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Code/Corporate Governance Code:the Corporate Governance Code for listed
companies approved, in March 2006, by the Corpd&aeernance Committee set up
by Borsa Italiana SpA.

Civil Code: the Italian Civil Code.

Board: Acotel Group SpA’s Board of Directors.

Issuer: Acotel Group SpA.

Financial year. 1 January 2009 — 31 December 2009.

CONSOB Regulations for Issuers:the Regulations issued by CONSOB with
Resolution 11971/1999 (with subsequent amendmgotsrning issuers.

CONSOB Market Regulations the Regulations issued by CONSOB with Resolution
16191/2007 (with subsequent amendments) governargets.

Report: thereport on corporate governance and ownership steithat companies are
required to prepare by art. 188 of the CFA.

CFA: Legislative Decree 58 of 24 February 1998 (Caddstéd Finance Act).



Acotel Group SpA is the Parent Company of the AlcGmup, a group of companies
whose businesses include the provision of valuee@ddobile services, the sale of
mobile messaging solutions, the development anthliaBon of remote surveillance
and security systems and, from 2009, the suppM@NO (Mobile Virtual Network
Operator) services in ltaly.

Through its subsidiaries, the Acotel Group suppli@sie added services to over 60
million mobile users both in partnership with leagimobile operators in Europe, Latin
America, the USA and the Middle East, and sellimgally to end customers.

Acotel Group SpA is based in Rome and operategnat®nally via its investee

companies located in New York, Dublin, Rio de JemeSao Paolo, Madrid, Dubali,

Beirut, Amman, Istanbul, Kuala Lumpur, Bucharesgirhbi, Panama, Johannesburg
and Jakarta.

The Group employed 453 people at 31 December 2009.

The Acotel Group SpA’s corporate governance sysienibased on the so-called
traditional model, in which the Board of Directassresponsible for management of the
Company’s operations, the Board of Statutory Auditis responsible for supervisory
functions and the independent auditors appointed thy General Meeting of
shareholders for auditing the Company’s accounts.

The Board appoints a Chief Executive Officer (CE@h responsibility for managing
the Company, assigning him all the necessary execpowers. The CEO is assisted by
two executive Directors, who are assigned powekeéping with their respective roles.

The Board has instituted two Board Committees wetinsultative and advisory
functions: the Remuneration Committee and the mateAudit Committee, both of
which have four members, all of which are non-exgeuand three of which are
independent.

This report describes the corporate governancesysidopted by the Acotel Group,
which is based on the Corporate Governance Codispad in March 2006 (the Code)
and the Format for Corporate Governance Reporteedsdy Borsa Italiana SpA in
February 2010.



a) Share capital structure

At 31 December 2009 the fully subscribed and paidsihiare capital of Acotel Group
SpA amounts to 1,084,200 euros, and consists G0M00 ordinary shares with a par
value of 0.26 euros each.

The Company has not issued other categories ot strapther financial instruments
granting the right to subscribe newly issued sha®milarly, it does not use share
incentive plans (share options, share grants, eteglving capital increases, including
bonus issues.

b) Restrictions of the transfer of securities

There are no statutory restrictions on the tranefesecurities, such as, for example,
limits on share ownership or the need to obtainatipeement of the Issuer or of other
shareholders.

A description of the limits on the transfer of settes agreed to by the shareholders of
Clama Srl and Clama SA, as part of the Investmemedment entered into with Intesa
SanPaolo SpA on 28 December 2007, is providedimt gy below.

c) Major shareholdings
Shareholders who, directly and indirectly, holdn#igant interests in Acotel Group

SpA, based on the reports filed pursuant to afd. d2the Consolidated Finance Act,
integrated by other information available to ther@any, are as follows:

Reporting entity Direct shareholder % interestiidimary | % of voting shares
share capital

Clama Srl Clama Srl 41.44% 41.44%

Clama Srl Acotel Group SpA 1.35% 1.35%

Claudio Carnevale | Clama SA 15.95% 15.95%

EMME Trust Sitmar SA 7.51% 7.51%

Intesa  Sanpaolo| Intesa Sanpaolo SpA 4.75% 4.75%

SpA

Intesa  Sanpaolo Banca dell’Adriatico 0.012% 0.012%

SpA SpA

Intesa  Sanpaolo Banco di Napoli SpA 0.009% 0.009%

SpA

Euromobiliare Euromobiliare

Fiduciaria SpA Fiduciaria SpA 2.06% 2.06%




d) Securities that carry special rights

No golden shares have been issued.

e) Employee share ownership: mechanism for exercigj voting rights

The Company has not introduced any form of emplayeee ownership.
f) Restrictions on voting rights

There are no restrictions on voting rights.

g) Shareholder agreements

On 28 December 2007 Clama Srl, Clama SA, Acoteu@i8pA (“Acotel”) and Intesa
Sanpaolo SpA (“ISP”) signed an “Investment Agreeth@ontaining, among other
things, shareholder agreements of relevance tdeadR?2 of the CFA. The agreements
regard (i) the exercise of voting rights in Acobgl Clama Srl, Clama SA and ISP; and
(i) certain limits on the transfer of Acotel shar@vned by Clama Srl and Clama SA.

In execution of the above Agreement, on 9 May 2868tel sold ISP 198,075 treasury
shares, representing 4.75% of its share capital.

A fuller description of the agreements containedthe Investment Agreement is
provided in the announcement published in the dagywspaper, Milano Finanza, on 5
January 2008 and attached to this report.

h) Change of control covenant

The agreements referred to in point g) includeraradment from Clama Srl and Clama
S.A to maintain their control of Acotel Group Spdr fa period of three years.

i) Authority to increase the share capital and to epurchase own shares

The Board of Directors has not been granted anyoaity to increase the share capital
pursuant to art. 2443 of the Italian Civil Code arahnot issue participating financial

instruments.

The Ordinary General Meeting of Acotel Group SpAltsreholders held on 24 April
2009 granted the Board the authority:

to repurchase, in accordance with the legislatiod aegulations in force,
ACOTEL GROUP shares at unit prices no more than h@gter or 20% below
the official price registered by ACOTEL GROUP’s edsduring the exchange



trading day prior to each individual transactiomg & dispose of the own shares
purchased at their discretion;

to sell the shares held, in any number of transasti according to market
opportunities, for a consideration of no less tB8fo of the weighted average
purchase price.

The above authority to purchase and dispose ofghanes was granted to the Board for
a period of 18 months from 14 May 2009, the datewtnch the similar authority
granted by the General Meeting of shareholdergidfidvember 2007 expired.

l) Management and coordination

Despite being a subsidiary of Clama Srl pursuardarto2359, paragraph 1, point 2 of
the Civil Code, Acotel Group SpA is not subjecttanagement and coordination either
by the parent or by other companies or entitiesergithat it does not receive
instructions from third parties, but has fully ipg@mdent control over its general and
operating policies.

With regard to management and coordination aatwittarried out by the Issuer in

respect of its investee companies, such activiggard the establishment of general and
operating policies, the definition and monitoring their internal control systems,

governance models and organizational structured, the establishment of shared
policies for the management of human and finamesburces.

The management and coordination activities condubtethe Parent Company enable
its subsidiaries, who maintain their management apdrational independence, to
obtain economies of scale by benefitting from sthaspecialist expertise, thereby
focusing their resources on managing their respetiisinesses.

It should also be noted that:
the disclosures required by art. 128; paragraph one, letter i) (“agreements
between the company and the directors ... providimgnidemnities in the event
of dismissal or termination without just cause or their employment
relationship is terminated following a public tendéfer”) are provided in the
section of the Report dealing with Directors’ reratation (Section 9);
the disclosures required by art. 128; paragraph one, letter 1) (“rules for the
election and replacement of directors ... and for radneents to the articles of
association, if different and supplementary to éhestablished by the applicable
laws and regulations”) are provided in the sectibthe Report dealing with the
Board of Directors (Section 4.1).



