the lists the appointment of the Board of
Directors and, as far as the Issuer is aware, ¢tbaymitted themselves to preserving
their independence during the term of their office.

Lead Independent Director

On 29 April 2016, the Board of Directors meetingaipted independent director Ms
Sara Fornasiero as lead independent director iordance with article 2 of the Self-
Regulatory Code. Non-executive directors and, $ijgally, independent directors,
shall report to her for a better contribution te tactivities and coordination of the
Board of Directors.

The Board of Directors has considered it opportimenaintain the position of lead

independent director, also at the time of the rextedt the company bodies, which

you are reminded took place with the approval effthancial statements closed at 31
December 2015, because the Chairman was the troftbe Landi Trust, governed

by Jersey Law, which is the main shareholder ottirapany.

The lead independent director represents a poirgfefence and coordination for the
applications and contributions of the non-executde&ectors to improve the
functioning of the Board of Directors, co-operatath the Chairman of the Board of
Directors to ensure that directors receive compdete timely flows of information,
and has powers to convene specific meetings ointtependent directors to discuss
matters considered to be of interest to the funatw of the Board of Directors and
management of the company.

During the Period, the lead independent directtively participated to the meetings
of the Board of Directors, coordinating as necgsaad suitable, the requests and the
contributions of the non-executive directors, asdeeially those of the independent
directors.

General Manager

On 10 November 2016, the Board of Directors resbteeemploy Mr Cristiano Musi
as executive of the Company and appoint him asrgengnager of the Company
effective from 12 December 2016.
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In addition, the Board of Directors' meeting of B8cember 2016 vested the general
manager Mr Cristiano Musi, under the direct sumgovi of the Managing Director
Stefano Landi, with some powers for the ordinary-ttladay management of the
Company as listed below:

(&) the supervision, subject to his full decisional pownd responsibility, directly
and/or indirectly through chosen collaborators, haitt prejudice to the
personal responsibility of the latter, of the Comga productive, marketing
and financial sectors;

(b) purchases, sales, permutations and all other thosa involving the
acquisition or sale of machinery, plant, equipmewthicles, company
products and movable property in general, includimgse recorded in public
registers, for a sum of up to Euro 5,000,000 pardaction, agreeing upon the
conditions, prices and terms of payment;

(c) the acquisition of services, stocks, basic comptnand raw materials, semi-
finished goods and materials required by the Companits production; the
handling of all bureaucracy and procedures conegrithe importation of
basic components and raw materials, and the impigatien and completion
of all measures regarding said activities, inclgdithose related to
manufacturing and consumer taxes, inland revendestate monopoly duties;

(d)  the stipulation, amendment and termination of leakk agreements with
terms of less than 9 years, of leasing agreemerdsiding those for real
estate, of rental and gratuitous loan agreememtsnfiveable properties and
real estate, and of insurance policies, for a sdmmam more than Euro
5,000,000 per agreement with powers to sign theesagneements with the
terms and conditions that will be established; phgment and collection of
the agreed prices, and the receipting and complatioany other related
procedures;

(e) the stipulation, amendment and termination of agendistribution,
representation, brokerage and business procureagmeements, including
those subject to sole agency, for the best pospibleing of the Company's
products;

() the stipulation, amendment and termination of @mg for services, works,
consultancy, hire, supply, transport, storage amgpsng, for a sum of no
more than Euro 5,000,000 per transaction;

(9) purchases and sales, and foreign currency trangacin general, within the
framework of the currency regulations in forcehet time;

(h) the registration of trademarks and patents, thetgig and utilisation of
industrial property rights, and all those measuezgiired by the patenting
procedure, such as the submission of applications dorrections,
amendments, extensions of confidentiality and dwis, the submission, and
the defending against, administrative actions riatences and administrative
appeals; and in general, any actions requiredderaio apply for, obtain and
preserve patents; the signature of any documeqtsreg in order to exercise
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(i)

@)

(k)

()

(m)

(n)

(0)

(p)

the abovementioned powers granted; the appointni@nisuch purpose, of
patent representatives in Italy and abroad, besgpwpon said persons the
respective powers; the purchase and sale of licepeetaining to patents,
trademarks, models and any intellectual propediyts related to the corporate
purpose, and any actions and operations, vis-gulidic administrations,

public authorities and offices, required in order @btain concessions,
licences, permits and authorisations of any kingeneral;

any receipt and collection in any form, also by nwaf endorsement, of
amounts, claims, payment orders, security depdsith from the issuing
institution, public savings and loan bank, treassjrithe railway, post and
telegraph offices, and any lItalian or foreign paldr private body, issuing
valid receipts and releases;

the performance of all banking operations — ingigdihe taking out of new
credit lines and short, medium and long-term loaststaining credit in a

current account, credit requests in general, evetheé form of debenture
loans, the constitution of deposits of securit@msdustody or administration —
for an amount no greater than Euro 10,000,000 peyles operation. The
General Manager may carry out transactions on thditclines within the

above limits per operation and may also terminali&ions;

the endorsement, also for discounting and collactieceipt of payment and
issuance of receipts in respect of bills of exclearmpeques and money orders,
including payment orders of the state treasury,ioregy provinces,
municipalities and any other public entity or anyblic fund; issuance of
cheques on bank accounts, including liability actsuof the Company within
the credit limits granted by the bank to the Conypan

the payment or receipt of sums, receivables, isteddvidends, cheques and
payment orders from whoever issues them in favourthe Company,
including the sales and advance receipts, alsontirwation, of receivables to
financial institutions;

the receipt from post and telegraph, customs, egijvghipping and transport
companies and, generally, from any public offiagy aompany or premise, of
money orders, parcels, letters, including registeaad insured letters with
declarations of value, goods, money, etc., isstaegipts and releases;

the issue of sureties, guarantees and patronagesléd subsidiaries, for sums
of up to Euro 10,000,000 per transaction;

the execution and settlement of insurance conti@césy kind, execution of

relevant policies with powers to settle and requiesthe case of a claim, the
relevant indemnity, the issue of receipts to paysestlement and payment of
any other indemnities due to third parties in respéany claim;

the hiring and firing of executives, middle managand office staff, and the
establishment of their duties and remunerationdacoadance with the legal
and regulatory provisions in force at the time;
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Q) the signing of correspondence and any other docunmnequiring the
Company's signature and with regard to any busimessing within the
delegated powers;

(9] the representation of the Company vis-a-vis Healtld Social Insurance
Bodies, and the fulfilment of those obligationssarg from the labour law
provisions in force at the time, in particular as &s regards insurance, benefit
and other contributions;

(s) the representation of the Company vis-a-vis traggoru and business
organisations, and before employment offices abdration boards, with the
power to reach settlements;

(® the submission of protests and the application ifgunctions; bringing
preventive and enforcement proceedings; partiopain bankruptcy and
insolvency proceedings, lodging claims and decdtptire truthfulness thereof;
proposing and accepting real offers; bringing adstiative and judicial
proceedings before any level and kind of courtluding the Court of
Cassation and Appeal; submissions to arbitratiahtha reaching of friendly
settlements; the appointment of lawyers, barristers experts, the revocation
of their powers, and their replacement; replyingqteestioning, deferring,
referring and responding to oaths; the submissmahsagning of any claims,
briefs or documents; agreeing, setting and metdjatiegal dispute;
discontinuing legal proceedings and accepting discoance thereof; the
performance of anything else required — all povadersmed duly conferred for
such purpose — in order to fully represent the Camgbefore the court;

(u)  the delegation and revocation, by granting spepifiwers of attorney, of any
and all of the above-attributed powers to the p#o deemed most
appropriate based on professional skills and céipabi

HANDLING OF CORPORATE INFORMATION

The Company launched a procedure for the interrahagement and the public
disclosure of inside information, implementing thevisions laid down in market
abuse legislation, including the new provisions sat in Regulation (EU) No.

596/2014 of the European Parliament and the Cowfcllé April 2014 on market

abuse, also establishing procedures for the ratjmtr of persons with access to
inside information, last updated on 27 Septembé&62§y the Board of Directors.

In general terms, the procedure vests the Mandgirector, with the support of the
executive in charge of preparing corporate accagndiocuments and of the Investor
Relations Manager, with responsibility for the mi@ handling and the public
disclosure of inside information. It provides spiecsections devoted to the definition
of inside information and the recipients of saidgadure, the relevant methods of
handling inside information, the obligations inntesr of conduct of recipients, the
identification of bodies in charge for managing atskclosing inside information to
the public, the methods for disclosing inside infation to the public and the
approval process for press releases, the methdumnafing market rumours, the rules
to be applied in the event of late disclosure ®rtarket or in the event of disclosure
of inside information to third parties, the insttioas for meetings with the media and
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the financial community, the rules to be adoptednarket surveys, and the creation
of a register of persons with access to insiderin&tion, the persons authorised to
conduct relations with the public and the persamsbd by confidentiality obligations.

In compliance with the provisions of market abuse,|the Company has adopted an
Internal Dealing Code, drafted pursuant to RegufatfEU) No. 596/2014 of the
European Parliament and the Council of 16 April2@hd Articles 153exieset seq.

of the Issuers' Regulations, lastly amended byBtterd of Directors on 27 September
2016.

In accordance with this Code, a number of key persh understood as those with
normal access to inside information and with thevgroto take management decisions
that may affect the Company's trend and prospestsyell as the persons closely
connected to them, are under an obligation to mdikelosures to the market

regarding transactions carried out on the listedisges issued by the Company.

