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Executive directors 

Shareholders' Meeting 

Borsa ltaliana 

Code/ Corporate 

Governance Code 

Italian Civil Code 

DEFINITIONS 

Directors tasked with specific duties by the Board of Directors 

The Company Shareholders' Meeting 

Borsa ltaliana S.p.A. with its registered office in Milan at Piazza degli 

Affari no. 6. 

The Corporate Governance Code of listed companies approved in July 

2015 by the Corporate Governance Committee of Borsa ltaliana S.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 Risk Committee The committee set up within the Board of Directors pursuant to Article 

7(4) of the Corporate Governance Code 

Related Party Committee The committee for related party transactions, set up within the Board 

of Directors pursuant to the Consob Related Parties Regulation 

Remuneration and The committee set up within the Board of Directors pursuant to Article 

Appointments Committee 6(3) of the Corporate Governance Code 

Board/Board of Directors The Issuer's Board of Directors. 

Consob The national commission on companies and the stock exchange, based 

in Rome at Via G.B. Martini, no. 3 

Trading Start Date The first day on which the shares of Unieuro were traded on the MTA­

STAR Segment (as defined below), i.e. 4 April 2017 

Issuer I Company I Unieuro Unieuro S.p.A., with its registered office in Forli at Via V.G. Schiaparelli 

no. 31. 

Financial Year 2017 The financial year of the Company is from 1 March 2016 to 28 February 

2017. 

Instructions to the Stock The Instructions to the Regulations of the Markets organised and 

Market Regulations operated by Borsa ltaliana S.p.A. 

MTA- STAR Segment The Mercato Telematico Azionario (Electronic Stock Exchange) - STAR 

Segment, organised and managed by Borsa ltaliana S.p.A. 

Stock Market Regulations The Regulations of the Markets organised and operated by Borsa 

ltaliana S.p.A. 
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Issuer Regulation 

Markets Regulation 

Consob Related Parties 

Regulations 

Report 

Remuneration Report 

Articles of Association 

Italian Consolidated 

Finance Act/TUF 

The regulation approved by Consob with resolution 11971 of 14 M c.y 

1999 (as amended) 

The regulation on the markets issued by Consob with resolution 16191 

of 29 October 2007 (as amended) 

The regulation on transactions with related parties that was approved 

by Consob with Resolution no. 17221of12 March 2010, as subsequent:ly 

amended and supplemented. 

The report on corporate governance and ownership structures that the 
companies are required to draft pursuant to Article 123-bis of the lU F. 

The report on remuneration prepared pursuant to Article 123-ter of the 

TUF and Article 84-quater of the Issuer Regulation. 

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. 

Legislative Decree 58 of 24 February 1998, as amended. 
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INTRODUCTION 

It is noted that the Unieuro ordinary shares are admitted to trading on the MTA - STAR Segment 

organised and managed by Borsa ltaliana S.p.A. starting 4 April 2017. Only starting that date doe s the 

Company obtain the status of a listed company pursuant to Article 119 of the TUF and there fore, 

during the financial year ending 28 February 2017, Unieuro has not been subject to the regime and 

regulations relating to listed companies. 

This report on corporate governance and on the ownership structures (the "Report") has b een 

prepared in accordance with the provisions of the regime in force and of the Corporate Govern ance 

Code, as well as the format provided by the Italian Stock Exchange. 

The Report was approved by the Board of Directors on 10 May 2017 and can be consulted o n the 

Company's website http://unieurocorporate.it/ en/_ corporate-governance-2/shareholders/. 
# 
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1. ISSUER PROFILE 

Unieuro is one of the leaders on the Italian domestic market in number of points of sale in the 

omnichannel distribution of consumer electronic products (and second in sales) with a market s are 

of 18%, driven by steady growth in the last ten years based on a combination of consolidation o f the 

reference market and organic growth. 

As at the date of this Report, Unieuro is operating on a national scale through the follow ing 

distribution channels: (i) the retail channel, consisting of 171 points of sale distributed throughout: city 

centres and in high-affluence shopping malls located mainly in northern Italy; (ii) a travel cha n nel, 

consisting of 9 direct points of sale located at several of the main public transport links; (iii) a wholesale 

channel, consisting of 277 points of sale managed by affiliates; (iv) a business-to-business channel 

focused on wholesale sales to professional clients; (v) an online channel. 

The Issuer's business model is based on a unique omnichannel business strategy, enabling it to ex p loit 

the opportunities of integration between physical points of sale and the online channel. Theref ore, 

the Issuer operates as a single Strategic Business Unit within which all services and products offe red 

come together. This approach is supported (i) by the model of operational control by the Issuer, which 

considers the entire business as a whole, irrespective of individual distribution channels, of product 

lines, or of geographic spread, and (ii) by the capillary network of points of sale, which is distribu ted 

over the territory both in terms of location, following the principle of proximity and closeness to 

customers, as well as in functional terms, using different formats at the individual points of sa le in 

order to meet the preferences of each customer category. The goal of the Company is to create a 

personalised shopping experience aimed at eliminating the spatial limits of individual physical point 

of sale and focusing on rebuilding individual customer preferences. 

The Company has adopted a corporate governance system in line with the legal and regulatory 

provisions applicable to it and consistent with the principles recognised by international best practice: 

the central role of the Board of Directors and the objectives of proper management of any eventual 

situations of conflict of interest, as well as of efficiency of the internal control system and of 

transparency in relation to the market are highlighted. 

The Issuer has adapted its own Articles of Association and its own corporate governance system to 

the provisions of the TUF and of the Corporate Governance Code, doing so also for the purposes of 

the listing of the Shares on the MTA. 

Unieuro has adopted a so-called traditional management system, which enhances the role of the 

Board of Directors as an executive body while the audit function is delegated to the Boa rd of Statutory 

Auditors. The governance structure and the overall organisational structure are also in line with the 

goal of maximising management efficiency and creating ever greater value for all shareholders. 

The Company's corporate bodies are the Shareholders' Meeting, the Board of Directors and the Board 

of Statutory Auditors. The powers and operating methods of the corporate bodies are governed by 

law, by the Articles of Association and by the resolutions adopted by the appropriate bodies, as the 

case may be. 

The Board of Directors has set up two internal committees with consultative and proposing functions, 

the Remuneration and Appointments Committee and the Control and Risk Committee, as well as a 
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Related Party Committee that is assigned the tasks and functions provided for by the Consob Relait:ed 

Parties Regulation. 

By resolution adopted on 12 December 2016, the shareholders' meeting of the Issuer conferred to t he 

Independent Audit Firm the mandate for the statutory audit of the financial statements for 1:he 

financial years to end from 28 February 2017 to 28 February 2025 pursuant to Articles 14 and 16 of 

Legislative Decree no. 39 of 27 January 2010 and for the auditing limited to the interim half-yea rly 

financial statements for the half-yearly periods ending from 31 August 2017 to 31 August 2024. 

The Issuer's ordinary shares are admitted to trading on the MTA - STAR Segment, starting from 1:he 

Trading Start Date. 

- 9 -



2. INFORMATION ON THE OWNERSHIP STRUCTURES (PURSUANT TO ARTICLE 123-B.IS, 

PARAGRAPH l, OF THE TUF) 

a. Share capital structure 

As at the date of this Report, the subscribed and paid-up share capital of Unieuro is €4,000,000 and is 

divided into 20,000,000 ordinary shares with no par value. There are no other classes of shares oth er 

than ordinary shares. 

All shares, which are in registered form, have the same characteristics and attribute the same righ t s. 

In particular, each share attributes the right to one vote in the ordinary and extraordina ry 

Shareholders' Meetings of the Company as well as the other administrative rights provided for in t h e 

applicable provisions of law and of the Articles of Association. 

b. Restrictions on the transfer of securities (pursuant to Article 123-bis, paragraph 1, 

letter b) of the TUF) 

No restrictions on the transfer of the Company's shares are envisioned. 

Within the framework of the process of listing the Company, lock-up commitments were assumed by 

the Company and by the controlling shareholder of Unieuro in relation to the banks coordinating t h e 

offering, as described in the information note on financial instruments (available on the website of 

the Issuer www.unieurocorporate.it, "IPO" Section). 

These commitments begin on the Trading Start Date and last for 365 days, respectively, with respect 

to the commitments assumed by the Company, and 180 days as regards the commitments assumed 

by the Issuer's controlling shareholder. 

c. Relevant equity interests (pursuant to Article 123-bis, paragraph 1, letter c) of the 

TUF) 

As at the date of this Report, the Shareholders holding, directly or indirectly, equity interest 

exceeding 3% of the share capital, through pyramid structures or cross-holdings, as appears from t h e 

communications carried out pursuant to Article 120 of the TUF, are reported in the table below: 

Declarant Direct Number of % of ordinary % of voting share 

shareholder ordinary shares share capital capital 

Gianpiero Italian 13,098,427 13,098,427 65.49% 

Lenza Electronics 

Holdings S.r.I. 

d. Securities that confer special rights (pursuant to Article 123-bis, paragraph 1, letter 

d) of the TUF) 

No securities that confer special rights of control have been issued. 

e. Shareholding by employees: mechanism for exercising voting rights (pursuant to 

Article 123-bis, paragraph 1, letter e) of the TUF) 

As at the date of this Report, no system is envisioned for employee shareholding except as reported 

below. 
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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 otherw-se) 

of the Company. The Plan envisages the grant of ordinary shares deriving from a capital increase VVith 

no pre-emption right pursuant to Article 2441, paragraphs 5 and 8 of the Italian Civil Code, resorved 

upon by the Shareholders' Meeting on the same date. 

The Plan has the following objectives: (i) to focus the attention of the recipients of the plan towar ds 

matters of strategic importance to the Company, (ii) to increase loyalty among people covered by t:he 

plan and incentivise them to remain with the Company, (iii) to increase the competitiveness of t:he 

company by identifying medium-term objectives and promoting the creation of value both for t: he 

company and its shareholders, and (v) to ensure that the overall remuneration of the recipients of t:he 

plan remains competitive on the market. 

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 provides for the allocation of options for the subscription of ordinary shares arising from a 

capital increase, excluding the option right, pursuant to Article 2441, paragraphs 5 and 8 of the lta l ian 

Civil Code, resolved upon by the Company's Shareholders' Meeting, for a maximum nominal amount 

of €206,452, in addition to the premium, for a total value (capital plus premium) equal to the price at 

which the Company's shares are to be placed on the MTA - STAR Segment by issuance of a maximum 

of 1,032,258 ordinary shares. 

The Plan develops over a five-year time horizon, from 31July2020 to 31July2025. 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 Issuer, to be indicated in the relevant 

Regulations. The Board of Directors must also determine 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. Any eventual exercise of the 

options allocated under the Plan will cause a dilution of the shareholding existing at that date. In this 

regard, reference is also made to the 2017 Remuneration Report drafted pursuant to Article. 123-ter 

of the TUF. 

It is envisioned that the Board of Directors will meet to resolve upon approving the Plan Regulations 

by the end of the third month after the Trading Start Date, that is, by 4 July 2017. 

f. Restrictions on the voting rights (pursuant to Article 123-bis, paragraph 1, letter f) 

of the TUF) 

No restrictions on the voting rights of shareholders are envisioned. 

g. Agreements between shareholders (pursuant to Article 123-bis, paragraph 1, letter 

g) of the TUF) 

It is noted that, on 10 December 2016, International Retail Holdings S.a r.I. ("IRH"), DSG European 

Investments Limited ("DSG") and all other minority shareholders of Italian Electronics Holdings S.r.I. 

signed an agreement governing their respective holdings in Italian Electronics Holdings S.r.I. ("IEH"). 

By means of that agreement, the parties determined the provisions applicable only to the equity stake 

in IEH ("IEH Agreement"). The IEH Agreement provides, inter alia, certain provisions relating to the 
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corporate governance of IEH itself as well as several limitations and procedures aimed at govern - g 

the transfer of the I EH shares by its shareholders. 

It is also noted that an excerpt from the IEH Agreement was published in the daily periodical Italia <>n 

15 April 2017. 

For more details on the provisions of the IEH Agreement, reference is made to what has already bee n 

published in the registration document available on the Company's website at the following addres s: 

www.unieurocorporate.it, "IPO" section. 

h. Change-of-control clauses (pursuant to Article 123-bis, paragraph 1, letter h) of the 

TUF) and Articles of Association provisions on the subject of public tender offers (PTO) 

(pursuant to Article 104-bis, paragraph 1-ter and 104-bis, paragraph 1, of the TUF) 

On 29 November 2013, the Company entered into a medium to long-term financing agreement called 

"Euro Term and Revolving Facilities Agreement" with Banca IMI S.p.A., in the capacity of financi n g 

bank and agent bank, UniCredit Corporate Banking S.p.A. (as of the date of this Report, UniCredit 

S.p.A.), Banca Popolare di Milano S.c.a.r.1. and Monte dei Paschi di Siena Capital Service Banca per le 

lmprese S.p.A., in the capacity of financing banks. Under the terms of that financing agreement, as 

amended on 27 January 2017, the Issuer has an obligation to make full and accelerated repayment of 

the financing whenever a change-of-control event takes place including, inter alia, the circumstance 

of International Retail Holding S.a r.I. and Silvestrini Family ceasing to directly or indirectly hold 

company stakes representing at least 25% of Unieuro's share capital as well as at least 25% of the 

voting rights exercisable in ordinary shareholders' meetings of the Issuer or ceasing to be direct or 

indirect majority shareholders of the Company. 

Notwithstanding the foregoing, the Company, as part of its business activities, is part of commercial 
contracts that, as it is customary practice (ie leases of assets, lease of property, supply agreements, 
etc.), provide for the right of one or both parties to resolve or terminate the contract if there is a direct 
or indirect change of control affecting the non-terminating party. 

The Issuer's Articles of Association contain neither provisions that derogate from the provisions on 
the passivity rule set forth in Article 104, paragraphs 1 and 2 of the TUF nor provisions that provide 
for application of the neutralisation rules provided for in Article 104-bis, paragraphs 2 and 3 of the 
TUF. 

i. Delegated powers to increase the share capital and authorisations to acquire 

treasury shares (pursuant to Article 123-bis, paragraph 1, letter m) of the TUF) 

As at the date of this Report, Unieuro's Board of Directors has not been delegated to increase the 

share capital of the Issuer in accordance with Article 2443 of the Italian Civil Code nor to issue equity 

financial instruments. 

At the date of this Report, the Company has no treasury shares in portfolio. 

j. Management and coordination activities (pursuant to Articles 2497, et seq., of the 

Italian Civil Code) 

On 12 December 2016, the Board of Directors deemed that the Company was no longer subject to 

management and coordination activities, under Articles 2497, et seq., of the Italian Civil Code, by 

International Retail Holding S.a r.I. and decided to expressly state this circumstance, also in fulfilment 

of the required disclosure formalities. In particular, on 12 December 2016 the Issuer's Board of 

Directors deemed that (i) the main decisions relating to management of the Issuer's company are 
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made within the Issuer's own bodies; (ii) the Issuer's Board of Directors is responsible, inter alia, f or 

examining and approving the Issuer's strategic, industrial and financial plans and budgets, examirt - ng 

and approving the Issuer's financial and credit access policies, examining and approving the Issuer's 

organisational structure, assessing the adequacy of the organisational, administrative and account:- ng 

structure of the Company; (iii) the Issuer operates in full autonomy with respect to the manageme nt 

of relations with customers and suppliers without any interference from entities outside of the Issu er; 

(iv) International Retail Holding S.r.I. does not perform any centralised cash management function f o r 

the Issuer. 

*** 
The Issuer specifies that: 

the information required by Article 123-bis, first paragraph, letter i) ofthe TUF ("agreemen ts 

between the company and the directors ( .. )that provides for compensation in the event: of 

resignation or dismissal without due cause or if the employment relationship ceases a s a 

result of a public tender offer") are described in the Remuneration Report drafted pursuant 

to Article 123-ter of the TU F; 

the information required by Article 123-bis, first paragraph, letter I) of the TUF ("the rules 

applicable to the appointment and replacement of directors and to amendment of the 

Articles of Association, if different from the legislative and regulatory rules applicable in a 

supplementary manner") is described in the section of the Report dedicated to the Board of 

Directors (Section 4.1). 

3. COMPLIANCE (PURSUANT TO ARTICLE 123-8/S, PARAGRAPH 2, LETTER A) OF THE TUF) 

The Issuer adheres to the Corporate Governance Code. 

This Report has also been prepared taking into account the instructions referred to in the Form at 

drafted by Borsa ltaliana for reporting on corporate governance (Version VI of January 2017). 

The Corporate Governance Code is accessible to the public at the Corporate Governance Committee's 

website at http://www.borsaitaliana.it/comitato-corporate-governance/codice/2015clean.pdf. 

The Issuer is not subject to non-Italian law provisions that affect the corporate governance structure. 

4. BOARD OF DIRECTORS 

4.1 Appointment and replacement of directors (pursuant to Article 123-bis, paragraph 1, 

letter I) of the TUF) 

Pursuant to Article 12 of the Articles of Association, the management of Unieuro is conferred to a 

Board of Directors consisting of an odd number of members not less than 7 (seven) and not more than 

15 (fifteen). The shareholders' meeting determines the number of Board members from time to time, 

prior to their appointment. Within the limit indicated above, the Shareholders' Meeting may increase 

the number of directors even during the term of office of the Board of Directors; the terms of office 

of the directors thus appointed cease along with the terms of office in effect. Directors remain in office 

for the term set by the shareholders' resolution appointing them, subject to a maximum of 3 (three) 

financial years. Directors are re-eligible for office. 

