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Background and regulatory references

This Report (“Report”) has been prepared in accordance with Article 123-ter of the Italian Consolidated
Finance Act (TUF) and Article 84-quater of the Issuer Regulation, according to Scheme 7-fer of Annex 3A to
the said Issuer Regulation. The Report is divided into two sections.

When preparing the Report, the Company also took into account the principles laid down by Article 6 of
the Corporate Governance Code,

The Report is divided into two sections:

- Section | illustrates the Company's policy regarding the remuneration of members of the Board of
Directors, the General Manager and the Key Managers for the financial year 2018, and the
procedures used far the adoption and implementation of said policy ["Remuneration Policy”).

- Section Il shows — in accordance with Article 123-ter, fourth paragraph, of the TUF — the individual
items that comprise the remuneration of the Directors and Statutory Auditors of the Company, as
well as a breakdown of the remuneration paid to these persons in financial year 2017 for any
reason and in any form, by the company or its subsidiaries or associates. Section Il also provides
information regarding the remuneration of Key Managers.

Finally, Tables 1 and 2 — prepared in accordance with Article 84-guater, fourth paragraph, of the Issuer
Regulation — show any equity investments in the Company or its subsidiaries held by the persons
referred to above, their non-legally separated spouses and minar children, directly or through
subsidiaries, trust companies or by intermediaries.
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DEFINITIONS and GLOSSARY

A list of the main definitions and principal terms used in the Listing Document is provided below .

Executive Directors
Shareholders' Meeting
Borsa ltaliana
CodefCorporate

Governance Code

Italian Civil Cade

Directors tasked with specific duties by the Board of Directors
The Company Shareholders’ Meeting

Borsa Italiana 5.p.A., with registered office at Piazza degli Affari 6 - Miilan

The Corporate Governance Code of listed companies approved in July
2015 by the Corporate Governance Committee of Borsa Italiana 5.p.A.,
available on its website at www.borsaitaliana.it

The Italian Civil Code

Board of Statutory Auditors The Company’s Board of Statutory Auditors

Control and Risks
Committee

Related-Party Committee

Remuneration and
Appointments Committee

Board/Board of Directors

Trading Start Date

Key Managers

The committee set up within the Board of Directors pursuant to Article
7(4) of the Corporate Governance Code

The committee for related party transactions, set up within the Board of
Directors pursuant to the Consob Related Parties Regulation

The committee set up within the Board of Directors pursuant to Article
6(3) of the Corporate Governance Code

The Board of Directors of the Issuer

The first day on which the shares of Unieuro were traded on the MTA —
5TAR Segment {as defined below), i.e. 4 April 2017

The managers of the Company defined in Annex 1 pursuant to Consob
Regulation 17221 of 12 March 2010, In particular, for the purposes of
this Report, Key Managers means people other than (executive and non-
executive) directors who have the power and responsibility, directly or
indirectly, for the planning, management and supervision of the
Company's activities.

Issuer / Company / Unieuro Unieuro 5.p.A., with registered office in Forli, Via V.G. Schiaparelli n. 31.

Financial Year 2017

Instructions to the Stock
Market Regulations

Long Term Incentive Plan
(LTIP)

The Company’s financial year from 1 March 2016 to 28 February 2017

The Instructions to the Regulations of the Markets organised and
operated by Borsa ltaliana S.p.A.

The long-term incentive plan that pays a bonus in financial instruments



MTA — STAR Segment The Mercato Telematico Azionario (Electronic 5tock Exchange) - STAR
Segment, organised and managed by Borsa ltaliana 5.p.A.

Stock Market Regulations  The Regulations of the Markets organised and operated by Borsa ltaliana
S.p.A.

Issuer Regulation The regulation approved by Consob with resolution 11971 of 14 May
1999 (as amended)

Markets Regulation The regulation on the markets issued by Consob with resolution 163191
of 29 October 2007 {as amended)

Consob Related Parties The regulation on related-party transactions approved by Consob with
Regulations resolution 17221 of 12 March 2010, as subsequently amended

Report This Remuneration Report, prepared pursuant to Article 123-ter Italian
Consolidated Finance Act (TUF) and Article 84-guater Issuer Regulation
and in accordance with Article 6 of the Code. In conformity with legal
requirements, the Repart is available at the company's registered office,
from PBorsa ltaliana and on the website of the Issuer at
WWW. Lnieurocorporate.it.

Report on corporate The report on corporate governance and ownership structures prepared
governance and ownership pursuant to Article 123-bis of the TUF and in accordance with the format
structures established by Borsa [taliana.

Articles of Association The Articles of Association of the Company approved by the

extraordinary Shareholders’ Meeting of 12 December 2016, as
amended, which entered into force on the Trading Start Date.

Italian Consolidated Finance Legislative Decree 58 of 24 February 1998, as amended.

Act/TUF



SECTIONI

a) Bodies or persons involved in the preparation and approval of the Remuneration Policy and
bodies or persons responsible for the proper implementation of this policy

Within the scope of the definition of the Remuneration Policy, the bodies or persons involved in the
preparation and approval of the Remuneration Policy are indicated below, specifying their respective
roles, together with the bodies or persons responsible for the proper implementation of this policy.

The Policy is adopted according to a process that involves the shareholders of the Company, the Board
of Directors and the Remuneration and Appointments Committee, in accordance with the rules and
regulations in force and the principles set out in the Corporate Governance Code. The Executive
Directors contribute to the implementation of the Remuneration Policy.

The remuneration of directors assigned particular duties (including the Chairman and vice Chairman)
is set by the Board of Directors upon proposal of the Remuneration and Appointments Committee, in
consultation with the Board of Statutory Auditors. The shareholders’ meeting may set an overall
amount for the remuneration of all directors, including those assigned particular duties.

Shareholders' Meeting
With regard to remuneration, the Shareholders' Meeting
- determines the remuneration of the members of the Board of Directors and the Board of
Statutory Auditors, pursuant to Article 2364, first paragraph, no. 3), italian Civil Code;

- pursuant to Article 123-ter, sixth paragraph, of the TUF, it provides a consultative non-binding
apinion on the section of the Remuneration Report that describes the Remuneration Policy of
the members of the Board of Directors and the other Key Managers as defined by the Board
of Directors; and

- resolves on any remuneration plans based on shares or other financial instruments allocated
to members of the Board of Directors, employees and collaborators, including Key Managers,
pursuant to Article 114-bjs of the TUF.

On 6 February 2017, the Shareholders’ Meeting set the fixed annual remuneration for the entire Board
of Directors, deciding on the way it is divided among each director, the Chairman of the Board of
Directors, and the members of the committees established within the Board (Remuneration and
Appointments Committee and the Control and Risk Committee).

Board of Directors

With regard to remuneration, the Board of Directors:

- sets the remuneration of directors tasked with specific duties, on proposal of the
Remuneration Committee and upon consultation with the Board of Statutory Auditors;

- establishes a Remuneration and Appointments Committee at board-level;

- approves the Remuneration Report, prepared in accordance with Article 123-ter of the TUF,
the first part of which is subject to a non-binding vote by the Shareholders' Meeting;



- prepares any remuneration plans based on shares or other financial instruments, with the
assistance of the Remuneration and Appointments Committee, submitting these plans for the
approval of the Shareholders’ Meeting in accordance with Article 114-bis of the TUF;

- adopts the policy for the remuneration of directors and Key Managers and is responsible for
its implementation; and

- implements any remuneration plans based on shares or other financial instruments, with the
assistance of the Remuneration and Appeintments Committee, upon delegation by the
Shareholders' Meeting.