The Internal Dealing Code provides for ceilings aeddlines for market disclosures,
with relative sanctions in line with the relevanbriSob provisions. Said Code also
contains clauses governing the black-out period.

During the Period, the Company issued 6 releasexetning insider dealing,
available on the Company's Internet sit@tib://www.landirenzogroup.com/jtinder
section Investors following receipt of relevant notices on sign#it transactions
pursuant to Regulation (EU) No. 596/2014 of the dpean Parliament and the
Council of 16 April 2014 and Articles 152-sexieset). of the Issuer's Regulations.

COMMITTEES WITHIN THE BOARD OF DIRECTORS (PURSUANT TO
ARTICLE 123-BIS, SUBSECTION 2(D), OF THE CONSOLIDATED
FINANCE ACT)

The Board of Directors has not set up any integ@hmittees other than those
provided for by the Self-Regulatory Code, othentttee Committee for Related-Party
Transactions, in compliance with the provisionstité Related Party Transactions
Regulations. Details of any said committees unkerSelf-Regulatory Code are given
in the following chapters of this Report. Detailstbe Committee for Related-Party
Transactions are given in section 12 of this Report

The Company has not created any committee thabnpesfthe duties of two or more
of the committees under the Self-Regulatory Code,has it reserved such duties to
the Board of Directors as a whole, under the carattbn of the Chairman, or
divided these duties inconsistently with the prmrns of Self-Regulatory Code.

APPOINTMENT COMMITTEE

The Board of Directors has decided not to set upnternal committee to manage
proposals of appointments because, as of the dabofh it has not yet deemed it
necessary, especially taking into account the L&welzo group structure and the
Company's ownership structure.
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REMUNERATION COMMITTEE

Composition and functioning of the Remuneration Committee (pursuant to
article 123-vis, subsection 2, letter d) of the Consolidated Finae Act)

As of the date of this Report, the Remuneration @dtee is comprised of three
directors: Ivano Accorsi as Chairman and Sara Foena, both Non-Executive and
Independent Directors, and Angelo lorio, Non-Exe@utDirector. Ivano Accorsi,

Sara Fornasiero and Angelo lorio have suitable kedge of and experience in
accounting and financial matters. The members ef Remuneration Committee
receive an annual gross remuneration for their wasresolved by the Board of
Directors on 29 April 2016.

The Remuneration Committee has its own interna&s;ulvhich provide, among other
things, for the Managing Director to attend ComeatiMeetings without the right to
vote, provided that the discussions and relatig®lttions do not involve proposals
concerning his remuneration.

The Directors are required to abstain from paréitim to meetings of the Board of
Directors when proposals relating to their compgosare being discussed.

During the Period, three meetings of the Remureraiommittee were held, each
lasting on average 38 minutes. During the Periat wartil expiry of their term on 29
April 2016 when the financial statements as at 8tdinber 2015 were approved, Mr
Alessandro Ovi and Mr Tommasi attended 100% ofntleetings. Likewise, starting
from their appointment on 29 April 2016, Mr Ivanedorsi, Ms Sara Fornasiero and
Mr Angelo lorio attended 100% of the meetings. Tineetings of the Remuneration
Committee were attended also by the members ddlaed of Statutory Auditors.

Considering the nature of the activity carried lopthe Remuneration Committee, the
Company elected not to provide the Committee witly predetermined spending
amount, and to consider any spending requiremeritsey arise.

At least two meetings of the Remuneration Commitiee planned for the current
year, of which one was already held on 27 March720inutes of the Remuneration
Committee's meeting have been duly kept.

Duties of the Remuneration Committee

The duty of the Remuneration Committee is to foateilproposals to the Board of
Directors, in the absence of those directly conegrii these are members of the
Committee, regarding the remuneration of the Mama@irector and those directors

who hold particular positions; it also periodicadigpraises the criteria adopted for the
remuneration of key executives, supervising theipliaation and making general

recommendations on the matter.

For additional information on the duties of the Reration Committee, see the
relevant sections of the report on remuneratiorligid pursuant to Article 12&r
of the Consolidated Finance Act.
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10.

DIRECTORS' REMUNERATION

As regards remuneration, under the articles of@ason the Shareholders' Meeting
assigns the Board of Directors emoluments that casgist of a fixed and a variable
portion throughout the term of its mandate. Theade portion is commensurate to
the achievement of certain objectives and/or toetb@nomic results attained by the
Company.

As regards the variable portion of the remuneratiomder Italian Stock Market
Regulations, in order to enter the STAR segmertGbmpany is required to appoint
an internal Remuneration Committee and to provite & significant part of the
remuneration of Executive Directors and other tapcetives be calculated on an
incentive basis.

See the report on remuneration, published purst@nArticle 123ter of the
Consolidated Finance Act for information regarditize remuneration policy
generally, stock option incentive plans, and thengensation of executive directors,
the general manager and managers with strategpoms#bilities, and non-executive
directors.

*kk

Directors' indemnity in the event of their resignaton, dismissal or termination of
employment following a takeover bid (pursuant to aticle 123his, subsection 1,
letter i) of the Consolidated Finance Act)

As of the date of this Report, there are no agretsneetween the Company and the
members of its Board of Directors that envisage ghgment of indemnity in the
event of their resignation, dismissal and/or teation of employment without due
cause, or in any case of termination of employni@idwing a takeover bid.

AUDIT AND RISK COMMITTEE

Composition and working of the Audit and Risk Commttee (pursuant to article
123bis, subsection 2, letter d) of the Consolidated Finae Act)

As of the date of this Report, the Audit and Ristn@nittee is comprised of three
directors: Mr. Sara Fornasiero as Chairman and IMano Accorsi, both Non-
Executive and Independent Directors, and Angelm J&ton-Executive Director. Sara
Fornasiero, Ivano Accorsi and Angelo lorio havetahle knowledge of and
experience in accounting and financial matters.

The members of the Audit and Risk Committee recaivannual gross remuneration
for their work, as resolved by the Board of Direston 29 April 2016.

The Audit and Risk Committee has its own set ollaipons. During the course of
the Period, the Committee examinendter alia, those activities pertaining to the
internal audit system and risks management andnanisational Model provided
for by ltalian Legislative Decree 231/2001, anguiibvided the Board of Directors
with assistance when called upon to do so.
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During the Period, 11 meetings of the Audit andkRtommittee were held, lasting
on average 64 minutes each. During the Period atilexpiry of their term on 29

April 2016, Mr Alessandro Ovi and Mr Tommasi too&rpto 100% of the meetings.
Likewise, starting from their appointment on 29 @016, Ms Sara Fornasiero, Mr
lvano Accorsi and Mr Angelo lorio took part to 10086the meetings. 5 meetings
were attended, with no voting rights, by Mr Fioran®liva, as advisor of the
Company, and by Mr Paolo Ciloni, as Chief Financxficer of the Company. 6

meetings were attended, without voting rights, by Enrico Gardani, as internal
audit manager and member of the Supervisory Boand. meetings were attended,
without voting rights, and by Mr. Massimo Rota akbl Giuseppe Ermocida, as
Statutory Auditors. One meeting was attended, withating right, by Mr Stefano

Landi, as Chairman of the Board of Directors anchddang Director. Meetings of the
Audit and Risk Committee were also attended by riembers of the Board of
Statutory Auditors.

At least five meetings of the Audit and Risk Conteetare planned for the current
year and two of these were already held on 21 Ma@h7 and 27 March 2017.
Minutes of the Audit and Risk Committee's meetihgge been duly kept.

Duties and powers of the Audit and Risk Committee

The Board of Directors ensures that its appraiaats decisions with regard to the
internal audit system and risks management, theogppof the financial statements
and half-year reports and the relations betweendkger and the auditing firm are
supported by satisfactory preliminary work. To teisl, the Board of Directors set up
an Audit and Risk Committee composed of Non-Exe@eubirectors, the majority of
whom are Independent Directors. At least one mendfethe Audit and Risk
Committee should have satisfactory experience @owating and financial matters, to
be assessed by the Board of Directors at the tirhes@ppointment.

Upon receiving prior opinion of the Audit and Rigkommittee, the Board of
Directors:

(@) sets down the guidelines for the internal audit asikl management system so
that the main risks faced by the Issuer and itssigidries are correctly
identified and properly measured, managed and m@uf also deciding on
the degree of compatibility of these risks withacaporate governance in line
with the strategic objectives set;

(b) at least once a year assesses the adequacy ohtdraal audit and risk
management systems in consideration of the chaistate of the company
and its risk profile, as well as effectivenesshef same;

(c) at least once a year, approves the working plapapeel by the head of
internal audit, having heard the Board of Statutduglitors and the director in
charge of the internal audit and risk managemestesy,

(d) in its corporate governance report, describes thm rieatures of the internal
audit and risk management system and the procedb@i@sordination among
the persons involved, expressing its opinion orettequacy of the same;

- 38 -



(e) having heard the Board of Statutory Auditors, asseghe results laid down
by the legal auditor in the letter of recommendaiand in the report on the
fundamental issues highlighted by the legal audit.

Moreover, the Board of Directors, at the propodathe Director in charge of the

internal audit and risk management system, haviageived the preliminary

favourable opinion of the Audit and Risk Committaed having heard the Board of
Statutory Auditors:

— appoints or discharges the head of internal audit;

— ensure that he/she is endowed with resources atefpuahe performance of
his/her duties;

— sets his/her remuneration in line with the poli@éshe Company.