The members of the Board of Directors must meet the requirements of professionalism and integrity 

provided for by the rules, including regulations, in force. A minimum number of Directors not less than 

the number established in the pro tempore rules in force must meet the prerequisites of 
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independence prescribed by the provisions, including regulatory, that are applicable from time to time 

("Independent Director" or "Independent Directors"). A failure to fulfil the prerequisites shall cause 

expiration of the term of the Independent Director. A failure to fulfil the prerequisite of independence 

prescribed by Article 148, paragraph 3, of the TUF on the part of an Independent Director shall not 

cause expiration of term if the prerequisites remain met by the minimum number of Independent 

Directors who, according to the rules in force, must meet such requirement. Independent Directo r s 

are required to maintain independence for the duration of their terms of office and, in any event, to 

inform the Board of Directors without delay as to any eventual intervening failure to meet t he 

requirements of independence. 

In accordance with the provisions of Article 147-ter of the TUF, the Articles of Association of the 

Company provide for the appointment of directors through the list vote mechanism. 

Article 13 of the Articles of Association provides that both the Board of Directors in office as well as 

the shareholders who alone or in concert represent the percentage of share capital required by 

applicable laws or regulations are entitled to submit lists. 

The lists are filed within the time limits provided for by the pro tempore rules in force as indicated in 
the notice of meeting at the head office of the Company or else even by such remote means of 
communication as may be indicated in the notice of meeting. 

The following shall be submitted together with the lists, it being specified that any changes that shou Id 
occur prior to the actual date of the shareholders' meeting shall be promptly notified to the Compa ny: 
(i) information as to the shareholders who have submitted the list and indication of the percentage o f 
share capital held; (ii) a statement by shareholders other than those who hold, even jointly, either a 
controlling interest or a relative majority, attesting to the absence of any interrelationships with t h e 
latter, even indirect, within the meaning of the pro tempo re rules, including regulatory rules, in force; 
(ii) the candidates' curriculum vitae as well as a declaration by which each candidate attests, under 
his or her responsibility, that there are no grounds for ineligibility and conflict of interest, and as to 
fulfilment of the prerequisites for their respective posts; (iii) indication of the management and 
control posts held at other companies and eventual indication of suitability for qualification as 
independents in accordance with the rules in force and the codes of conduct relating to corporate 
governance that may eventually be adopted by the Company; (iv) a statement by which each 
candidate accepts his or her own candidacy and attests, under his or her own responsibility, that there 
are no grounds for ineligibility and conflict of interest, and as to the fulfilment of the prerequisites 
prescribed for the respective posts; (v) any other further or differing statement, report and/or 
document as provided for by the pro tempore rules, including regulatory rules, in force. 

Article 14 provides that the candidates from the two lists that have obtained the highest number of 

votes shall be elected on the basis of the following criteria: a) from the list that has obtained the 

highest number of votes ("majority list") all of the candidates, except one, are taken according to the 

progressive order as listed; (b) the remaining director will be taken from the list that obtained the 

second-highest number of votes at the shareholders' meeting (the "minority list"), which may not be 

connected in any way, even indirectly, with those who submitted or voted for the list obtaining the 

highest number of votes. 

In the event of a tie between two or more lists, the votes obtained by the lists are divided by one, two, 
three and so on, depending on the number of directors to be appointed. The resulting ratios are 
assigned sequentially to the potential candidates on each of the lists in the respective order 
established by each list. The ratios assigned to potential candidates from the various lists are ranked 
in decreasing order. The potential candidates who obtained the highest ratios are elected. If several 
potential candidates obtain the same ratio, the potential candidate from the list which has not yet 
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elected any director or that has elected the fewest directors will be elected. If none of these lists h as 
yet elected a director, or if all of them have elected the same number of directors, the candidate 
obtaining the highest number of votes on such lists will be elected. In the event of a tie in terms of 
both list vote and ratio, the shareholders' meeting will vote again and the candidate obtaining 1:he 
simple majority of votes will be elected. 

If, at the end of the voting, a sufficient number of directors is not elected meeting the prerequisites 
of independence provided for by the rules, including regulatory rules, in force, the director who fa ils 
to fulfil such requirements elected as the last in the progressive order from the list obtaining t he 
highest number of votes shall be excluded and shall be replaced by the next candidate fulfilling the 
prerequisites of independence taken from that same list as the excluded candidate. 

Article 14 of the Articles of Association provides that if, after the vote and the application of t he 

preceding paragraph a gender balance is not achieved as provided for by the applicable legislation a nd 

regulations, the candidate from the most represented gender elected last in order from the list with 

the highest number of votes will be excluded and replaced by the first unelected candidate in 

numerical order on the same list and from the least represented gender. 

If, at the end of the voting, a sufficient number of directors is not elected meeting the prerequisites 

of independence provided for by the rules, including regulatory rules, in force, the director who fa ils 

to fulfil such requirements elected as the last in the progressive order from the list obtaining t he 

highest number of votes shall be excluded and shall be replaced by the next candidate fulfilling the 

prerequisites of independence taken from that same list as the excluded candidate. Furthermore, if 

after the vote and the application of the preceding paragraph a gender balance is not achieved as 

provided for by the applicable legislation and regulations, the candidate from the most represented 

gender elected last in order from the list with the highest number of votes will be excluded and 

replaced by the first unelected candidate in numerical order on the same list and from the least 

represented gender. 

If fewer candidates are elected based on the lists submitted than there are directors to be elected, 
the remainder will be elected by the shareholders' meeting, which will ensure that the minimum 
number of independent directors are elected and that the gender balance required under applicable 
legislation and regulations is achieved. 

If no lists are submitted or if the directors are not appointed for any reason in accordance with the 
procedures established herein, the shareholders' meeting will act according to the statutory majority, 
in compliance with any minimum allotment ratio between genders (male and female) provided by law 
and regulations. 

The list vote system only applies when the entire Board of Directors is being replaced. The Board of 
Directors, if it must, during the course of the financial year, proceed to replace one or more Directors, 
shall proceed by co-option, pursuant to Article 2386 of the Italian Civil Code, ensuring compliance with 
the requirements of law and of the Articles of Association regarding the composition of the board. 

It is noted that the Issuer is not subject to any further provisions regarding the composition of the 

Board of Directors in accordance with the rules provided for by the TUF. 

Succession plans 

The Board decided not to adopt a succession plan for executive directors considering the fact that the 

Company believes that - in light of analyses of the available information and the current capital 

structure of the Company - the times required for dealing with the phase of identifying the suitable 

candidacies are, in any event, compatible with the requirement of not compromising the ordinary 
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operations of the Company, and this also by virtue ofthe quality of the top management and the sk- lls 

which the Company already possesses. 

4.2 COMPOSITION (pursuant to Article 123-bis, paragraph 2, letter d) of the TUF) 

The Board of Directors was appointed on July 28, 2016 and is supposed to stay in office until the date 

of approval of the financial statements at February 28, 2019. Following the resignation of M r. 

Giuseppe Silvestrini and Mr. Mainetti, the Shareholders' Meeting dated December 16, 201 6, 

appointed Mr. Robert Agostinelli and Mr. Gianpiero Lenza as members of the Board, and Mr. Gianca r lo 

Nicosanti as Chairman. 

The current composition of the Board of Directors was appointed by the Ordinary Shareholder s' 

Meeting dated 6 February 2017 and consists of seven members. 

This Board of Directors will remain in office until approval of the financial statements at 28 February 

2019. 

Since the end of Financial year 2017 no member of the Board of Directors has ceased to hold his or 

her office, nor has there been any change in the composition of the Board itself. 

The below table shows that the Board of Directors is composed as follows: 
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Year Date of first In office In office List Executive Non- Independent Independent Attendance Number Control and Risk Remuneration and 
Name and of appointment since until executive per the Code per the TUF at meetings of other Committee Appointments 
Surname Position birth • posts Committee 

•• 
• •• Attendance . ... Attendance ... 

• 

Chairman 1950 06/02/2017 06/02/2017 FY2019 N/A x 4/4 N/A N/A 
Bernd Beetz financial 

statements 5 

approval 

Non- 1976 12/12/2016 12/12/2016 FY2019 N/A x 5/5 N/A x N/A x 
Gianpiero 

executive financial 

Lenza 
director 

statements 13 

approval 

Chief 1959 19/01/1998 12/12/2016 FY2019 N/A x 9/9 N/A N/A 
Giancarlo 

Executive financial 

Nicosanti 
Officer 

statements 

Monterastelli approval 

Non- 1943 06/02/2017 06/02/2017 FY2019 N/A x 4/4 N/A N/A 

Nancy 
executive financial 

Cooper 
director 

statements 

approval 

~ 



Non- 1953 12/12/2016 12/12/2016 FY2019 N/A x 5/5 N/A N/A 
Robert Frank 

executive financial 

Agostinelli director 
statements 8 

approval 

Independent 1949 06/02/2017 06/02/2017 2019 N/A x x x 4/4 - x x 

Stefano Director financial 

Meloni statements 3 

approval 
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Independent 1968 06/02/2017 06/02/2017 2019 N/A x x x 4/4 x x 
Marino Director financial 

Marin statements 

approval 

DIRECTORS CEASED FROM OFFICE DURING RELEVANT FINANCIAL YEAR. 

Presidente 16/12/1980 12/12/2016 FY2019 4/4 
Giuseppe financial 

Silvestrini statements -

approval 

Consigliere 1968 28/07/2016 12/12/2016 FY2019 - - 4/4 - - - -
Pierluigi financial 

Mainetti statements 

approval 

Number of meeting during Control and Risks Committee: NONE Appointments and Remuneration Committee: NONE 

Financial Year: 9 

Indicated quorum necessary to present lists for the election of members of the Board (ex art. 147-ter TUF): 2.5%, as established by Consob Regulation n. 19856 

Key: 

*This column indicates the M/m depending on whether the member was elected from the list voted by the majority (M) or by a minority (m). 

**This column shows the percentage of participation by directors in the respective meetings of the board of directors and of the committees (number of attendances/number of meetings held during the actual term 

of office of the person involved). 

***This column shows the number of directorships or auditor posts held by the involved party in other companies listed on regulated markets (in addition to those held in the Company and its Controlling Entity, Italian 

Electronics Holdings S.r.1.), even abroad, in financial, banking and insurance companies or companies of significant size. A list of such companies is attached to the Report with respect to each director, specifying 

whether the company in which the post is held is or is not part of the group belonging to the Issuer or to which the Issuer belongs. 

****This column indicates, with an "X", that the member of the Board of Directors belongs to the Committee. 
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The following is a list of other posts held by the Directors in other companies listed on regula ed 

markets, even abroad, in financial, banking and insurance companies or entities of significant size<1 > at 

the date of this Report. 

(1) "Companies of significant size" means: (I) companies with shares listed on regulated markets, even abroad; (ii) banking, insurance or 
financial companies, Italian or fore ign, with financial companies understood to be, for the purposes of the present guideline, t he 
financial intermediaries referred to in Article 106 of Legislative Decree no. 385of1993 (Consolidated Banking Act - TUB) and companies 
that carry out investment services and activities or those of collective investment management within the meaning of Legislative 
Decree no. 58 of 1998 (Consolidated Finance Act - TUF), whereas, in the case of foreign companies, a substantive equivalence 
assessment must be carried out; (iii) other companies, Italian or foreign, with shares not listed on regulated markets and that, while 
operating in sectors other than those indicated in letter b) above, have net assets of more than 10 billion euro. 
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Name and surname Company Position at the company 

Bernd Beetz BB Kapital Chairman of the Board e>f 

Directors and Managing 

Director 

Chairman of the Board of 
Mykita Gmbh Directors 

Cote et Ciel Chairman of the Board e>f 

Firestar Directors 

Diamond Ltd. Director 

Douglas Director 
Holding AG 

Gianpiero Lenza Rhone Capital LLC Director 

Rhone Group LLP Director 

CSM Bakery Solutions Manager 

International SARL 

CSM Bakery Solutions Limited 
Director 

Mill Luxembourg Holdings 1 

SARL 
Manager 

Mill Luxembourg Holding 2 

SARL Manager 

Mill UK Holdings 1 Limited Director 

Mill UK Holdings 2 Limited Director 

Mill UK Holdings 3 Limited Director 

Mill UK Holdings 4 Limited Director 

Mill UK Holdings 5 Limited Director 

International Sailing Boats Manager 

Holdco SARL 

Giancarlo Nicosanti 

Monterastelli 

Nancy Cooper 
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Robert Frank Agostinelli 

Stefano Meloni 

Marino Marin 

Amulio Governance BV 

HCA Parent Corp. 

GK Holdings, Inc. 

Magnesita Refratarios S.A. 

Rhone Capital Capital LLC 

Rhone Group Advisors LLC 

Rhone Group LLC 

Rhone Holding UK Limited 

Melpart S.p.A. 

Early Bird Fund East 

Valore Reale S.G.R. per azioni 

Director 

Director 

Director 

Managing Director 

Manager 

Manager 

Manager 

Manager 

Chairman of the Board o f 
Directors 

Director 

Chairman of the Board o f 
Directors 

The following is summary information on the members of the Board of Directors. 

BERND BEETZ 

Bernd Beetz was born in Sinsheim (Germany) on 8 August 1950 and earned a degree in Economics and 

Marketing at the University of Mannheim, Germany, in 1974. He currently holds the office of member 

of the management body of Douglas Holding A.G. He held the post of director of the March of Dimes 

Birth Defects Foundation New York section, Chairman of the Board of Directors and chief executive 

officer of St. John Knits Inc. and chief executive officer of Coty Inc. from 2001 to 31 July 2012. During 

his 11 years of service at Coty, he helped increase revenues from $1.3 to $4.7 billion, expanding the 

brand's presence in more than 135 markets around the world; previously, he was Chairman and CEO 

of Parfums Christian Dior, owned by the LVMH group, for more than two years, and, from 1974 to 

1998, he held numerous managerial positions in Europe within Procter & Gamble: he was general 

manager in France, Switzerland, Italy, Turkey and Germany until becoming, in 1994, president of a 

European division. In addition, in 2002 he was awarded the Marco Polo Award, the highest recognition 

that the Chinese government can award to a foreign entrepreneur, and in March 2006 Vera Wang 

gave him the Beauty Apple Award by virtue of his dedication and contributions to the cosmetics 

market. Lastly, in 2006 he was named Man of the Year by Cosmetique Magazine. 

GIANCARLO NICOSANTI MONTERASTELLI 

Giancarlo Nicosanti Monterastelli was born in Meldola (FC) on 18 January 1959 and obtained an 

accounting degree. He has more than thirty years of experience at the Issuer. Indeed, in 1982 he was 

hired as a member of the administrative office staff, working in the retail sale and distribution of 

household appliances and consumer electronics. After being appointed Sales Manager in 1990, since 

2005 he has held the post of chief executive officer. In addition to defining business development and 

sales strategies to optimise profits, he also manages cooperative business relations and coordinates 
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sales areas involving extraordinary transactions, finance, sales distribution and omnicha ra n el 

distribution. 

ROBERT FRANK AGOSTINELLI 

Robert Frank Agostinelli was born in Rochester (United States of America) on 21 May 1953. He 

received a Bachelor of Arts from St. John Fisher College and obtained an MBA from Columbia 

University, New York, United States of America, in 1981. Later, he worked at the Jacob Rothsch ild 

investment bank and subsequently held the post of Goldman Sachs partner, working there for five 

years, having built the international M&A business. Subsequently, he has held the post of Senior 

Managing Director at the Lazard investment bank, with responsibility for the international banking 

operations business. In 1996, he was among the co-founders of the Rhone group, of which he is 

currently Managing Director. 

GIANPIERO LENZA 

Gianpiero Lenza was born in Cava de' Tirreni (SA) on 28 November 1976 and earned a degree in 

Mechanical Engineering in 1998 at Politecnico di Milano. After graduating, he received a Maste r of 

Science in Mechanical Engineering at the University ofTexas in Austin (USA) where he also conduct ed 

research activities for the US Air Force and NASA. He then began his employment career at Citigroup 

- Investment Banking, headquartered in New York, where he assisted numerous companies in the field 

of mergers and acquisitions, strategic consulting and financial securities offerings. As at the 

Registration Document Date, he was Managing Director of the Private Equity Department at Rhone, 

the company he joined in 2004. 

NANCY ARLENE COOPER 

Nancy Arlene Cooper was born in New York City (USA) on 10 January 1943. After obtaining a B.A. 

degree in Mathematics at the University of North Carolina at Chapel Hill, she continued her university 

career completing an MBA at the Amos Tuck School of Business at Dartmouth College. She served as 

Managing Director at Lazard Freres and, from 1981 to 1989, as Vice President at the Goldman Sachs 

headquarters in New York and London, where she managed various administrative activities of the 

investment banking division. In 1995 and 1996 she was Principal at Consulting Group Gemini, which 

offers specialised consulting on human resources management and business management 

strategies. Nancy Arlene Coopers joined the Rhone group in 1996 and has coordinated several 

professionals and consultants for managing various strategic operations; she was vital to the creation 

of the so-called Project Management Offices (PMOs) in many companies that are or have been 

included in the Rhone Capital LLC portfolio. 

MARINO MARIN 

Marino Marin was born in Naples on 26September1968 and obtained a degree in Business Economics 

at Universita Bocconi as well as a Business Administration degree from Universita ESADE in Barcelona. 