Executive Directors
With regard to remuneration, the Executive Directors:

- submit any remuneration plans based on shares or other financial instruments to the
Remuneration and Appointments Committee, or where appropriate assist the Remuneration
and Appointments Committee with drawing up said plans;

- provide the Remuneration and Appointments Committee with all information useful to enable
the Committee to assess the adequacy and actual implementation of the general
Remuneration Policy, with particular regard to the remuneration of Key Managers; and

- implement the Company’s Remuneration Policy in accordance with this Report.

Board of Statutory Auditors

With regard to remuneration, the Board of Statutory Auditors serves a consultative role, wherein it
formulates the opinions required by current regulations and in particular expresses its opinion on
proposals for the remuneration of Executive Directors and, more generally, of directors tasked with
specific duties. In expressing its opinion as abowve, it verifies the consistency of the proposals made by
the Remuneration and Appointments Committee to the Board of Directors with the general

Remuneration Policy.
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b) Involvement of a remuneration committee or other committee responsible for this area:
composition, powers and functioning

a. Composition and functioning of the Remuneration and Appointments Committee
(Article 123-bis, second paragraph, letter d), TUF)

On 7 February 2017, the Board of Directors of the Company resolved, effective as of the Trading Start
Date of the Issuer's ordinary shares on the MTA - STAR Segment, to establish a Remuneration and
Appointments Committee comprising Mr Gianpiero Lenza (non-executive director), Mr Marino Marin
{director meeting the independence requirements indicated in the TUF and Corporate Governance
Code), and Mr Stefano Meloni as Chairman (director meeting the independence requirements
indicated in the TUF and Corporate Governance Code).

It is noted that, at the date of this Report, Mr Stefano Meloni has knowledge and experience of
financial matters and remuneration policies.

At least one meeting of the Remunerations and Appointments Committee is due to be held this year.
b. Powers of the Remuneration and Appolntments Committee

In view of the Company’s organisational needs, its mode of operation and the size of its Board of
Directors, the Company has established a single committee for remuneration and appeintments
pursuant to Articles 5 and 6 of the Corporate Governance Code, which is responsible for making
enquiries, providing advice and offering suggestions to the Board of Directors.

As regards remuneration, in accordance with the recommendations set out in Article 6 of the
Corporate Governance Code, the Remuneration and Appointments Committee has the following
responsibilities:

(i} making proposals to the Board of Directors for the establishment of a general policy for the
remuneration of the Chief Executive Officer, the General Manager and the other Key
Managers — also for the purposes of the preparation, by the Board, of the Remuneration
Report to be submitted to the Shareholders' Meeting on an annual basis — and periodically
assessing the adequacy, overall consistency and actual implementation of the general policy
on remuneration approved by the Board of Directors;

lii) making proposals to the Board of Directors regarding the overall remuneration of the Chi
Executive Officer, the General Manager and the other Key Managers, and for th
establishment of the remuneration criteria for the Company’s senior management, including
the performance targets linked to the variable component of that remuneration;

{iil} monitoring the implementation of decisions taken by the Board of Directors, by verifying, in
particular, the actual achievement of performance targets;

{iv) examining any share-based or cash incentive plans for Company employees and the policies
for the strategic development of human resources.

The establishment of this Committee ensures the fullest possible disclosure and transparency
regarding the remuneration of the Chief Executive Officer and senior management, as well as the
procedures for its determination, However, in accordance with Article 20 of the Articles of Association
and Article 2389, paragraph 3, of the italian Civil Code, the Remuneration and Appointments
Committee only performs advisory and recommendation functions, whereas the power to set the
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remuneration of the directors holding specific offices remains with the Board of Directors, in
consultation with the Board of Statutory Auditors.

In accordance with implementing rule 6.C.6 of the Corporate Governance Code, no director shal)
participate in meetings of the remuneration committee in which proposals are submitted to the Board
of Directors relating to his/her own remuneration.

c) Mames of any independent experts involved in the preparation of the Remuneration Policy

The Board of Directors availed of the support of Willis Tower Watson as an independent expert for
the preparation of the Remuneration Policy,

d) Aims pursued with the Remuneration Policy, underlying principles and any changes in the
Remuneration Policy compared to the previous financial year

Also in accordance with the Corporate Governance Code, the Remuneration Policy is mainly designed
to:

- attract, motivate and retain adequate human resources and skills to successfully pursue the
Company's objectives; and

- align management's interests with shareholders' interests, rewarding the medium/long-term
growth of the Company in a sustainable way;

- support the creation of value for shareholders in the medium-long term.

As per implementing rule 6.c.1 of the Corporate Governance Code, the Remuneration Policy meets
the following criteria:

- the fixed component and the variable component are suitably balanced in view of the Issuer’s
strategic goals and its risk management policy;

- there are maximum limits on the variable components of remuneration;

- the fixed component is sufficient to remunerate directors in case the variable component is
not paid because of failure to reach performance objectives;

In order to pursue these objectives, under the Remuneration Policy the remuneration of the Directors
and the Key Managers is determined on the basis of the following components:

{i} afixed annual component, commensurate with their position and the commitment required;

(i} a variable component, proportionate to the performance of the Company or paid on a
discretionary basis, in the form of a bonus or through equity, equity-based or cash-based
Incentive plans;

(iii) non-monetary benefits, such as provision of a company telephone, computer or vehicle, as
well as participation in welfare and insurance plans that reflect,

a. for employees of the Company, ordinary welfare and social security protection (as per
the national collective bargaining agreement, where applicable} and insurance against
the risk of death, permanent disability and temporary incapacity.

b. for members of the Board of Directors, insurance protection relating to their roles on
the Company's Board of Directors.
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In addition, as regards remuneration, Article 19 of the Articles of Association states that the
remuneration due to members of the Board of Directors is determined by the Shareholders’ Meeting,
Directors are entitled to a refund of expenses incurred in respect of their office.

The remuneration of directors assigned particular duties is set by the Board of Directors jn
consultation with the Board of Statutory Auditors.

The shareholders” meeting may set an overall amount for the remuneration of all directors, including
those assigned particular duties.

The Shareholders' Meeting held on 6 February 2017 approved the guidelines for a stock option plan,
which responds to medium/long-term incentive requirements, whose definitive terms will he
identified in the regulation to be approved by the Board of Directors upon consultation with the
Remuneration and Appointments Cammittee and in accordance with the related party transactions
procedure.

Purely for the sake of completeness, with regards to 2017, it is noted that on 26 February 2016 the
Shareholders’ Meeting resolved to set the total remuneration payable to the directors of the company
at €£270,000 starting from the financial year 1 March 2015 — 29 February 2016, authorising the Board
of Directors of the company to divide the total remuneration thus determined appropriately among
all of the directors. The Board of Directors in office at that date was composed of Giuseppe Silvestrini,
as Chairman, Giancarlo Nicosanti Monterastelli, as Chief Executive Officer, and Pierluigl Mainetti, as
director.

Subsequently, also on 26 February 2016, the Board of Directors of the company met and resolved to
divide the total remuneration of the management body decided by the Shareholders' Meeting as
follows: (i) €260,000 gross per year to the Chairman of the Board of Directors, Giuseppe Silvestrini, (ii)
€10,000 gross per year to Mr Pierluigi Mainetti.

On 12 December 2016, the Shareholders' Meeting resolved — among other things — to transform the
company from a limited company into a joint-stock company. In addition, In light of the resignation of
the previous members of the Board of Directors on 21 November 2016, it resolved that the Board of
Directors would be composed of three members, nominating the following as directors for three
years: Giancarlo Nicosanti Monterastelli, as Chairman, Gianpiero Lenza, as director, and Robert Frank
Agostinelli, as director. The Board of Directors was awarded annual remuneration of €65,000 gross,
divided as follows: (i) €30,000 gross to the Chairman of the Board of Directors, Giancarlo Nicosanti
Monterastelli, (ii) €17,500 gross to Mr Robert Frank Agostinelli, and (iii) €17,500 gross to Mr Gianpiero
Lenza.