Acotel Group SpA complies with the Corporate Goesce Code available to the
public on Borsa lItaliana’s websitenfw.borsaitaliana.cojn It thus gives the reasons
for its decision not to apply one or more of thel€s recommendations in this Report.

Art. 16 of the Articles of Association establishbat Board members are to be elected
by slate vote.

“SECTION IV
Management
Article 16

The Company shall be managed by a Board of Directors consisting of not less than 3 and no more than
9 members to be elected by Ordinary General Meeting of shareholders.

Directors shall be elected for a period of three financial years, and their term of office shall expire on the
date of approval of the financial statements for the last financial year of their term. Directors are eligible for
re-election.

Directors shall be elected by Ordinary General Meeting on the basis of lists submitted by shareholders,
on which candidates must be listed in consecutive numerical order. Only shareholders who hold, either
singly or jointly with other shareholders, voting shares representing at least 2.5% of the issued share
capital carrying the right to vote at Ordinary General Meetings shall have the right to submit lists, or, in the
event of this percentage no longer being allowed by changes in the relevant legislation or regulations, the
maximum permitted number shall apply. As proof of ownership of the number of shares required to submit
lists, shareholders must present documentation certifying their ownership of the required number of shares
at the registered office at least 2 days, excluding holidays, prior to the date of the General Meeting called
to re-elect the Board.

Each shareholder may submit or vote for one list only, including by proxy or trust company. Each
candidate may be included in one list alone on pain of ineligibility. The lists submitted must be deposited at
the Company'’s registered office at least fifteen days before the date of the General Meeting in first call and
must indicate the candidates, who must not be less than two, who qualify as independent as defined by
law and /or the codes of conduct drawn up by the stock market regulator or trade associations. Proof of
deposit must be provided in the form of a receipt issued by the entity appointed by the Company for this
purpose.

Within the term for the deposit of the lists at the registered office, each list must be accompanied by a
statement from each candidate declaring that they accept their candidacy and providing a personal
warranty that there is no fact or deed that could give rise to their disqualification and that they meet the
legal requirements for holding such office. Each candidate’s declaration must be accompanied by a
curriculum vitae, containing their personal and professional details and, where appropriate, confirmation
that the candidate meets the legal requirements to qualify as an independent Director.

Any list that does not satisfy these requirements shall be deemed invalid.

All the candidates on the list that obtains the highest number of votes shall be elected to serve as
Directors in the consecutive numerical order in which they are listed, with the exception of one candidate
who shall be drawn, from among the candidates qualifying as independent under the law, from the list that
obtains the second highest number of votes.

Should only one list be submitted, all the candidates on that list shall be elected Directors, subject to
prior approval of the General Meeting.

Should no lists be submitted, or should it not be possible, for whatever reason, to elect the Directors
following the above procedure, the General Meeting shall elect members of the Board by majority vote.”



The lists, accompanied by the candidates’ persaolesdils, are published on the
Company’s website in the “Investors” section

The Ordinary General Meeting of the Company’s dhalders held in Rome on 24
April 2009 elected the following persons to sergen@embers of Acotel Group SpA’s
Board of Directors:

Francesco Ago;
Margherita Argenziano;
Claudio Carnevale;
Cristian Carnevale;
Raffaele Cappiello;
Luca De Rita;

Giovanni Galoppi;
Giuseppe Guizzi;
Luciano Hassan.

At the above General Meeting, Claudio Carnevale elasted Chairman of Acotel
Group SpA’s Board of Directors.

All Acotel Group SpA’s Directors, who will remaim ioffice until the General Meeting
called to approve the financial statements for 204dre drawn from the single list
submitted by the shareholder, CLAMA Srl, which wasged for by all the shareholders
present at the General Meeting, representing 62010fthe voting shares.

In view of the limited number of directorships qupaintments as statutory auditors
held by its members in other listed companies (idiclg overseas), in finance
companies, banks, insurance companies or largeaipns (a detailed list if provided
in the attached Table 4), the Board of Directors iat found it necessary to establish a
maximum number of directorships or appointmentsstgutory auditors in such
companies.

It is the individual responsibility of each Directim only accept the position when he or
she believes they are able to dedicate sufficiemd to the role and act and vote in full
knowledge of the facts and independently.

Between 31 December 2009 and the date of preparatithis Report, there have been
no changes in the composition of the Company’s @&oar



Acotel Group SpA’s Board of Directors met six tim@s2009, with less than three
months between each meeting: the Articles of Asdmri do not establish a minimum
frequency for Board meetings.

Attendance at Board meetings was 90.74%, if caledlan the basis of all Directors,
and 100.00%, if based solely on independent Dirsctbhe average duration of the
meetings was 56.7 minutes.

The Financial Calendar for 2010, which has alrebdgn published, envisages that
Board meetings will be held to approve the finahstatements for the year ended 31
December (12 March 2010), the interim report fag #ix months ended 30 June 2010
(5 August 2010) and the quarterly reports for tmeé months ended 31 March 2010
(14 May 2010) and the nine months ended 30 Septe@di (12 November 2010).
Other Board meetings will be called as the neeskari

Prior to each meeting, the Chairman of the Boaall gnsure that all members of the
Board are provided, in a timely manner, with thecuduentation and information
required for the deliberation of proposed resohgio

As it was not necessary to take major decisionsnguhe meetings held in 2009, for
reasons of confidentiality and urgency, informatieas only provided during the Board
meetings called to deliberate on proposed resaisitio

No party external to the Board of Directors or Baard of Statutory Auditors took part
in the Company’s Board meetings in 2009.

The pr|n0|pal responsibilities of Acotel Group SgMoard of Directors are:
to examine and approve the strategic, business fimatcial plans of the
Company and Group companies, the Company’s cop@aternance system
and the structure of the Group;
to assess the adequacy of the overall organisdtimasadministrative structures
of the Company and its largest subsidiaries;
to assign, and eventually revoke, the powers of@kee Directors, establishing
the limits, the method of exercising such powerd #me frequency, which
should not be less than quarterly, with which thayst report on their activities
in carrying out the powers assigned to them;
to fix, having examined the proposals of the rennaih@n committee and
consulted the Board of Statutory Auditors, the reeration of executive
Directors and other Directors with key roles;
to assess the overall operating performance, bas@wformation received from
executive officers, and periodically comparing theual results with budget
targets;
to examine and approve transactions conducted ey IHsuer and its
subsidiaries, when such transactions are of sggmfi strategic importance or
have a significant impact on the Issuer’'s resuftomerations, the financial



position and cash flows, with particular regardsituations in which one or

more Directors represent their own or third-partterests and, more generally,
related party transactions;

to assess, at least annually, the size, compostidnfunctionality of the Board

itself and any Board committees, if necessary sstgyg professionals whose
expertise may be of use to the Board.

The above roles are carried out during Board arerdB&ommittee meetings, following
reports by executive Directors. The checks camwigidn 2009 did not reveal any critical
iIssues to be included in this Report.

Executive Directors and the Chairman of the Board

At its meeting of 7 May 2009, the Board of Direstalected the Chairman, Claudio
Carnevale, to serve as Chief Executive Officerntying him all the powers necessary to
ensure effective and timely management of the Compa

At the same meeting, the Board of Directors, partlyiew of adoption of Model 231,

which expressly provides for an authorisation syste which powers, including those
of signature, are assigned in accordance with @ghonal and management
responsibilities, granted specific powers to theeBtors, Margherita Argenziano and
Luca De Rita, who, among other things, were gramtgithority to make payments or
assume commitments on the Company’s behalf folougp maximum of 100,000 euros
when signing severally, and for above that figuheewsigning jointly.