In addition to assisting the Board of Directorghe performance of the above duties,
the Audit and Risk Committee:

a) with the executive in charge of the preparatiornthef corporate accounting
records and having heard the legal auditor and Bbard of Statutory
Auditors, verifies that accounting principles hdezn correctly followed and,
in the case of groups, that they are consistenttiier purposes of the
consolidated financial statements;

b) expresses opinions regarding specific aspects vimglthe identification of
the main corporate risks;

C) reviews periodic reports concerning the assessofethie internal control and
risk management system, and periodic reports dicpiéar relevance prepared
by the internal audit function;

d) monitors the independence, adequacy, effectiveaess efficiency of the
internal audit function;

e) may request the internal audit function to perfoocontrols on specific
operational areas, concurrently notifying the ahain of the Board of
Statutory Auditors thereof;

f) reports to the Board of Directors at least evexynsonths on the occasions of
the approval of the annual and half-year repoganmging the activities carried
out and the adequacy of the internal audit andmakagement system;

0) supports, with adequate activity, the evaluatiam$ @ecisions of the Board of
Directors relating to the management of risks tesylfrom prejudicial facts
that the Board of Directors has come to know.

During performance of its duties, the Audit andkRBommittee has the authority to
access the company information and functions asssacy for it to perform its duties.

During the meetings held in 2016, the Committeeused in particular on the
following:
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11.

— the criteria and findings relating to the applioatiof impairment testing
process to the value of equity investments in slidsi companies;

— the quarterly and annual results in order to astdessgproper application of
accounting principles and consistency of the sasnéhie purpose of drawing
up the consolidated financial statements;

— the corporate governance report for 2015;
— periodic reports and the working plan preparedigyttead of internal audit;

— periodic reports of the Supervisory Body pursuamtLegislative Decree
231/2001;

— updates of the Organizational, Management and GloMbdel pursuant to
Legislative Decree 231/2001;

— reports on activities prepared by the Director lrarge of the internal audit
and risk management system; and

— assessment of the adequacy of the internal audit eorporate risk
management system;

— proposal of amendment to the terms and conditibtisecbond;

— update of the Internal Dealing Code;

— resolutions of the bondholders' meeting held o86ember 2016;
— attribution of powers to the general directors;

— update of the 2016-2020 industrial plan and theneoted Independent
Business Review.

In the exercise of its duties, the Audit and Risk@nittee has the right to avail itself
of external consultants and to have access todtgorate information and functions
it needs to perform its duties.

Considering the nature of the activities of the Auaind Risk Committee, the
Company has decided not to grant the committee elgbined expense limit,
preferring to consider on a case by case basiexpenses that may be needed from
time to time.

INTERNAL AUDIT AND RISK MANAGEMENT SYSTEM

The internal audit system and risk managementasctilection of rules, procedures
and organisational structures designed to allovpgrananagement of the company,
in line with the set objectives, through the idkcdition, measurement, management
and monitoring of the principal risks involved.
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The Board of Directors assesses the effectivendssnternal audit and risk
management system and its adequacy in consideratidime characteristics of the
company on a yearly basis. As a result of the amalyerformed during the Period,
the internal audit and risk management system wasdf to be effective and adequate
in consideration of the characteristics of the camypand the risk profile assumed.

In defining strategic, business and financial pldhe Board of Directors defined the
nature and level of risk as compatible with theatstgic objectives of the Issuer,
including in its assessments all risks which mayu@e relevance for sustainability of
the Company's business in the medium-long term,dmtermined the guidelines for
the internal audit and risk management system.

The guidelines provided by the Landi Renzo groupternal audit system, as
established by the company's Board of Director wite aid of the Audit and Risk
Committee, perceive the internal audit system askimanagement as a transversal
process integrated with all corporate activitiessdd upon the international principles
of Enterprise Risk Management (ERM), and in paliicon the Framework CoSo
indicated by the 2002 Sarbanes-Oxley Act as thereete best practice for the
architecture of internal audit systems. The inteaualit system and risk management
is designed to help the group achieve its own perdmce and profitability targets,
obtain reliable economic-financial information aadsure conformity with the laws
and regulations in force, thus avoiding damagééodompany's image and financial
losses. Within the framework of this process, patér importance is given to the
identification of company objectives and to thesslfications and management of
those risks associated with these objectives, tirdhe implementation of specific
actions designed to contain such risks. Corporiaes rmay be of various kinds:
strategic risks, operating risks (associated witle efficacy and efficiency of
corporate operations), reporting risks (associatétl the reliability of economic-
financial information), and finally, compliance kg (concerning observance of the
laws and regulations in force, thus avoiding finahtosses and/or damage to the
company's image). All risks may also be of an erogs or endogenous nature vis-a-
vis the Landi Renzo group.

The persons in charge of the various company depats identify and assess their
respective risks, and see to identifying risk comteent and reduction measures (so-
called "primary line control”).

The above activities are supplemented by the clsntrarried out by the Manager
responsible for the preparation of corporate documand his/her staff (the so-called
"second-level control”) and by the head of interaadlit (the so-called "third-level
control"), who assess, on an on-going basis, thectefeness and efficiency of the
internal audit system and risk management, thrauglh assessment, cyclical audit
and follow-up management.

The following are details of the main structuraéreents on which the Company's
internal audit system and risk management is based.

The structural features of the control environment
. Code of Ethics — The Landi Group's Code of Ethaggroved in March 2008,

sets out the principles and values underlying iy vof doing business,
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together with the rules of conduct and implemeatatules pertaining to said
principles. The Code of Ethics is an integral paftthe Organizational,
Management and Control Model pursuant to Italiangislative Decree
231/2001. The Code of Ethics, which is binding be tonduct of all the
employees of the Group, has been revised within ftamework of the
programme for the updating of 231 Model, followitige introduction of the
new crime of self-money laundering (art. 648-tercp.). The new Code of
Ethics is in force from 12 November 2015.

Organisational structure - The Landi Renzo grog®seral organisational
arrangements are defined by a series of internafamsational
communications issued by the Human Resources Deeatf as
recommended by the Managing Director. The LandizZRegroup's structure,
the organisational charts and the organisationasones can be consulted by
all employees on the Company's Intranet site;

Powers and powers of attorney — The internal sydtergrant powers and
powers of attorney ensures compliance with thecjpia of segregation of
duties.

Human Resources — The Landi Renzo group possedeasa procedure for
the selection and hiring of personnel, and the rpte;m and management of
training. Pay policy, in keeping with best practi@nd the market, envisage a
share of variable remuneration for senior managedsexecutives.

Instruments designed to safeguard operating targets

Strategic planning, management control and reppriDuring the Period, the
Landi Renzo group utilised a reporting instrumeithe at tracking the
accounting figures and comparing them to the budgdtforecasting figures.
This reporting instrument also supports processihgwhat if analysis" at a
high degree of detail, processing different hyptitiaé scenarios on main
items of the profit and loss accounts on a rollagis over 12 months.

Enterprise Risk Management (ERM) — On the basis gfroject that was
started and completed in 2008, those companiesntie Landi Renzo group
deemed to be of importance for this purpose wexdneficiaries of a newly-
created risk management system based on the gas@p ERM. This system
includes management of risks relating to the fimgntata disclosure process
pursuant to Article 128is, subsection 2(b) of the Consolidated Finance Act,
the main characteristics of which are described separate paragraph below.
This system has led to the identification of theksirelated to the performance
of the main corporate processes and the contrarescto be undertaken in
order to contain residual risks. The Landi Renzouglts main risks and
uncertainties are listed in a special chapter eMlanagement Report;

Company operating procedures system — The adnatisr procedure
manuals, drawn up in accordance with Italian Law2/2605 on the
safeguarding of savings, together with the worlpngcedures and instructions
issued by the Quality System, and finally the orggional guidelines issued
by the Human Resources department, ensure thectamplementation of
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corporate guidelines, and thus the reduction dfsriassociated with the
achievement of company objectives;

. Information systems — The Landi Renzo group's mgdron system has been
created using the very latest technologies andgugesk Use of the system is
governed by a series of internal procedures thii heprove safety and
safeguard data, privacy and the correct utilisatibtne system by users.

Instruments designed to safeguard compliance target

. Corporate Ethics and Compliance Model pursuantaiah Legislative Decree
231/2001 — See section 11.3 below.

. Accounting control model pursuant to Italian Law22805 regarding the
protection of savings — during the course of 20, Landi Renzo group
began, and completed, a project designed to confibwensystem to the
requirements of Italian Law 262/2005. This projeas conducted in the
following stages:

» identification of the Landi Renzo group's entit@sstituting the subject-
matter of the analysis (scoping);

» determination of the relevant accounting itemsthef processes that feed
said items, and of the respective process owners;

» overview of the existing control system through iaterview with the
head of administration;

» scheduling and conducting of interviews with thegaiss owners in order
to identify the following for each process: theidties (objectives) and
their respective product inputs and outputs, tls&sriinherent in each
activity, the existing controls aimed at containsayd risks, the controls
suggested by best practices, and in the case o, ghp corrective
measures to be taken in order to manage the résiskia

» drafting of the Manuals of administrative procedupairsuant to Italian
Law 262/2005 (hereinafteManuals") for the validation of the process
owners and the subsequent issue of the final versfosaid Manuals,
approved by the latter and by the executive appdimd edit accounting
and corporate documents.