Subsequently, on 6 February 2017, the Shareholders' Meeting resolved to expand the Board of
Directors of the company to seven directors by appointing four new members (i.e. Bern Beetz, as
Chairman, Nancy Cooper, as director, Stefano Meloni, as independent director and Marino Marin, as
independent director) for the same three years as the already appointed directors and therefore until
the Shareholders' Meeting to be called to approve the annual financial statements at 28 February
2019.

On this date, the Shareholders’ Meeting also resolved to award total annual gross remuneration for
the entire Board of Directors of €580,000, divided as follows: (i} €60,000 for each non-executive
director, {ii) €150,000 for the Chairman of the Board of Directars, (iii} €10,000 for the members of the
Remuneration and Appointments Committee and the Control and Risk Committee, and (iv) €15,000
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for the Chairman of the aforesaid committees, clarifying that total remuneration will be proportionate
to the actual number of months in office.

The Remuneration Policy pursuant to the Corporate Governance Code applies for the first time in the
financial year ended at 28 February 2018, and therefore no comparison can be made with previous
years.

e) Description of policies on fixed and variable components of remuneration, with particular
regard to its relative weighting within overall remuneration and the distinction between short-
term variable components and medium/long-term variable components.

The policies on the remuneration of directors and Key Managers are adequately balanced to ensure
alignment between short-term growth objectives and the sustainable creation of value for
shareholders in the medium-long term.

In particular, the remuneration structure comprises the following components:

- a fixed component that reflects their specific powers, positions, role and strategic
responsibilities;

- avariable component designed to remunerate expected short-term performance (in the case
of MB(Q) and medium/long-term performance (in the case of stock option plans).

The variable remuneration and the fixed annual components have different weightings according to
the characteristics of the role in the company and the responsibilities assigned, in order to ensure the
sustainability of company results and the creation of medium/long-term value for sharehalders.

Regarding Key Managers, when drawing up the relevant Remuneration Policy, the Board of Directors
works on the basis of an assessment of the current contractually agreed remuneration with each Key
Manager, which also includes benefits and variable short-term remuneration (MBO) connected to the
achievement of individual or company performance targets set for each financial year, whose
payment is subject to remaining with the company for the reference period.

The variable part of the remuneration Is therefore set in such a way as to

- take account of the requirement whereby a significant part of the remuneration of Executive
Directors and Key Managers must be linked to performance results achieved by the Issuer
and/or the achievement of targets set in advance by the Board of Directors;

- ensure that the interests of the Executive Directors and Key Managers are in line with the
priority abjective of creating medium/long-term value for shareholders; and

- retain and motivate people with the required qualities to manage the Issuer successfully,
including through the use of retention conditions.

As indicated above, the variable component of the remuneration includes a short-term component
{MBO) and a medium/long-term component ({the Stock Option Plan), which are described below.

Management By Objectives {"MBO")

The remuneration of Key Managers includes an annual variable component (MBO)} — which is a
significant amount in percentage terms of gross annual income — connected to the achievement of an
"entry gate" and individual and/or company performance objectives set for each financial year by the
Board of Directors, whose payment is subject to remaining with the company for the reference period.
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The pay-mix (the weighting of the different components as a proportion of total remuneration paijd
excluding benefits (annual total remuneration) is provided below:

- fixed component: between 50% and 62.5%;

- Variable short-term component relative to the Target Bonus {as defined below): between
37.5% and 50%.

The current MBO system provides for payment of a variable monetary compensation (i.e. a
cash bonus) the target amount of which is defined for each manager in his or her individual
employment agreement. The payment of the bonus is subject to remaining in office for the
year of reference and reaching performance objectives which are assigned a predefined
weight and there are specific trigger thresholds. The bonus payable is calculated according to
a linear progression system based on the actual performance achieved with respect to the
Performance Targets.

The MBO system for the year from 1 March 2017 - 28 February 2018, as it was approved by the Board
of Directors on 10 May 2017, on the proposal of the Appointments and Remuneration Committee, is
structured based on the following parameters and criteria:

- the performance objectives are connected to targets involving (i) EBITDA (common to all Key
Managers) (the EBITDA Performance Target”) and (ii) the reduction of the net financial
position or net debt {depending on the role performed) ("NFP Performance Target”);

the weight relative to the EBITDA Performance Target and the NFP Performance Target is
respectively 75% and 25%;

- the Target Bonus - which is payable if 100% of the objectives are reached and defined
individually within the employment agreement - is subdivided based on the aforementioned
weights into the “Target EBITDA Bonus” (75%) and “Target NFP Bonus " (25%);

the accrual and payment of the Target EBITDA Bonus and the Target NFP Bonus is subject to
{i) reaching a pre -defined trigger threshold, under which the beneficiary is not entitled to
receive any compensation and (ii) the beneficiary must continue to be employed by the Issuer
on the closing date of the reference year, except in the event of a withdrawal by the employer
for objective reasons in which case the bonus will be paid in proportion to the applicable time.

In particular, if the actual consolidated performance of the reference year relative to the EBITDA
(The “Actual EBITDA Performance") is:

a) lower than 80% of the Actual EBITDA Performance, then the Target ERITDA Bonus is
not paid, even on a percentage basis, as the relative trigger threshold has not been
reached;

b) equal to 80% of the EBITDA Performance Target, then an amount of 50% of the Target
EBITDA Bonus is payable;

c) between 81% and 99% of the EBITDA Performance Target, in addition to the amount
under point b} above, an additional amount of 2.5% of the Target EBITDA Bonus is
paid for each percentage point above the Actual EBITDA Performance that exceeds
81% of the EBITDA Performance Target;

d) equal to 100% of the EBITDA Performance Target, an amount equal to the Target
EBITDA Bonus Is payable;

15



e] between 101% and 120% of the EBITDA Performance Target, a proportional amount
in addition to the Target EBITDA Bonus is payable. This is 2.5% of the Target EBITDA
Bonus for each percentage point above the Actual EBITDA Performance between
101% and 120% (included) and 3% for each percentage of improvement over the
Actual EBITDA Performance that exceeds 120% of the Target ERITDA Performance .

the Target NFP Bonus is payable only if 70% of the EBITDA Performance Target is reached; if
this threshold is not reached, the rights to receive the NFP Bonus Target will not accrue,
despite reaching the target performance relative to the net financial position/net debt.
Notwithstanding the above, if the actual consolidated performance of the reference year
relative to the net financial position/net debt (The “Actual NFP Performance”) is:

a) lower than 80% of the Actual NFP Performance, then the Target NFP Bonus is not paid,
even on a percentage basis, as the relative trigger threshold has not been reached;

b) equal to 80% of the Target NFP Bonus, then an amount of 50% of the Target NFp
Bonus is payable;

¢) between 81% and 99% of the NFP Performance Target, in addition to the amount
under point b} above, an additional amount of 2.5% of the Target NFP Bonus is paid
for each percentage points above the Actual NFP Performance that exceeds 8196 of
the NFP Performance Target;

d) equal to 100% of the NFP Performance Target, an amount equal to the Target NFP
Bonus is payable;

e) between 101% and 120% of the Target NFP Bonus, a proportional amount in addition
to the Target NFP Bonus is payable. This is 2.5% of the Target NFP Bonus for each
percentage point above the Actual NFP Performance between 101% and 120%
(included) of the Actual NFP Performance and 3% for each percentage of
improvement over the Actual NFP Performance that exceeds 120% of the Target
EBITDA Performance.

For each financial year, in line with the Remuneration Policy adopted, the Board of Directors has the
power to set other terms and conditions in addition to the Performance Targets that must be met for
the payment of the bonus, such as the introduction of a different incentive system in view of pre-
established strategic company objectives,

Stock Option Plans

On 6 February 2017, the extraordinary Shareholders' Meeting resolved to adopt a stock option plan
{the "Plan”) reserved to Executive Directors, collaborators and employees (managers and otherwise)
of the Company. The Plan envisages the grant of ordinary shares deriving from a capital increase with
no pre-emption right pursuant to Article 2441, paragraphs 5 and 8, italian Civil Code, resolved upon
by the Shareholders' Meeting on the same date.