For the purposes of compliance with the regulation®rce, members of the Board of
Directors are classified as follows:

Executives
Claudio Carnevale: relative majority shareholderhai@man and Chief
Executive Officer;
Margherita Argenziano: shareholder and Chief ExeeutOfficer of
subsidiaries;
Cristian Carnevale: shareholder and a senior managea key investee
company;,
Luca De Rita: Group Chief Financial Officer.

Non-executives
Francesco Ago;
Raffaele Cappielo;
Giovanni Galoppi;
Giuseppe Guizzi;
Luciano Hassan.

Independents



Francesco Ago;
Raffaele Cappielo;
Giuseppe Guizzi.

Francesco Ago and Prof. Giuseppe Guizzi qualifynaependent in accordance with
the “Corporate Governance Code for Listed Compé&nieshat they do not engage, nor
have they recently engaged, including indirectty,reélations with issuers such as to
compromise their independence of judgement.

At its meeting of 7 May 2009, Acotel Group SpA’sd@d of Directors assessed the
independence of the Directors, Francesco Ago, Riaff@appiello and Prof. Giuseppe
Guizzi, verifying the absence of all the instanecesntioned in letters a) to h) of
application criterion 3.C.1. of the Code, with #eception of, with regard to Francesco
Ago alone, the instance mentioned in letter e) ndigg positions held for more than
nine years out of the last twelve.

The above exception, which was noted in the pretsase issued pursuant to the
regulations in force, was deemed to be irrelevantte following reasons: that, among
other things, in the three years prior to his éegtFrancesco Ago was elected Lead
Independent Director, and Chairman of both therivate Audit and Remuneration
committees; that compliance with the provisionshef Code is, in accordance with the
Code itself, voluntary; that the absence of théaimses listed in the application criterion
3.C.1. is not binding for the Board, which has tiption of adopting additional or even
alternative criteria, giving investors an approf@iand reasoned explanation; that the
assessment of independence must be carried outwitbreegard to substance than to
form; that the authority and independence of FraomeédAgo do not appear in any way
compromised by the fact that he has been a Direftdre Company over the last nine
years.

During its meeting of 7 May 2009, the Company's Boaf Statutory Auditors
acknowledged the correct application of the assesturiteria and procedures adopted
by the Board in assessing the independence of ieetbDrs, Francesco Ago, Raffaele
Cappiello and Giuseppe Guizzi.

The independent Directors met 3 times during ttee yethe absence of other Directors.

At the same meeting of 7 May 2009, in accordandé tie recommendations of the
Code when the Chairman of the Board is also thef@ecutive Officer, or when the
Chairman is the person who controls the Issuer,Bib@d elected Francesco Ago to
serve as Lead Independent Director with resporisilbdr:
working with the Chairman and Chief Executive Odficn order to ensure that
the Directors are kept fully and promptly informed;



calling, independently or at the request of othare@ors, meetings of
independent Directors alone to discuss issuesmngléd the functioning of the
Board or management of the Company;

working with the Chairman to draw up the annuaéndhr of Board meetings;
suggesting to the Chairman matters to be examinddiscussed by the Board
of Directors.

The Board of Directors has approved an internatgulare for publishing documents
and information regarding Acotel Group SpA and @reup of companies for which it
is the holding company.

This procedure, drawn up on the basis of the glasiset out in the “Guide for market
disclosures” published by Borsa ltaliana SpA in ell#002, defines price sensitive
information and forward-looking statements, andvptes a detailed description of the
procedures to be followed for their disclosure mietgthe Company, and the persons
concerned and their responsibilities.

The procedure also establishes the approach to doptel by the Company’s
management at General Meetings and during meetirigsanalysts and investors, or in
the event of rumours regarding the share price@Company.

The Procedure for Market Disclosures is availabietlte Company’s website in the
“Investors” section.

On 7 May 2009 the Board of Directors establishesl Remuneration Committee and
the Internal Audit Committee, electing the indepamdDirectors, Francesco Ago,
Raffaele Cappiello and Prof. Giuseppe Guizzi, ahd ton-executive Director,
Giovanni Galoppi, to serve on both committees.

Francesco Ago was elected Chairman of both the Reration Committee and the
Internal Audit Committee.

The committees’ roles were defined by the Board iactuded in the resolution that
established them. The Board may add to or alteratbh@ve roles by voting a new
resolution.

Minutes are taken of committee meetings.
Committee members have access to information argbrate functions as required in

order to carry out their roles. They may also mage of external consultants or invite
third parties to attend committee meetings in retato individual items on the agenda.



The Board of Directors has not yet established miNations Committee, believing that
the Board itself is capable of identifying a carad@ to co-opt, or to propose to the
General Meeting, should it be necessary to re@adadependent Director.

The Remuneration Committee, elected on 7 May 200&, twice: the first time to
verify the ongoing validity procedures adopted witthe Group for granting incentives
to executive Directors and the chief executive ceifs of the Group’s principal
subsidiaries. The second to draw up proposals Herremuneration of the CEO to
submit to the Company’s Board.

On neither occasion did the Committee exercise dp&on to involve external
consultants paid for by the Company.

The meetings were attended by all Committee membatsthe average duration of the
meetings was 55 minutes.

In 2009 members of the Remuneration Committee &km@on-executive Directors, the
majority of whom were independent: there were néx®&s than three members.

The Chairman of the Board of Statutory Auditors dimel Company’s Chief Financial
Officer were invited to attend the Committee meggiheld in 2009.

In accordance with the recommendations of the Remagion Committee in the
proposal specifically submitted to the Board, aodepted by it, a significant portion of
the remuneration of the Company’s CEO is linketh® Group’s earnings performance
and ACOTEL's share price.

Although the Remuneration Committee is informeduthaay levels within the Group,
it has not so far been involved in fixing the reratation of staff, which is fixed in
accordance with the powers assigned: the pay othell Group’s key managers in
individual subsidiaries includes a variable portimked, as suggested by Acotel Group
SpA’s Remuneration Committee, to the earnings perdmce of the company they
manage.

There are no share-based incentive plans for exeddirectors or key managers.
The Board of Directors’ fees of 135,000 euros, igsdf by the General Meeting, are

allocated, in accordance with the related sharemotdsolution, equally among the
Directors, who receive 15,000 euros each.



There are no share-based incentive plans for nentgixve Directors.

Indemnities to be paid to Directors in the event ofresignation, dismissal or
termination of employment following a public tender offer (pursuant to art. 123-
bis, paragraph 1, letter i) of the CFA).

There are no agreements between the Issuer amirdetors providing for the payment
of indemnities in the event of resignation or dissai/revocation without just cause or
termination of employment following a public tendxfer.

The Internal Audit Committee, elected on 7 May 200t six times: the meetings
were attended by all Committee members, and theageeduration of the meetings was
67.5 minutes.

On none of the above occasions did the Committecese the option to involve
external consultants paid for by the Company.

During 2010, prior to the date of preparation ofstiReport, the Internal Audit
Committee met once to fulfil the role conferredioby the Board, which is to assist the
Board in preparing this Corporate Governance Report

In 2009 members of the Remuneration Committee &km@on-executive Directors, the
majority of whom were independent: there were né&s than three members.

In establishing the Internal Audit Committee, theaBl of Directors ensured, via the
participation of Giovanni Galoppi, a chartered aosgant and a statutory auditor at
other joint-stock companies, that the principleuiggg at least one member of the
Committee to have had adequate experience in ttwuatng and financial sector was
complied with.

The Chairman of the Board of Statutory Auditors dimel Company’s Chief Financial
Officer, and on one occasion representatives ointhkependent auditors, were invited to
attend the Committee meetings held in 2009.