The Manuals of administrative procedures are abialéor all the employees on the
Company's intranet. Any significant procedural thpancies, differences and/or
departures are promptly notified to the executiypanted to draft corporate
accounting documents, in order that the due caveateasures be taken.

Instruments designed to safeguard reporting targets

. Accounting information and financial reporting —e€Tlaforesaid Manuals of
administrative procedures pursuant to Italian L&&/2005, together with the
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Landi Renzo group's Accounting Manual, safeguaeddbrrect drafting and
reporting of accounts and of statutory and conatdid financial statements;

. Inside information — The procedures for the intérhandling, and the
communication to the outside world, of inside imi@ation are constantly
updated, in order to maintain said procedures e lwith Community
directives on market abuse;

. Internal communications — The head of internal taldis easy and direct
access to all information which is expedient foe tferformance of his/her
duties. This aids the prompt acquisition of infotima concerning company
management which, at the same time, is promptllyaed in order to identify
the associated risks and, where deemed opportaciaded in the economic-
financial reporting.

Instruments for monitoring the internal audit system and risk management

The abovementioned instruments of control are moet not only by those persons

in charge of the various company departments, Isotiadependently by the head of

internal audit, who shall constantly monitor thdeefiveness and efficacy of the

internal audit system and risk management, thraigghassessment, the performance
of audits, and the subsequent management of tlosvfap.

Principal characteristics of the risk management sstem and internal audit
system in relation to the financial reporting procas pursuant to 123bis,
subsection 2(b) of the Consolidated Finance Act

In relation to the financial reporting process, tls management system should not
be considered separately from the internal audstesy, because they are both
elements of the same system.

The aim of the risk management and internal ayditesn in relation to the financial
reporting process is to guarantee the reliabifibguracy and timeliness of the same.

Risks connected to the performance of the mainaratp processes, including in
terms of potential impact on financial reportingntrols in place to prevent them,
controls suggested by best practices and, whers gaist, remedial actions to be
implemented to manage residual risk have beenifokht

The monitoring and control activities are carried on three levels:

. first-level control (the so-called "primary line rmool") inherent in the
performance of operating processes and assignesh @m-going basis by the
operating management/ process owner;

. second-level control, i.e., those checks perforimgethe manager in charge of
the preparation of corporate accounting documemi$ kis/her team, to
monitor the risk management and control proces®lation to the financial
reporting process, securing consistency of the sawith the company
objectives;
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. third-level control, i.e. on-going independent ntoring by the head of
internal audit in relation to the effectiveness affitiency of the internal audit
system and risk management with respect to finhneporting process,
through risk assessment, the conduct of auditdalmv-up management.

Overall assessment of the suitability of the interal audit system and risk
management

On the basis of the information and findings reedivwith the support of
investigations carried out by the Audit and Riskr@aittee, the head of internal audit,
and the Supervisory Body pursuant to Italian Leqgigé Decree 231/2001, the Board
of Directors believes that the Landi Renzo groupternal audit system and risk
management is suitable and efficient and effegtiv@berational, and thus apt to
secure an acceptable level of overall risk in abesition of the business carried out
by the company, the company's characteristics lediarket in which it operates.

DIRECTOR IN CHARGE OF SUPERVISING THE OPERATION OF THE
INTERNAL AUDIT AND RISK MANAGEMENT SYSTEM

At the 29 April 2016 meeting, the Board of Direstowith the approval of the Audit

and Risk Committee, selected Executive Directorcivarge of supervising the

operation of the internal audit system and risk agg@ment as being the Managing
Director Mr Stefano Landi, vesting him with the @lions set forth by the Self-

Regulatory Code.

The director in charge of the internal audit arstt management system: (a) identifies
the major corporate risks, bearing in mind the reatd the business carried out by the
Issuer and its subsidiaries, and submits them gheadly for review to the Board of
Directors; (b) implements the guidelines set byBbard of Directors, and sees to the
planning, establishment and management of thenaltexudit and risk management
system, and verifies on an on-going basis its diveratability, effectiveness and
efficiency; (c) procures that the system be adaptethe dynamics of operating
conditions and to the legislative and regulatorgnfework; (d) may request the
internal audit function to carry out controls oresiic operational areas and on the
compliance of corporate operations with internalligges and procedures,
concurrently notifying thereof the Chairman of ®eard of Directors, the Chairman
of the Audit and Risk Committee and the Chairmantieg Board of Statutory
Auditors; and (e) promptly notifies the Audit aniskR Committee (or the Board of
Directors) of any issues or problems found in penfag its tasks or learnt in any way
whatsoever, so that the Committee (or the BoarDiodctors) may take appropriate
measures.

During the period, the director in charge of supeng the operation of the internal
audit and risk management system did not submit @oyposal to the Board of
Directors for the appointment or revocation of liead of the internal audit function,
as he deemed it as not necessary to appoint otlaglstof the internal audit functions
or revoke the head of the internal audit functioicharge.
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11.2 HEAD OF THE INTERNAL AUDIT FUNCTION

The Board of Directors, in the meeting of 14 Febyu2008, appointed Mr Enrico
Gardani as the Internal Audit Manager, stating Gatdani is not responsible for any
area of operations and is not hierarchically undey operations area manager,
including the Administration, Finance and Contrepdrtment.

Moreover, on 13 May 2008, upon proposal by the ethee manager responsible for
the supervision of the functioning of the intermaldit system, and having obtained
the opinion of the Audit and Risk Committee, theaBb of Directors set the

compensation for Mr Enrico Gardani consistentlyhwdgompany policies.

The Board of Directors' meeting of 14 November 26@&firmed the appointment in
line with the changes made to the Self-Regulatagedn force.

The head of the internal audit function hader alia, the duty to verify that the
internal audit system and risk management is alvealgjuate, fully operational and
functional and reports on his work to the Audit &Rdk Committee, the Board of
Auditors and the Director in charge of supervisihg operation of the internal audit
and risk management system.

The head of the internal audit function has haéadfiaccess to all the information
required for the performance of his duties, and besn provided with sufficient
funds, for each year of his appointment, up to &mam gross sum of Euro 50,000.

The Issuer has formed an internal audit office relyti composed of in-house
personnel, headed by the head of the internal &watition.

The activities of the head of the internal auditdiion, consistently with the Landi
Renzo group's audit plan approved at the beginningach year by the Board of
Directors, and defined following a risk-based applg have focused on the
following areas:

. Operational audit — regarding the company's badigpatives, including
performance, profitability and conservation of reses;

. Reporting audit — refers to the preparation andipation of reliable financial
statements, including interim reports, summary rfmal statements and the
economic and financial figures shown therein, amtblipation of results
disclosed to the public;

. Compliance audit — regarding compliance of the abmentioned activities
with laws and regulations which the company is scibjo including analyses
and adjustments pursuant to Italian Law 262/2008erprotection of savings,
and under Italian Legislative Decree 231/2001 @rédsponsibility of entities;

. other activities of the internal audit areas; dngftand provision of documents
in support of the workings of the Audit and Risk nduittee and the
Supervisory Body, including the audit plan of whi¢che Supervisory
Programme, pursuant to Italian Legislative Decr8&/2001, is an integral
part.
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The head of the internal audit function:

» verifies, on an on-going basis as well as in refatio specific needs and in
compliance with International standards, the opamatand the suitability of
the internal audit and risk management systemutiran audit programme
approved by the Board of Directors and based oroeegs for the structured
analysis and prioritisation of the main risks;

* prepares the periodic reports setting forth adequaftormation on its
activities, on the methods used to manage riskscampliance with the
predefined plans to contain risks, as well as aatadn of the suitability of the
internal audit and risk management system, and gsithem to the Chairmen
of the Board of Statutory Auditors, Internal Audmd Risk Committee, and
Board of Directors as well as the Director in cleagd the internal audit and
risk management system,;

* prepares promptly reports on significant eventgy aobmits them to the
Chairmen of the Board of Statutory Auditors, InedrrmAudit and Risk
Committee, and Board of Directors as well as thee@or in charge of the
internal audit and risk management system;

» verifies, in the context of the audit plan, theiakility of the information
technology systems, including the accounting system

11.3 COMPLIANCE MODEL PURSUANT TO LEGISLATIVE DECREE 231 /2001

The Board of Directors, in compliance with the teritaid down in Article 2.2.3,

paragraph 3 (j) of the Stock Market Regulationgraped its Corporate Ethics and
Compliance Model in accordance with Article 6 ofgisative Decree 231/2001 (the
"Model"), as subsequently amended. The Model was drajtedhe basis of the
guidelines of the Italian Confederation of Indudtsts’ and in compliance with
applicable legislation.

With the adoption and effective implementation led Model, the Company will not
be liable for offences committed by "top" managersl persons subject to their
supervision and instructions.

The Model lays down a series of rules of conduaic@dures and control activities as
well as a system of powers and delegated resptitisgoivhose purpose is to prevent
the occurrence of the criminal offences expresstyed in Legislative Decree
231/2001. A disciplinary system has also been dhtced to be applied in the event of
breaches of the provisions of the Model.

In order to implement the Model, a supervisory béihe 'Supervisory Body') was
set up, with the functions contemplated in Arti6lesubsection 1(b) of Legislative
Decree 231/2001. The Supervisory Body is compo$édessrs Jean-Paul Castagno,
as chairman, Sara Fornasiero and Enrico Gardam hakie been appointed for a term
of office ending upon approval of the financialtstaents for the period ending on 31
December 2018.
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Every six months, the Supervisory Body informs Bwoard of Directors in writing on
the implementation and actual awareness of the dZatp Ethics and Compliance
Model within each Company department.