The Plan has the following objectives: (i) to focus the attention of people covered by the plan on
matters of strategic importance to the Company, (i) to increase loyalty among people covered by the
plan and incentivise them to remain with the Company, (i) to increase the competitiveness of the
company by identifying medium-term objectives and promoting the creation of value both for the
company and its shareholders, and (v) to ensure that the overall remuneration of the people covered
by the plan remains competitive on the market.
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The implementation and determination of the specific characteristics of the Plan were delegated by
the same Shareholders’ Meeting to the company's Board of Directors, which will take place after the
start date of trading in the Company's shares.

The Plan is also subject to the terms and conditions described below

condition: the Plan and the grant of the options associated with it will be subject to the
conclusion of the listing of the Company by 31 July 2017 {("IPO");

recipients: the Plan is aimed at directors with executive duties, collaborators and employees
{managers and otherwise] of the Company (“Recipients”) to be identified by the Board of
Directors;

object: the object of the Plan is to grant the Recipients option rights that are not transferable
by act inter vivos for the purchase or subscription against payment of ordinary shares in the
Company for a maximum of 860,215 options, each of which entitling the bearer to subscribe
one newly issued ordinary share (“Options”). In the event that the target is achieved with a
performance equal to 120% of the expected results, the number of Options will be increased
to 1,032,258. To this end an increase in share capital has been approved for a maximum
nominal of £€206,452, plus premium, for a total value (capital plus premium) equal to the price
at which the shares will be placed on the MTA, by issuing a maximum of 1,032,258 ordinary
shares. If the granted Options are exercised and the 1,032,258 shares allocated to the Plan are
subscribed, this will result in a dilution for the shareholders in existence at that date of around
4.9%,;

grant: the Options will be granted in one or mare tranches and the number of Options of each
tranche will be decided by the Board of Directors upon consultation with the Remuneration
and Appointments Committee;

exercise of the rights: the Board of Directors is empowered to set the terms, conditions and
procedures for the grant, implementation and exercise of the option rights, defining these in
the regulations (the "Regulations”), however the shares can only be subscribed after 31 July
2020 and within the final deadline of 31 July 2025;

vesting: the existence and extent of each recipient's right to exercise the options will be
verified on 31 July 2020 in relation to the achievement of the chjectives, in terms of
distributable profits, indicated in the business plan on the basis of the following criteria:

+ in the event of failure to achieve at least 85% of the expected results, no options will be
eligible for exercise;

= If B5% of the expected results are achieved, only half the options will be eligible for
exercise;

+ |f between 85% and 100% of the expected results are achieved, the number of options
eligible for exercise will increase on a straight line between 50% and 100%;

* |f between 100% and 120% of the expected results are achieved, the number of options
eligible for exercise will increase proportionally on a straight line between 100% and
120% — the maximum limit;

exercise price: the exercise price of the Options will be equal to the placement price on the
day of the IPQ, i.e. at least €11 (eleven/00);
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- duration: the Plan covers a time horizon of five years, from 31 July 2020 to 31 July 2025.

Also on 6 February 2017, the Shareholders' Meeting authorised the Board of Directors to determine
criteria for identifying beneficiaries and a number of Options to assign to the beneficiaries of the Plan,
based on objective and predetermined criteria in the interest of the Company, to be indicated in the
relevant Regulations. The Board of Directors must also determineg a maximum number of Options for
each beneficiary, to be decided In accordance with the terms and conditions set out in the Regulations,
also considering the role performed within the company’s organisation.

As at the date of this Report, the Board of Directors has not yet taken the decisions referred to above.

Forms of discretionary, occasional and non-recurring remuneration (bonuses)

Other forms of discretionary, occasional and non-recurring remuneration are also available. By way of
bonuses and discretionary, non-recurring lump-sum payments, these components occasionallby
reward strategically significant management results or performance levels that are set from time to
time by the Board of Directors and are not already included in the variable components of short-and
long-term remuneration, obtained through outstanding individual contributions.

LA L

The Remuneration Policy for directors, the General Manager and the Key Managers is described
below.

Chairman of the Board of Directors

Fixed component

The remuneration of the Chairman comprises a fixed component, as resclved upon by the
Shareholders' Meeting.

Variable component

With reference to the variable component, the Chairman is not included in the stock option plan
resolved upon by the extraordinary Shareholders' Meeting of 6 February 2017.

The Chairman is not included in annual variable incentive plans.

Benefits

The Chairman does not receive additional benefits compared to those awarded to the directors of the
Company.

Directors

The remuneration of the directors is structured in such a way as to attract and motivate the best
professionals and skills, to ensure the best possible performance of their roles and the achievement
of the goals of the Remuneration Policy.

All directors receive fixed remuneration that ensures adequate remuneration for their services and
commitment to the Company.

Pursuant to Article 19 of the Articles of Association and Article 2389(3) of the Italian Civil Code, the
fixed component of directors' remuneration is set by the Shareholders' Meeting; the fixed component
includes gross annual remuneration predetermined for the entire period in which the director is in
office, commensurate with the commitment required, plus reimbursement of expenses incurred in
the performance of their duties.
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I. Executive Directors

The remuneration of Executive Directors is adequately balanced to ensure alignment between short-
term growth objectives and the sustainable creation of value for shareholders in the medium-long
term.

As at the date of this Report, the only Executive Director is Giancarlo Nicosanti Monterastelli, who is
the Chief Executive Officer.

Fixed component

Pursuant to Article 19 of the Articles of Association and Article 2385(3) of the Italian Civil Code, the
fixed component of Executive Directors’ remuneration is set by the Shareholders' Meeting; the fixed
component includes gross annual remuneration predetermined for the entire period in which the
director is in office, commensurate with the commitment required.

Pursuant to Article 19 of the Articles of Association, the remuneration of directors assigned particular
duties is set by the Board of Directors in consultation with the Board of Statutory Auditors.

The shareholders’ meeting may set an overall amount for the remuneration of all directors, including
those assigned particular duties.

Variable component

Executive Directors are not included in the stock option plan resclved upon by the extraordinary
Shareholders' Meeting of 6 February 2017,

Benefits

The general non-monetary benefits recognised to Executive Directors includes D&O (Directors and
Officer) liability insurance.

IIl. Non-executive and independent directors

As at the date of this Report, the non-Executive Directors are Bernd Erich Beetz (Chairman of the Board
of Directors), Robert Frank Agostinelli, Gianplero Lenza, Nancy Arlene Cooper, and the independent
directors are Stefano Meloni and Marino Marin.

In accordance with the principles of the Corporate Governance Code and, in particular, the
implementing rule set out in Article 6.C.4, the gross annual remuneration of non-executive directors
and independent directors is not connected to the achievement by the company of earnings and is
instead commensurate with the commitment required from each of them to perform their role.

The general non-monetary benefits recognised to Executive Directors includes D&O (Directors an
Officer) liability insurance.

.  Remuneration for participation in committees

For participation in committees, on 6 February the Shareholders' Meeting resolved to pay (i) €10,

for the members of the Remuneration and Appointments Committee and the Control and Risk
Committee, and (ii) €15,000 for the Chairman of the aforesaid committees, clarifying that total
remuneration will be proportionate to the actual number of months in office. On May 10, 2017, the
Board of Directors resolved to grant the members of the Committee for Related Parties Transactions,
a gross emolument equal to Euro 10,000, each.
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IV, General Manager
As at the date of this Report, the Company has not appointed a General Manager.