He started his career at Mediobanca, where he was a member of the Financial Services department 

and then worked for more than twenty-five years in the Investment Banking and Principal Investments 

sectors. Earlier in his career he had been providing corporate consulting on numerous international 

mergers and acquisitions operations, having worked for UBS Warburg, Lehman Brothers, Rothschild 

and Lane Berry Inc. in the United States as managing director. Subsequently, Marin was responsible 

for the creation of the Mergers and Acquisitions Department of UniCredit Banca Mobiliare S.p.A. in 

Italy. Marin is the founder and current CEO of MC Square, a global co-investment platform based in 

the United States. Previously, he was Chief Executive Officer and General Manager of 1055 Partners 

- 23 -



LLC and Managing Director of Silverfern, Inc., a United States-based co-investment platform. As of 

now, he holds the position of Director of Storti S.p.A. and of Morrow Soda Ii Global LLC. 

STEFANO MELONI 

Stefano Meloni was born in Rome on 9 January 1949 and earned a degree in Economics and Business 

from Universita Commerciale L. Bocconi of Milan, where he has also been a lecturer of Extraordinary 

Finance. In 1970, he joined Citibank N.A., with the roles of General Manager in the Capital Markets 

area, firstly, and then General Manager of Citibank's operations for Italy. Having served as General 

Manager of Banco di Sardegna and of several of the companies belonging to the Montedison Group, 

he served as President and General Manager of Eridania Beghin-Say Group. He has also been a 

member of the Board of Directors of various Italian companies including Edison, Fondiaria and Burgo 

as well as several French banks and companies including Banque de France. He currently holds the 

position of Chairman of the Board of Directors of Polynt S.p.A., Melpart S.p.A., SAMSO S.p.A. and 

Sardex S.p.A., and up to 2011 he held managerial positions at Valore Reale S.G.R. S.p.A., Hedge Invest 

SGR S.p.A. and in the Ferrero Group. In addition, until 2007 he held the position of director of Societa 

per la Bonifica dei Terreni Ferraresi e di lmprese Agricole S.p.A. and of Barclays Private Equity S.p.A., 

as well as Senior Advisor for Italy at eve Capital Partners. He has also been a board member of the 

Italian Banking Association (ABI) and member of technical committees within it. 

Maximum number of offices held in other companies 

In accordance with the provisions of Article 1 of the Corporate Governance Code, each member of the 

Board of Directors is required to deliberate with knowledge of the facts and in autonomy, pursuing 

the objective of creating value for the Shareholders over a medium to long-term horizon, and 

undertakes to devote to the post held in the Company the time needed to ensure a diligent 

performance of his duties, regardless of the positions held outside Unieuro, with full awareness ofthe 

responsibilities inherent to the office held. 

To this end, each candidate for the position of Director is to carry out, prior to the time of accepting 

the post at the Company and independent of the limitations established by the provisions of law and 

regulation regarding the accumulation of posts, an assessment of his ability to perform the tasks 

assigned to him with due attention and effectiveness, taking into account, in particular, the overall 

commitment required by the posts held outside of Unieuro. 

It is noted that, also in view of the limited period of application of the Corporate Governance Code 

during the course of the Financial Year with the launch of the listing on 4 April 2017, the Board has 

decided to postpone until financial year 2018 its own decisions with regard to the appropriateness, as 

recommended by Article l.C.3. of the Corporate Governance Code, of setting general criteria 

regarding the maximum number of management and control posts that can be considered compatible 

with the effective performance ofthe role of director of the Company so as to be able to appropriately 

weigh this aspect based on the initial actual operations of that board subsequent to the listing. 

Induction Programme 

The Chairman of the Board has seen to it that the directors are able to participate, after their 

appointment and during their term of office, in the most appropriate manners, in initiatives aimed at 

providing them with an adequate knowledge of the business sector in which the Issuer operates, of 

the business dynamics and their evolution, of the principles of proper risk management and of the 

reference framework of rules and self-regulation (Application Criterion 2.C.2.). In particular, on 10 

May 2017 all members of the Board of Directors and of the Board of Statutory Auditors were invited 
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to participate in a meeting with the top management of the Company, during which they were g iven 

the opportunity to deepen their knowledge of the company's business and organisationa l structure as 

well as the reference framework of rules and regulations. 

4.3 Role of the Board of Directors (pursuant to Article 123-bis, paragraph 2, letter d), of t he 

TUF) 

Pursuant to the rules in force for companies with shares listed on regulated markets and in accorda n ee 

with the recommendations of the Corporate Governance Code, the Board of Directors plays a central 

role in the Company's governance system, including, in particular, determining how to pursue t he 

strategic objectives of the Company and verifying the existence of the controls necessary for 

monitoring the performance of the Company itself. 

In accordance with Article 16 of the Articles of Association, the Board of Directors has all powers for 

the ordinary and extraordinary management of the Issuer. The Board of Directors is also respons i ble 

for adopting resolutions concerning: (i) mergers in the cases envisaged by Articles 2505 and 2505-bis 

of the Italian Civil Code according to the terms and conditions described therein; (ii) the opening and 

closing of secondary offices, (iii) the designation of who, among the directors, may represent the 

company; (iv) a reduction in the share capital in the event of withdrawal of a shareholder; (v) 

amendments to the Articles of Association to comply with laws and regulations; and (vi) the relocation 

of the registered office elsewhere within the country. 

Pursuant to Article 18, the Board of Directors meets at the registered office or at a place other than 

the registered office as indicated in the notice of meeting, provided that it is within the European 

Union or the United Kingdom, whenever the Chairman or, in the absence or impediment thereof, the 

vice chairman, may so deem necessary. 

The Board of Directors also meets if requested in writing by at least 3 (three) of its members (if the 

Board has seven (7) or 9 (nine) members) or at least 4 (four) of its members (if the Board has 11 (eleven) 

to 15 (fifteen) members), to deliberate on a specific management issue they consider to be of 

particular importance; this issue shall be mentioned in the request itself. 

For the purpose of providing appropriate further details regarding the items on the agenda to be 

discussed invitations to board meetings held during Financial Year 2017 were given to several senior 

staff of the Issuer in charge of pertinent corporate functions as well as several outside consultants, 

thus turning the board meetings into opportunities for the Directors to be able to obtain adequate 

information with regard to the management of the Company. 

Specifically, the Legal Director consistently participates in the meetings of the Board of Directors and 

he or she describes the topics pertinent to his or her function in relation to the matters on the agenda 

for the Board of Directors. The CFO and the Manager responsible for the preparation ofthe company's 

accounting documents also nearly always participate in meetings of the Board of Directors, as does 

the Internal Audit Manager, or even the Company's Managers from time to time depending on the 

matters on the agenda, to describe specific topics connected with its business. 

In accordance with Article 18 of the Articles of Association, the Board of Directors' meeting is quorate 

if the majority of its members are present. Meetings of the Board of Directors may also take place by 

videoconference or conference call, provided that each participant can be identified by all the others 

and that each participant is able to participate in the discussion of business in real time, as well as to 

send, receive and view documents. Provided these conditions are met, the meeting is deemed to be 

held at the venue where the Chairman and Secretary are present. 
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The Board of Directors carries resolutions with the favourable vote of the absolute majority o f 

directors present. 

The Board of Directors meets regularly: during the course of Financial Year 2017 it met 9 times (with 

an average duration of approximately 0.5 hours) and with participation by directors at a rate higher 

than 90% and by independent directors at 100%2
• After the date of this report and up to the end of 

the financia l year at 28 February 2018, at least four meetings are envisioned. 

Furthermore, as a general rule, at least five days before the board meeting the appropriat e 

documentation in support of proposals and the information necessary to enable the Directors to 
knowledgeably express themselves on the matters discussed are made available to the Directors. 

Where, in specific cases, it is not possible to provide the necessary information within the time 

referred to above, the Chairman sees to it that adequate further in-depth knowledge is provided 

during the board meeting. With regard to Financial Year 2017, and up to the date of this Report, t h e 

Directors and the Statutory Auditors have been provided supporting documentation in relation to t h e 

matters under discussion, particularly the resolution envisioned, doing so sufficiently in advance , 

except in particular cases, in relation to which adequate and timely further in-depth information is 

obtained in the course of the work of the board in any event. 

The Board has assessed the overall performance of the management, particularly considering the 
information received from the bodies with delegated powers and has periodically compared the 
results obtained against those planned (Application Criterion 1.C.l, letter e). 

In the board meeting of 10 May 2017, the Board evaluated the adequacy of the Issuer's organisational, 
administrative and accounting structure as provided for by the Chief Executive Officer, with particular 
reference to the internal control and risk management system (Application Criterion 1.C.1., letter c) . 

As of now, the Board has not established general criteria for identifying transactions that have a 
significant strategic, economic, capital or financial impact on the Issuer itself. All transactions beyond 
the powers delegated to the Executive Director are subject to approval by the Board of Directors. 

It is noted that, given the recent listing of the Issuer's shares on the MTA - STAR Segment, as well as 
the recent appointment of the Board of Directors in its current composition and of the pertinent 
committees within it, the Board of Directors has not yet, at the date ofthis Report, had the opportunity 
to carry out, even once in Financial Year 2017, an assessment of the functioning of the Board itself 
and of its committees, as well as of their size and composition, taking into account factors such as the 
characteristics of the professionalism, of the experience, including managerial experience, and of the 
gender of its members, in addition to their seniority in office, as prescribed by Application Criterion 
l.C.l., letter g of the Corporate Governance Code. 

The Shareholders' Meeting has not, in a general and pre-emptive manner, authorised exemptions 
from the prohibition against competition provided for by Article 2390 of the Italian Civil Code. 

In addition, in accordance with the provisions of the Consob Related Parties Regulation, the Company 

currently has a Related Party Transactions Management Procedure (as further described in Section 11 

below, to which reference is made), which provides for a specific procedure for implementing More 

Significant Transactions as well as Less Significant Transactions (as defined in the Procedure in 

accordance with the provisions of the Consob Related Parties Regulation), establishing, inter alia, that 

2 The percentages specified in this paragraph are calculated with reference to each director on the basis of the sessions held 
after the date of the respective appointment thereof. 
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approval of the former is reserved to the Board of Directors of the Company, without prejudice to the 

matters for which the Shareholders' Meeting is responsible by law. 

4.4 Delegated bodies 

Chief Executive Officer 

Pursuant to Article 20 of the Articles of Association, the Board of Directors may delegate, within the 

limits of Article 2381 of the Italian Civil Code, some of its powers to one or more of its members, 

establishing their powers and, after consulting the Board of Statutory Auditors, the related 

remuneration. The Board of Directors may also require an executive committee to be appointed, 

composed of some of its members. 

On 12 December 2016, the Board of Directors attributed the following powers to Director Giancarlo 

Nicosanti Monterastelli, as subsequently amended and supplemented: 

A. (contractual) the power to make, implement, enter into, negotiate, conclude, sign, fi n alise, 

modify and terminate: (a) leases involving businesses or lines of business (including wh at are 

referred to as "concessions of space, leases of real property, (i) by single and separate signature 

for total amounts not greater than the maximum amount limit of €1,000,000 (one million) per 

individual act, understood to be the amounts of the rents agreed on (including expenses) per 

individual year of duration of effectiveness of the lease itself (in the case of escalating rents, 

the standard amount is computed, and in the case of rents as a percentage of revenue, what 

is computed is the amount calculated on the basis of the business plan for the business), and 

(ii) excluding transactions on the contracts referred to above for amounts greater than 

€1,000,000 (one million) per individual act (also including acts that, although having a value 

individually lower than that threshold, having the same subject matter and taking place 

between the same parties, must be considered as the splitting of a single transaction and the 

amount of which, added to the amounts of the preceding acts split up, exceeds that same 

threshold of €1,000,000) for which the Board of Directors retains exclusive collegial 

responsibility; (b) contracts relating to the providing of services, consultancy (legal, tax, 

technical, etc.), marketing, information technology systems, telephony, (i) by single, separate 

signature if creating commitments on the part of the Company for total amounts not greater 

than the maximum amount limit of €1,000,000 (one million) per individual act, and therefore 

(ii) excluding transactions on the contracts referred to above that create commitments on the 

part of the Company for amounts greater than €1,000,000 (one million) per individual act (a lso 

including acts that, although with an individual value lower than that threshold, with the same 

subject matter and taking place between the same parties, must be considered as a splitting 

of a single transaction and the value of which, added to the amounts of the preceding split-up 

acts, exceeds that same threshold of €1.000.000}, for which the Board of Directors retains 

exclusive collegial responsibility; (c) advertising and promotion contracts (includi.ng the 

subscription of rules for prize-giving events as provided for in paragraph 3 of Article 10 of 

Presidential Decree 430/2001), (i) by single, separate signature if creating commitments on the 

part of the Company for total amounts not greater than the maximum amount limit of 

€10,000,000 (ten million) per individual act and (ii) excluding transactions on the contracts 

referred to above that create commitments on the part of the Company for amounts greater 

than €10,000,000 (ten million) (also including acts that, although with an individual value lower 

than that threshold, with the same subject matter and taking place between the same parties, 
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must be considered as a splitting of a single transaction and the value of which, added to t he 

amounts of the preceding acts split up, exceeds that same threshold of €10,000,000.00) p er 

individual act and contracts of sponsorsh ip or that, in any event, associate the image of t he 

Company with a testimonial, for which the Board of Directors retains exclusive collegial 

responsibility; (D) insurance contracts for any risk, (i) by single, separate signature if creati ng 

commitments on the part of the Company for total amounts not greater than the maximu m 

amount limit of €2,000,000 (two million) per individual act and (ii) excluding transactions on 

the contracts referred to above that create commitments on the part of the Company for 

amounts greater than €2,000,000 (two million) (also including acts that, although with an 

individual value lower than that threshold, with the same subject matter and taking p lace 

between the same parties, must be considered as a splitting of a single transaction and t he 

value of which, added to the amounts of the preceding acts split up, exceeds that same 

threshold of €2,000,000.00), for which the Board of Directors retains exclusive collegial 

responsibility; (e) job contracts involving, for example, installations and construction work at 

the points of sale or main office, and involving ordinary and extraordinary maintenance of the 

real property asset as well as for real property under any category (such as, mentioned merely 

as examples, leases, rights of use, or others) held by the Company (i) by single, separate 

signature if creating commitments on the part of the Company for total amounts not greater 

than the maximum amount limit of €1,000,000 (one million) per individual act and therefore 

(ii) excluding transactions on the contracts referred to above that create commitments on the 

part of the Company for amounts greater than €1,000,000 (one million) per individual act 

(expressly excluded, as well, are acts that, although with an individual value lower than that 

threshold, with the same subject matter and taking place between the same parties, must be 

considered as a splitting of a single transaction and the value of which, added to the amounts 

of the preceding acts split up, exceeds that same threshold of €1,000,000.00), for which t 

Board of Directors retains exclusive collegial responsibility; (f) contracts for the supply 

energy, by single, separate signature, without value limit; (g) affiliation agreements with the 1 

granting of a license for the use of a trademark/brand owned by the Company pertaining either 

to the trademark/brand of Unieuro or of Unieuro City, by single, separate signature, without 

limitation of amount; (h) framework agreements with suppliers for the purchase of goods 

meant for sale within the scope of the normal course of business, by single, separate signature, 

without value limit; (I) contracts of purchase, of sale, and of exchange involving personal 

property meant for sale, by single, separate signature; (m) job contracts for logistics services 

(mentioned as examples and not exhaustively, porterage, transport, etc.), by single, separate 

signature, without value limit; (n) contracts for purchase, sale, exchange or leasing involving 

personal property (other than the property mentioned above), including equipment for the 

Company's facilities, office furnishings, raw materials, motor vehicles, automotive vehicles and 

any other type of personal property whether or not subject to registration, (i) by single and 

separate signature for total amounts not greater than the maximum amount limit of 

€2,000,000 (two million) per individual act (understood to be, exclusively with respect to 

leases, the sum of the rents agreed to for the entire duration of the effectiveness of the 

contract itself), and therefore (ii) excluding transactions on the contracts referred to above for 

amounts greater than €2.000.000,00 (two million) per individual act (expressly excluded, as 

well, are acts that, although with an individual value lower than that threshold, with the same 

subject matter and taking place between the same parties, must be considered as a splitting 

of a single transaction and the value of which, added to the amounts of the preceding acts split 
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up, exceeds that same threshold of €2,000,000), for which the Board of Directors retai ns 

exclusive collegial responsibi lity; (o) acts of out-of-court settlement for disputes relating to 

commercial debts and/or credits, (i) by single, separate signature for total amounts not greater 

than the maximum amount limit of the amount in controversy at €500,000 (five hundred 

thousand) per individual act, and (ii) excluding disputes on commercial debts and/or cred its 

where the amount in controversy exceeds €500.000,00 (500,000) per individual act (also 

including acts of settlement that, although having a value individually less than that threshold, 

with the same subject matter and taking place between the same parties, must be considered 

as a splitting of a single transaction and the value of which, added to the amounts of t he 

preceding acts split up, exceeds that same threshold of €500,000.00), for which the Board of 

Directors retains exclusive responsibility at Board level; 

