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COMMUNICATION OF THE BOARD OF DIRECTORS OF CALTAGIRONE
EDITORE S.P.A., PURSUANT TO ARTICLE 103, PARAGRAPH 3, OF THE
LEGISLATIVE DECREE NO. 58 OF FEBRUARY 24, 1998, AS
SUBSEQUENTLY AMENDED AND INTEGRATED AS WELL AS PURSUANT
TO ARTICLE 39 OF THE REGULATION ADOPTED BY CONSOB WITH
RESOLUTION NO. 11971 OF MAY 14, 1999, AS SUBEQUENTLY AMENDED
AND INTEGRATED, CONCERNING THE VOLUNTARY AND
TOTALITARIAN TENDER OFFER HAVING AS OBJECT MAXIMUM NO.
33,876,862 ORDINARY SHARES OF CALTAGIRONE EDITORE S.P.A,
LAUNCHED BY CHIARA FINANZIARIA S.R.L., PURSUANT TO ARTICLE
102 OF THE LEGISLATIVE DECREE NO. 58 OF FEBRUARY 24, 1998.

The Board of Directors of Caltagirone Editore S.p.A. (“Caltagirone Editore” or the
“Issuer”), convened on July 20, 2017: .

a) examined the contents of the notice issued on June 9, 2017 (the “Date of the
Announcement”); by Chiara Finanziaria S.r.l. (the “Offeror”) — pursuant to article
102 of Legislative Decree no. 58 of February 24, 1998 as subsequently amended and
integrated (“TUF”) and pursuant to article 37 of the Regulation adopted by
Commissione Nazionale per le Societa ¢ la Borsa (“Consob”) with resolution no.
11971 of May 14, 1999 as subsequently amended and integrated (“Issuers’
Regulation”) — concerning the launch of a totalitarian and voluntary tender offer
(the “Offer”) having as object maximum no. 33,876,862 shares of the Issuer,
representing, as of the date of the publishing of the Offer Document, 27.101% of the
share capital of Caltagirone Editore and equal to all the outstanding shares as of
today, deducted: (i) the shares, from time to time, possibly held by the Offeror, (ii)
the treasury shares held by the Issuer, and (iii) the shares held by the following
persons acting in concert with the Offeror, pursuant to the TUF and to the Issuers’
Regulation: (a) the Cav. Lav. Francesco Gaetano Caltagirone and the companies
controlled, directly and indirectly, by the same, (b) FGC S.p.A. and the companies,
controlled, directly and indirectly ,by the same, holding shareholdings in the Issuer,
(c) Francesco Caltagirone, directly and indirectly, through the controlled company
Chupas 2007 S.r.l., Alessandro Caltagirone, indirectly through the controlled
company Piemontese S.r.l., and Azzurra Caltagirone, directly, as well as (d) Saverio
Caltagirone, Tatiana Caltagirone, and Nobile Francesca Comello, as parties to a
consultation agreement (the “Consultation Agreement”) containing also the criteria
for the appointment of a member of the board of directors in case of Delisting of the
Issuer (collectively, the “Persons Acting in Concert”);

b) examined the contents of the document relating to the Offer (the “Offer Document”)
filed with Consob by the Offeror, on June 27, 2017, and transmitted to the Issuer on
the same date, as subsequently modified, integrated and approved by Consob on July
12,2017,

c) evaluated the terms, the conditions and the reasons of the Offer, as well as the plans
formulated by the Offeror, as explained in detail below;

d) evaluated the opinion issued by the independent expert appointed by the Board of
Directors, Leonardo & Co. S.p.A. (the “Independent Expert of the Board of

Director”);

e) evaluated the opinion of the Independent Directors of the Issuer, issued on July 19,
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2017, drafted with the support of the independent expert Prof. Enrico Laghi, as
explained in detail below;

f) approved, with the favorable vote of all the voting Directors and at the attendance of
the Board of Statutory Auditors, that did not formulate comments or remarks, this
communication containing inter alia, pursuant to article 103, paragraph 3 of the TUF
and to article 39 of the Issuers’ Regulation, any element useful for the evaluation of the
Offer, as well as the grounded evaluation of the managing body of Caltagirone Editore
regarding the conditions and the reasons of the Offer and, in particular, the fairness of
the Consideration.

For a complete and full knowledge of all terms and conditions of the Offer please solely
refer to the Offer Document, approved by Consob and published by the Offeror in
accordance with the applicable laws and regulations.

1. DESCRIPTION OF THE MEETING OF THE BOARD OF DIRECTORS OF
THE ISSUER AND SPECIFICATION OF THE INTERESTS RELEVANT
PURSUANT TO ARTICLE 2391 OF THE ITALIAN CIVIL CODE

1.1 Indication of the names of the members of the managing body and of the control
body in attendance at the meeting having as object the evaluation of the Offer, as
well as those in absence.