The Model has been updated over the years in dodéske into account changes
introduced from time to time by lawmakers. In partar, at the meeting held on 28
August 2012, the Board of Directors acknowledged approved a number of
amendments to the Model aimed at including enviremia crimes among conditions
of corporate liability pursuant to Legislative Deer231/2001; later, on 27 August
2013, the Model was again updated following theyemtto force of Law 190/2012
("Measures for the repression of corruption”). hasihe most recent update to the
Modal was approved by the Company’s Board of Daexbn 12 November 2015 in
order to include the new criminal offence of selfmy laundering (art. 64&@r of the
Italian Penal Code).

The Model has been published and circulated tpextonnel, outside collaborators,
customers, suppliers and partners in the form reduy law.

Finally, again in the framework of the activities be carried out in order to
implement the Model, the Board of Directors adoptezl Landi Renzo group's Code
of Ethics, as changed on 12 November 2015. In fastspecified in the Italian
Confederation of Industries guidelines, the adaoptb ethical principles that have a
role to play in the prevention of criminal offences an essential element in a
preventive control system. Specifically, the Lamknzo Code of Ethics sets out
corporate values and the combination of rightsjeduaind responsibilities of its
addressees and provides for the imposing of sars;tiondependently and
autonomously of those laid down in the nationalemtive labour agreement.

Pursuant to article 1A.2.10.2, subsection 2, of ltis#ructions to the Stock Exchange
Regulations of, on 8 June 2016 the representativétgfano Landi duly certified the

Company's approval on 20 March 2008 of the Orgénisal, Management and

Control Model pursuant to article 6 of Legislati@ecree 231/2001 and the
composition of the Supervisory Board. Said ceddtiign is part of the documentation
requested annually by Borsa ltaliana from those pzories listed in the STAR

segment, in order that they may remain listed ak.su

During the Period, the Supervisory Body met sixeimAs of the date hereof, the
Board of Directors did not deem it necessary td tes Board of Statutory Auditors
with the functions of supervisory body.

AUDITING FIRM

On 29 April 2016, at the reasoned proposal of thearB of Auditors, the
Shareholders’ Meeting appointed the PriceWaterltbnggers S.p.A. firm  of
auditors, with head office at Via Monte Rosa 91ladj as the Company's auditors of
the statutory and consolidated financial statemémntshe period 2016-2024 and to
carry out limited audits of the Landi Renzo grougimsolidated half-year reports
during the same period.
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11.5

11.6

12.

EXECUTIVE IN CHARGE OF PREPARING CORPORATE ACCOUNTI NG
DOCUMENTS

Paolo Cilloni, executive in charge of the Issuadsinistration, finance and control
department, was appointed, pursuant to article i4f the Consolidated Finance
Act, by the Board of Directors of the Company onA8il 2016, with the approval of

the Board of Auditors, as the Executive in charfpreparing corporate accounting
documents, as he satisfies the requirements faagpeintment and, in particular, has
a proven expertise in accounting and finance,na With the requirements of Article
24 of the articles of association.

The Board of Directors' meeting of 29 April 2016ugred the Executive in charge of
preparing corporate accounting documents, Mr P&dloni, sufficient resources and

powers for him to perform his assigned dutieseihf understood that the Managing
Director is obliged to report on the matter to Bward of Directors and to ensure that
such means and resources are provided and thatniathative and accounting

procedures are actually observed. In addition, Board of Directors decided the

remuneration the Executive concerned should reciiveghe performance of these
duties.

CO-ORDINATION OF PERSONS INVOLVED IN THE INTERNAL A UDIT
AND RISK MANAGEMENT SYSTEM

As of the date hereof, the Issuer has not congidédre adoption of any specific
procedure to co-ordinate the various persons irgiv the internal audit and risk
management system, as it deems that the bodiegaaiodis functions are adequately
and efficiently integrated with one another, withduplicating any activity.

DIRECTORS' INTERESTS AND TRANSACTIONS WITH RELATED
PARTIES

In compliance with the Related Party TransactioegRations and its successive
interpretation communications, on 29 November 2@46€,Board of Directors has (i)

adopted a new internal procedure setting forthrthes and principles to follow to

ensure the transparency and fairness, in substartterocedure, of transactions with
related parties entered into by Landi Renzo, dyear through or its direct or

indirect subsidiaries, and (i) on 29 April 2016s@lappointed a Committee for
Related Party Transactions composed of two indegggndirectors (Sara Fornasiero
and Ivano Accorsi). In accordance with the Reld®adties Regulation, the internal
procedure was approved by the Board of Directorth whe approval of the

Committee for Related Party Transactions. During Beriod, one meeting of the
Committee for Related Party Transactions was held®November 2016. Moreover,
the Committee for Related Party Transactions hefeating on 18 January 2017.

In compliance with the suggestions under Consob rBonication DEM/10078683 of
24 September 2010, the above procedure was subjeetification by the Board of
Directors on 13 March 2015. As a result of suchfication, the Board of Directors
has deemed the procedure is adequate and functionabnsideration of the
operational needs of the Company, and that no aments were necessary.
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The following are the most significant aspectshaf procedure:

(@ the classification of "Related Party Transactioas"transactions of Greater
Importance (transactions with a counter value setsr liability relevance
index that exceeds the 5% threshold), Negligibleu¥étransactions with such
a low value as not to involve any prima facie materisk to investor
protection and are therefore excluded from the sad@pplication of the new
procedure, identified by the Company as transastiaith a value not
exceeding Euro 200,000), and Lesser Importancé(raéiscategory including
Related Party Transactions other than those of t&rdmportance or of a
Negligible Value);

(b) the rules on transparency and communications tontheket have become
stricter in the case of transactions of Greaterdrgmce, requiring publication
of a specific information sheet;

(c) the particularly important role attributed to therimittee for Related Party
Transactions in the procedure to evaluate and &pgransactions;

This Committee is responsible for ensuring the wuitgl fairness of transactions
with related parties and issuing an opinion onittterests of the company in carrying
out the transaction as well as the financial appatgnessdonvenienzpaand fairness
of the relevant conditions. In the case of traneast classified as having Lesser
Importance, the Company may in any case precede tvé transaction despite an
unfavourable opinion of the Committee for Relatedity? Transactions. In this event,
information regarding the transactions approvedthie relevant quarter must be
provided to the public within fifteen days of théose of each financial quarter,
despite the unfavourable opinion, specifying thesoms why the Company did not
agree with the opinion of the Committee for Reld®aalty Transactions.

The Board of Directors is exclusively responsilde the approval of Transactions of
Greater Importance and the Committee has a broateerThe Committee takes part
in the negotiations phase of the transaction, dguwhich it receives full and timely

information from the delegated bodies and partesponsible for conducting the
negotiations and may request additional informatiad provide any considerations.
In addition, if the Committee for Related Partynsactions gives an unfavourable
opinion, the Board of Directors cannot approve fhensactions of Greater

Importance.

In urgent circumstances relating to transactiortb welated parties that are not under
the responsibility, or subject to the authorisatioh the shareholders' meeting, the
Board of Directors will have the right to approveese transactions with related
parties, even where they are implemented throudiidiaries, in derogation of the

customary provisions of the internal procedurerédated-party transactions adopted
by the Company, subject to compliance with andhat ¢onditions set out in the

procedure.

The above procedure applicable to related partyséetions is available on the
Company's website at www.landirenzogroup.comfitthie Investors section.
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13.

Considering the limited number of circumstancewimch a Director has an interest,
for his or her account or on behalf of a third padnd because of the adequate
functioning of the procedure for related party sactions, the Board of Directors has
determined it is not necessary to adopt additioparating solutions to define and to
manage circumstances where a Director has an owhimkparty interest, which
circumstances will be analysed on a case-by-casie by the Managing Director.

APPOINTMENT OF STATUTORY AUDITORS

Under Article 22 of the Company's articles of asstoan, the Board of Auditors is
composed of three Statutory and two Alternate Audjtwho can be re-elected.

The Board's functions, duties and term are asdawin by law. When the members of
the Board are appointed, the Shareholders' Meetaigrmines their remuneration,
also in the light of their participation in anyénhal committees. Auditors are entitled
to the refund of the expenses they incur in thease of their functions.

The members of the Board of Auditors must satibfy tequisites of good character,
professionalism and independence required unddathand regulations.

The members of the Board of Auditors are electadcompliance with gender-
balance law in force at the time, from lists preedrby the shareholders, in which the
candidates must be listed in progressive numbegrpsd that the minority is assured
the appointment of one Statutory and one Alterrfatielitor. The lists must not
contain a higher number of candidates than thobe &lected.

In addition, where mandatory gender allocationecidt apply, each list with at least
three candidates (considering both sections) shalide a number of candidates of
the less represented gender equal at least to itmienum number envisaged under
applicable law and regulations in force at the tirBhould the section of alternate
auditors of these lists have at least two candsjabey shall be of different genders.