B. (finance) power to carry out any transaction, whether to the debit or credit, in Italy or abro ad, 

with Banks, Financial Institutions and Postal Administrations in domestic or foreign curre n cy, 

and in particular the power to: (a) negotiate, enter into, modify, terminate and settle on 

contracts for the opening of credit, whether or not for mortgage financing, for financing with 

authorised entities (i) by single, separate signature provided that the amount of the individual 

transaction does not exceed the maximum amount of €15,000,000.00 (fifteen million), and 

therefore (ii) excluding transactions where the total amount is greater than €15,000,000 .00 

per individual transaction (expressly excluded, as well, are acts that, although having a va lue 

individually less than that threshold, have the same subject matter and take place between the 

same parties, must be considered as a splitting of a single transaction the value of which, added 

to the amounts of the preceding acts split up, exceeds that same threshold of €15,000,000), 

for which the board of directors retains collegial responsibility; (b) utilise all lines of credit 

granted to the Company, within the maximum limit agreed to (including, set forth by way of 

example but not exhaustively, revolving lines of credit, so-called facilities, etc.) without 

limitation of amount per individual utilisation operation, by single, separate signature; ( c) 

negotiate, enter into, modify, settle on or terminate financial leasing agreements, by single, 

separate signature provided that the amount of the individual transaction does not exceed the 

amount of €2,000,000.00 (two million), and therefore (ii) excluding transactions where the 

total amount is greater than €2,000,000.00 (two million) per individual transaction (expressly 

excluded, as well, are acts that, although having a value individually less than that threshold, 

have the same subject matter and take place between the same parties, must be considered 

as a splitting of a single transaction the value of which, added to the amounts of the preceding 

acts split up, exceeds that same threshold of €2,000,000), for which the Board of Directors 

retains exclusive collegial responsibility; (a) negotiate, enter into, modify, settle on and 

terminate factoring agreements, whether to the credit or debit, by single, separate signature 

provided that the amount of the individual transaction does not exceed the amount of 

€5,000,000.00 (five million), and therefore (ii) excluding transactions where the total amount 

is greater than €5,000,000.00 (five million) per individual transaction (expressly excluded, as 

well, are acts that, although having a value individually less than that threshold, have the same 

subject matter and take place between the same parties, must be considered as a splitting of 

a single transaction the value of which, added to the amounts of the preceding acts split up, 

exceeds that same threshold of €5,000,000.00), for which the Board of Directors retains 

exclusive collegial responsibility; (e) negotiate, enter into, modify, settle on and terminate 

contracts relating to consumer credit, by single, separate signature, without value limit; (f) 

receive, pick up and in any manner utilise, by such methods as may be allowed, drafts, 
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transfers, letters of credit, and any other payment and/or collection instrument whethe r in 

Italy or abroad, including the signing of checking account checks and the endorsement sign-ng 

for the collection of banking account checks, postal or telegraph money orders and any oth er 

credit instrument in favour of the Company, with the power to issue full receipt in discharge 

for all sums belonging to the Company that may be paid or credited in any manner, by single, 

separate signature; (g) instruct credit and insurance institutions to issue bonds or sure ty 

policies securing the performance of obligations of the Company (i) by single, separa te 

signature for total amounts not greater than the maximum amount limit of €500,000 (five 

hundred thousand) per individual act, and therefore (ii) excluding the transactions referred to 

above for amounts greaterthan €500,000 (five hundred thousand) per individual act (expressly 

excluded, as well, are acts that, although having a value individually less than that thresho d, 

have the same subject matter and take place between the same parties, must be conside r ed 

as a splitting of a single transaction the value of which, added to the amounts of the preced ing . 

acts split up, exceeds that same threshold of €500,000), for which the Board of Directo rs 

retains exclusive collegial responsibility; (h) issue guarantees or letters of patronage in the 

interest of other companies of the Group (i) by single, separate signature for total amounts n ot 

greater than the maximum amount limit of €1,000,000 (one million) per individual act, a n d 

therefore (ii) excluding the transactions referred to above for amounts greater than €1,000,000 

(one million) per individual act (exptessly excluded, as well, are acts that, although having a 

value individually less than that threshold, have the same subject matter and take place 

between the same parties, must be considered as a splitting of a single transaction the value 

of which, added to the amounts of the preceding acts split up, exceeds that same threshold of 

€1,00,000), for which the Board of Directors retains exclusive collegial responsibility; (i) open, 

utilise and close (reaching agreement as to the conditions thereof) deposits on current account 

at banking institutions, financial institutions and Postal Administrations, whether in Italian 

currency or foreign currency - possibly designating the persons (including the employees r 

quasi-subordinate outside contractors pursuant to Article 409, point 3, of the Code of Civi 

Procedure, and with the exclusion of commercial representatives and agents, of the Company 

or of Companies of the Unieuro group) who may perform transactions on such accounts, 

conferring them the necessary powers for deposit and withdrawal transactions within the 

limits of availability previously agreed to and obtained - by single, separate signature; (I) enter 

into service contracts relating to the cash, the transport of valuables and everything relating to 

the proper operation of collections at shops, by single, separate signature, without value limit; 

(m) represent the Company before any office of the Finance Administration and administrative 

or tax commission at any level, in all processes, including any eventual proceeding, even for 

verification and adjudication at any level and venue, relating to taxes, charges, levies and 

contributions of any type, with the power to sign, submit and argue declarations, appeals, 

claims, briefs, motions and defences before the appropriate authorities and commissions, 

including central commissions, as well as to reach accord, compromise and settle, and to apply 

for and collect refunds of taxes, charges, levies and contributions, by single, separate signature. 

To represent the Company in administrative and judicial proceedings with the power to bring 

court actions at any level of jurisdiction and venue, even for cassation appeal, to bring actions 

before any other authority, whether of an administrative or tax nature, by any process 

whatsoever, to defend against the actions and any act of the Finance Administration and 

against actions brought against the Company and to appoint for such purpose attorneys-at­

law, registered and chartered accountants, attorneys-in-fact and experts; 
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C. (staff) with regard to the staff of the Company, and for the progress of the business thereof, 

except as otherwise provided for, the power - of whatever amount - to: (a) negotiate and enter 

into contractor agreements for the supply of labour with authorised Employment Agencies, or 

contracts for independent labour (including job contracts, coordinated and ongoing outside 

contractor agreements and/or project contract work [and] quasi-subordinate work contracts 

pursuant to Article 409, point 3), of the Code of Civil Procedure); (b) negotiate and enter into 

contracts with agents, dealers and commission agents and representatives for sales, with o r 

without the depositing of goods, whether in Italy or abroad; (c) negotiate and enter into 

contracts for the hiring of employees; (d) negotiate and determine (also in modification of 

those previously in force) the conditions and modalities of the employment relationship, 

including the negotiation of remuneration policies and promotions; (e) adopt disciplinary 

measures; (f) terminate labour and contractor relationships with the Company as referred t o 

above; (g) represent the Company before any appropriate labour and social security Authority, 

both with regard to independent personnel as well as employees, as well as any Entity and/or 

Institutions provided for by law (such as, set forth by way of example but not exhaustively, 

INPS, INAIL, pension and supplementary healthcare funds, Enasarco, the Labour Centre, the 

Labour Inspectorate, the Ministry of Labour, and the Territorial Labour Administration) as w ell 

as any appropriate territorial labour office or body, with respect to the management of staff 

and the completion of the processes inherent thereto (including, set forth by way of exam ple 

and not exhaustively, notification of hiring and firing, apprenticeship agreements, 

apprenticeship projects, opening new INAIL-INPS positions, reporting of accidents, and 

reporting of disabilities), with the power for such purpose to freely agree on any covenant or 

condition that he or she may deem necessary for the performance of the tasks assumed; (h 

sign the tax and social security certification relating to contributions and remuneration as wet 

as prepare, sign and submit forms for the payment of social security contributions and taxes; 

(i) sign settlements relating to the labour relationship of employees and quasi-subordinat e 

workers pursuant to Article 409, point 3), of the Code of Civil Procedure, for the Company, 

without limit of amount; 

(I) appear in court and in any out-of-court venue in any dispute relating to labour, pensions or 

social security with the fullest powers to reach settlement; (m) sign labour union agreements; 

(n) appoint, retain and remove attorneys-at-law, attorneys-in-fact and counsel, take care of 

the execution of judgements and do whatever else is necessary and appropriate without 

exclusion or exception; (o) sign and submit, to the appropriate offices and authorities, 

applications for financial facilities, facilitated financing or financing by grant, as well as funds, 

contributions or incentives provided for by Community, national or regional rules for the 

training and updating of personnel, providing all relevant information at the fact-finding level 

for the individual applications and signing any communication or document relating to the 

management and progress of the investment programmes, including communications relating 

to the final accounting of investment programmes; (p) with the exclusion of the negotiation, 

adoption, termination, and modification of contracts and of disciplinary penalties relating to 

managers of the Company, for which powers the Board of Directors retains exclusive collegial 

responsibility. 

D. (fiscal, tax and social security compliance) the power to manage and put in place all necessary 

activities in order to comply with the provisions of the various laws, regulations and 

administrative rules on fiscal, tax and social security matters, with the power to prepare and 

sign any pertinent record and declaration required by law; 
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E. (Italian antitrust authority) the power to manage and put in place all necessary activities in 

order to comply with the provisions of the various laws and regulations on protecting 

competition, with the power to prepare and sign any pertinent record and declaration; 

F. (workplace safety) considering the type and structure of the current corporate organisat ion 

and, for the purposes of ensuring an even more efficient and strict compliance with the legal 

obligations on occupational health and safety, to identify the CEO, Giancarlo Monterast e lli 

Nicosanti, as the person who, considering his position in the corporate organisational cha rt, 

both due to his own experience and his professional background, is appropriate for assuming 

the role of employment provider as defined by Article 2, paragraph 1, letter b), of Legislative 

Decree no. 81 of 9 April 2008 as amended (the "Consolidated Act") for all areas of business 

activity and workplaces as well as those appurtenant thereto that are or become at the legal 

disposal of the Company (the "Employment Provider"), granting to him all necessary power s 

of decision-making and expenditure for all aspects relating to the health and safety o f 

employees, with the understanding that therefore the Employment Provider, as identified 

above, may, at his discretion, make use of the property of the Company, with no limitation, fo r 

the improvement thereof as may be deemed necessary in order to guarantee the best possib le 

conditions of safety and health for employees; in that capacity he shall also have, among other 

things, the power to represent the Company in matters of social security and acciden t 

prevention before all appropriate bodies, including oversight bodies and judicial authorities, as 

well as in relation to the employees, their representatives, suppliers, outside contractors an d 

other contractors working in cooperation with the Company, in general. On the other hand, 

the power of the Employment Provider to delegate certain of his functions, within the limits 

and under the conditions set forth in Articles 16 and 17 of the Consolidated Act, would remain 

unaffected. Therefore, the Chief Executive Officer is conferred all powers relating to th 

handling and adoption of all safety measures necessary, seeing to all of the appropriat 

activities for preventing accidents and fires as well as occupational health and safety and 

mandatory insurance with the power to dispose of all sums necessary for that, availing himself 

of consultants and entering into the respective contracts with no limit on expense, by single, 

separate signature; in particular, and without this implying an exhaustive list, the power is 

conferred to organise and coordinate the functions of company safety, fire prevention, 

accident prevention, and occupational health and safety, with the power to confer the 

appropriate delegations or sub-delegations of powers to employees and contractors by means 

of the appropriate notarised appointment and, in any event, in compliance with the provisions 

referred to in the Consolidated Act. By way of example, the following are included among the 

delegation of powers: (i) to see to compliance on the part of the company with the 

requirements deriving from the rules on protecting occupational health and safety of workers, 

including ensuring compliance with the provisions of the Consolidated Act; (ii) updating staff 

concerning the legislation and on proper use of facilities, machinery and tools, and to oversee 

the effectiveness of facilities and the conduct of employees, also in the light of the provisions 

of the Consolidated Act, with the aim of protecting the workers themselves from risks including 

those arising from exposure to chemical, physical and biological agents; (iii) to supervise all 

tasks necessary to ensure compliance with accident prevention rules in general and against 

occupational illnesses within the company, including those provided for under mandatory 

insurance against occupational accidents and occupational illnesses pursuant to Presidential 

Decree no. 1124 of 30/6/1965 and subsequent amendments. 
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G. (environmental protection) all powers regarding environmental protection and protection 

against noise, electromagnetic, water, atmospheric and soil pollution, complying with the rules 

in force, including the power to organise and coordinate corporate functions regarding ecology 

and environmental protection, and to manage the waste produced by the company business 

or in any manner pertaining to it, as well as the disposal thereof, with full powers of sub­

delegation, even including the attribution of powers of representation and powers of the 

independent management of funds for the actual implementation of sub-delegations to 

employees or contractors whenever deemed appropriate depending on the need for technical 

specialisation or particular professional qualification, including compliance with the provisions 

referred to in Legislative Decree 152/06 ("Environmental Rules") and the subsequent 

amendments, and with the power to make use of consultants and to enter into the pertinent 

contracts, without limitation on expense and by single, separate signature; 

H. (protection of privacy) to confer the task, to the Chief Executive Officer, to identify, within or 

outside of the corporate organisation, the names of persons in possession of the necessary 

qualifications who, by experience, ability and reliability, provide suitable assurance as to full 

compliance with the pro tempore provisions in force regarding the processing of personal data, 

including the security profile, and to appoint them as those responsible for the processing of 

personal data for the Company pursuant to Article. 29 of Legislative Decree no. 196 of 30 June 

2003, as amended (the "Privacy Code"), assigning to them the responsibilities and obligations 

in any manner pertaining, in the mentioned subject matters, to the lawful representative of 

the Company and to the Board of Directors, and delegating to them all powers necessary and 

even merely appropriate so that, in the name of and on behalf of the Company itself, each of 

them is to perform the following, listed merely by way of example and not exhaustively: 

- prepare, draft and announce, in the manners provided by applicable law, the reports relating 

to the processing of personal data and to handle, when required, the collection of any eventual 

consents necessary for the processing of personal data; 

- designate the person(s) in charge of the processing who is to act under the direct authority 

thereof, as well as, possibly, the person(s) responsible for a unit identified as encompassing the 

scope of the processing conferred to the operators of such unit, to impart to them the necessary 

instructions so that they may act in compliance with the pro tempore rules in force, and to 

provide the training for this; 

- negotiate, agree to, sign, enter into, renew, terminate, cancel and modify - within the scope 

of the services related to the processing of personal data relevant under the Privacy Code -

contracts for cooperative work, consultancy and the providing of intellectual services; , 

- commission studies, sign relevant contracts and documents, and confer and revoke 

professional appointments in relation to the foregoing; 

- keep and control the personal data being processed so as to reduce to a minimum - by 

adopting suitable and preventive security measures - the risks of destruction or loss of such 

data, even accidental, and of unauthorised access or of processing that is not allowed or is not 

consistent with the purposes of collection; 
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- adopt, in compliance with the pro tempore rules in force, minimum measures so as to 

guarantee the security of the processing, compiling and periodically updating the Planning 

Document on security, where provided for, within the terms established by law; 

- adopt, in compliance with the pro tempore rules in force, minimum measures under Appendix 

B of the Privacy Code, to ensure the security of the processing carried out both with electronic 

tools as well as without the assistance of such tools, and any further suitable security measures 

considering the specific processing and the categories of data processed; 

- plan and execute, in agreement with any eventual others within the company who are 

responsible for the processing, the audits provided for by the pro tempore rules in force, in 

particular with reference to the application of the minimum security measures under Appendix 

B of the Privacy Code and the instances of compliance contained in the Instruction on Measures 

and remedies prescribed for data controllers for processing done with electronic tools involving 

attributions of system administrator functions of 27 November 2008; 

- act as may be necessary in order to correct any eventual non-conformity detected during 

audits in the context of ongoing improvement required by the most recent security standards 

(for example: ISO/IEC 27001); 

- represent the Company in disputes, whether before the courts or otherwise, in cases 

envisioned by the Privacy Code, with all widest powers, including the power to appoint and 

remove attorneys-at-law, attorneys-in-fact for actions and proceedings, arbitrators, experts and 

referees, as well as the power to reconcile and settle disputes, to handle the execution of 

judgements and to do whatever else may be necessary and appropriate without exclusions or 

exceptions; 

- manage the relations with the Authority for the protection of personal data (the "Privacy 

Guarantor") on behalf of the data controller Unieuro S.p.A. and to submit notices, appeals, 

complaints, preliminary verification requests, opinions, etc.; 

- proceed to notify the Privacy Guarantor as to the processing of personal data for which such 

compliance is required; 

- in any event, implement any activity, adopt any decision and activate any initiative in order to 

ensure compliance with all of the rules and principles of common prudence in the protection of 

personal data, as most amply defined; 

- to the extent not expressly referred to, fully implement the Privacy Code and the measures 

adopted by the Privacy Guarantor or by any other Authority on personal data processing 

whether in Italy or abroad, when applicable; 

- in any event, scrupulously adhere to the instructions analytically specified for him/her in 

writing by the data controller that, also by means of periodic checks, oversees timely 

compliance with the pro tempore provisions in force regarding the processing of personal data, 

including the security profile, as well as his/her own instructions; 
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I. All powers necessary to represent the Company before administrations, authorities, entities 

and offices whether nationa l, regional, provincia l or municipal in the handling, presentation 

and signature of all operations aimed at opening, restructuring, expanding and adapting shops 

and central offices; 

J. sign and/or submit complaints to any appropriate authority (including- set forth by way of 

example and not exhaustively - public safety, security and judicial authorities) in relation t o 

thefts [and] burglaries of goods, missing cash and similar events at the points of sale, in 

warehouses, in the central office and at any place where the Company may do business; 

K. carry out, with representatives of the Bank of Italy, customs, consulates, chambers of 

commerce and any public or private entity, all operations of shipping, clearance, withdrawal of 

goods, securities or instruments, valuables, parcels, and letters, even if registered/certified a n d 

insured, and/or in any manner inherent to importing and exporting in general (with or without 

settlement, including temporary operations, operations in transit and free-of-charge 

operations, for any goods, including to deposit), with the power to issue receipts in discha rge 

and declarations of release, to grant restrictions and discharges, to sign the documentation 

required for customs and consular purposes, as well as to pay and collect amounts relating to 

customs fees; 

L. representation before the courts: (i) represent the Company before any judicial, 

administrative, tax, ordinary and special authority in any proceeding at any level and venue, 

and before mediation bodies, with the power to sign petitions, appeals, declarations of 

concordance under Legislative Decree no. 218 of 19 June 1997 as amended, claims for 

exemption and refund, both verbal and written, on any subject matter, bringing and 

maintaining actions in the civil, criminal and administrative courts, of any nature, including 

declaratory actions, execution, currency exchange actions, joinder as civil party, and, as well, 

proceedings for bankruptcy, composition and judicial administration and moratorium, fulfilling 

the pertinent formalities and thus, as well, the appointment of special agents, attorneys-in­

fact and attorneys-at-law, attorneys-in-fact for actions and proceedings, arbitrators, experts 

and referees, to elect domicile, to commit to arbitration, including amicable mediators, for any 

and all disputes in which the Company may have an interest; (ii) validly propose and sign 

settlements, whether in court or out of court, and records of conciliation, including under 

Article 48 of Legislative Decree no. 546 of 31 December 1992 as amended, within the limit of 

obligation for the Company of €5,000,000 (five million) (or the equivalent thereof in another 

currency) for each matter; (iii) represent the Company in any and all tax issues or matters, 

before any authority or office, including tax, registry and customs commissions and expert 

panels; 

M. (legal representation) the legal representation of the Company, within and under the same 

limitations for the subject matters conferred to the Chief Executive Officer himself, attributed 

as set forth above, and always within those limitations, the power to sign the administrative 

correspondence of the Company. 