Functions assigned to the Internal Audit Committee

In the resolution establishing the Committee, theaf@ assigned the Internal Audit
Committee responsibility for assisting it in:
defining guidelines for the internal control systeso that the principal risks to
which the Company and its subsidiaries are expasedorrectly identified, and
adequately measured, managed and monitored, atablisgising criteria for
assessing the compatibility of these risks withgbend and proper management
of the Company;



identifying an executive Director to oversee thechioning of the internal

control system;

assessing, at least annually, the adequacy, e#eess and effective
functionality of the internal control system;

describing, in the corporate governance report, eébsential elements of the
system, expressing its opinion on its overall adegu

The Board of Directors has also assigned the latetdit Committee responsibility
for:
assessing, together with the manager responsiblentncial reporting and the
independent auditors, the correct use of accoursiagdards, including by
subsidiaries for the purposes of preparing the @areted financial statements;
expressing, at the request of the executive Direuatibh responsibility for
overseeing the system, opinions on specific aspegarding identification the
principal business risks and the design, impleni@mand management of the
internal control system;
carrying out further responsibilities assigned iy Board of Directors;
reporting to the Board, at least every six mon#tghe time of approval of the
annual and interim financial statements, on thevities carried out and on the
adequacy of the internal control system.

Based on their importance for the activities of S@tutory Auditors, the Board of
Statutory Auditors has, on the other hand, beeigred responsibility for:
examining the work plans prepared by the head eirtternal audit department
and the periodic reports prepared thereby;
assessing the proposals put forward by auditingpsfiwith a view to their
appointment as independent auditors, the work glaggared for their audit and
the results contained in the related report arahinsuggestions;
monitoring the effectiveness of the auditing preces

The Chairman or another member of the Board ofufiat Auditors takes part in
meetings of the Internal Audit Committee.

In designing its risk management and internal adrdgystem for financial reporting

purposes (hereinafter the “System”), the ACOTEL Wprdvas used international best
practice with the aim of significantly mitigatingsks by ensuring the dependability,
reliability, accuracy and timeliness of the Groufy&ncial reporting.

The CoSO Report, to which Borsa Italiana’s Corppri@bvernance Code also refers,
represents the framework for the Internal Contrg$t&m adopted by the ACOTEL
Group, and the benchmark applied in establishingintaining and monitoring each
component of the control system, at the variousimigational levels.



The Company has devised and implemented a serigsliable administrative and

accounting procedures, so as to guarantee a hagkatd of internal control system for
financial reporting purposes. These procedures baea communicated to all staff and
sent to all the principal overseas subsidiaries ddoption and adaptation to local
situations.

The structure of the Internal Control System isodlews:
a Code of Ethics, adopted by the Company’s Boardictors from 28 March
2008, with the aim of promoting and disseminatihg principles of legality,
loyalty, fairness and transparency as the basigh®rconduct of the Group’s
business. The Code applies to all the Group’saltatiompanies;
implementation of an “Organisational and Managemiaidel pursuant to
Legislative Decree 231/01” (hereinafter the “231ddlj), adopted from 2008,
and the applicable disciplinary system, and esthbient of the Supervisory
Board with responsibility for overseeing the Modal its updating;
adoption of the Borsa ltaliana SpA’s Corporate Goaace Code for listed
companies, which applies national and internatidrest practice in relation to
corporate governance for listed issuers;
definition and communication of the powers of auigetion and signature;
definition of appropriate administrative and acdmg procedures, with suitable
control mechanisms (balancing, reporting mechaniset®nciliations, etc.);
definition and communication of a financial calendar interim and annual
reporting;
documentation and traceability of transactions thiedcontrols conducted,;
an information flow requiring the heads of the was businesses and the CFOs
of subsidiaries to provide assurance to the maneggponsible for financial
reporting;
establishment of an Internal Audit department.

Risk identification and assessment

The Company has recently launched a specific prajelating to the overall risk

management system, with the aim of assessing $ke that have most impact on the
Group’s ability to achieve its objectives, inclugim terms of financial reporting. The
project aims to rationalize the process of assgssisks that may, potentially,

compromise the achievement of the Group’s objestistrategic, operating,

compliance targets, etc) as a result of externahv (for example, changes in the
business environment, regulatory and/or technotbgaevelopments, etc.) and/or
internal events (for example, organizational changéc.), with the goal of improving

the Internal Control System and “protecting” then@@any’s net worth.

With regard to financial reporting, periodic rislssessment has the purpose of
identifying, based on quantitative analysis and aocordance with qualitative
evaluations and parameters:

the consolidated Group companies to be includedaranalysis;



key processes, in terms of inherent risk, invohed preparation of the
consolidated accounts, for each operating compaamtified;
identification, for each key process, of the specigks for financial reporting.

Identification of risks and the related control@ried out with respect to the controls
relating to both the information in the financiéhtements (for example, existence and
occurrence, full disclosure, rights and obligatiomseasurement and recognition,
presentation and disclosure), and other contraativjes (for example, compliance with
authorization limits, the separation of operatiomdés and responsibilities from control
functions, physical security and safeguards for thempany’'s net worth; the
documentation and traceability of transactions).etc

Identification of controls

The risk maps used by the Company consist of taihesRisk Control Matrices) that
describe, for each process, the identified riskd #re associated types of control
applied (manual/automatic, preventive/detectiveqgdiency, etc.).

Should, following identification of the scope oftian, key processes or activities that
are entirely or partly excluded from the existiragp of administrative and accounting
procedures be identified, the relevant departmenist take steps, in coordination with
the manager responsible for financial reportingadial to existing procedures and/or
draw up new procedures.

The periodically updated control matrices are usethe basis for periodic testing with
the aim of assessing and monitoring both the fonu the effectiveness of existing
controls.

Assessment of controls and the monitoring process

The process of assessing the System is carried/iuert preparing the annual and half-
year financial statements.

Testing takes place continuously throughout ther yaathe indication of and in
coordination with the manager responsible for fmalhreporting, who is supported by
the Internal Audit department and/or appropriateal consultants.

The audit report, which is passed on to the heatiseadepartments involved, is sent to
senior management. The Internal Audit CommitteggeBrisory Board and Board of
Statutory Auditors receive periodic reports durthg meetings called by these bodies,
during which information is provided on the aciie# carried out, the outcomes of
controls, the action plans adopted by managemenorder to implement any
improvements identified during the control procassd the results of follow-up checks.
The Internal Audit Committee and Supervisory Boaeport to the Board of Directors
every six months.



The person in charge of the Risk Management amalnat Control System for financial
reporting purposes is the manager responsiblarfanéial reporting, who, appointed by
the Board of Directors, in consultation with the @Eis responsible for designing,
implementing and approving the Accounting and Adstrative Control Model, and
assessing its application, issuing attestationshenhalf-year and annual separate and
consolidated financial statements. The manageroresiple for financial reporting is
also responsible for preparing adequate administratnd accounting procedures for
preparation of the separate and consolidated fiahstatements, and for providing
subsidiaries, deemed significant within the scopgepreparation of the Group’s
consolidated financial statements, with instrudiom how to assess their own internal
audit systems.

In carrying out his role, the manager responsibidihancial reporting:

. interacts with the Head of Internal Control andhef Internal Audit department,
who conduct independent checks on the functionalitthe control system and
support the manager responsible for financial rmapgrin monitoring the
System;
coordinates the activities of the CFOs of the @pal subsidiaries, who,
together with the appointed bodies, are respongiblenplementing appropriate
internal control systems within their own compani@sorder to monitor their
administrative and accounting processes and adsgsgffectiveness over time,
reporting the results to the Parent Company vietemnal assurance process;
exchanges information with the Internal Audit Cortiee and the Board of
Directors, reporting on the activities carried antl the adequacy of the Internal
Control System.

Finally, the manager responsible for financial iépg reports to the Board of Statutory

Auditors and the Supervisory Board on the adequacg reliability of the
administrative and accounting system.

Overall assessment of the adequacy of the Inter@ahtrol System

Based on the information and evidence gathered higy manager responsible for
financial reporting, with the support of the IntakrAudit department, by the Head of
Internal Control and by the Internal Audit Commettehe Board of Directors believes
that the existing Internal Control System is, im@el, capable of ensuring, with
reasonable certainty, achievement of the Compaohjectives.