V. Key Managers
As at the date of this Report, the Issuer has identified four Key Managers from among the persons
who, in the opinion of the Issuer, have the power and responsibility, directly or indirectly, for the
planning, management and supervision of Unieuro's activities.
They are the managers who currently fill the positions of (i} Chief Operations Officer (i} Chief
Omnichannel Officer (iii) Chief Corporate Development Officer and (iv) Chief Financial Officer and
Manager Responsible for Preparing Accounting Documents, plus the Chief Executive Officer Giancarlo

Nicosanti Monterastelli, who is an employee responsible for coordinating the other Chiefs and has
also been assigned the responsibilities of Chief Commercial Officer on an interim basis.

Fixed component

The remuneration of Key Managers includes a gross fixed annual component (gross annual salary)
including remuneration for the non-competition agreement, which is paid separately to the other
elements of the remuneration (see point (d), Part One, Section 11);

Variable component

The remuneration of Key Managers includes an annual variable component (MBO) — which is a
significant amount in percentage terms of gross annual income — connected to the achievement of an
"entry gate" and individual and/or company performance objectives set for each financial year by the
Board of Directors, whose payment is subject to remaining with the company for the reference period
(see point {d}, Part One, Section 1l};

As regards the variable component of the remuneration of Key Managers, the terms and conditions
of participation in the stock option plan approved by the extraordinary Shareholders' Meeting of 6
February 2017 {as described in point (e} Section 1, above) will be decided by the Board of Directors,
which has been empowered to identify the beneficiaries and define and implement the specific
characteristics of the Plan,

Benefits

All managers are awarded a series of benefits, including — according to the provisions of the applicable
national collective bargaining agreement and individual employment contracts — a vehicle for personal
and business use, contributions to mandatory social security funds and supplementary welfare,
insurance coverage against death, injury and professional and non-professional illness, and Directars
& Officers Liability ("D&O"), and in some cases a house allowance.

f} Policy on non-monetary benefits

The purpose of non-monetary benefits is to ensure the remuneration package is competitive. It is
provided in line with market practice.

Non-monetary benefits are awarded in line with current practices and in accordance with the position
and role held. As such, a D&O insurance policy is provided for all members of the Board of Directors,

According to the provisions of the applicable national collective bargaining agreement and individual
employment contracts, Key Managers receive the following benefits: a vehicle for personal and
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business use, contributions to mandatory social security funds and supplementary welfare, insurance
coverage against death, Injury and professional and non-professional illness, and Directors 8 Officers
Liability (“D&0”), and in some cases a house allowance.

g} With regard to the variable components, description of the performance objectives on which
basis they are awarded, distinguishing between short- and medium-long term varlable
components, and information on the connection between changes in results and changes in
remuneration

Refer to letters d) and &),

h) Criteria used to assess the performance objectives on which basis shares, options, other
financial instruments or other variable components of remuneration are awarded

Refer to letters d) and e).

i) Information showing the consistency of the Remuneration Policy with the pursuit of the long-
term interests of the company and its risk management policy

The Company's Remuneration Policy states that the established performance objectives and the
method of payment of the variable component must be consistent with the risk management policy
adopted by the company, taking into account the risks assumed by the Company in the performance
of its business and resources - in terms of capital and liquidity — required to undertake the activities
it pursues.

On the subject, refer to the contents of preceding paragraphs d) and e), as well as section |I, paragraph
2, below.

J} Vesting period of the rights and any deferred payment systems, stating of the deferment periods
and the rules for determining these periods and, where applicable, the mechanisms for ex-post
correction

With regard to the stock option plan approved by the extraordinary Shareholders' Meeting on 6
February 2017 and reserved to the Executive Directors, collabarators and employees (managers and
otherwise) of the Company, the existence and the extent of the right of each recipient to exercise the
options will be verified on 31 July 2020 [vesting period).

k) Information on clauses for holding financial instruments in portfolio after purchase, with
indication of holding periods and criteria used to calculate such periods

As regards Information on clauses for holding financial instruments in portfolio, it is noted that the
stock option plan approved by the extraordinary shareholders’ meeting of the Company on & February
2017 envisages the grant to the recipients of gratuitous option rights that are not transferable by act
inter vivos for the purchase or subscription against payment of ordinary shares in the Company for a
maximum number of 860,215 options, each of which entitling the bearer to subscribe one newly
issued ordinary share. These options will be granted in one or more tranches and the number of
Options of each tranche will be decided by the Board of Directors upon consultation with the
Remuneration and Appointments Committee;

In this regard, it is noted that the Board of Directors is empowered to set the terms, conditions and
procedures for the grant, implementation and exercise of the option rights, defining these in the
regulations {the “Regulations”), however the shares can only be subscribed after 31 July 2020 and
within the final deadline of 31 July 2025.
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As regards the aforesaid stock option plan, the Board of Directors, in accordance with the objectives
of the plan — (i} to focus the attention of the recipients of the plan towards matters of strategic
importance to the Company, (i} to increase loyalty among people covered by the plan and incentivise
them to remain with the Company, {iii} to increase the competitiveness of the company by identifying
medium-term objectives and promoting the creation of value both for the company and its
shareholders, and (v) to ensure that the overall remuneration of the recipients of the plan remains
competitive on the market — will set out specific provisions in the Regulations for the recipients, in
order to ensure that the financial instruments are held in the portfolio after their acquisition.

As stated, at the date of this Report, the Board of Directors has not yet approved these Regulations.

1) Policy regarding benefits provided in case of resignation or termination of employment,
specifying what circumstances trigger these benefits and any connection between these
benefits and the performance of the company

At the date of this Report, there are no agreements between the Company and members of the Board

of Directors that involve the payment of indemnities in the event of resignation, dismissal and/or

revocation without just cause, or if their employment contract should be terminated as a result of a

takeover bid,

As regards the Chief Executive Officer, no specific “golden parachute” agreements have been made
connected to the termination of their role and — as regards the CEQ's employment relationship with
the |ssuer—the CEO does not receive additional payments to those provided by law and the collective
bargaining agreement in the event of dismissal.

m) Information on the existence of additional, non-mandatory insurance, welfare or pension
provisions

In line with best practices, a D&O (Directors & Officers) liability insurance policy is provided to cover
the third-party civil liability for actions of the corporate bodies and the Key Managers in the course of
their duties. This policy is designed to indemnify policyholders from the costs associated with claims
for damages made by injured third parties, excluding cases of wilful misconduct or gross negligence.

n} Remuneration policy followed for: (i) independent directors, (ii) participation in committees and
{iii} performance of particular duties.

The Company's Remuneration Policy states that independent directors are to he paid “basic”

remuneration as members of the Board of Directors.

Additional annual remuneration is paid if the directors are members of Board Committees, including
in accordance with the Corporate Governance Code.

In line with international best practices, as the Chairman of the Board of Directors is a non-executive
director, the Issuer has not appointed a lead independent director as it does not believe that the
conditions set out in implementing rule 2.C.3 of the Corporate Governance Code apply.

For further details refer to previous parts of Section |,

o) Indication of remuneration policies of other companies used as reference and criteria used for
the selection of these companies.

Motwithstanding the statement made on market practices on remuneration policies, the Company's
Remuneration Policy was not drawn up on the basis of the remuneration policies of other companies,
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SECTION NI

Part One

This section describas the remuneration received in financial year 2017, before the start of trading of
Unieuro ordinary shares on the MTA — STAR Segment, on 4 April 2017,

a. Remuneration of the Board of Directors
Fixed remuneration

On 26 February 2016, the Shareholders' Meeting resolved to set the total remuneration payable to
the directors of the company at €270,000 starting from the financial year 1 March 2015 — 29 February
2016, authorising the Board of Directors of the company to divide the total remuneration thus
determined appropriately among all of the directors. The Board of Directors in office at that date was
composed of Giuseppe Silvestrini, as Chairman, Giancarlo Nicosanti Monterastelli, as Chief Executive
Officer, and Pierluigi Mainetti, as director.