The managing director has the status of principal in charge of management of the enterprise (chief 
executive officer). 

It is noted that the circumstance of an interlocking directorate as provided for by Application Criterion 
2.C.5. of the Corporate Governance Code does not arise; the Chief Executive Officer of Unieuro, 
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Giancarlo Nicosanti Monterastelli, does not in fact hold management positions in companies outside 
of the Group, for which a different director of Unieuro is Chief Executive Officer. 

Chairman of the Board of Directors 

Pursuant to Article 17 of the Articles of Association, the Board, when not provided for by the 

Shareholders' Meeting, elects a Chairman and possibly a Vice Chairman from among its members, fo r 

the same term as that for the Board of Directors. 

The Chairman cannot assume executive responsibilities on the Board of Directors and shall exerc ise 

the functions required under applicable legislation and regulations. 

In particular, the Chairman of the Board of Directors: (i) has the power to represent the Company; (ii ) 

presides over the shareholders' meeting; (iii) convenes and chairs the Board of Directors, sets the 

agenda, coordinates its activities and ensures that all directors receive adequate information abou t 

the items on the agenda; (iv) monitors the implementation of the Board's resolutions. 

The shareholders' meeting of 6 February 2017 appointed Bernd Beetz as Chairman of the Board of 

Directors up to approval of the financial statements for the financial year ending 28 February 2019. 

Executive Committee 

Pursuant to Article 20 of the Articles of Association, the Board of Directors may also decide that an 

executive committee composed of several of its members be created. 

At the date of this Report no executive committee has been created. 

Reporting to the Board 

As provided for by the procedure for compliance with the requirements of Article 2381, paragraph 5, 

of the Italian Civil Code and in Application Criterion 1.C.1, letter (d) of the Corporate Governance Code, 

the delegated bodies promptly report to the Board of Directors at least quarterly, doing so during the 

Board meetings at which at least one representative of the Board of Statutory Auditors is present, as 

to the activities carried out, the overall performance of the management and the foreseeable 

evolution thereof, as well as the most significant transactions, in terms of size and characteristics, 

carried out by the Company. 

4.5 Other executive directors 

There are no other Executive Directors except for the CEO Nicosanti Monterastelli. 

4.6 Independent Directors 

Pursuant to the combined provision of Articles 147-ter, paragraphs 4 and 148, paragraph 3 of the TU F 

and in compliance with the provisions of article 2.2.3, paragraph 3, letter k) of the Stock Market 

Regulations and Article IA.2.10.6 of the Instructions to the Stock Market Regulations and pursuant to 

Article 3 of the Code, currently two independent directors sit on the Board of Directors, they are 

Stefano Meloni and Marino Marin, who: 

do not control the Issuer, whether directly or indirectly, or through subsidiaries, trustee 

companies or a third party nor are they able to exercise significant influence over the issuer; 

do not participate, whether directly or indirectly, in any shareholders' agreement through 

which one or more individuals can exercise control or significant influence over the Issuer; 
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they are not, and have not been in the previous three financial years, significant executives 

(meaning the president, a legal representative, chairman of the board, executive director or a 

key manager) of the issuer, a strategically significant subsidiary of the latter, a company which 

is subject to joint control, a company or an entity which, including with others through a 

shareholders' agreement, controls the Issuer or is able to exercise significant influence over 

the Issuer; 

they do not hold, and have not held in the previous year, whether directly or indirectly (for 

example through subsidiaries or companies in which they act as significant executives, in the 

sense indicated under point (iii) above, or as partners of a professional concern or a consu lting 

company), a significant commercial, financial or professional relationship: (a) with the issuer, 

a subsidiary, or any significant executives, pursuant to point (iii) above, thereof; (b) with an 

individual which, including jointly with others through a shareholders' agreement, controls 

the Issuer, or if this is a company or an entity, with significant executives, in the sense 

indicated under point (iii) therein or (c) they do not hold and have not held in the previous 

three years an employment relationship with the aforementioned entities and individuals; 

notwithstanding the indications under (iv) above, they do not have any freelance or 

employment relations, or any other relations of a pecuniary or professional nature such that 

their independence would be compromised: (a) with the Issuer, its subsidiaries or parent 

companies or company subject to joint control; (b) with the Directors of the Issuer; (c) with 

individuals that have a spouse, parental relationship or kinship up to the fourth Decree with 

the directors of the companies under point (a); 

they do not receive, and nor have they received in the preceding three years, from the issuer 

or a company that is the latter's subsidiary or parent company, any significant additional 

remuneration compared to the "fixed" emolument payable to a non-executive director of the 

Issuer, including participation in incentive schemes which are connected to company 

performance, including stock based plans; 

they have not been Directors of the Issuer for more than nine of the last twelve years. 

they have not held the position of executive director in another company in which an 

executive director of the Issuer is a director; 

they are not shareholders or directors of a company or an entity belonging to the network of 

companies that has been assigned to carry out the legal audit of the Issuer's accounts; 

they are not close family members of a person that is in one of the situations listed above and, 

in any case, they are not spouses, parents or relatives up to the fourth degree of directors of 

the Issuer, or directors, spouses, parents and relatives up to the fourth degree of directors of 

the companies controlled by the Issuer, the companies that control the Issuer and the 

companies that are under joint control with the Issuer. 

The Board has ascertained, during the first meeting after its appointment which was held on 7 

February 2017 in the presence of the Board of Statutory Auditors, that they cover the requirements 

to be qualified as independent according to the application criteria defined in the Corporate 

Governance Code and the criteria of Article 147-ter, paragraph 4 of the TUF which reiterates the 

criteria set forth in Article 148 of the TUF. 
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In the meeting held today, also in the presence of t he Board of Statutory Auditors, the Board h as 

verified the continued existence of the independence requirements above with regard to t he 

aforementioned members of the Board of Directors. 

The Board verifies the continued application of the requirements above, based on the information 

that the interested parties are required to provide under their own responsibility pursuant to Art i cle 

12 of the Articles of Association, or the information that is nevertheless avai lable to the Board. 

The Board of Statutory Auditors, when carrying out the tasks entrusted onto it by the Jaw, verified t he 
correct application of the criteria and procedures for valuation adopted by the Board to assess t he 
independence of its members and the outcome of such audits will be made known to the market, as 
part of the Statutory Auditors 'report to the Shareholders' Meeting. 

It is hereby specified that, as at the date of this report, considering the recent appointment of t he 
independent directors, they have not met during 2017 without the other directors present. 

4. 7 Lead independent director 

The Company has not designated an independent director as the lead independent director, as t he 
prerequisites laid down by the Code to do so are not fulfilled. 

5. PROCESSING OF COMPANY INFORMATION 

In its meeting on 12 December 2016, the Company's Board of Directors resolved to approve, effective 

from the date of submission to Borsa ltaliana of the application for admission of the company share 

for trading on the MTA-STAR Segment: 

the Regulation regarding handling of insider information which entered into effect from th 

date of submission to Borsa Italian a of the application for admission of the company share for 

trading on the MTA-STAR Segment ("Internal rules for the management of ins ider 

information") as required pursuant to criterion 1.c.1 letter J) of the Corporate Governance 

Code; 

a procedure for establishing and maintaining the Insider Register which entered into effect 

from the date of submission to Borsa ltaliana of the application for admission ofthe company 

shares for trading on the MTA-STAR Segment (the "Register of persons with access to Insider 

Information"); 

a procedure for Internal Dealing (the "Internal Dealing Regulation"). 

The above-mentioned regulations are in line with the market abuse regulations set forth in regulation 

596/2014/EU which was issued by the European Parliament and Council regarding market abuse (the 

"MAR Regulation) and can be consulted on the Issuer's website under the section "Corporate 

Governance". 

a. Internal rules for the management of insider information 

The Regulation specifies certain procedural safeguards to ensure correct management of the company 

information referring to the Issuer that is of an insider nature pursuant to applicable laws. 

Information that is of an insider nature, is to be understood as specific information which is not made 

public and that directly or indirectly concerns the Company or any of its subsidiary companies or the 

financial instruments of the same, and that, if made public, might have a significant effect on the prices 

of the Company's financial instruments. 
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The Regulation is applicable to all those who have access to significant or insider information and , in 

particular: (i) members of the management, administrative and supervisory bodies and committees 

of the Company and its Subsidiary Companies; (the "Subsidiaries"); (ii) Employees; (iii) natural a nd 

legal persons who, on account of their employment, profession or duties, have regular or occasional 

access to Insider Information. 

b. Internal register of persons with access to Insider Information 

The Regulation defines the rules and procedures for keeping and updating the register of persons With 

access to Insider Information (the "Register"). 

The Register is set up in digital form, it is managed and maintained by the Company, including on 

behalf of its Subsidiary Companies, in respect of which the internal policies on the circulation and 

monitoring of Insider Information enable the Company to fulfil the obligations related to the pro p er 

keeping of the Register. 

The Register is made up of several separate sections, one for each piece of Insider Information, 

containing the details of the persons with access to that specific Insider Information. A new section 

must be added to the list whenever a new piece of Insider Information is identified. Additionally, a so­

called permanent section has been created in which the names of the individuals who always have 

access to inside information due to their functions or duties are recorded. 

c. Internal Dealing Regulation 

This Regulation dictates a procedure relative to the disclosure obligations which are incumbent upon 

the relevant parties, the persons who are very closely associated with the relevant parties who carry 

out transactions on shares, derivative financial instruments or associated Financial Instruments. 

The following are "relevant parties": (a) the members of the Board of Directors or controlling bodies 

of the company; (b) managers who, although they are not members of the Board of Directors or 

controlling bodies of the company, have regular access to insider information concerning the Company, 

whether directly or indirectly and they hold the power to make decisions which can affect the 

evolution and the future prospects of the company; (c) the entities that carry out the functions under 

(a) and (b) above in a company that is directly or indirectly controlled by the Company, if the book 

value of this interest exceeds 50% of the Company's assets pursuant to the last approved financial 

statements; (d) anyone who holds an equity investment, calculated, according to Article 118 of the 

Issuer Regulation, to be at least 10% of the share capital of the Company, and any other individual that 

controls the company. 

The following are "persons who are very closely associated with the relevant parties": the spouse 

pursuant to applicable laws; dependent children, even if ofthe spouse; relatives who have shared the 

same residence for at least one year as at the date of the transaction; legal persons, trusts or 

partnerships: (i) whose management responsibilities are covered by a relevant individual or a person 

under letters (a), (b) or (c) above or (ii) who are directly or indirectly controlled by a relevant individual 

or by one of the persons under letters (a), (b) or (c) above, or (iii) that are formed for their own benefit 

by a relevant individual or one of the persons under letters (a), (b) or (c) above or (iv) whose economic 

interests are essentially equivalent to the interests of a relevant individual or one of the persons under 

letters (a), (b) or (c) above. 
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6. BOARD COMMITTEES (PURSUANT TO ARTICLE 123-8/S, PARAGRAPH 2, LETTER D) OF THE 

TUF) 

Pursuant to Articles 4, 5, 6 and 7 of the Corporate Governance Code which recommend that listed 

companies establish internal committees within the Board of Directors, in charge of specific areas, the 

Board of Directors has establ ished a Remuneration and Appointments Committee and a Control and 

Risk Committee, both of which will submit proposals and provide advice, pursuant to Article 4 of the 

Corporate Governance Code. 

In view of the Company's organisational needs, its mode of operation and the size of its Board o f 

Directors, the Company has established a single committee for remuneration and appointments 

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. 

7. REMUNERATION AND APPOINTMENTS COMMITTEE 

On 7 February 2017, the Board of Directors ofthe Company in office as at the Registration Document 

Date, in compliance with the recommendations regarding corporate governance contained within t h e 

Corporate Governance Code, resolved to establish an Appointments and Remuneration Committee, 

pursuant to Articles 5 and 6 of the Corporate Governance Code, approving the regulation for the 

operation of the committee itself (the "Remuneration and Appointments Committee"). 

The composition and operation of the Remuneration and Appointments Committee (pursuant to 
Article 123-bis, paragraph 2, letter d) of the TU F) 

The members of the Remuneration and Appointments Committee, including its Chairman, were 

appointed by the Board of Directors on 7 February 2017 and are in office as at the date of this Report. 

In particular, the following persons were appointed as members of the Remuneration and 

Appointments Committee: Gianpiero Lenza, Marino Marin and Stefano Melani (as the Chairman). 

The Remuneration and Appointments Committee was established pursuant to principle 6.P.3 of the 

Corporate Governance Code which provides that it shall be composed of independent directors, or 

alternatively, non-executive directors, who are mostly independent (in this case the Chairman was 

appointed from among the independent directors). 

Pursuant to application criterion 7.P.4 of the Code, at least one member of the committee is required 
to have knowledge and experience in accounting and finance, considered to be adequate by the boa rd 
as at the time of that person's appointment. 

The Regulation of the Remuneration and Appointments Committee can be viewed on the issuer's 
website under the section "Corporate Governance". 

On May 10, 2017, the Board of Directors of the Company resolved to allocate to the aforementioned 
Committee a budget of Euro 30,000 for the entire financial year. 

The Remuneration and Appointments Committee was able to access the information and corporate 

functions necessary to carry out its duties, as well as rely on external consultants, within the terms 

established by the Board (Application criterion 4.C.1., letter e). 

Function of the Remuneration and Appointments Committee 
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The Remuneration and Appointments Committee carries out all the duties attributed to it by the 

Corporate Governance Code and, in particular, as regards appointments, in compliance With 

application criteria 5.C.1 and 5.C.2 of the Corporate Governance Code, it ensures that: 

(i) it provides opinions to the Board of Directors concern ing its size and composition and 

expresses recommendations with regard to the professional figures whose presence within 

the Board is deemed appropriate; 

(ii) it expresses its recommendations to the Board of Directors regarding the maximum num b er 

of appointments a director or statutory auditor can have in other companies in order to b e 

considered compatible with an effective performance of the task of director for the Issu er, 

taking into account the participation of the directors and the committees established within 

the board (ii) regarding any problem areas that could arise if the shareholders' meeting should 

generally and preventively authorise deviations from the competition prohibition provis io ns 

set forth under Article 2390 of the Italian Civil Code, in order to comply with organisational 

requirements; 

(iii) it proposes to the Board of Directors the list of candidates for the office of director in cases of 

co-opting, when it is necessary to replace independent directors; and 

(iv) if the Board of Directors should decide to adopt a succession plan for executive directors, it 

will assist the board in the investigation for the preparation of the plan. 

In compliance with application criterion 6.C.5 of the Corporate Governance Code, the Remunerat ion 

and Appointments Committee is in charge of the following duties regarding remuneration: 

(i) formulating proposals to the Board of Directors for definition of a general policy for 

remuneration of the Chief Executive Officer and other directors with strategic responsibilities, 

including for assistance to the board in the preparation of the remuneration report to be 

submitted to the shareholders' meeting annually and periodically evaluates the adequacy, 

overall coherence and actual application of the general policy on remuneration which has 

been approved by the Board of Directors; 

(ii) making proposals to the Board of Directors regarding the overall remuneration of the Chief 

Executive Officer, the General Manager and the other Key Managers, and for the 

establishment of the remuneration criteria for the Company's senior management, including 

the performance targets linked to the variable component of that remuneration; 

(iii) 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. 

4.8 No director takes part in the Remuneration and Appointments Committee meetings in which 

proposals are made to the Board of Directors regarding their remuneration, unless the proposals 

regard all members in general of the Board Committees. 

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 the Article 20 of the Articles of 
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Associat ion and Article 2389, paragraph 3, of the Italian Civil Code, the Remuneration and 
Appointments Committee only performs advisory and recommendation fu nctions, whereas the power 

to set the remuneration of the directors holding specific offices remains with the Board of Directo rs, 

in consultation with the Board of Statutory Auditors. 