In that it refers to the Internal Control Systemaawhole, the assessment is subject to
the limits inherent in the system itself. Whilst lliweonceived and functional, the
Internal Control System can only guarantee wittasmnable certainty” achievement of
the Company’s objectives.

At the proposal of the Internal Audit Committeeg tiole of executive Director
responsible for the internal control system hastessigned to Luca De Rita, who has
thus been given the following tasks:
- to oversee identification of the main businesssiiskking account of the nature
of the activities of the Issuer and its subsidgrand report on such risks to the
Board of Directors;
to implement the guidelines drawn up by the Bodr®icectors, proceeding to
design, implementation and management of the iategontrol system,
verifying its adequacy, effectiveness and efficielomn an ongoing basis, and
modifying the system in response to changes irmofiegating environment and
the legislative and regulatory context;
to report to the Internal Audit Committee and tr@aRI of Statutory Auditors on
the nature of the internal control and risk manag@nsystem adopted by the
Company and on the activities of the Head of Irdk@ontrol.

Luca De Rita reports continuously to both the IméérAudit Committee, whose
meetings he is always invited to attend, and thar@8oof Statutory Auditors and
Supervisory Board, assisting them in their audd amersight activities by providing
the information requested. He also reports to tlaeependent auditors, with whom he
engages regularly as part of their audit activities

The role of Head of Internal Control is, again la indication of the Internal Audit
Committee, assigned to the executive Director, Marnga Argenziano, who thus:
- verifies that the internal control system is alwagequate, fully operational and
functioning;
reports to the executive Director responsible fa internal control system on
the manner in which risk management is conductegressing her opinion on
the ability of the internal control system to ems@an acceptable overall risk
profile.

By virtue of her role as a Director and the auttyogranted to her by the Company’s
Board, the Head of Internal Control does not regortanyone with operational
responsibilities, has direct access to all thermfttion required in order to fulfil her
responsibilities, and is sufficiently independentl das adequate means to carry out her
functions effectively.



In carrying out the assigned tasks, the Head ddrl Control is assisted by the
Internal Audit department she heads. Certain statfis department are being prepared
to take over direction of the department withirekatively short period of time.

Acotel Group SpA’s Internal Control System was falised by the Board of Directors
at its meeting of 28 March 2008, resulting in admptof the document named the
“Organisational, Management and Control Model”. STt accompanied by a series of
attachments governing the different key components:

- List of Crimes

- Organisational Chart and Function Chart
- List of Procedures

- Code of Ethics

- Disciplinary System

- Regulations of the Supervisory Board

In particular, the List of Crimes identifies thelléaving offences for which the
Company may be liable:
crimes committed in the course of transactions wdhernment entities;
electronic crimes and illegal processing of data;
crimes committed in the course of transactions githernment entities;
accounting fraud,;
corporate crimes;
terrorist acts or the subversion of democracy asiged for by the penal code
and special laws;
female genital mutilation;
crimes against the person,;
crimes of manslaughter and actual and grievouslyddirm, committed in
violation of accident prevention and health an@set work legislation;
the handling, laundering and use of stolen moneggdg or utilities;
transnational crimes.

Following enactment of Law 94 of 15 July 2009, whadded art. 2bis to Legislative
Decree 231/2001, the List of Crimes was extendeddade the following offences:
criminal conspiracy;
organised crime, including foreign organisations;
electoral fraud;
kidnapping for the purpose of robbery or extortion;
drug trafficking.

At the same meeting of 28 March 2008, the Boar®ioéctors, in implementation of
the provisions of Legislative Decree 231/2001 ahd guidelines established by



Confindustria (the Confederation of Italian Indystrand in compliance with the

requirements of independence, professionalism amatinuity of action, elected

ACOTEL GROUP SpA’s Supervisory Board. This is alegihte body with three

members, based on the fact that the majority afiesithas opted for such a form and in
view of the vast number of responsibilities assijteeit.

The auditing firm appointed to audit Acotel GroupA% consolidated and separate
financial statements is Deloitte & Touche SpA, whigas appointed by the General
Meeting of 28 April 2006 for the six financial ysdrom 2006 to 2011.

At its meeting of 7 May 2009, the Board of Direstazonfirmed Luca De Rita’s
appointment as the manager responsible for Acat@liiSpA’s financial reporting.

The Articles of Association in force require themager to have long-term experience
in administration, finance and control and to m#st integrity requirements for
Directors provided for by law.

As he is also a member of the boards of directbrh® Company and its principal
subsidiaries, and Acotel Group SpA’'s CFO, the managsponsible for financial
reporting has sufficient powers to carry out hisigised tasks.

The Directors are aware that whenever they havehen own behalf or on behalf of
third parties, an interest, even only potentialiradirect, in transactions of any type
entered into by the Company, or the Group, theytrmpusmptly and fully inform the
Board of the existence of the interest and thdedlaircumstances.

Should the nature of the transaction so requieeBibard of Directors may decide to ask
the Internal Audit Committee to express an opinbonit, or request the assistance of
independent experts to assess if the transactisncaracluded in the effective interests
of the Company and on an arm’s length basis.

A similar procedure is followed in assessing relgparty transactions that do not fall
within the ordinary operations of Acotel Group canpes.

The reports on operations of the Group and Acoteu@ SpA provide full information
on related party transactions carried out by codatdd companies and the Parent
Company.



The procedure for the election of Statutory Auditmr described in article 25 and 26 of
the Articles of Association.
In particular:

“SECTION V
Board of Statutory Auditors
Article 26

Statutory Auditors shall be elected on the basis of lists submitted by shareholders, on which candidates
must be listed in consecutive numerical order. The lists shall consist of two sections: one for candidates for
the position of standing Auditor, the other for candidates for the position of alternate Auditor.

Only shareholders who hold, either singly or jointly with other shareholders, voting shares representing
at least 3% of the issued share capital carrying the right to vote shall have the right to submit lists, or, in
the event of this percentage no longer being allowed by changes in the relevant legislation or regulations,
the maximum permitted number shall apply.

No shareholder, or group of shareholders, may submit more than one list, including by proxy or trust
company, and they cannot vote for more than one list.

Each candidate may be included in one list alone on pain of ineligibility.

Candidates who already hold positions as Statutory Auditors in a further five listed companies, excluding
subsidiaries, or in a number of companies that exceeds the maximum limit established by law or the
related regulations, or who do not meet the integrity and professional requirements established by the
applicable legislation, cannot be included in the lists.

The lists must be deposited at the registered office at least fifteen days prior to the date of the General
Meeting to be held in first call and this must be mentioned in the notice of call. Proof of deposit must be
provided in the form of a receipt issued by the entity appointed by the Company for this purpose.

Within the above term, each list must be accompanied by a statement from each candidate declaring
that they accept their candidacy and providing a personal warranty that there is no fact or deed that could
give rise to their disqualification and that they meet the legal requirements for holding such office.

Each candidate’s declaration must be accompanied by a curriculum vitae, containing their personal and
professional details and a list of directorships and positions as statutory auditor held in other companies.

Any list that does not satisfy these requirements shall be deemed invalid.

The procedure for electing Statutory Auditors is as follows:

- two standing Auditors and one alternate Auditor shall be drawn from the list that obtains the highest
number of votes at General Meeting, based on the consecutive numerical order in which they are listed in
the two sections of the list;

- the remaining standing Auditor and alternate Auditor shall be drawn from the list that obtains the
second highest number of votes at General Meeting, based on the consecutive numerical order in which
they are listed in the two sections of the list.

The Chairman of the Board of Statutory Auditors is drawn from the list candidates that obtains the
second highest number of votes.