Shareholders holding, even jointly, at least 2.52¢4he share capital representing
shares that confer voting rights at shareholdersétimgs held to deliberate the
appointment of the members of the governing bodysuch other proportion of the
share capital as may be determined from time te tiyn Consob, in accordance with
the rules applicable to the Company, may preseligt aof candidates. The notice
calling the shareholders' meeting will state theslef ownership required to present
a list of candidates. Such percentage of ownershgonsistent with that provided
under Article 144quater of the Issuers' Regulations for companies with mark
capitalisation of up to Euro 1 billion.

Each shareholder, the shareholders adhering tcagelsbiders’ agreement relevant
under Article 122 of the Consolidated Text, theeparcompany, the subsidiary
companies and companies subject to joint controy mat present or join in the

presentation of more than one list, not even thincaughird party or a trust company,
nor may they vote for different lists, and eachdidate may only stand in one list, on
pain of ineligibility. Candidatures and votes exgs®d in breach of this prohibition
shall not be attributed to any list.
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Lists must be deposited at the Company's registeffext at least 25 days prior to the
date scheduled as prescribed by law, includinglaggry provisions, applicable at the
time. The notice calling the shareholders' meetitifprovide instructions to allow
remote deposit of the list by distance communicatiOwnership of the amount of
shares required to present a list must be provéim the methods and at the terms
required under the law and regulatory provisionfoige at the time.

In the event that upon expiry of the term for thegentation of lists only one list has
been presented, or only lists presented by shatef®lconnected with each other
under the laws and regulations in force have beesepted, it will be possible to

present lists until the third day after that ddtexpiry. In this case, shareholders that,
alone or with other shareholders, own overall mieashares representing half of the
share capital threshold specified in the aboveiprans, may present lists.

If no list is presented, the Shareholders' Meetidgpt resolutions by the statutory
majority without observing the procedure describetbw, provided it complies with

the gender-balance requirement specified aboverewvBe required by law and
regulatory provisions in force at the time.

In all cases, the following documents must be diépdgogether with each list and
within the times specified above: (i) informatioregarding the shareholders
presenting the list and the total number of shtreg hold; (ii) declarations from the
individual candidates to the effect that they agestand for election and that they
certify, on their own responsibility, that thereearo causes of their incompatibility or
ineligibility, including the accumulation of positis in accordance with the
applicable laws and regulations, and also that Haigfy any requirements that may
be laid down for the positions involved; and (@Ys with full information regarding
the personal and professional characteristics ah esandidate, specifying the
administration and auditing functions exercisedtiher companies. Lists presented
by shareholders other than those holding, eventlypim controlling or relative
majority shareholding must also attach a certificed the effect that there are no
relationships connecting them with controlling etative majority shareholders in
accordance with the regulation in force. Lists preeed that do not comply with these
provisions shall be considered as not having beesepted.

The procedure for the election of the Auditorssgalows:

(@ from the list that has obtained the highest nunddevotes (the Majority
List"), two Statutory and one Alternate Auditor aredalon the basis of the
numerical order in which they appear in the list;

(b)  from the list that has obtained the second highastber of votes, provided
that it is not connected in any manner, even ietlyein accordance with the
applicable laws and regulations, with the sharedrsldhat presented or voted
for the Majority List (the Minority List "), the remaining Statutory and the
other Alternate Auditor are taken on the basishefriumerical order in which
they appear in the list.

If the first two, or more than two, lists obtain agual number of votes, a further
ballot by the Shareholders’ Meeting will take plastereby only such lists will be
voted for. The same rule applies in the event oé@ual number of votes being cast
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for lists in second place, provided that they ao¢ econnected, even indirectly, in
accordance with the laws and regulations in force.

In the event that the lists continue to obtain gonad number of votes, the list will

prevail that is presented by the shareholders witine equity in the company, or,
subordinately, the list that is presented by theatgr number of shareholders. In all
the events specified above, the composition ofukigt auditors shall satisfy the

aforementioned gender balance requirements, iégoired by the law and regulatory
provisions in force at the time.

If the above procedure does not ensure a compostfothe Board of Statutory
Auditors, in terms of standing members, which caegplwith the law on gender
balance in force at the time, the last elected ickatel of the most represented gender
(in numerical order) in the Majority List shall eplaced by the first non-elected
candidate of the less represented gender (in naalenider) of the same list, or in the
absence thereof, by the first non-elected candidbtbe less represented gender (in
numerical order) of the other lists, based on talver of votes obtained by each of
them. This procedure shall apply until a compositiof the Board of Statutory
Auditors is reached which complies with the law gender balance in force at the
time. Should this procedure not lead to the resspiscified above, the replacement
will be made according to a resolution adoptedhey$hareholders' meeting with the
relative majority, subject to the presentation ahdidates of the less represented
gender.

The candidate elected in first place in the Minoltiist is appointed as the Chairman
of the Board of Auditors.

Auditors lose office if they cease to satisfy teguirements laid down by law and in
the articles of association.

In the event of the replacement of an Auditor éldédtom the Majority List, his place
is taken by the first Alternate Auditor belonging the same list as the replaced
Auditor, or, if this does not secure compliancehwihe aforementioned gender
balance requirement, the first alternate auditoo,wbllowing the numerical order in
which the alternate auditors are listed, satisfegh requirement. Should the
preceding provisions of this clause be not applealte replacement shall be made
by the Shareholders' Meeting, which shall adopbltg®ns with the majorities set
forth by applicable law provisions, subject to gresentation of candidates of the less
represented gender.

If Statutory and/or Alternate Auditors need to Ipp@inted to make up the number of
members of the Board after the replacement of tut8ty and/or Alternate Auditor

elected in the Majority List, the Shareholders' kreg adopts a resolution by the
statutory majority, should the application of theteria set out in the preceding
paragraph not result in the integration of the nembf members of the Board,
without prejudice to the aforementioned gender rmarequirement, where so
required by law and regulatory provisions in foatehe time.

In the event of the replacement of an Auditor @ddtom the Minority List, his place
is taken by the alternate auditor belonging todhme list of the replaced Auditor, or
subordinately, by the candidate immediately follogvin the same list as that of the
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14.

replaced Auditor, or, again subordinately, by thst fcandidate in the minority list
that obtained the second highest number of voteshout prejudice to the
aforementioned gender balance requirement, wheregaored by law and regulatory
provisions in force at the time. In the absenceetbie the replacement shall be made
by the Shareholders' meeting, which shall adomiluéisns with the relative majority
and in compliance with the above requirements. @biss not affect the fact that the
Chairman of the Board of Auditors remains the Aoidftom the Minority List.

If Statutory and/or Alternate Auditors need to Ipp@inted to make up the number of
members of the Board after the replacement of tutety and/or Alternate Auditor
elected in the Minority List, the Shareholders' kg adopts a resolution by the
statutory relative majority, choosing from the ciglades appearing in the list to which
the Auditor to be replaced belonged, or appeanripe minority list that obtained the
second highest number of votes, without prejudcehie aforementioned gender
balance requirement, where so required by law agdlatory provisions in force at
the time. In the absence thereof, the replacentalt ke made by the Shareholders'
meeting, which shall adopt resolutions with theatigé majority and in compliance
with the above requirements.

When the Shareholders' Meeting is called upon,ceoance with Article 2401,
paragraph 1, of the Italian Civil Code, to appoimtreplace one of the Auditors
elected from the Minority List, any votes cast lmaeholders that hold a controlling
or relative majority interest, even jointly, aret taken into consideration.

Board of Statutory Auditors’ meetings may also bl by audio and video link in
accordance with the procedures set forth in the g2my Articles of association.

COMPOSITION AND ACTIVITY OF THE BOARD OF STATUTORY
AUDITORS (PURSUANT TO ARTICLE 123-BIS, SUBSECTION 2(D) OF THE
CONSOLIDATED FINANCE ACT)

The Company's Board of Auditors, appointed by thdit@ry Shareholders' Meeting
on 29 April 2016, whose term will expire on thepegval of the financial statements
at 31 December 2018, is composed as follows.

Full name Title Serving since % attendance at Boat of
Auditors' Meetings

Eleonora Briolini Chairman of the29 April 2016 100%
Board of Auditors

Massimiliano Statutory Auditor 29 April 2016 100%

Folloni

Diana Rizzo Statutory Auditor 29 April 2016 100%

Andreas Alternate Auditor 29 April 2016

Angelillis

Filomena Alternate Auditor 29 April 2016

Napolitano
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The members of the Board of Statutory Auditors welected on the basis of two
different lists: (a) two Statutory Auditors and ofkernate Auditor were elected from
list number 1), presented jointly by the majorityascholders Girefin S.p.A. and
Gireimm S.r.l., whilst (b) one Statutory Auditor carone Alternate Auditor were
elected from list number 2) presented by the mip@hareholder Aerius Investment
Holding AG.

List number 1) included the following candidates:

. Massimiliano Folloni, born in Novellara (Reggio Hiaj, on 30 marzo 1950,
Statutory Auditor;

. Diana Rizzo, born in Bologna, on 21 July 1959, &tal Auditor;

. Fabrizio Lotti, born in Modena, on 14 January 196ttutory Auditor;

. Filomena Napolitano, born in Nola (Napoli), on 10afdh 1970, Alternate
Auditor;

. Francesca Folloni, born at Correggio (Reggio Erpibka 16 December 1979.

List number 2) included the following candidates:
* Eleonora Briolini, born in Pescara on 8 Decembéil] $tatutory Auditor
* Andreas Angelillis, born in Milan on 21 June 19ARernate Auditor.