Subsequently, also on 26 February 2016, the Board of Directors of the company met and resolved to
divide the total remuneration of the management body decided by the Shareholders' Meeting as
follows: (i) €260,000 gross per year to the Chairman of the Board of Directors, Giuseppe Silvestrini, (ii)
£10,000 gross per year ta Mr Pierluigi Mainetti.

On 12 December 2016, the Shareholders' Meeting resolved — among other things — to transform the
company from a limited company into a joint-stock company. In addition, in light of the resignation of
the previous members of the Board of Directors on 21 November 2016, it resolved that the Board of
Directors would be composed of three members, nominating the following as directors for three
years: Giancarlo Micosanti Monterastelli, as Chairman, Gianpiero Lenza, as director, and Robert Frank
Agostinelli, as director. The Board of Directors was awarded annual remuneration of €65,000 gross,
divided as follows: {i} €30,000 gross to the Chairman of the Board of Directors, Giancarlo Nicosanti
Monterastelli, (i) €17,500 gross to Mr Robert Frank Agostinelli, and (i) €17,500 gross to Mr Gianpiero
Lenza.

Subsequently, on & February 2017, the Shareholders' Meeting resolved to expand the Board of
Directors of the company to seven directors by appointing four new members [i.e. Bern Beetz, as
Chairman, Nancy Cooper, as director, Stefano Meloni, as independent director and Marino Marin, as
independent director) for the same three years as the already appointed directors and therefore until
the Shareholders' Meeting to be called to approve the annual financial statements at 28 February
2019,

On this date, the Shareholders' Meeting also resolved to award total annual gross remuneration for
the entire Board of Directors of £580,000, divided as follows: (i) €60,000 for each non-executive
director, (ii) €150,000 for the Chairman of the Board of Directors, (i} £10,000 for the members of the
Remuneration and Appointments Committee and the Control and Risk Committee, and (iv) €15,000
for the Chairman of the aforesaid committees, clarifying that total remuneration will be proportionate
to the actual number of months in office.
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In accordance with the agreements governing the Chief Executive Officer's employment relationiship
with the Issuer and in particular the agreed nature of his annual gross remuneration, which is inclusive
of all remuneration also for additional duties and positions in the company, the CEQ has waived the
remuneration awarded to him for holding the position of Chairman for financlal year 2017.

By virtue of these agreements and in particular the fact that the remuneration paid to the CEQ relates
to his management position, the amount paid to him in financial year 2017 is included in the
remuneration paid to Key Managers and represented in detail in the attached tables.

Variable remuneration

The members of the Board of Directors — with the exception of the Chief Executive Officer — do not
participate in the stock-option plan, the MBO system or other forms of variable remuneration.

Non-manetary benefits

The non-monetary benefits awarded to members of the Company's Board of Directors include an
insurance policy to cover the civil liability of directors and managers, i.e. Directors’ and Officers’
Liability Insurance (“"D&0").

b. Remuneration of the Board of Statutory Auditors

On 12 December 2016 the Shareholders' Meeting resolved, inter-alia, to appoint a Board of Statutory
Auditors comprising three standing members and two alternate members, for a term of three financial
years: Maurizio Voza (Chairman), Giorgio Gavelli (standing auditor), Luigi Capitani (standing auditor),
Sauro Garavini (alternate auditor) and Giancarlo De Marchi (alternate auditor).

Fixed remuneration

During the financial year ended 28 February 2017, the Shareholders' Meeting resolved to award the
current members of the Board of Statutory Auditors total remuneration of €60,000.00 per year (gross).

The statutory auditors have received the fixed remuneration decided by the Shareholders' Meeting.
On 12 December 2016, the Company's ordinary Shareholders' Meeting resolved to award (i) the
Chairman €£26,000.00 (twenty-six thousand), plus pension contributions, and (i) each Standing Auditor
€17,000.00 (seventeen thousand), plus pension contributions. These levels of remuneration apply for
their entire term of office and with the proviso that its payment will be commensurate to the nurmber
of months actually in the position.

Variable remuneration

Mo variable remuneration or non-monetary benefits are paid to the members of the Boar
Statutory Auditors.

¢. Remuneration of the Supervisory Body

On 17 May 2016, the Board of Directors of the Company resolved to appoint the following as membe
of the Supervisory Body for a term of three years (ending on the date of approval of the Annual
Financial Statements for the year ended 28 February 2017): Giorgio Rusticali (Chairman of the
Supervisory Body), Chiara Tebano, and Raffaella Folli. At the same time the Board of Directors also
resolved to set the annual gross remuneration due to the members of the Supervisory Body as follows:
£15,000 to the Chairman Giorgio Rusticali, €7,500 to Chiara Tebano and €7,500 to Raffaella Folli.

Fixed remuneration

Refer to the previous paragraph.
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Variable remuneration

Mo variable remuneration or non-monetary benefits are paid to the members of the Supervisory Body.
d. Remuneration of Key Managers

Fixed remuneration

The Key Managers received the fixed component of the remuneration determined by their respective
employment contracts, including payments due under applicable legal and contractual provisions.

During the financial year ended 28 February 2017, the five Key Managers (including Mr Nicosanti
Monterastelli who is also currently Chief Executive Officer) were paid a total of €1,033,620.3% in fixed

remuneration.

Variable remuneration

The variable remuneration of Key Managers comprises participation in the MBO scheme and bonuses,
In particular, the following was paid:

- as gross variable remuneration {for the MBO scheme for financial year 2016, paid in 2016}
£738,564.00;

- as a gross entry bonus: €210,000.00;

- as an extraordinary gross bonus relating to the restructuring of Unieuro s.r.l.: €550,000.00;
- as a one-off amount: £10,000.00.

Nen-menetary benefits

As regards non-monetary benefits, it is noted that all Key Managers are awarded a series of benefits,
including — according to the provisions of the applicable national collective bargaining agreement and
individual employment contracts — a vehicle for personal and business use, contributions
mandatory social security funds and supplementary welfare, insurance coverage against death, 'mjur;\
and professional and non-professional illness, and D&O liability insurance, and in some cases a house
allowance.

Policy on payments in the event of resignation or termination of employment and non-competition
agreements

The Company has non-competition agreements in place with Key Managers in accordance with Article
2125 Civil Code. This entails the payment of remuneration — determined in relation to the duration
and breadth of the restrictions under said agreement — at a fixed rate while employed by the
Company, with guaranteed final settlerment on the date of termination of the employment agreement
if the amount paid up to that moment does not reach a predefined percentage of the annual gross
remuneration [in any case not exceeding 30%, for each year in which the agreement is in place).

EEEEE

For the sake of completeness, it is noted that Italian Electronics Holdings 5.r.l. {"IEH"), the parent
company of the Issuer set up an option plan in early February 2017 called the transaction bonus
(“Transaction Bonus") in order to continue to incentivise the recipients of a pre-existing Call Option
Agreement with the former Venice Holdings 5.r.]. (now merged into [talian Electronics Holdings 5.r.L.).
Under the Transaction Bonus, IEH is committed to awarding several managers of the Company — on
the day the listing price Is set by IEH — a number of shares in the Company for free. The managers must
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then sell the shares awarded back to IEH by the Trading Start Date at 3 price equal to the placement
price.