Should only one list be submitted, the standing and alternate Auditors shall be drawn from that list,
subject to prior approval of the General Meeting: the Chairman of the Board of Statutory Auditors shall be
the first candidate on this sole list.

Should a Statutory Auditor no longer meet the requirements of the law and the Articles of Association,
the Auditor’s appointment shall be terminated.

In the event of replacement of a Statutory Auditor, the alternate Auditor from the same list as the Auditor
being replaced shall take over.

If the Board of Statutory Auditors is not able to replace the Statutory Auditor whose appointment has
been terminated as above, or if the appointments of two or more Statutory Auditors are terminated, the
entire Board of Statutory Auditors shall be terminated, and the Board of Directors shall call an urgent
General Meeting to elect a new Board of Statutory Auditors.

The General Meeting called to re-elect the Board of Statutory Auditors pursuant to the law shall proceed
in such a way as to respect the above principle of minority representation.”



The lists of candidates for the position of Statytéwuditor, accompanied by the
candidates’ personal details, are published orCitrapany’s website in the “Investors”
section

Acotel Group SpA’s Board of Statutory Auditors walected by the Annual General
Meeting held at the registered office in Rome onAftil 2009. It consists of the
following members:

Antonio Mastrangelo;
Umberto Previti Flesca;
Maurizio Salimei.

During the above General Meeting, Antonio Mastrémgeas elected Chairman of
Acotel Group SpA’s Board of Statutory Auditors.

All Acotel Group SpA’s Statutory Auditors, who wilemain in office until the Annual
General Meeting called to approve the financiatestents for the year ended 31
December 2011, were drawn from the single list gttbchby the shareholder, CLAMA
Srl, which was voted for by all the shareholdersspnt at the General Meeting,
representing 62.177% of the voting shares.

Attendance by the Statutory Auditors at the 6 BadrBirectors’ meetings held in 2009
was 88.89%, whilst all members took part in theuBis carried out by the Board of
Statutory Auditors during the same period. The agerduration of the Board of
Statutory Auditors’ meetings held during the yeasvi80 minutes.

During 2010, prior to the date of preparation aétReport, the Company’s Board of
Statutory Auditors held one meeting and there Hmen no changes in its composition.

At its meeting of 29 January 2010, the Board ofu#taey Auditors proceeded to verify
that the its members continue to satisfy the inddpece requirements provided for in
the Corporate Governance Code, verifying the alesehall the instances mentioned in
letters a) to h) of application criterion 3.C.1.tbeé Code, with the exception of, with
regard to Antonio Mastrangelo and Umberto PreVigisEa, the instance mentioned in
letter e) regarding positions held for more tharenyears out of the last twelve.

In part based on the interpretation applied whesessng the independence of the
independent Directors, the above exception was ddem be irrelevant for, among
other things, the following reasons: that complemdth the provisions of the Code is,
in accordance with the Code itself, voluntary, ttet absence of the instances listed in
the application criterion 3.C.1. is not binding tbe Board of Statutory Auditors, which
has the option of adopting additional or even aH&ve criteria, giving investors an
appropriate and reasoned explanation; that thesss®mt of independence must be
carried out more with regard to substance than awnjf that the authority and
independence of Antonio Mastrangelo and Umbertoifféesca do not appear in any



way compromised by the fact that they have beetutdty Auditors at the Company
over the last nine years.

The Statutory Auditors are aware that they musiratgpendently, including in respect
of the shareholder by whom they were elected aat\lnenever they have, on their
own behalf or on behalf of third parties, an ing¢én@ a transaction carried out by the
Issuer they must promptly and fully inform the otH&tatutory Auditors and the

Chairman of the Board of Directors regarding théurey terms, origin and scope of
their interest.

The Board of Statutory Auditors monitors the indegence of the independent
auditors, verifying both compliance with the rethteegulations, and the nature and
entity of the services, other than the audit, pfedi to Group companies by the
independent auditors and their associates.

The Statutory Auditors work with the Internal Audgpartment and the Internal Audit
Committee, with whom they engage in prompt exchangfeopinion, in addition to
direct meetings whenever the need arises, includungng audits carried out by the
Board of Statutory Auditors or via the attendanta &tatutory Auditor at meetings of
the above Committee.

In order to ensure quick and easy access to sHdezhaformation the Company has
created an “Investors” section on its websiteww.acotel.com where all the
information held to be essential in order for shatders to consciously exercise their
rights is promptly made available.

In addition, responsibility for Investor Relatiohas been assigned to Carlo Ficini, who
is responsible for relations with shareholderstitumsonal investors, the financial press
and other stakeholders. He reports directly taQheef Executive Officer.

The Company organises meetings with analysts, ioxesind members of the press,
which are held at least every six months. The mgstare used to present current and
future operating strategies and the financial tesi@lll requests for one-to-one meetings
from representatives of institutional investors sasfied.

The Articles of Association governing the conduét@eneral Meetings of Acotel
Group SpA'’s shareholders are numbers 9 to 14, wdnielreproduced below.

“SECTION Il
General Meetings
Article 9
General Meetings are called pursuant to the law by the Board of Directors at the registered office or at
another location, provided that it is in Italy or another European Union state.



Ordinary General Meetings shall be called at least once a year, within 120 days of the end of the
financial year.

The Directors must, without delay, call a General Meeting when requested to do so by shareholders
representing at least a tenth of the share capital and details of the agenda are included in the request.

It is not possible for shareholders to request that a General Meeting be called to discuss matters that
are, by law, dealt with at the proposal of the Directors or on the basis of a project or report prepared by
them.

General Meetings shall be called, in both ordinary and extraordinary session, every time the Board of
Directors deems it necessary and when provided for by law.

Notices of General Meetings shall be published in the Official Gazette of the Italian Republic and in the
daily newspaper, “Il Sole 24o0re”, in accordance with the terms established by law. The Notice may indicate
another date for the Meeting to be held in second call.

From the date and throughout the period that the Company is admitted to listing on regulated markets,
in Italy or overseas, an Extraordinary General Meeting may be reconvened in third call, pursuant to article
126, paragraph two of Legislative Decree 58 of 24 February 1998, within 30 (thirty) days if the
shareholders attending the Meeting in second call do not meet the required quorum. In this case the term
established by article 2366, paragraph two of the Civil Code is reduced to 8 (eight) days.

Shareholders have the right to view all the documents deposited at the registered office for General
Meetings previously called and to obtain a copy at their own expense.

Article 10

Ordinary General Meetings held in first and second call are valid if they meet the quorum required by
law.

Extraordinary General Meetings held in first and second call are valid if the shareholders in attendance
represent, respectively, more than half or more than third of the share capital.

Ordinary and Extraordinary General Meetings that have been reconvened in third call shall be valid if
they meet the same quorum established for Meetings held in second call.

From the date and throughout the period that the Company is admitted to listing on regulated markets,
in ltaly or overseas, an Extraordinary General Meeting shall be valid in first and second call when the
shareholders attending the Meeting represent the percentages of the share capital indicated, respectively,
in articles 2368, final paragraph and 2369, paragraph three of the Civil Code.

From the date and throughout the period that the Company is admitted to listing on regulated markets,
in Italy or overseas, an Extraordinary General Meeting may be reconvened in third call within 30 (thirty)
days if the shareholders attending the Meeting in second call do not meet the required quorum. In this
case, the term for publication of the Notice of General Meeting in the Official Gazette and in the daily
newspaper, “ll Sole 24ore”, is reduced to 8 (eight) days, pursuant to article 126, paragraph two of
Legislative Decree 58 of 24 February 1998, and the Extraordinary General Meeting shall be valid if the
shareholders in attendance represent at least a fifth of the share capital, pursuant to article 2369, final
paragraph of the Civil Code.