The candidates from the list number 1) were eleetdti the favourable vote of
66,498,130 shares. The candidates from the listbeur) were elected with the
favourable vote of 11,449,418 shares. 10 dissemitgs were cast in respect of the
proposed lists. The voting share capital attendimgmeeting represented 66.29% of
the share capital.

The personal and professional history of each Audg briefly set out below, in
accordance with Article 14deciesof the Issuers' Regulations.

Eleonora Briolini. Graduate in Economics and Commerce and registerdtie
Certified Public Accountants Register of Milan €n2002. From 1998 to 2011 she
has been part of the Rax and Company Office impeship with Deloitte and Touche
S.p.A. where she dealt with tax consultancy botional and international. She was
in charge of the tax department in law firm BirdB&d of Milan and currently has the
same role in BDO ltalia.

Massimiliano Folloni. Graduate in Economics and Commerce at the Untyeos$i
Modena, he has been enrolled as chartered certiteduntant since 1981. Since
1987, he has held office as judicial commissiomal @eceiver/liquidator. Since 1992
and 1995, he has been official auditor and accogrgiuditor, respectively. From
1997 to 2000 he held office as director in the Boaf Chartered Certified
Accountants of Reggio Emilia. He acts as statusmrgitors in various companies.
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Diana Rizza Graduate in Economics and Commerce at the Uniyen$ Modena,
she has been practicing as Chartered Accountaoe si®83, specialising in the
economic, business, and corporate tax fields. $tedaas Official Auditor and at
present she works as Auditor enrolled in the relerReqgister - in which she has been
registered since its creation - and as AuditorLfmecal Public Authorities. Since over
30 years, she has collaborating with the Court8lotlena and Bologna as expert
witness in civil and criminal matters and as expaluator, and she also acts as
receiver and judicial commissioner. He holds thécef as statutory auditor in
industrial companies and financial holding companie

Andrea Angelillis. Graduated in Law at the Luiss University in Roine,continued
his studies at th&niversité Libre de Bruxelleand the University LIUC, where he
attended a master's degree in economics and bsidaes From 2003 to 2007 he
attended a research doctorate in corporate lavaeaBbcconi University in Milan.
From 2001 to 2003 he worked for a law firm in Teexi From 2003 to 2008 he
worked as associate at Law Firm Lombardi Molin&ince 2008 he has worked as
senior associate at Law Firm Bird & Bird. At presdme does not hold any
administration and control office in any company.

Filomena Napolitano. Filomena Napolitano has been on the Reggio ErRiégister
of Accountants since 1998 and on the Register aflitAts since 1999. She has
performed institutional assignments for the CodrReggio Emilia as a Receiver in
Bankruptcy. She is an Auditor in some industrial aammercial companies.

In line with shareholders' meeting resolution of A%il 2016 which appointed the

new Board of Statutory Auditors in replacementhad previous Board which ceased
office upon approval of the financial statementsaa81 December 2015, Mr Luca
Gaiani, Ms Marina Torelli and Mr Pietro Gracis cedsheir office as auditors of the
Company following expiry of their term during ther®d.

From the close of the financial year there havenbeechanges in the membership of
the Board of Statutory Auditors.

The table below shows the administrative and auglipositions held in listed and
unlisted companies by members of the Company's dBaérAuditors as of 31
December 2016 (for additional information, seeadhlattached to this Report).

Full name Company for which the external Title
work is carried out

Eleonora Briolini Tefor S.p.A. Statutory Auditor
San Lorenzo S.p.A. Statutory Auditor
Consorzio del prosciutto di San Member of the Supervisory
Daniele Board

SCL ltalia S.p.A. with sole shareholderStatutory Auditor

Reggiani Macchine S.p.A. Chairman of the Board of
Auditors
K.R.E. S.p.A. Statutory Auditor
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Sintesi societa di investimenti e

partecipazioni S.p.A.

Alternate Auditor

Massimiliano Folloni

T.LE. Sp.A.

Girefin S.p.A.

Systema S.p.A.

Dulevo International S.p.A.

A.E.B. S.p.A.

Lovato Gas S.p.A.

Confagricoltura Reggio Emilia

Safe S.p.A.

Settala Gas S.p.A
Tecnogas S.p.A.
Welfare Italia S.p.A.

Carpenfer S.p.A.

Chairman of tBeard of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Chairman of the Board of
Auditors

Statutory Auditor
Statutory Auditor
Statutory Auditor
Statutory Auditor

Alternate Auditor

I.LR.S. S.p.A. Alternate Auditor
Tecnove S.r.l. Alternate Auditor
Diana Rizzo Finfloor S.p.A. Alternate Auditor
Fin Twin S.p.A. Alternate Auditor

EDI.CER. S.p.A.
Autin S.p.A.
Florim S.p.A.

Unicom S.r.l.

BPER Banca S.p.A.

Caolino Panciera S.p.A.

Carimonte Holding S.p.A.

Kerakoll S.p.A.

- 57 -

Alternate Auditor
Alternate Auditor
Alternate Auditor

Chairman of Board of
Statutory Auditors

Statutory Auditor
Statutory Auditor
Statutory Auditor

Chairman of Board of
Statutory Auditors



Ceramiche Speranza S.p.A. Statutory Auditor

I.S. Holding S.p.A. Statutory Auditor

Kronos 2 Ceramiche S.p.A. Statutory Auditor

Sitma Machinery S.p.A. Chairman of Board of
Statutory Auditors

Sitma S.p.A. Chairman of Board of
Statutory Auditors

Speranza S.p.A. Statutory Auditor

Filomena Napolitano T.ILE. S.p.A. Alternate Auditor
Girefin S.p.A. Alternate Auditor
| Tulipani S.r.l. Sole Auditor and member of

the Supervisory Board

A.E.B. S.p.A. Alternate Auditor

I.R.S. S.p.A. Statutory Auditor

Lovato Gas S.p.A. Alternate Auditor

I Ciclamini S.r.1. Member of the Supervisory
Board

| Girasoli S.r.l. Member of the Supervisory
Board

Carpenfer S.p.A. Statutory Auditor

Lodi S.p.A. Alternate Auditor

Cooperativa sociale Il Bettolino Chairman of the Board of
Auditors

Safe S.p.A. Alternate Auditor

Thirteen meetings of the Board of Auditors weredhéliring the Period, lasting an
average 154 minutes each. At least 6 meetingseoBtiard of Auditors are planned
for the current year, and one has already beendreRD February 2017. Percentages
of attendance of individual Statutory Auditors aeported on the table at the end of
the Report.

In order to maintain an adequate knowledge of dggnent in which the Company is
active, periodically and at any time as necesshgeyauditors receive information and
updates on the segment in which the Issuer operateproper risk management
criteria and on reference legislation, includingotigh documents prepared by the
Company.

The Chairman of the Board of Directors, also thiodige internal functions of the
Company, ensures that the statutory auditors dee tabparticipate to initiatives to
allow them to acquire adequate knowledge of thdosea which the Company
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16.

operates, of the company's dynamics and their &goluand of the legislative and
self-regulatory applicable frameworks.

On being appointed, the members of the Board ofitAtgl declared, on their own
responsibility, that they satisfied the indepen@endteria laid down in applicable
laws and regulations. During the Period and, in @snt, on the first useful occasion
after its appointment, the Board of Auditors vexdficontinuing compliance of its
members with independence requirements, in liné wie directors' independence
criteria set out in the Self-Regulatory Code, anbnsitted the results of its
assessment to the Board of Directors. In additen,29 April 2016 the Board of
Directors verified auditors’ compliance with indegence requirements, and, since
this was its first control after appointment, pshkd the results of such control on
same date by way of a press release.

The remuneration of Auditors is commensurate to réguisite commitment, the
relevance of their function and the Company's attarstics in terms of size and
business segment.

Under paragraph 8.C.4 of the Self-Regulatory Cddelitors that have an interest,
either on their own account or on behalf of thiadti@s, in a certain transaction to be
carried out by the Issuer must give the other Audiand the Chairman of the Board
of Directors prompt and full information regardititge nature, the terms, the origin
and the scope of their interest.

The Board of Auditors satisfied itself concernirge tindependence of the auditing
firm, verifying both compliance with the regulatopyovisions governing the matter
and the nature and extent of the services other #itaounts audit provided to the
Issuer and its subsidiaries by the auditing firnd ahe offices belonging to its
network.

In carrying out its business, the Board of Auditcosperated with the Audit and Risk
Committee, the Supervisory Board and the headeoirtternal audit.

RELATIONS WITH SHAREHOLDERS

The Issuer has set up a special section calledestovs” in its website, easily
identifiable and accessible, which provides therimfation regarding the Issuer that is
of importance to its Shareholders in order to emdhkem to exercise their rights
knowledgeably.

Mr Pierpaolo Marziali has been made responsiblettier management of relations
with Shareholders, acting as Investor Relations daden

In view of the Issuer's organisational structureyas decided not to set up a separate
Company office for the management of relations \8itlareholders.

SHAREHOLDERS' MEETINGS (PURSUANT TO ARTICLE 123-BIS,
SUBSECTION 2(C) OF THE CONSOLIDATED FINANCE ACT)

With regard to Shareholders' participation in Shalders' Meetings, Article 11 of the

Issuer's articles of association state&¥hareholders with voting rights may take part
in Shareholders' Meetings if an attestation coniirgntheir right to participate is
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provided in accordance with the terms and condgisat out the laws and regulations
from time to time applicable. Each person entittedvote may be represented at
Shareholders' Meetings by third parties by issuangritten proxy in conformity to
and within the limits laid down by law. Notice dfetproxy can be given to the
company electronically, via certified e-mail seatthe company e-mail address set
out in the notice calling the shareholders' meetifige company does not designate a
representative to whom to confer proxies from tieaholders.