Pursuant to the Transaction Bonus, |EH is committed to granting the Beneficiaries (as defined abowe)
a number of shares, on the day on which the final price of the book building is determined, worth g
maximum total equivalent value calculated on the basis of the placement price. Specifically: (i} the
Chief Executive Officer, Giancarlo Nicosanti Monterastelli, will receive a number of shares for a
maximum total equivalent value not exceeding €1,305,000.00; {ii) the Chief Financial Officer, ltalo
Valenti, will receive a number of shares for a maximum total equivalent value not exceeding
€550,000.00; (i) the Chief Operations Officer, Luigl Fusco, will receive a number of shares for a
maximum total equivalent value not exceeding £€550,000.00; {iv) the Chief Omnichannel Officer, Bruna
Olivieri, will receive a number of shares for a maximum total equivalent value not exceeding
£500,000.00; {v) and the Chief Corporate Development Officer, Andrea Scozzoli, will receive a number
of shares for a maximum total equivalent value not exceeding €615,000.00,

As noted above, the managers that benefit from the Transaction Bonus are:

s the Chief Executive Officer, Giancarlo Nicosanti Monterastelli,

the Chief Financial Officer, Italo Valenti,

the Chief Operations Officer, Luigi Fusco,

the Chief Omnichannel Officer, Bruna Olivieri, and

the Chief Corporate Development Officer, Andrea Scozzoli ("Beneficiaries”).

Based on the placement price, including at the end of the period of stabilisation of Company shares,
the total equivalent value of the transfer of shares to the Beneficiaries is as follows:

s £515478.00 for the Chief Executive Officer, Giancarlo Nicosanti Monterastelli,
s« €£217,123.00 for the Chief Financial Officer, ltalo Valenti,

e«  £217,123.00 forthe Chief Operations Officer, Luigi Fusco,

e £197,385.00 for the Chief Omnichannel Officer, Bruna Olivieri, and

e £236,862.00 forthe Chief Corporate Development Officer, Andrea Scozzoli,
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Part Two

The tables below provide a breakdown of the remuneration paid by the Company during financlal year
2017 for any purpose and in any form, or by subsidiaries or associates of the Issuer.

It is noted that the Company has ordinary shares listed on the MTA - STAR Segment as at 4 April 2017;
accordingly, as at that date it has assumed the status of company with listed shares pursuant to and
in accordance with Article 119 of the TUF.

i
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Table 1 {model 7-bis): Remuneration paid to members of management and control bodies and other Key Managers (*)

DIRECTORS, All rermuneration is paid by the company in charge of preparing the financlal statements, Amounts stated in eures,

L)) L] (<) o) 1) 4] 3
Narme and Poition Porbod End of Fiwed Remunaration for Variable non-equity Non- Othar Total Falr value of Leavingfend of office
FUITATE office held period in emuneration | participation in reEmunErtion monetary | remuneration eguity hanelits
office committess benefits remuneration
Bonuses Share of
and othar | profits
incantives
Giuseppe 01/03/2016
Silwestrin Chalrman 12/12/2016 | 13/13/3016 | 203,333.36 203,333.36
Pigriuigl 01/03/2018
Mainety Director L 1313/3006 | 13/13/3016 | 10,000.00 10,000.00
Glanpkero L1121 f300E
Lenza Director _2mfoafa017 | 2022019 | 646575 B,465.75
Robert Frank 1212 /2016
Agastinalll Directos ¥l 017 | 28/02/2019 | 648575 £,865.75
Bernd Erlck 06/02/2017
Beatt Chairman 18/02/2017 | 28/02/2019 | 9452.08 §,452.05
MNancy Arleen 06/02/2017
| Cooper Director IBfORSI01T | ZBMOZ/2019 | 3. TROLEZS 3,7EDEF
Stefano Independent 06/02/2007
Mieloni Director | 2017 | z8f0z/2018 | 378082 3,780.82

1 Rermuneration due for FY17 notyst paid.

1 Remunerstion due for FYLT not yet paid,
* Rernuneration due for FY17 not yet pald.

4 Remuneration due for FYLT not vet pald.

5 Remuneration due for FY17 not vet pald.




haring Independent 06/02/2017 { ( ||

I arin | Cirectar IB/02/2017 28/02201% 5,760.82° 378082
Giancarlo [ ‘ |

Micosanti 13/12/2016

nonterastalli | Chairman 05/02/2007 | 05/12/201F | 4602.747 J 4.602.74

STATUTORY AUDITORS. All remuneration is paid by the company in charge of preparing the financial statements. Amounts stated in euros.

] ] ] | = | i2) | 3 |

| | warahle non-equity [

remuneration
End of Remuneration far Banuses Non- Fair value of

Name and Pariod pariod in Fixed participation in and other | Share of monetary | Other equlby Leaving/fend of office
surname Position affica held oifice remuneration | committass incentives | profits banafits ramunaration Tatal remuneration benefits
Maurizia O105/20164
Wi L haiTmien FRAOZ27 LA 24437 BR® 24,432 KE
Griorgio OL032016
Growvlli Auditor IRAOE2017 RNX NG 16.608.22¢ 16, ALk 22
Roberio 010520160
Lazzarone Asditor 1211372018 TLT2AN &S 13.300,75M 13.520.75
Luigi 121272016
Capitani Auditar R0 280200 367945 1 AnTe4S

% Remuneration due for FY17 not yet paid,

7 0o 14 February 2017, he waived this remuneration.

& Remuneration due for FYLY, of which €18,E05.48 paid.

3 Remuneration due for FY17, of which €£12,929 paid.

= Remuneration due for FYL7, of which €£12,375 paid.

1 Apmuneration due for FYLT not yet paid.
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SUPERVISORY BODY. All remuneration is paid by the company in charge of preparing the financial statements. Amounts stated in euros.

1A} (B) i ] 1) 2 3)
Variable non-equity
remuneration
End of Remuneration for Bonuses Nen- Fair value of
Harmn and Period period in Flxnd participation in and other | Share of mongtary | Other equity
SUFNA M Posithan office held | office rafuneration | committess Incantives | prafits banafits remunaration Taotal remunerathon Leaving/end of office benafits
Chuirmun of the
Cllergle Supervisary 170552016
Rusticals Hiody 22017 2802 :01% 123000, 10 a 13, 50006
FalTuella L7520 &
Folli Member of 58 ZROZ2017 2NN G fi 2500, 6,250,000
Chiara 752016
Tebana Memberof SB | 28000017 | Jgoaomie | 62s0.n00° #, 250,00

12 Remuneration due for FYLT not yet paid.

% pemuneration due for FYL7 not yet pakd.
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Remuneration paid to Key Managers: all remuneration is paid by the company in charge of preparing the finandial statements. Amounts stated in euros.

A} =) L= ] D) (2} 2 (3}
varable non-equity
remuneration
End of Remuneration for Bonuses Non- Fair value of
Name and Perlod pariod n Flived participation in and other | Share of monetary | Other equity Lemving/end of office
sumame Position offica heid | affics remuneration | committess incenthres is benefis | remuneration Total remuneration benfits
CRO — Chief
Commercial
Cinmeurls * Officer —
Miepsanti Execytive U1RGE2016
Monturasislli | Director ZRAL2017 AE33TY AL HTA 0 3,850.24 1232, 238 655
Luigl Chicf Operating | D183/2114
| Fusco Offices ZRAZ017 176,769, 24 30, 7630017 426,24 541,558 A8
Fruna Chief Omni 026
Olivierl Channel Dfficer | 380273017 150,501 .82 12165100 3,736. 7 AR BHY.SH
Teuy Chief Financial | 011172016
Valenti Difficet ZB0201T U1 474 A5 T8 000, ™ G53.84 ITT A6
Andrea Chiel Financial | 01372016
Sonrroli Dificzr 31N A | 16140116 506,150,007 235012 10 DL00F HTS W28

M yalue of the fringe benefits assoclated with the company car.

1t Is noted that Mr Nicosanti Monterastell walved the remuneration awarded to him for occupying the posithon of Chalrman and Executhe Directar for financial year 2016, This was bacause, as CC0 and Chief Commercial Officer,

his employment relationship with the lssuer and his annual grogs remuneration is incluslve of all remuneration, Including additional duties and positions in the company.