Article 11

Resolutions shall be passed by Ordinary General Meeting in first, second and subsequent call by
majority vote, as required by law. Resolutions shall be passed by Extraordinary General Meeting in first
call with the approval of shareholders representing more than half of the share capital. Resolutions shall
be passed by Extraordinary General Meeting in second and subsequent call with the approval of
shareholders representing at least two-thirds of the share capital represented at the Meeting.

Approval of resolutions regarding amendments to the business purpose, the conversion or early winding
up of the Company, extension of the Company’s term, revocation of its liquidation, transfer of its registered
office overseas and the issue of preference shares in second or subsequent call requires the approval of
shareholders representing more than a third of the share capital.

From the date and throughout the period that the Company is admitted to listing on regulated markets,
in Italy or overseas, resolutions shall be passed by Extraordinary General Meeting held in first, second and
third call with the approval of shareholders representing at least two thirds of the share capital represented
at the Meeting.

Article 12

A General Meeting, validly held under the law, represents all shareholders and the resolutions passed in
accordance with the law and these Articles of Association shall be binding for all shareholders whether not
in attendance or dissenting.

Article 13

The right to speak at General Meetings is extended to shareholders entered in the shareholder register
who, at least two days, excluding holidays, prior to the date of the General Meeting deposited their shares
at the registered office, or with the entities or institutions indicated in the Notice of General Meeting.

Each shareholder who has the right to attend a General Meeting may appoint a proxy in writing, in
accordance with the laws in force. The Chairman of the General Meeting shall ascertain the validity of
each form of proxy and of the right of attendance, in general.



Article 14

General Meetings shall be presided over by the Chairman of the Board of Directors and, in his absence,
by the Deputy Chairman, of elected, or by the CEO or, in his absence, by another person elected by the
General Meeting itself.
The Chairman of the General Meeting, if necessary assisted by specially appointed persons, shall verify
that the General Meeting meets the required quorum, ascertain the identity and right to attend of those
present, chair the discussion, establish the order of discussion and the voting procedures, bring the
Meeting to order, and check the results of the votes. The outcome of these checks must be recorded in the
minutes.

The Chairman shall be assisted by a Secretary elected on each occasion by the General Meeting, at the
non-binding suggestion of the Chairman.

The election of a Secretary is not required when the minutes of the General Meeting are prepared by a
Notary.”.

The Board of Directors takes steps to:
facilitate the participation of shareholders at &ah Meetings, programming
them in locations, on dates and at times thatmalke it easier to attend,;
reduce the restrictions and requirements that niakéicult for shareholders to
speak during a General Meeting and exercise tloing rights;
be physically present during General Meetings s #hareholders can ask
direct questions about their activities, abovetalke with executive roles;
comply with the Company's obligation to not disdogrice sensitive
information to shareholders, without a concomitaatket disclosure.

At the Annual General Meeting of 24 April 2002, s#feolders approved Acotel Group
SpA’s General Meeting Regulations, which are alsailable on the Company’s

website fttp://www.acotel.com/upload/1269277769.pdljhe Regulations aim to ensure
the orderly and efficient conduct of the Compar@®tslinary and Extraordinary General
Meetings and guarantee the right of all sharehsltespeak on items on the agenda.

The above Regulations, which are not containedninappendix to the Articles of
Association, specify, among other things, the maxmduration of each speech, their
order, the method of voting and the Chairman’s pswe bringing the meeting to
order.

The Board of Directors reports to the General Megtin the activities carried out and
planned, and publishes documentation relating th deem on the agenda on the
Company’s website, supplying, if necessary durimg General Meeting, information
requested by shareholders, so that they can votéh@rrelated resolutions in full
possession of the relevant facts.

Despite the fact that ACOTEL’s share price roseapproximately 74% during 2009,
the Board decided not to propose to the GeneraliMeéo make amendments to the
Articles of Association regarding the percentag&stdished in respect of the exercise
of rights and the prerogatives designed to safejuamorities.

There are not further aspects of corporate govememdescribe in this Report.



There have been no significant changes to the tateicof Acotel Group SpA’s
corporate governance between 31 December 2009hendate of preparation of this
Report.



Copy of the extract published on 5 January 2008 ithe daily newspaper, Milano
Finanza




[E74 198,075~
Totale 2.530.970

4,75%
62,14%

764%
100%

5. Patto relativo a Clama S.rl.

Alla data odierna ISP non & proprietaria di alcuna Azione Sindacata. ISP diventera pro-
prietaria, alla data in cui troveranno esecuzione le piu ampie operazioni prevists
nellfAccordo in seguito all’avveramento delle Condizioni Sospensive (“Data di
Esecuziene~), di n. 198.075 Azioni Sindacate o somunque di un diverso numera di Azioni
Sindacate che in nessun caso sara pari o superiore al 5% del capitale sociale di Acotel.

D. Organi del Patto
Noa sono previsti organi per la gestione delle Pattuizioni Parasociali.

Parasociali

E. Contenuto delle Pattuizio
1. Data di sottoscrizione

UAccordo { alle izioni ialiin esso ) & stato sottescritto in
data 28 dicembre 2007

2. Effleacia dells

Uefficacia delle Pattuizioni Parasociali & P ) dizi all" nto,
entro e non oltre la data del 31 marzo 2008, delle Condizioni Sospensive che

- delle izzazioni, se ie, da parte delle competenti autorita al

perfezionamento deile operazioni previste neilAccordo:
- stipulazione tra Noverca S.r.l. (societd contrellata da Acotel) e un primario aperatore
di telefonia mobile nazionale di un centratto cammerciale che permetta a Noverca
i )

In data 28 dicembre 2007, con pattuizione separata occorsa tra Intesa Sanpaolo S.p.A. e
IIng. Claudio Carnevale, quest'ultima si & impegnato, tra I'altro, a fare in modo cha I'as-
setto partecipativo di Clama S.r.l, societs cantrollante di Acotel, rimanga immutato fatta
salva |'eventuale fusione della stessa Clama S.r.|. con Clama S.A. e a condiziane che, all'e-
sito di detta fusione, le partecipazioni nella societa da questa risultante siano di proprieta
dell’ing. Carnevale, di sua moglie ¢ dei s
proprietario di Clama S.rl. 0 comunque speltanti in maggioranza ailo stesso Ing.
Carnevale.

6. Durata delle pattuizioni

Le pattuizioni sopra descritte avranno una durata massima di 3 an
Esecuzione ("Periodo Triennale”).

Le Pattuizioni Parasociali di cui ai paragrafi {iii) e (iv) del punto 3 che precede, nel caso in
cui la relativa efficacia non sia cessata prima, o alla scadenza, del Periodo Triennale, sa-
ranno automaticamente rinnovate per ulteriori periodi, ciascuno delia durata di 3 anni a
partire dalla scadenza del precedente, salvo che uno degli Aderenti non receda con preav-
viso di almeno 180 {centortanta) giorni anteriori alla scadenza del periodo di 3 anni app
cabile,

=3

a partire dalla Data

7. Glausols compromissoria
Qualsiasi controversia che dovesse insorgere fra gli Aderen
Parasociali sara risolta mediante arbitrato rituale secondo diritto. Il Tribunale Arbitrale sa-

n relazione alle Pattuizioni

htalia S.r.l. (societa che sara costituita da Noverca S.r.l. & ISP alla Data di £
di divenire operatore mol viruale;

- completamento dell'attivita peritale refativa alla del valare
<o del diritto esclusivo di sfruttamento del “Business Noverca” nel mercato italiang.