The Company has decided not to adopt rules for éBlotaters’ Meetings since it
considers that the powers vested by the articlesssdciation in the Chairman of the
Meeting, who is responsible for directing the petiags, including the determination
of the order and system of voting, enable the @inair to ensure that the Meeting
takes place in an orderly manner, moreover avettingisks and problems that could
arise from a failure on the part of the Meetingoonply with regulatory provisions.

The Board of Directors calls an Ordinary Sharehaldgleeting at least once a year
within 120 days after the end of the financial pdyior within 180 days if the
conditions required under the law are met.

The governing body also calls a Shareholders' Mgetiith a single call, either
Ordinary or Extraordinary, whenever it deems itrappiate to do so or as required by
law, or at the request of at least two memberdefBoard of Statutory Auditors in
accordance with the provisions of current legisiati

Shareholders' Meetings are called by means of iaenspecifying the day, hour and
venue of the meeting, a list of the items on thend@, and the other information as
required under the applicable law and regulatiofise Meeting notice must be

published, within the times laid down by the pramis of the applicable legislation,

on the website of the Company and as may otherbasesquired by the laws and

regulations applicable from time to time.

Shareholders that, even jointly, represent at leastfortieth of the share capital may
request items to be added to the agenda, specifginigeir request the additional
subjects that they propose, or submit proposalsutmects already reflected in the
items on the agenda, to the extent permitted, artdeaterms and conditions, under
the law. Persons entitled to vote may individualbmit proposals to be resolved
upon by the Shareholders' Meeting.

Requests to add items to the agenda as per thgrgphaabove, however, are not
allowed with regard to matters on which the Shadddrs’ Meeting, by law,
deliberates at the request of the Company Direatorsn the basis of a project or
report prepared by same, different than the repothe items on the agenda.

Within the terms set forth in the notice of a megtithose entitled to vote can submit
guestions relating to the items on the agenda Iyfied electronic mail, using the
specific company address set out for this purpasethie notice calling the
Shareholders' Meeting.

The Company is not required to provide an answeéneafrelevant information is on
the company website in a "question and answer fdrmoa if it is SO necessary to
safeguard confidentiality and the interests ofdbmpany.
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Both Ordinary and Extraordinary Shareholders' Megtiare at a single convening
and are constituted and adopt valid resolutionthbystatutory majorities.

The Chairman of the Shareholders' Meeting will eaghat each shareholder has the
right to take the floor in relation to the itemsrgediscussed by coordinating speakers
and managing the evolution of the meeting.

During the Shareholders’ meeting, the Board of ddines reported on activities
carried out and planned for the future, and tobkha necessary steps to ensure that
Shareholders were duly provided with the informatrequired in order that they
might knowingly take the decisions they were eatitto take. During the Period, four
Directors took part in the Shareholders’ Meeting.

During the course of the Period there were no 8gamt variations in the
composition of the Issuer's shareholding structthre; Board of Directors therefore
deemed it unnecessary to consider proposing toSthaeholders’ Meeting any
amendments to the articles of association regatti@gercentages established for the
exercise of actions and of the prerogatives safelgu minority shareholders’
interests.

FURTHER CORPORATE GOVERNANCE PRACTICES (PURSUANT TO
ART. 123-BIS, SUBSECTION 2(A) OF THE CONSOLIDATED FINANCE
ACT)

The Issuer has decided not to apply any practicet§ocorporate governance other
than those described in the paragraphs above,arfdrth as specific obligations by
provisions of laws and/or regulations.

CHANGES SINCE THE CLOSING OF THE REFERENCE PERIOD

On 27 March 2017, the Board of Directors of the @any has positively verified the
existence, in relation to the director Anton Karfl,the requirements of independence
pursuant to the applicable laws and the Self-RegujaCode, taking into account (i)
the controls carried out within the Board of Dist (ii) the controls carried out in
this regard by the Board of Statutory Auditors; &imijl the statements made by the
same Anton Karl.

Save for the above, no further changes to thetsieiof corporate governance have
been made since the closing of the Period.
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TABLES

TABLE 1: INFORMATION ON OWNERSHIP STRUCTURE

SHARE CAPITAL STRUCTURE

No. of shares % of share capital Listed (specify Rights and
markets)/ not obligations
listed
Ordinary shares 112,500,000 100% Listed (MTA) As pdtalian
Civil Code and
regulations

Shares with
limited voting
rights

Shares with no
voting rights

MAJOR HOLDINGS

Declarant Direct shareholder % of ordinary capital % of voting capital
Landi Trust (trust Girefin S.p.A. 54.667 54.667
regulated by Jersey law;
with Stefano Landi as Gireimm S.r.l. 4.444 4.444
trustee)
Aerius Investment Aerius Investment 8.356 8.356

Holding AG

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

RELATED
AUDIT AND PARTY
BOARD OF DIRECTORS RISK SEMONER. | TRANSACTI
COMMITEE ONS
COMMITTEE
First Indepen | 1 jepende 2‘;’322{
Year In In office appointed List Exec | Non- iﬁg‘:ﬁ nce under offices
Office Members of office until ol (M/m) Exec Self- consolidat | ** (%) held sk o sk - ok o
birth since kd Reg ed finance
Code B s
Honorary Giovannina 1934 16/05/2007 M X 70% 2
Chairman Domenichini
Chairman Stefano Landi 1958 16/05/2007 M X 100% 11
Managing Claudio 1961 24/04/2009 M X 100% 2
Director Carnevale Appr.
Ord. of fin.
Director Silvia Landi 1960 | Meeti | stateme T76/05/2007 M X 86% 1
ng of nts as
i _ 29 at 31 0 0, 0,
Director Angelo lori 1954 April Decem | 29/04/2016 M X 100% 0 X | 100% X | 100%
2016 ber
Director Anton Karl 1976 2018 29/04/2016 m X 100% 2
Director Sara 1968 29/04/2016 M X X X | 100% 1 X | 100% X | 100% X 100
Fornasiero %
Director lvano Accorsi 1938 29/04/2016 M X X x | 100% 0 x | 100% X | 100% X 100
%
DIRECTORS WHO CEASED OFFICE DURING REFERENCE PERIOD
Director A_ntonia _ 1962 Appr. of 24/04/2013 M X 67% 2
Fiaccadori Ord. fin
meet :
. ' ing statemen
Director Alessandro Ovi 1944 of 24 ts as at 16/05/2007 M X X X | 67% 3 X | 100% X | 100% X 100
. 31 %
April Decemb
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Director Tomaso 2013 er 2015 | 16/05/2007 M X X X | 33% 7 x | 100% X | 100% X 100
Tommasi di 1947 %
Vignano

Director Herbert Paierl 1952 24/04/2013 m X 67% 1

Ownership required to present a list of candidates at the last election: 2,5%

Number of meetings held during the period BoD: 10 Audit and | Remun. RPT Cmt: 1
Risk Cmt11 | Cmt: 3

NOTE

* This column shows whether member was elected from the majority shareholder list (M) or the minority shareholder list (m).

ki This column shows the percentage of (Board of Directors' and each committee's) meetings attended by the Director (number of attendances/number of meetings held during actual period of office of the person involved).

ok This column shows the number of offices held as Director or Auditor by the person concerned in other companies listed on regulated markets, including foreign markets, in financial companies, banks, insurance firms or large
companies.

il This column shows with an "X" which Director is a member of this Committee.
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TABLE 3: STRUCTURE OF THE BOARD OF STATUTORY AUDITO RS

BOARD OF STATUTORY AUDITORS

First
appointed : Independence
Office Members Year of Birth In office since In office until on Lissi (*M/m) under Self-Reg. ** (%) Nufrfwjber el Otﬂfr
o offices held
Chairman Eleonora Briolini 1971 24/04/2013 m 100% 7
Statutory Auditor Massimiliano 1950 16/05/2007 M 100% 14
Folloni
Ordinary Approval of financial statements as
Statutory Auditor Diana Rizzo 1959 meeting of 29 | ~PP 29/04/2016 M 100% 16
. at 31 December 2018
April 2016
Alternate Auditor Andrea Angelillis 1977 29/04/2016 m N/A 0
Alternate Auditor Filomena 1970 16/05/2007 M N/A 12
Napolitano
UDITORS WHO CEASED OFFICE DURING REFERENCE PERIOD
Statutory Auditor Luca Gaiani 1960 22/04/2010 M 100% 26
Ordinary ) .
Statutory Auditor Marina Torell 1961 meeting of 24 | APProval of Financial Statements = ¢76555057 M 100% 17
] as at 31 December 2015
April 2013
Alternate Auditor Pietro Gracis 1984 24/04/2013 m N/A 6

Ownership required to present a list of candidates at the last election: 2.5%

Number of meetings held during the period: 13

NOTE

*
3

s

This column shows whether member was elected from the majority shareholder list (M) or the minority shareholder list (m).

This column shows the number of offices held as Director or Auditor by the person concerned bearing relevance for the purpose of Art. 148-bis of consolidated finance act.

This column shows the percentage of Board of Statutory Auditors' meetings attended by the Auditor (number of attendances/number of meetings held during actual period of office of the person involved).
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