% €375.000 MBD relative to FY16 but pald In 2017, €150,000 relstive to the Extracrdinary Bonus for the restructuring of Unleuro S.r). paid In 2017 and £350,000 not yet pald, equal to the Target Bonus FY2017 {as per individual

contracts, whose accrual and availability s subject to chacking targets wera met upon approval of the annual Financlal Statemants, due in fune 2017),

17 €185, 763 for the MBO relative to FY16 but paid in 2017, €175,000 refative to the Target Bonus 2007 (a5 per individ ual contracts, whase accrual and sailability i subject to checking targets were met upon approval of the Annual

Financial Statements, due in June 2017},

W E71,851 for the MAG relative to FY16 but paid in 2017, €150,000 refative vo the Target Sanus 2017 Jas per individual contracts, whose accrual and svailability is subject to checking targets were met upon approval of the Annual

Financial Statements, due in June 3017},

E10,000 for the Enmry Bonus paid in 2017 and €75,000 not yet paid relative to the Target Bonus 2017 Jas per indiidual contracts, whese acerual and availability is subject to checking tarpets were met upen approvsl of the Annual

Financial Statements, due in fune 2017},

€106, 150 MBD refative to FY1S but paid in 2017 and (400,000 for the Extraordinzry Bonus for the restructuring of Unieuro 5.r.L paid in 2017,

B Received 3 a one-off amount
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_k Chief Corporate ~ [ | |

Development 011072006
Oificer 280272017 | 91.140.14 ‘ _ 1500000007 1.1500R2 24234070

12 150,000 not yet paid relative to the Targel Bonus 2017 (as per indiidual contraces, whose accrual and svailabliity Is subject to checking targets were met upan approval of the Annual Financial Statements, due in June 2017},



Table 2 {(model 7-bis); Stock-options granted to the members of the Board of Djzettors, to general managers and to the other Key Managers

Options held at the start of the | Options awarded during the financial year Options exercised during the flnancial Options Options Options
financlal year year enpired held at | accrued in the
during the | theend | FRnancial yaar
financial of the
YEEF financia
Iyear
Warme and | Position Plan Nu Emgreise Period of Numbe | Exercise | Period of Fair Grant Market Number Exmrcise Market price | Numberof | Numba | Fairvalue
suMmame mb | price possible r of price possibla valug price of the | of options | price of options rof
&r MRS options BXErCise at date shares underlylng opthans
af [fram — {from— to) grant unterlylng shares at the
apt to) date options exercisn date
ien granted
5
m.a. f.a. ri.. nd. | n.a. | N.a. fl.a. fl.a. A, .. M, M. .8 mia. .8 m.a f.a. f.a.
Plan A [date
of relevant
resalution] n.a n.8. n.a n.a. na, ma, n.a. n.a n.a. n.a. n.a. n.a, A n.a. n.a.
Plan B {date
of relevant
resolution] | na. | n.a n.a. M. .. .3, n.a n.a n.a. f.a. n.d. n.a. n.a n.a. n.a.
Remuneration from the Plan C {date
company that prepares of relevant
|_the financial statements resolution) na. | na n.a. n.a. n.a. rLa; n.2, n.a. n.a. ., n.a. n.a. n.a, n.a- n.a
Plan A [date |
of relevant
resolution) na. | na na. n.a. n.a. n.a, n.a. n.a. i n.a. n.a. n.a. na n.a. n.a.
Aemuneration from Plan B {date
subsidiaries and of relevant
associates resalution] na. | n.a m.a. f1.a i n.a f.a n.a | n.a n.a. .. n.a. na mn.a. n.a.
Total na. | n.a na, n.a . n.g. n.a L@, n.a n.a n.a n.a, n.a fi.d- fa.
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Table 3A (model 7-bis): Incentive plans based on financial instruments, other than stock option

managers and other Key Managers.

avour of members of the management body, general

== Financial instrumants Finandial Instruments assigned during the financial ysar Financial Financial instrumants vested during the Financlal
gramed n previaus yean mstruments finamcial year and awsrded instrumants for
snd not vested during the vasted during the the financial
financisl year firmncisl year and year
__not swarded
Name and Position Plan Number Vesting persod | Numbar Fair Vesting Grant date Market price Number and type Number and type Value at maturity date | Falr value
SUrname and type andtypeof | value | period of shares of financisl of financial
of financial at grant underlying the | Instruments instruments
financial instrumants | date grant
Instrume
nts
n.a. m.a .M. M. d. M.g. L B kA, .. I'I..E il .. ., [N .
Plan A
(date of
relevant
rescluticn
FLAL na. LE N [[EN n.a. n.h. na, n.a. m.a ., (W%
Fang
[date of
relevant
resolution
] n.2. .3 n.a. n.a. n.a. n.d. n.a. n.a, n.a n.a. n.a.
lan C
Rernuneration from the |date of
campany in charge of relevant
preparing the fingncial resnlution
|_statements ] | B n-a . na n.a. i d fi.d. n.a . n.a.
Plan A
(date of
rebevant
resolution
L I LR &, n.a. na. &, M. l'l._l. .3 LES n.a.
Plan &
[date of
ralavant
Kernuneration from resalutian |
|_subsidiaries and associates | | _n.a. n.a. fi.n. n.a. n.a. n.n. n.a. . na n.a. n.a.
Total n.a, n.a n.a. n.a. f.a. 4. | na n.a. n.a n.d. | n.a.
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Table 38 {model 7-bis): Monetary incentive plans for members of the management body, general managers and other Key Managers. All remuneration is paid

by the company in charge of preparing the financlal statements. Amounts stated in euros.

Annual bonus Bonuses pakd in previous years Othar bonusas
Name and sumams Poaitian Payable/Pald® | Defurred Defarral pariod Mo longer payable Payuble / Paid™ 516l deferred
Chiet
Luigi Dperating
Fusen Officer 175,000,00 LB, 763000
Chief Crmni
Bruna Channel
Clavieri Oifficer 150, 00000 T1LAS1.00
Chief
halko Financial
Valenti Officer 75,00 2 HOLO00.00™
[ ]
Auuirea Financial
Scozzoli (Ticer 106, 150,00 400, D00
Chizl
Corparkte
Aaudrea v lopmen
Scozzali t Oificor 156000000
CEQ -
Cllslaf
Gilancarln Commercial
Micnsanti Monterastelli Clbcer RN 37500000 150000005
Yol ! L] 735,364.00 oL

= Amounts relative to the Target Bonus 2017 (a5 per individual contracts, whose sccrsal and availabllity Is subject vo checking targets were met upon approval of the Annual Financial Statements, due In June 2017}

™ Amounts relative to the MBO for FY 16 but paid in 2017,

= Relative to the Entry Bonus paid In 2017,
* Relative to the Extranrdinary Ronus for the restructuring of Unlaure 5.1, paid in 2017,
# Relative to the Extraordinary Bonus for the restructuring of Unleura 5.r.|, paid in 2017
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Table 1 (model 7-ter): Equity interests of the members of the governing and supervisory boards and of the general managers

Narme and Pasition Investee MNumber of shares held at the end of the No. of shares purchased Mo. of shares sold Mumber of shares held at the end
S R e previous year of the currant financial year

n.a n.a n.a n.a. n.a n.a n.a

n.a n.a f.a na. mn.a n.a n.a

na n.a n.a na. n.a n.a n.a

.3 n.a n.a na. n.a fi.é n.a
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Table 2 (model 7-ter): Equity investments of ather Key Managers

Number of Key Managers Investes Number of shares held at the end of Ne, of shares purchased No. of shares sold | Mumber of shares held at the end of the
the previous year current financial year

n.a. n.a n.a, n.a n.a. n.a.

.d. .. n.a. n.a | n.a. n.a

n.a. n.a .. m.a, n.a .

fi.a. n.a n.a. A, n.a m.a.
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