Regarding the level of participation of the ind ividual members of the Remuneration and Appointme n t s 

Committee in the meetings, please see the information provided in the preceding table. 

In the current year, the Remuneration and Appointments Committee intends to meet whenever th is 

is necessary to ensure the correct and effective fulfilment of duties. 

As at the date of this report, the Remuneration and Appointments Committee has met: 

on 11 April 2017, to examine the first draft of the remuneration report and to assess the 

organisational structure of the company. The Remuneration and Appointments Committee 

meetings have been attended by the company's human resources manager who acted as 

secretary and presented issues under his or her competence. The Chairman of the Board of 

Statutory Auditors participated in the meeting, representing the entire Board. Minutes of 

the meeting were taken; 

on 3 May 2017, for (i) definition of the Company's Remuneration Policy; (ii) approval of the 

Remuneration Report; (iii) approval of the budget proposal for the Remuneration and 

Appointments Committee. The Remuneration and Appointments Committee meetings have 

been attended by the company's human resources manager who acted as secretary and 

presented issues under his or her competence. The Chairman of the Board of Statutory 

Auditors participated in the meeting, representing the entire Board. Minutes of the meeting 

were taken. 

The chairman will provide information to that next Board of Directors meeting regarding the activities 

of the Remuneration and Appointments Committee. 

8. REMUNERATION OF THE DIRECTORS 

General remuneration policy 

For information regarding the general remuneration policy please see their Remuneration Report 

regarding the financial year ended 28 February 2017 which was drafted pursuant to Article 123-ter of 

the TUF and approved by the Board of Directors on 10 May 2017 after it was examined and approved 

by the Remuneration and Appointments Committee. It will be provided to the public within the 

deadlines and under the terms and conditions set forth by the applicable provisions of the law and 

the regulations, including through publication on the website www.unieuro.it under the section 

website http://unieurocorporate.it/en/ _corporate-governance-2/shareholders/. 

It is hereby noted in any case that, except for an employment contract between the Chief Executive 

Officer Giancarlo Nicosanti Monterastelli and the Issuer, which provides for termination 

compensation under the terms and conditions set forth in the CCNL (National Collective Bargaining 

Agreement)for managers of retail companies, there are no other agreements between the company 

and any directors that provide for compensation, including insurance, in the event of resignation or 
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termination without just cause or if the employment relation ceases as a result of a public takeover 

bid. 

The table below shows, for each of the pieces of information indicated above, this section of the 

remuneration report in which this information can be found. 

Significant information pursuant to the Corporate Governance Code Relevant parties in 

terms of the 

remuneration 

report 

General remuneration policy (principle 6.P.4 of the Corporate Section 1, letter e) 

Governance Code) 

Share based remuneration plans (application criterion 6.C.2 of the Section I, letter e) 

Corporate Governance Code) and Section II 

Remuneration of the executive directors (Principle 6.P.2 of the Section I, Part I and 

Corporate Governance Code) Section II 

Remuneration of key management (Principle 6.P.2 of the Corporate Section I, Part V and 

Governance Code) Section II 

Remuneration of non-executive directors Section I, Part II and 

Section II 

Indemnification of directors in the event of resignation, termination or Section I, letter L 

termination of contract following a public takeover bid (principle 6.P.5 

of the Corporate Governance Code) 

9. CONTROL AND RISK COMMITTEE 

The Control and Risk Committee was established pursuant to principle 7.P.4 of the Corporate 

Governance Code which provides that it shall be composed of independent directors, or alternatively, 

non-executive directors, who are mostly independent (in this case the Chairman was appointed from 

among the independent directors). 

The composition and operation of the Control and Risk Committee (pursuant to Article 123-bis, 

paragraph 2, letter d) of the TUF) 

The members of the Control and Risk Committee, including its Chairman, were appointed by the Board 

of Directors on 7 February 2017 and are in office as at the date of this Report. 

In particular, the following persons were appointed as members of the Control and Risk Committee: 

Gianpiero Lenza, Marino Marin and Stefano Meloni (as the Chairman). 
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Pursuant to Article 7.P.4 of the Code, at least one member of the Control and Risk Committee must: 

possess adequate knowledge of accounting and finance and/or risk management. Currently, Mr. 

Stefano Meloni fulfils this requirement. 

It is hereby specified that pursuant to Application Criteria 7.C.1 (b) and (d), during the meeting held 

on 10 May 2017, the Board of Directors examined the internal control and risk management system 

adopted by the Company, in line with the application criteria under at. 7.C.1 of the Code of Conduct, 

based on the information provided by the Directors. 

In particular, during that meeting, the Managing Director reported on the operation of the Company's 

internal control and risk management system. The Internal control and risk management system was 

also assessed by the Control and Risk Committee, which evaluated it against the objectives to ascertain 

compliance with the wealth preservation, efficiency and efficacy of the company processes, reliability 

of the financial information, adherence to the laws and regulations and the Articles of Association and 

internal procedures, and found it to be in compliance with the application criteria under art. 7.C.1 of 

the Code of Conduct, while reserving the right to conduct further evaluation following the completion 

of the project that the Company has launched with regard to the obligations imposed by Law 262/2005. 

Functions attributed to the Control and Risk Committee 

In assisting the Board of Directors and pursuant to the requirements of application criterion 7.C.2 of 

the Corporate Governance Code, the Control and Risk Committee shall: 

(i) together with the manager responsible for preparing the company's accounting documents 

and after consulting with the auditor and the board of statutory auditors, assess the correct 

use of accounting standards and their uniformity for the purpose of drafting the consolidated 

financial statements; 

(ii) express opinions on specific aspects regarding the identification of the main business risks; 

(iii) examine the periodic reports containing evaluations of the internal control and ris 

management system and the particularly significant reports prepared by the internal audi 

department; 

(iv) monitor the autonomy, adequacy, effectiveness and efficiency of the internal audit 

department; 

(v) request the internal audit department to carry out audits on specific operating areas, 

concurrently informing the Chairman of the Board of Statutory Auditors; 

(vi) report to the Board of Directors at least every six months, when the annual and half-yearly 

financial report are approved, on the activities carried out as well as on the adequacy of the 

internal control and risk management system; 

(vii) support with appropriate investigative activities, the valuations and decisions of the Board of 

Directors relative to the management of risks arising from detrimental facts that have come 

to the awareness of the Board of Directors. 

In compliance with the provisions of application criteria 7.C.1 of the Corporate Governance Code, the 

Control and Risk Committee, furthermore issues its own opinion to the Board of Directors regarding: 

(i) the guidelines of the internal control and risk management system, so that the main risks 

concerning the Issuer and its subsidiaries are correctly identified, adequately measured, 

managed and monitored, determining the degree of compatibility of these risks with the 
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healthy and correct management of the company coherently with the strategic objectives that 

have been set; 

(ii) the adequacy and efficacy of the internal control system and the risk management with rega r d 

to the characteristics of the Issuer and the risk profile assumed, as well as the efficacy thereof; 

(iii) the work schedule prepared by the internal audit department manager; 

(iv) the description contained within the corporate Governance Report of the main characteristics 

of the internal control and risk management system and the procedures for coordinatio n 

between the individuals involved therein, including the valuation of the adequacy of t he 

system itself; 

(v) the results provided by the audit firm in any letter of suggestions and in its report on 

fundamental issues that emerged during their legal aud it; and 

(vi) the proposal relative to the appointment, revocation and remuneration of the internal aud it 

manager, as well as regarding the adequacy of the resources assigned to the latter for t he 

discharge of his or her functions. 

Regarding the level of participation of the individual members of the Control and Risk Committee in 

the meetings, please see the information provided in the preceding table. 

For the year underway, the Control and Risk Committee shall meet whenever this will be considered 

necessary for the correct and effective discharge of its duties. 

As at the date of this Report, the Control and Risk Committee has met: 

on 11 April 2017, to examine (i) the proposal for the appointment of the person in charge of 

the internal audit department, (ii) the audit plan pursuant to law 262/2005; (iii) the proposal 

for an amendment of the Organisation and Management Model as provided by Legislative 

Decree 231/2001; (iv) the activities required prior to approval of the financial statements. The 

Control and Risk Committee has been attended by the company's human resources manager 

who acted as secretary and in order to present issues under his or her competence. The 

Chairman of the Board of Statutory Auditors and the statutory auditors have also participated 

in that meeting as well as Mr. Plattner, Attorney at law, as the legal adviser of the Company. 

Minutes of the meeting were taken; 

on 3 May 2017, for (i) investigation of the adequacy of the Internal Control and Risk 

Management System and description of the corporate governance report; (i) investigation of 

the adequacy of the organisational, administrative and accounting structure of the company; 

(iii) investigation on the impairment testing procedures; (iv) investigation on the verification 

of the actual compliance of the Financial Reporting Officer with the accounting administrative 

procedures; (v) meeting with the auditing firm, regarding the valuation regarding correct 

usage and standardisation of the accounting standards used for the preparation of the 

financial statements; (vi) report of the auditors on any critical areas found pro-tempore; (vii) 

approval of the expense budget of the Control and Risk Committee. 

The Control and Risk Committee meeting of 11 April has been attended by the manager of the 

Company's Internal Audit Department who acted as secretary and also presented issues under his or 

her competence. The chairman of the Board of Statutory Auditors also participated in the meeting, as 

did the statutory auditor Mr. Gavelli. Minutes of the meeting were taken. 
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The 3 May meeting of the Control and Risk Committee was attended by t he manager of the Company's 

Internal Audit Department who acted as secretary and also presented issues under his or her 

competence. The meeting was also attended by the statutory auditors Messrs. Gavelli and Capitani, a 

and its President, Mr Voza, as well as by Messrs. Andrea Polpettini and Luca Ferranti, represent ing 

KPMG S.p.A. Minutes of the meeting were taken. 

Furthermore, the financial reporting officer participates in these meetings on a regular basis. 

The Control and Risk Committee is entitled to access the information and company functions that are 

required for it to discharge its duties and to use external consultants, within the limits set by the Board 

of Directors. 

The Board has allotted the Control and Risk Committee a budget of Euro 30,000, for the discharge of 

its duties. In compliance with the provisions ofthe Board Regulation, in particular circumstances, these 

financial resources provided to the Control and Risk Committee can also be increased. 

10. INTERNAL CONTROL AND RISK MANAGEMENT SYSTEM 

In compliance with principle 7 of the Corporate Governance Code, the Issuer is adopting an internal 

control and risk management system that will allow it to identify, measure, manage and monitor the 

main risks in line with best domestic and international practices. 

The internal control and risk management system helps to protect the company's assets, and the 

efficiency and efficacy of the corporate processes, compliance with the laws and regulations, the 

Articles of Association and the internal procedures as well as the reliability of the financial information. 

In this area, the internal control system which has been set up with the objective of guaranteeing the 

reliability, accuracy, integrity and timeliness of the financial information must therefore be considered 

as an element which is integrated and not separate from the general risk management system 

adopted by the Company. 

This system is added to the general organisational and corporate governance structures adopted by 

the company, taking into appropriate consideration the best practices existing domestically and 

internationally and the models of reference, also in light of the evolution of the discipline. 

In particular, the planning, implementation and monitoring of the internal control and risk 

management system defined by the company are inspired by the method of the CoSo Framework; the 

company plans and constantly carries out development and streamlining of the system in all its 

components, in an effort to ensure continuous improvement. These components are presented below 

in summary form. 

a) Area of control 

The area of control is the organisational context in which the strategies and objectives are established 

as well as the procedures with which the business activities are structured and the risks are identified 

and managed. This includes many elements, including the ethical values of the company, the skills and 

development of the personnel, the operating style and the procedures with which delegations, powers 

and responsibilities are assigned. 

b) Risk assessment 

Risk assessment is considered as a basic element of the system. To this end, in order to acquire 

instruments that are more in line with the requirements of the control and risk management system 

that the organisational complex overall and the status as a listed company and business dynamics 
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require, the Company has initiated a structured process aimed at identifying and assessing risks that 

will constitute the methods for recognising the intervention priorities in the control system and the 

audit plan. 

c) Audit activities 

The audit activities are defined within a framework of regulations, policies, guidelines and proced ures 

that can help to ensure that the decisions for handling risks are executed in an adequate fashion. The 

Audit Plan will be approved by the Board of Directors, after analysis and valuation by the Control and 

Risk Committee. 

d) Information and Communication 

The information is necessary at all the corporate levels to identify, evaluate and implement the 

decisions for the handling of the risks as well as to carry out the audit activities in compliance with the 

objectives that have been set previously. The individuals comprising the internal control and risk 

management system will act to maintain a constant flow of executive reporting in line with their roles. 

e) Monitoring 

The internal control and risk management system is periodically audited and updated in order to 
render the structure and the implementation procedures appropriate in terms of the specific 
requirements of the organisation and the market in which the Company operates. 

On 10 May 2017, on the basis of the information provided to the Directors and after the opinion of 

the Audit and Risk Committee, the Board of Directors ascertained that the Company's internal control 

and risk management system is consistent with the application criteria set out in art. 7.C.1 of the Code 

of Conduct for Listed Companies. 

10.1 Risk management system in relation to the financial reporting 

As regards the internal control system in place in relation to the preparation of the financial reports, 
the Company has undertaken to adjust to the indications set forth in law 262/05 which aims to 
document the accounting and administrative model that has been adopted as well as to execute 
specific verifications over the audits, to support the certification process incumbent upon the financial 
reporting officer. 

The above-mentioned accounting and administrative audit consists of the total internal procedures 
and instruments adopted by the Company to ensure achievement of the corporate objectives of 
reliability, accuracy, integrity and speed in financial reporting. 

The methods applied by the financial reporting officer for the analysis and verification of the 

administrative and accounting audit system has been formalised in a document describing the model, 

which has been constructed in line with the indications set forth in the "COSO Report" which is 

referred to as the model of reference in the ANDAF Guideline for the Financial Reporting Officer. 

The valuation of the risks identified regarding the financial reporting at the entity level as well as at 

the process and individual transaction levels, aims to measure the appropriateness of the safeguards 

in place to efficiently mitigate the risks inherent in the administrative - accounting process. 

The approach adopted takes into consideration the possible risks of unintentional error as well as the 

risks that can take place with fraudulent intent, providing for the planning and monitoring of the 
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safeguards and controls that guarantee coverage from such types of risk, as well as coordination of 

the control protocols implemented as part all other components of the overall internal control system. 

Furthermore, the approach that has been adopted takes into consideration both the manual as w ell 

as the information systems supporting the accounting and administrative processes, that is the so­

called automatic controls at the application system level and the IT general controls safeguarding t he 

areas which relates to system access, control of development and modifications and finally, adequacy 

of the information structures. At the general IT and infrastructure level, the control system is su bject 

to analysis to define and carry out initiatives aimed at strengthening it. 

The monitoring activities are concentrated on the operating processes which refer to mat e r ial 

accounting items. Furthermore, ad hoc checks are carried out on activities connected to accou nt 

closings and the consolidating entries (for subsidiaries), which the company documents, allocates in 

terms of responsibilities and authorises through a dedicated information system, to guarantee t he 

completeness and accuracy thereof. 

Based on the work program of the Financial Reporting Officer, the analysis of the processes, risks and 

controls will continue as part of the updating of the administrative accounting audit model, w ith 

constant review of risk assessment pursuant to law 262/05 and in-depth examination of the n ew 

processes inserted into the relevant perimeter. The Financial Reporting Officer constantly monitors 

the adequacy of the controls, initiating corrective actions where necessary. 

Based on the results of the activity for the recognition of the processes, risks and controls, the 

company defines an improvement plan aimed at introducing and/or modifying the controls whether 

at the general or at the individual process level and proceeds to defining or updating the 

administrative - accounting procedures. 

10.2 Director in charge of the internal control and risk management system 

To support the Issuer's internal control and risk system in addition to the internal control system, on 

9 February 2017 the Company's Board of Directors appointed Giancarlo Nicosanti Monterastelli, 

effective subject to the Trading Start Date, as the director in charge of the internal control and risk 

management system with the duties set forth in the application criterion 7.C.4 of the Corporate 

Governance Code. To this end, the Issuer believes that the appointment of Giancarlo Nicosanti 

Monterastelli to this position is in line with the provisions of the Corporate Governance Code, which 

outlines the positive aspects connected to a choice of this type, also due to the specific knowledge in 

possession of the appointed individual. 

In compliance with the provisions of Article 7, application criterion 7.C.4 of the Corporate Governance 

Code, the Executive Director in charge of supervising the operations of the internal control system: 

will identify the main corporate risks, taking into account the characteristics of the activity 

carried out by the issuer and its subsidiaries and will periodically subject them to examination 

by the Board of Directors; 

execute the guidelines defined by the Board of Directors, following up the planning, 

realisation and management of the internal control and risk management system and 

verifying adequacy and efficacy on an ongoing basis; 

shall be in charge of adapting this system to the dynamics ofthe operating conditions and the 

legislative and regulatory environment; 
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it shall request the internal audit department to carry out verifications of specific operating 

areas and compliance with the internal rules and procedures in executing the corpo r ate 

operations, concurrently informing the Chairman of the Board of Directors, the chairma n of 

the Control and Risk Committee and the Chairman of the Board of Statutory Auditors; 

he shall immediately inform the Control and Risk Committee (or the Board of Directors) 

regarding any problems and critical areas that could emerge in the pursuit of his activities or 

which he has become aware of so that the committee (or the board) can take the appropriate 

actions. 