3.  Qggetto dells ;

Le Pattuizioni Parasaciali regoiano:

(i} Timpegno di Clama S.rl. e Clama S.A. a fare in modo che, nel contesto delle pil am-
pie cperazioni da compiersi ai sensi dellAccordo alla Data di Esecuzione, un sogget-
to, previamente designato da ISP e risperta al quale Clama S.r.1. e Clama S.A. abbiano

i ilri gradimenta che potrd essere negato solo nel caso in cui tale
soggetto non sia un lavoratore dipendente di ISP e ricopra incarichi amministrativ
dirigenziali o di consulenza stabile in societa terze concorrenti di Acatel, assuma la
carica di consigliere di amministrazione di Acotel;

i} rimpegno di Clama S.r.l e Clama S.A. a fare in modo che, durante il perioda Intercar-
rente tra la sottoscrizione dell’hccordo e la Data di Esecuzione, Acotel non com
"Operazioni Societarie” quali fusioni, incarporazioni, riclassificazioni o ristrutturazio.
ni societarie, conferimenti, frazionamenti del capitaie, scissioni, trasfarmazioni, capi-
talizzazioni o ri-capitalizzazioni, riduzioni del capitale, spin off, acquisizieni di parteci-
paziani, distrt di divi i, raggr di azioni, creazions di classi ag-

Seas legale i Rowma, via della Valle dei Fontanili . 23/37 - Capirale sociale Eura

ra 3 dal numero deilfe parti tra cui |2 controversia & sorta, da
un arbitro unico, nominato di comune aceerda tra le suddette parti 0, in mancanza di ac-
corde, dal Presidente del Tribunale di Firenze.

F._Controllo
Le Pattuizioni Parasociali non determinano il cambio di contrallo (definito in conformita
all'articolo 93 del TUF) di Acotel che rimane in capo a Clama S.r,

G. Registro delle impresa
Copia delle Pattuizioni Parasociali sard depositata pressa I'ufficia del registro delle impre-
se di Roma nei termini previsti dall’Articolo 122 del TUE

H. Clausoles penali
Le P: izioni P; i

non clausale penali.

I.  Soggetto presso il quale gli strumenti finanziari sono depositati
LAccardo non contiene abblighi di deposito delle Azioni Sindacate.

5 gennaio 2008
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TABLES



TABLE 1: INFORMATION ON THE OWNERSHIP STRUCTURE

STRUCTURE OF SHARE CAPITAL

No. of % of share| Listed (indicate markets) . o
shares capital Unlisted Rights and obligations
Ordinary shares | 4,170,000 100% FTSE ltalia STAR -

Slates with limited
voting rights

Non-voting shares

OTHER FINANCIAL INSTRUMENTS
(embodying the right to subscribe to new shares)

Listed (indicate
markets) /
Unlisted

No. of
instruments in

Category of shares
allocated for

circulation

conversion/exercise

No. of shares allocate
for
conversion/exercise

Convertible
bonds -

Warrants -

MAJOR SHAREHOLDINGS

% interest in
Reporting entity Direct shareholder ordinary share| % of voting shares
capital

Clama Srl Clama Srl 41.44% 41.44%
Clama Srl Acotel Group SpA 1.35% 1.35%
Claudio Carnevale Clama SA 15.95% 15.95%
EMME Trust Sitmar SA 7.51% 7.51%
Intesa SanPaolo SpA Intesa SanPaolo SpA 4.75% 4.75%
Inesa SanPaolo SpA| Banca dell’Adriatico SpA 012% 0.012%
Intesa SanPaolo SpA Banco di Napoli SpA 0.009% 0.009%
Euromobiliare Euromobiliare Fiduciaria

Fiduciaria SpA SpA 2.06% 2.06%




TABLE 2: STRUCTURE OF THE BOARD OF DIRECTORS AND BO ARD COMMITTEES

' Interqal Remun. Nomin_ations Execu_tive Oth_er
Board of Directors Audilt Committee _Commlt_tee _ Comm_lttee _ Comm_lttee
Committee if established | if established | if established
) ) List Indep. Indep. No. of
Position Member I nfl?(;rfr:;:e In uorTi ::e ™ im) Exec. ;\JX% F(I: lg]:de; u gg ir (Z(:) po(;tﬁ;:ls ik x| ok - . . . . sk -
Chairman and | Carnevale
CEO Claudio 24/4/09| 30/4/12 M X 100 0
LID Ago
Francesco 24/4/09| 30/4/12 M X X X 100 1 X 100 X 100
Director Argenziqno
Margherita 24/4/09| 30/4/12| M X 100 0
Director Cappiello
Raffaele 24/4/09| 30/4/12 M X X X 100 1 X 100 X 100
Director C?m.e"a'e
Cristian 24/4/09| 30/4/12 M X 50 0
Director De Rita
Luca 24/4/09| 30/4/12 M X 100 0
Director G_aloppi .
Giovanni 24/4/09| 30/4/12 M X 100 0 X 100| X 100
. Guizzi
Director .
Giuseppe 24/4/09| 30/4/12 M X X X 100 0 X 100 X 100
Director Has_san
Luciano 24/4/09| 30/4/12 M X 67 3

DIRECTORS TERMINATED DURING THE REPORTING PERIOD

The General Meeting of 24 April 2009 elected the Co mpany’s new Board of Directors, raising the number re re-elected in

addition to Raffaele Cappiello and Cristian Carneva le.

of members from 7 to 9: all 7 previous Directors we

Indicate the required quorum for the submission of lists for the latest election:  2.5%

No. of meetings held during the reporting period: Board: 6 Audit Com.: 6 Remun. Com.: 2 | Nomin. Com.: - Exec. Com.: - Other Com.: -

NOTE

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

** This column shows the percentage of Board of Directors’ and Committee meetings attended by each director (no. of attendances /no. of meetings held during the effective term of office of the interested party).

***This column shows the number of positions as director or statutory auditor held in other Italian or overseas companies listed on regulated markets, referring to finance companies, banks, insurance companies or large
corporations. A list of such companies for each Director is attached, specifying whether or not the company in which the position is held is part of the group of which the Issuer is the parent or of which the Issuer is a part.

****This column shows an “X” if the Director is a member of the Committee.




TABLE 3: STRUCTURE OF THE BOARD OF STATUTORY AUDITO RS

Board of Statutory Auditors

. . . . List Independence o Numb_e_r of other
Position Member In office from In office until (M/m)* under Code (%) positions
Chairman Mastrangelo
Antonio 24/4/09 30/4/12 M X 100% 22
. . Previti Flesca
Standing Auditor |, e o 241409 30/4/12 M X 100% 11
. . Salimei
Standing Auditor | o izio 24/4/09 30/4/12 M X 100% 13
, Perrotti
Alternate Auditor | 1 jele 24/4/09 30/4/12 M X .
, Piscopello
Alternate Auditor Paola 24/4/09 30/4/12 M X )

The General Meeting of 24 April 2009 elected the Co

mpany’s new Board of Statutory Auditors, re-electin

g all the members of the outgoing Board.

Indicate the required quorum for the submission of

lists for the latest election :

2.5%

Number of meetings held during the reporting period

:5

NOTE

* This column indicates M/m depending on whether the member was elected from the list submitted by the majority (M) or by the minority (m).
** This column shows the percentage of Board of Statutory Auditors’ meetings attended by each member (no. of attendances /no. of meetings held during the effective term of office of the interested

party ).

*** This column shows the number of positions as director or statutory auditor held, as required by art. 148 bis of the CFA. The full list of positions is attached, pursuant to art. 144-quinquiesdecies of
the CONSOB Regulations for Issuers, to the report prepared by the Statutory Auditors pursuant to article 153, paragraph 1 of the CFA.




TABLE 4: POSITIONS AS DIRECTOR AND STATUTORY AUDITR

HELD BY THE DIRECTORS OF ACOTEL GROUP SpA
IN OTHER LISTED COMPANIES, FINANCE COMPANIES, BANKS INSURANCE COMPANIES
OR LARGE CORPORATIONS

Management Sarl

Name Position Company Part of the
Issuer’s group
Francesco Ago Director Stichting Continuiteit St No
Raffaele Cappiello Director Fimit Sgr SpA No
Luciano Hassan Director GCL Holding GP Sarl No
Director IMI Investimenti SpA No
Director Mezzanove Capital No