10.3 Internal Audit Department Manager 

In its meeting of 12 April 2017, the Board appointed Rafaella Folli as the Internal Audit Department 

Manager of the Issuer in charge of the Issuer's internal audit operations. 

The appointment of the Internal Audit Manager is the result of a proposal put forth by the director in 
charge of the internal control and risk management system, after receiving the opinion in favour of 
the Control and Risk Committee and the opinion of the Board of Statutory Auditors. 

On the proposal of the director in charge of the internal control and risk management system and 
having received the opinion in favour of the Control and Risk Committee and the Board of Statutory 
Auditors, the Board defined the remuneration of the Internal Audit Department Manager to be in line 
with the corporate policies, and ensured that she had available the appropriate resources for the 
discharge of her duties. 

The Internal Audit Department Manager reports directly to the Board of Directors and is not 
responsible for any operating area. 

The financial resources provided to the Internal Audit Department Manager for the discharge of her 
duties have been quantified, upon resolution of the Board of Directors in its meeting of 12 April 2017, 
at €50,000.00, to cover the period from the date of the appointment until 28 February 2018. During 
2017, the Internal Audit Department Manager has assessed: 

Risk of the business and operations; 

Risk pursuant to Law 262/2005; 

The risk areas pursuant to Legislative Decree 231/2001 (the "Decree"); 

The testing plan pursuant to law 262/2005, for issuing the statement required of the Financial 
Reporting Officer pursuant to Article 154-bis ofthe TUF. 

The Company believes that the incentive mechanisms for the head of the Internal Audit Department 
are appropriate, in consideration of the tasks assigned to such a role (Application Criterion 6.C.3.). 

10.4 Organisational model (pursuant to Legislative Decree 231/2001) 

On 17 May 2016, the Company approved and adopted the Organisation, Management and Control 

Model, pursuant to Legislative Decree 231/2001 (the "Model 11
). 

In the Board meeting held on 17 May 2016, together with the organisation model, the Board of 

Directors also approved the Corporate Governance Code, which constitutes an integral part of the 
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aforementioned organisational model. The Corporate Governance Code contains standards o f 

conduct and guidelines to follow in pursuing business, the relations between the employees of th e 

Company and the Group, and also relations with third parties. This document was prepared with 

account taken of the Company's specific requirements in light of its operations. The Corporate 

Governance Code is available on the Company's website www.unieurocorporate.it "Corporate 

Governance". 

In its meeting of 17 May 2016, the Board of Directors also resolved to establish a Supervisory Body , 

the members of which will be Giorgio Rusticali (as the Chairman), Chiara Tebano Esq., and Raffaella 

Folli. The Supervisory Body composed as above fulfils the requirements of autonomy, independence, 

professionalism and continuity. 

The Model consists of two parts. The first, of a general character, illustrates the purposes, recipients, 

members of the preventive control system of the Model itself and, again in line with the prescriptions 

contained in the Decree, the structure, operation and duties of the Supervisory Body, which pursuant 

to Article 6 of the Decree, is in charge of monitoring the functioning and observance of the Model. 

The first part of the Model also provides fortraining and information of the company's personnel, with 

regard to the contents of the Model. 

The second part of the Model, which is of a special nature, contains a description of the types of 

offences provided in the Decree and the relative penalties applicable to them, with regard to the risk 

areas considered to be applicable to the Company, as these were identified during the risk assessment 

process. 

The types of offences which the Model, based on the risk mapping which was conducted prior to its 

adoption, intends to prevent refer to: 

Offences involving relations with the Public Administration; 

Corporate offences; 

Crimes which result in terrorism or subversion of democratic order, transnational crimes, 

organised criminality, misappropriation and money laundering, usage of illegally obtained 

money, goods or utilities or employment of third countries, who reside illegally in the country; 

Crimes against individual personalities; 

Negligence in violation of the laws on occupational health and safety; 

Computer crime and illegal data processing; 

Falsifying instruments and identification marks and crimes against industry and commerce; 

Crimes involving intellectual property rights; 

Inducement to withhold from or make untruthful declarations to the Court Authorities; 

Environmental crimes; 

Corruption between private parties; 

Crimes involving money laundering; 

Crimes involving market abuse. 
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10.S Auditing firm 

Pursuant to the applicable definitions and provisions of the law, the company's ordinary shareholders' 

meeting as at 12 December 2016 assigned to the auditing firm KPMG S.p.A., with legal and 

administrative offices located at Via Vittor Pisani n. 25, Milan and which is registered under number 

13 of the register of auditing firms held by the Ministry of Economy and Finance pursuant to Article 

161 of the TUF and number 70623 of the register of legal auditors, the mandate to conduct the legal 

audit of the annual financial statements for the years that will end from 28 February 2017 until 28 

February 2025, pursuant to Articles 14 and 16 of Legislative Decree 39 of 27 January 2010, and the 

abbreviated audit of the abbreviated half year financial statements for the half years ending from 31 

August 2017 until 31 August 2024. 

10.6 Financial Reporting Officer and other roles and corporate functions 

In observance of Article 154-bis of the TUF, and in compliance with the relative procedures fo r 

appointments set forth in A20 of the Articles of Association, on 7 February 2017 the Issuer's Board of 

Directors appointed ltalo Valenti, Chief Financial Officer of Unieuro, as the Financial Reporting Officer. 

Article 20 of the Articles of Association provides that the Financial Reporting Officer be appointed by 

the Board of Directors, after the Board has received the mandatory, but not binding, opinion of t he 

Board of Statutory Auditors. If the Board of Directors does not agree with his opinion, it shall reason 

its decision. The regulation set forth in their Articles of Association also provides that the Financial 

Reporting Officer must have at least three years of experience in administration, finance and auditing 

and must possess the requirements of integrity, which are also incumbent upon the Directors. 

Furthermore, upon appointment, the Board vested the Financial Reporting Officer with the powers 

and means necessary for the discharge of the duties attributed to him. 

The Company believes that the incentive mechanisms for the Financial Reporting Officer are 

appropriate, in consideration of the tasks assigned to such a role (Application Criterion 6.C.3.) 

10. 7 Coordination between the individuals involved in the internal control and risk 

management system 

In order to optimise interaction between them and maximise efficiency of the internal control and risk 

management system, pursuant to the recommendations of the Corporate Governance Code, the 

Company has identified the roles and responsibilities of the individuals involved in the internal control 

and risk management system, avoiding overlapping in the respective areas of activities and skills and 

duplication of controls. 

Specifically, the Chairman: 

the periodic meetings of the Control and Risk Committee and the Related Parties Transaction 

Committee often take place concurrently and jointly with meetings of the Internal Audit 

Department Manager and the Financial Reporting Officer; 

the Executive Director will immediately inform the Control and Risk Committee and the Board 

of any problems and critical issues that arise during his or her activities or which he has 

become aware of, so that the Committee and the Board are able to take the appropriate 

actions; 

the Internal Audit Function Manager shall ensure that there is a periodic flow of information, 

as well as on occasions that are particularly significant, with all individuals who, in various 
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capacities, supervise the internal control and risk management system such as the Board, the 

Financial Reporting Officer, the Supervisory Body, the Audit Firm and the Executive Director, 

each in their respective areas of competence; 

the Internal Audit Function Manager will participate directly in the meetings of the 

Supervisory Body, as an internal member, and will participate regularly in the verification s 

conducted by the Board of Statutory Auditors; 

the Board of Statutory Auditors will communicate periodically with the Board of Directo r s, 

Control and Risk Committee, Supervisory Body, Audit firm and the Financial Reporting Officer ; 

the Supervisory Body may participate in the meetings of the Board of Directors and the 
Control and Risk Committee as a guest, reporting every half year regarding its own activities; 

the audit firm participates in the meetings of the Control and Risk Committee so as to be 

constantly updated on the activities and the resolutions made by the committee itself, as well 

as to report on the planning and outcomes of the auditing. 

11. INTERESTS OF THE DIRECTORS AND TRANSACTIONS WITH RELATED PARTIES 

Pursuant to the provisions set forth by Consob in Regulation 17221/2010of12 March 2010, containing 

provisions on transactions with related parties, on 12 December 2016 the Company's Board of 

Directors adopted a draft of the Internal Procedure for Transactions with Related Parties. Once the 

listing was final, on 12 April 2017, after receiving the opinion in favour of two independent directors 

in office at the time, the Board of Directors definitively approved an internal procedure for 

transactions with related parties (the "Procedure"), which is available on the Company's website 

www.unieurocorporate.it. 

The above-mentioned procedure applies to transactions with related parties (the definition of which 

is provided in the respective definitions of the Consob Related Party regulation, which is expressly 

referred to in the Procedure) conducted by the Company directly or through subsidiaries. 

Coherently with the Consob Related Party Regulation, the procedure furthermore petermines the 

procedures for the inquiries regarding guidelines for and approval of transactions with related parties 

defined to be of major significance based on the criteria indicated in Consob's Related Party Regulation 

and the transactions with related parties define~ as being of lesser importance, such being those other 

than those of major significance and the transactions involving small amounts (the latter being 

transactions which, when considered individually, have a value of no more than €150,000 when the 

related party is a natural person, or a value no more than €300,000 when the related party is an 

individual other than a natural person). 

Pursuant to the provisions of the Consob Related Parties Regulation, the procedure considers as 

transactions of greater significance with related parties those in which at least one of the significance 

indicators indicated under attachment 3 of the Consob Related Parties Regulation is higher than the 

threshold of 5% and assigns to a specific corporate body (comprised of the Chief Financial Officer and 

the Legal Director) the task of ascertaining the terms and conditions for application of the procedure 

to a specific transaction, including whether a transaction is of greater significance or lesser significance. 

The procedure provides that the Company will be provided with an exception granted under A 10 of 

the Consob Related Parties Regulation, as the Company has recently been listed and therefore, 

approval of the transactions of greater significance with related parties will take place according to 

the procedures set forth for approval of transactions of lesser significance with related parties. The 
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aforementioned simplified regime is applicable from the Trading Start Date up to the approval date of 

the financial statements for the year ending 29 February 2020. 

Pursuant to the Consob Related Parties Regulation the procedure provides that, prior to approval of a 

transaction with related parties, the Related Parties Committee which will be comprised exclusively 

of unrelated and non-executive directors and a majority of independent directors pursuant to the TU F 

and the Corporate Governance Code, shall express a reasoned, non-binding opinion on the interests 

of the Company to pursue the transaction as well as the convenience and essential correctness of the 

terms and conditions therein. To this end, we note that the Related Parties Committee was appointed 

by the Board of Directors on 7 February 2017 and consists of the independent directors Marino Marin 

and Stefano Melani. 

The rules provided by the procedure do not apply in the following cases which are exempt: 

(i) board resolutions regarding remuneration to members of the Board of Directors pursuant to 

Article 2389, paragraph 1 of the Italian Civil Code and resolutions regarding remuneration of 

directors with particular duties included in the total amount of the remuneration of all the 

directors, which has previously been determined by the shareholders' meeting pursuant to 

Article 2389, paragraph 3 of the Italian Civil Code; 

(ii) resolutions, other than those indicated under (i) above, regarding the remuneration of 

directors vested with particular duties, as well as other key management personnel, provided 

that: 

• the company has in place a remuneration policy, in which the Remuneration and 

Appointments Committee has been involved; 

• a report describing the remuneration policy has been submitted to the approval and 

vote of the shareholders' meeting; and 

• the remuneration assigned is coherent with such policy; 

(iii) transactions of a significant amount; 

(iv) remuneration plans based on financial instruments approved by the shareholders' meeting 

pursuant to Article 114-bis of the TU F and the relative executive operations; 

(v) ordinary transactions (these are transactions that fall under ordinary operations and are 

connected to the financial activities of the company or the subsidiary that is carrying out the 

transaction) that are concluded at arm's length; · 

(vi) transactions carried out by the company with its subsidiaries or transactions carried out 

between such subsidiaries, as well as associated companies, if the subsidiaries or associated 

companies that are counterparties in the transaction do not involve any significant interests 

of other related parties of the company; 

(vii) board resolutions regarding remuneration payable to members of the Board of Statutory 

Auditors, pursuant to Article 2402 of the Italian Civil Code. 

It is hereby noted that any decisions regarding the renewal, even if tacit or automatic, of contracts 

and relations stipulated with related parties of the Issuer in the period of time preceding the formal 

adoption of the related party transactions policy and procedure described above, will be made in 

compliance with this procedure once it is approved by the Board of Directors, subsequently to the 

Trading Start Date. 
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Functions of the Related Parties Committee 

The committee which is comprised oftwo independent directors is called upon to express a reasoned, 

non-binding opinion on the Company's interests to pursue the transaction as well as the convenience 

and essential correctness of the terms and conditions therein. 

12. APPOINTMENT OF THE STATUTORY AUDITORS 

The Board of Statutory Auditors is appointed by the Company's Ordinary shareholders' meeting. 

Pursuant to Articles 21 in 22 of the Articles of Association, the Issuer has adopted a transparent 

procedure for the appointment of the statutory auditors which guarantees, among other things, 

adequate and speedy information regarding the personal and professional features of the candidates 

in office. 

While the Company's shares are listed on a regulated market in Italy or in another member state of 

the European Union, the Board of Statutory Auditors will be elected by the ordinary shareholders' 

meeting on the basis of lists submitted by shareholders as provided below, ensuring a gender balance 

as required by applicable law and regulations. 

The lists have two sections: one for the appointment of statutory auditors, and another for the 

appointment of alternate auditors. The first candidate in each section shall be a certified auditor and 

have worked for a minimum of 3 (three} years as an auditor for clients that are legally required to have 

their financial statements audited. The other candidates, if they do not meet the requirements 

stipulated in the previous paragraph, shall meet the other professional requirements under applicable 

legislation and regulations. In the event of non-fulfilment of the obligations laid down in this paragraph, 

the list will be deemed not submitted. 

Each list that contains 3 (three} or more candidates in both sections shall also include candidates of 

both sexes, such that the least represented gender accounts for at least one-third (rounded up) of 

candidates for the office of statutory auditor and at least one candidate for the office of alternate 

auditor (if the list also includes candidates for the office of alternate auditor}. In the event of non­

fulfilment of the obligations laid down in this paragraph, the list will be deemed not submitted 

The lists shall be submitted within the period prescribed by the applicable legislation referred to in 

the convocation notice, at the Company's registered office or electronically, as stated in the notice, 

and made public within the time and in the manner laid down by applicable legislation and regulations. 

If by the deadline for the submission of lists, only one list has been submitted or there are only lists 

submitted by shareholders acting in concert within the meaning of Article 144-quinquies of the Issuer 

Regulation, lists may be submitted for up to three days after this date. In this event, the thresholds 

indicated in the Articles of Association are reduced by half. Together with the lists, the following shall 

also be submitted: 

(i} information about the shareholders who submitted the list and an indication of the 

percentage of equity held; 

(ii} a declaration from shareholders other than those who hold, even jointly, a controlling or 

relative majority interest, certifying the absence of direct or indirect relationships with such 

shareholders under applicable legislation and regulations; 
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(iii) the curriculum vitae of candidates and an affidavit from each candidate that there are no 

grounds for ineligibility or incompatibility and that he or she meets the requirements for 

office; 

(iv) information about the candidates with an indication of administrative and supervisory 

positions held in other companies, as well as a declaration by the candidates that they meet 

the requirements, including the requirements in terms of integrity, professionalism, 

independence and concurrent office provided by applicable legislation and regulations and 

the Articles of Association, and their acceptance of the nomination and office, if elected; 

(v) a declaration whereby each candidate accepts his or her nomination; 

(vi) any other declaration, information and/or document provided by applicable legislation and 

regulations. 

Each shareholder, shareholders who have signed a shareholders' agreement pertaining to the relevant 

Company pursuant to Article 122 of the TUF, the parent company, subsidiary companies and 

companies under common control and other parties among whom a relationship exists, even 

indirectly, within the meaning of applicable legislation and regulations, may not submit or participate 

in the submission of more than one list, even through an intermediary or trust company, nor vote for 

different lists. 

Each candidate shall only be included in one list, lest he or she is considered ineligible. 

A list for which the provisions set forth in this paragraph had not been complied with shall be 

considered as not having been submitted. 

The statutory auditors will be the first two candidates from the list with the highest number of votes 

(the "Majority list"), and the first candidate from the list obtaining the second highest number of votes 

(the "Minority list") - submitted by shareholders who are not related, even indirectly, to the 

shareholders who submitted or voted for the Majority list, and this candidate will also be appointed 

Chairman of the Board of Statutory Auditors. 

The alternate auditors will be the first alternate candidate on the Majority list and the first alternate 

candidate on the Minority list. 

If a gender balance is not achieved as required by applicable legislation or regulations, the necessary 

replacements will be made among candidates for the office of statutory auditor in the order in which 

the candidates are listed. 

lffewer candidates are elected based on the lists submitted than there are auditors to be elected, the 

remainder will be elected by the shareholders' meeting, deciding by a relative majority and ensuring 

that the gender balance required under applicable legislation and regulations is achieved. 

In the event of a tie between the lists, a run-off vote will be held for anyone entitled to vote at the 

shareholders' meeting. The candidates who obtain a simple majority of the votes are elected. 

If only one list is submitted, the entire Board of Statutory Auditors is elected from that list in 

accordance with applicable legislation and regulations. If no list is submitted, the shareholders' 

meeting will act in accordance with the statutory majority. 

The Chairman of the Board of Statutory Auditors is the statutory auditor elected from the minority list, 

unless only one list is submitted or no list is submitted; in such cases the Chairman of the Board of 
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Statutory Auditors is appointed by the shareholders' meeting, deciding by a relative majority of t h e 

vote. 

13. COMPOSITION AND OPERATION OF THE BOARD OF STATUTORY AUDITORS (PURSUANT TO 

ARTICLE 123-8/S, PARAGRAPH 2, LETTER D) OF THE TUF) 

Pursuant to Article 21 of the Articles of Association, the Board of Statutory Auditors is comprised of 3 

(three) statutory auditors and 2 (two) alternate auditors who possess the requirements of 

professionalism, integrity and independence required by the law and other applicable provisions. 

As concerns the requirements of professionalism in particular, pursuant to Article 1, paragraph 2, 

letters b) and c) of Ministerial Decree 162 of 30 March 2000, matters and sectors of activity which are 

closely related to those of the business of the Company are the matter and sectors of activity which 

are connected to or inherent in the operations of the Company, as these are indicated in the corporate 

purpose. 

The requirements, functions, responsibilities of the Board of Statutory Auditors are governed by the 

law. 

Statutory Auditors remain in office for three financial years. Their term of office expires on the date 

of the shareholders' meeting convened to approve the financial statements for their third yea r in 

office. 

The Board of Statutory Auditors appointed by the shareholders' meeting on 12 December 2016 which 

is composed of Maurizio Voza (Chairman), Giorgio Gavelli and Luigi Capitani (statutory auditors) and 

Sauro Garavini and Giancarlo De Marchi (alternate auditors), will remain in office until the approval of 

the financial statements as at 28 February 2019. 

Position Members Year Date of first In office since In office until List Independence (%) Number 

of appointment as per the of 
(M/m)* •• 

birth Code positions 

covered 

••• 

Chairman Maurizio 1976 23/06/2012 12/12/2016 29/02/ 2019 N/A x 100 2 

Voza 

Statutory Giorgio 1966 22/10/1998 12/12/2016 29/02/ 2019 N/A x 100 6 

auditor Gave Iii 

Statutory Luigi 1965 12/12/2016 12/12/2016 29/02/ 2019 N/A x 100 28 

auditor Capitani 

Alternate Sauro 1972 12/12/2016 12/12/2016 29/02/ 2019 N/A x 2 

auditor Garavini 

Alternate Giancarlo De 1950 12/12/2016 12/12/2016 29/02/ 2019 N/A x - 11 

auditor Marchi 
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STATUTORY AUDITORS CEASED FROM OFFICE, DURING RELEVANT FINANCIAL YEAR 

Statutory Roberto 1958 29/11/2013 29/11/2013 12/12/2016 N/A - 75 

Auditor Lazzarone 

Number of meetings held during relevant financial year: 7. 

Indicated quorum necessary to present lists for the election of members of the Board (ex art. 147-ter TUF): 2.5%, as established by 

Consob Regulation n. 19856. 

•This column indicates M/m depending on whether the member was elected from a listed voted by the majority (M) or the minority (m). 

**This column contains the attendance rate of the auditors at the meetings of the Board of Statutory Auditors (ratio between the number 

of attendances and the number of meetings held during the actual time during which the individual in question was in office). 

***This column contains the number of offices (other than those held at the Company or its controlling entity) the individual in question 

had as a director or statutory auditor which are significant pursuant to Article 148-bis TUF (including the Issuer). The complete list of offices 

is published by Consob on its own website pursuant to Article 144-quinquiesdecies of the Issuers' Regulation. 

For more information regarding the members of the Board of Statutory Auditors please see the website of the Issuer www.unieuro.it under 

the section "governance/ Board of Statutory Auditors", which contains the CVs of the statutory auditors with their professional information. 

Pursuant to the recommendations of the Corporate Governance Code, in accordance with applicable 
laws the Board of Statutory Auditors, shall monitor the financial reporting process, the efficacy of the 
Internal Control and Risks System, the legal auditing of the annual and consolidated accounts (for 
groups) and the independence of the independent auditors, in particular as concerns non-auditing 
services the latter provide. As part of their own activities, the statutory auditors may request internal 
audit to carry out checks on specific operating areas or company operations. 

During 2017, from the day it was appointed which was on 12 December 2016, the activities the Board 
of Statutory Auditors have included coordination with the Internal Audit Department and with the 
Control and Risk Committee through participation in discussion meetings regarding issues of specific 
interest. Checks carried out by the members of the Board of Statutory auditors. 

All the Statutory Auditors must possess the requirements of eligibility, integrity and professionalism 
as provided by the applicable laws and regulations. Furthermore, in application of the 
recommendations set forth under Application Criterion 8.C.1 of the Corporate Governance Code, the 
aforementioned Article 21 of the Articles of Association provides that all statutory auditors must 
possess the requirements of independence set forth in the Corporate Governance Code. 

In application of Article 144-novies of the Issuer Regulation and the above-mentioned application 
criterion, the existence of the requirements indicated above insofar as the members of the Board of 
Statutory Auditors is assessed by the Board of Directors and the Board of Statutory Auditors: 
(i) after the appointment, disclosing to the market the outcomes of this verification by means of a 

press release; 
(ii) every year, providing the relative results in the report on corporate governance. 
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On the Trading Start Date, the Board of Directors ascertained that all the members of the Board of 
Statutory Auditors in office at that time fulfilled the requirements of professionalism and integ r ity 
required by Article 148 of the TUF and the Regulation no.162/2000 adopted pursuant to the Ministry 
of Justice, and that the offices they held did not exceed the limit set under Article 144-terdecies of the 
Issuer Regulation. 

Following the appointment of the statutory auditors in office as at the date of this Report (which took 
place, as indicated previously, at the shareholders' meeting held on 12 December 2016), in its meeting 
on 7 February 2017 the Board of Directors verified that all the members of the Board of Statutory 
Auditors continue to fulfil the requirements of integrity and professionalism required by Article 1 48 
of the TUF and the implementation regulation adopted with Decree no. 162/2000 issued by the 
Ministry of Justice as indicated in their respective CVs and additional information set forth in th is 
paragraph. In the same meeting, the Board of Directors also verified the continued fulfilment of the 
independence requirements of Article 148, paragraph 3 of the TUF and the combined provisions of 
Articles 3 and 8 of the Corporate Governance Code incumbent upon all members of the Boa rd of 
Statutory Auditors and the cases set forth under Article 148, paragraph 3 of the TUF and the combined 
provisions of Articles 3 and 8 of the Corporate Governance Code do not apply to any of the members. 

The Board of Statutory Auditors verifies the correct application of the criteria and ascertainment 
procedures adopted by the board to assess the independence of its members. The outcome of these 
checks is disclosed to the market. 

Following is some brief information on the members of the Board of Statutory Auditors. 

MAURIZIO VOZA 

Maurizio Voza was born in Eboli (SA) on 5 February 1976 and he received his degree in business 
administration in 1994 from Federico II University of Naples. In 2001, he took the master's degree 
course in insurance and risk management provided by the "Luigi Bocconi" University of Milan, w hi le 
in 2007 he received his VAT Specialisation master's degree which is organised by IPSOA in Milan. From 
2002 to 2005 he worked for Ernst & Young S.p.A. and was subsequently Tax/Balance Supervisor at 
BMW Group S.p.A. and Fluidra Service Italia S.p.A. He is a certified public accountant and auditor since 
October 2003, and is a member and chairman of the board of statutory auditors of many compan ies 
and sole auditor for numerous Italian municipalities. In 2012, he was appointed as financial manager 
of Lee Hetch Harrison S.r.I./ Adecco Group, and member of the board of directors. 

GIORGIO GAVELLI 

Giorgio Gavelli was born in Cesena (Forll-Cesena) on 17 November 1966 and he received his degree in 
business administration from the University of Bologna. He is registered with the register of chartered 
accountants and the register of legal auditors, and is currently a chartered accountant and technical 
consultant in Forn, as a partner of the "Sirri - Gavelli-Zavatta" firm. He also provides tax and business 
consulting to companies operating in various industrial and commercial sectors and, furthermore, has 
been an expert of tax laws and applied accounting at the University of Bologna. He speaks and 
coordinates conventions and seminars on tax and financial issues, and has written important papers 
on corporate issues while he is a permanent collaborator of major tax and business magazines. 

LUIGI CAPITANI 

Luigi Capitani was born in Parma on 30 November 1965 and he received his degree in business 
administration from the University of Parma in 1990. He has been registered with the register of 
chartered accountants since 1993 and also with the register of legal auditors. Since 2010 he has been 
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working with the Faculty of Economics at the University of Parma. He carries out his own activi ties 
with a very broad range of specialisation in tax/corporate/contract consulting, extraordinary mergers 
and acquisitions and corporate restructuring. He is also a member of various boards of statutory 
auditors and boards of directors, a member of supervisory bodies, a receiver in bankruptcy and 
independent court appraiser. He also speaks at numerous conventions and courses. 

SAURO GARAVINI 

Sauro Garavini was born in Forn (FC) on 31 July 1972 and he received his degree in business 
administration from the University of Bologna - Forn branch in 1991. After collaborating with the office 
of the certified public accountant Porcellini, in 2001 he received his certification as a certified public 
accountant and currently carries out his own professional activities at the S.E.D.I. (Societa 
Elaborazione dati di lmprese) of Forn, as a consultant in the areas of accounting, tax, corporate and 
administrative issues. 

GIANCARLO DE MARCHI 

Giancarlo De Marchi was born in Genoa on 13 May 1950. He received his degree in business 
administration from Bocconi University in Milan in 1974 and began working with Arthur Andersen 
(which was subsequently incorporated into Deloitte), as audit staff, becoming a partner in 1986. He 
gained significant professional experience as a partner in charge of auditing and accounting controls 
for numerous manufacturing and service companies operating in the metal, automobile parts, textile 
and fashion, tooling, shipyard and services Industries, offering consulting in a broad range of auditing 
projects, organisation and M&A operations. He has been registered with the register of chartered 
accountants since 1978 and the register of legal auditors (since it was established) and from 2009 he 
has been a professional consultant for Italian and foreign companies. 
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14. SHAREHOLDER RELATIONS 

Shareholders receive information through the provision of the most significant corporate 

documentation which is provided speedily and on an ongoing basis on the website 

www.unieurocorporate.it. All press releases disclosed to the market can be found on this website as 

can the periodic accounting documentation of the Issuer as soon as it is approved by the appropriate 

corporate bodies (annual financial statements, half year financial statements, interim report on 

operations). 

Furthermore, the main documents regarding corporate governance as well as the organisational 

model pursuant to Legislative Decree 231/2001 can be found on the above website. 

Pursuant to Article 2.2.3, paragraph 3, letter i) of the Stock Exchange Regulation, on 7 February 2017, 

the Board resolved to appoint ltalo Valenti as the manager of the Investor Relations Department (for 

contacts: lnvestor.relations@unieuro.com), who will handle relations with the shareholders at large 

and the institutional investors and also perform any specific duties insofar as the management of price 

sensitive information and the relations with Consob and Borsa ltaliana. 

As appropriate, the Board of Directors will assess implementation of additional initiatives that will 
ensure more speedy and easier access to information concerning the Issuer that is significant for the 

shareholders. 

15. SHAREHOLDERS' MEETINGS (PURSUANT TO ARTICLE 123-8/S, PARAGRAPH 2, LETTER C), 

TUF) 

Pursuant to the provisions ofthe applicable laws, the ordinary shareholders' meeting will approve the 

financial statements, appoint and revoke directors, statutory auditors, the Chairman of the Board of 

Statutory Auditors and establish the remuneration of the directors and the statutory auditors and 

resolve on any other issues that fall under its competence pursuant to the law. The extraordinary 

shareholders meeting will resolve on amendments to the Articles of Association as well as any other 

issues which fall under its exclusive competence pursuant to the law. 

The references contained in Article 9, principles 9.P.1 and 9.P.2 of the Corporate Governance Code, 

which aim to (i) promote initiatives aimed at facilitating participation of the largest possible amount 

of shareholders at the shareholders' meetings and the exercise of the shareholders' rights and (ii) 

ensure continuing dialogue with the shareholders which is founded on understanding of the reciprocal 

roles (Board of Directors and Shareholders' Meeting), are fully shared by the company, which 

considers it appropriate, in addition to ensuring regular participation of its own directors at the 

shareholders' meetings, to also adopt specific measures aimed at appropriately taking advantage of 

the shareholders' meeting institution. 

Indeed, including pursuant to the special legislation regarding listed companies, with its shareholders' 

meeting resolution of 6 February 2017 the Company acquired a shareholders' meeting regulation 

aimed at governing the order and operation ofthe meetings and ensure that each shareholder is able 

to take the floor on issues placed on the agenda. 

The contents of the regulation are in line with the latest models, which have been specifically created 

by certain business associations for listed companies, as provided by the aforementioned resolution. 
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Pursuant to Article 9 of the Articles of Association, the shareholders' meeting is ordinary or 

extraordinary pursuant to the law and it is convened, pursuant to and under the terms of the law, at 

the headquarters of the company or elsewhere, provided the location is within the country. The 

convocation notice, which contains the information that is required pursuant to the law and 

regulations which are applicable from time to time, is published on the Company's website and in the 

other ways which are provided by the law and regulations which are applicable from time to time. 

The ordinary shareholders' meeting must be convened at least once per year for approval of the 

annual financial statements within the 120 (one hundred and twenty) days from the end of the 

financial year or within 180 (one hundred eighty) days in the cases allowed by the law. 

During 2017, four shareholders' meetings were held all prior to the listing, respectively on 28 July 2016, 

28 November 2016, 12 December 2016 and 6 February 2017, which were all participated 100% by all 

the share capital. 

Certain members of the Board of Directors and statutory auditors in office at that date participated in 

the above-mentioned shareholders' meetings. During the shareholders' meeting, through the 

Chairman of the Board of Directors and the Chief Executive Officer, the Board of Directors reported 

on the operations that have been carried out and which are scheduled extending to the shareholders 

the information required for them to resolve on the decisions under the competence of the 

shareholders' meeting, providing to them, also prior to the meeting, within the times and in the forms 

allowed by the law and the Articles of Association, all the documentation prepared regarding the 

individual agenda items. 

a. Right to participate and vote in the Shareholders' Meeting 

Every share carries one vote. 

Persons who are entitled to vote are allowed to intervene at the shareholders' meeting. 

Legitimation to intervene at the shareholders' meeting and exercise the voting right is certified 

through a communication to the Company, by the intermediary on behalf of the individual with the 

voting right, based on the facts which apply as at the end of the accounting day of the seventh day 

that the market is open, prior to the date set for the first convocation of the shareholders' meeting. 

This communication from the intermediary must be received by the Company by the end of the third 

day that the market is open prior to the date set for the first convocation of the shareholders' meeting 

or any other deadline set by the applicable laws and regulations. Legitimation to intervene and vote 

will apply if the communications have been received by the Company later than the deadlines 

indicated above, provided they are received by the beginning of the work of the shareholders' meeting 

upon single convocation. 

Pursuant to the law, individuals entitled to intervene at the shareholders' meeting can be represented 

by another, properly authorised person. Shareholders are entitled to notify the Company regarding 

the authorisation to participate in the shareholders' meeting via transmission thereof by e-mail to the 

address indicated in the notice of convocation to the Shareholders' Meeting. 

b. Conducting of shareholders' meetings 

The Shareholders' Meeting is regularly constituted and can deliberate with the majorities pursuant to 

the law. 

The vote can be exercised by correspondence as well, according to the procedures set by the law. 
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The Shareholders' Meeting is chaired by the Chairman of the Board of Directors and, in his or her 

absence, the person designated by the attendees. 

The Chairman of the Shareholders Meeting, including through specifically delegated persons, shall 

verify that the Shareholders' Meeting is regularly constituted, ascertain the identity and legitimation 

of the attendees, regulate the proceedings, establishing the procedures for discussion and voting (not 

secret ballots) and ascertain the results of the vote. 

The Chairman will be assisted by a secretary, who does not have to be a shareholder, appointed by 

the shareholders' meeting. In the cases allowed by the law, or when the shareholders' meeting so 

considers appropriate, the functions of the secretary will be exercised by a notary. 

The deliberations ofthe Shareholders' Meeting must be recorded in the minutes and signed according 

to the law. 

In addition to the provisions of the law and the Articles of Association, the proceedings of the 

Shareholders' Meeting are also regulated by the Shareholders' Meeting Regulation which was 
approved on 7 February 2017, effective from the Trading Start Date of the company share on the MTA­

Star segment. The Shareholders' Meeting Regulation is available on the Company's website 

www.unieuro.it [Corporate Governance] section. 

16. ADDITIONAL CORPORATE GOVERNANCE PRACTICES (PURSUANT TO ARTICLE 123-8/S, 

PARAGRAPH 2, LETTER A), TUF) 

The Issuer has not adopted corporate governance practices that are additional to those required by 

the applicable laws and regulations. 

17. CHANGES TO THE CLOSURE OF THE FINANCIAL YEAR OF REFERENCE 

From the Trading Start Date up to the date of this Report, there were no changes in the corporate 

governance structure compared to those indicated in a specific section of this Report. 
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TABLE A 

Share Capital Structure 

N. ordinary % of share Free Float: % of Rights and 

shares capital share capital obligations 

Ordinary 20,000,000,00 100% 34.508% ordinary 
shares 

Significant shareholdings as at May 10, 2017. 

Declarant Direct Number of % of ordinary % of voting share 

shareholder ordinary shares share capital capital 

Gianpiero Italian 13,098,427 13,098,427 65.49% 

Lenza Electronics 

Holdings S.r.I. 
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