At the meeting of the Board of Directors held on July 20, 2017 the following directors
were in attendance:

- Francesco Gianni, Chairman;

- Albino Majore, Managing Director;

- Antonio Catricala, Independent Director;

- Massimo Confortini, Independent Director;
- Giancarlo Cremonesi, Independent Director;
- Mario Delfini, Director;

- Massimo Lapucci, Independent Director;

- Valeria Ninfadoro, Independent Director.

the Director Mrs. Tatiana Caltagirone was in absence.

The following members of the Board of Statutory Auditors were also in attendance:
- Antonio Staffa, Chairman;
- Maria Assunta Coluccia, Effective Auditor;

- Federico Malorni, Effective Auditor.

1.2 Indication of the members of the managing body who have indicated to hold an
interest, personally or on behalf of third parties, with respect to the Offer.

During the meeting, also pursuant to article 2391 of the Italian Civil Code, the following
members of the Board of Directors have reported to hold an interest, personally or on
behalf of third parties, with respect to the Offer, specifying the nature, terms, origin and
scope and, in particular:
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- Mario Delfini simultaneously holds the office of Director and Member of the
Internal Control Committee of the Issuer and Director of FGC S.p.A. (which is the
indirect parent company of the Offeror), as well as of Il Messaggero S.p.A.,
Quotidiano di Puglia S.p.A., Corriere Adriatico S.p.A., il Gazzettino S.p.A. and
Piemme S.p.A., Chairman of the Board of Directors of Leggo S.p.A. and sole
director of Finced S.r.l. (companies directly controlled by the Issuer);

- Albino Majore simultaneously holds the office of Director and Member of the
Internal Control Committee of the Issuer, of Director of FGC S.p.A. (which is the
indirect parent company of the Offeror) and of Director of Il Messaggero S.p.A.,
Quotidiano di Puglia S.p.A., Leggo S.p.A., Corriere Adriatico S.p.A., Chairman and
CEO of Il Mattino S.p.A., Chairman of Piemme S.p.A., Vice-Chairman of il
Gazzettino S.p.A. and sole Director of ITV S.p.A. and PIM S.r.l. (companies
directly controlled by the Issuer).

The abovementioned Directors abstained from voting for reasons of opportunity.

1.3 Indication concerning the participation of the members of the Board of Directors
in the negotiations for the finalization of the transaction

No member of the Board of Directors has taken part, at any title, in the negotiations aimed
at finalizing the transaction. It remains understood that Mrs. Tatiana Caltagirone has
entered into the Consultation Agreement.

2. DATA AND ELEMENTS USEFUL FOR THE APPRECIATION OF THE
OFFER AND EVALUATIONS OF THE MANAGING BODY ON THE OFFER
AND THE FAIRNESS OF THE CONSIDERATION

2.1 Data and elements useful for the appreciation of the Offer

As reported in the Offer Document, the Offer is a voluntary and totalitarian tender offer,
having as object maximum no. 33,876,862 shares of the Issuer representing, as of the date
of publication of the Offer Document, 27.101% of the share capital of Caltagirone Editore.

According to Section E of the Offer Document, the consideration is equal to Euro 1.00 for
each Share (the "Consideration™), and shall be paid in accordance with the timing and the
modalities set forth under Paragraphs F.5 and F.6 , Section F, of the Offer Document.

The effectiveness of the Offer is subject to the occurrence of certain conditions set out in
Paragraph A.1, Section A, of the Offer Document, which may be waived or amended, in
whole or in part, by the Offeror, in accordance with the applicable laws.

For a complete and analytical knowledge of all terms and conditions of the Offer, please
refer to the contents of the Offer Document and, in particular, to the following Paragraphs
of the Offer Document:

- Section A — “Warnings”;

- Section B, Paragraph B.1 — “Information concerning the Offeror”;

- Section C — “Type and quantity of the financial instruments object of the Offer”;

- Section E — “Per share consideration for the financial instruments and its justification”;

- Section F — “Terms and modalities to tender the shares into the Offer, date and
modalities of the payment of the consideration and return of securities object of the Offer”;
- Section G — “Financing, payment guarantees and future plans of the Offeror”.

2.2 Grounded evaluation of the Board of Directors concerning the Offer and the
fairness of the Consideration
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2.2.1 Evaluation on the Offer and consideration of the Offer

As described in Section E of the Offer Document, the unitary Consideration of the Offer is
fixed to Euro 1.00 (one) for each share and will be fully paid in cash at the Date of the
Payment, as defined in the Offer Document.

The Consideration is intended to be net of stamp duty, fees, commissions and/or expenses
that shall be borne by the Offeror, while the ordinary or substitute tax on capital gains, if
due, shall be borne by shareholders tendering in the Offer.

The Consideration has been determined by the Offeror on the basis of independent
evaluations, described in the Offer Document (Section E).

The Board of Directors noted that, based on the information provided in the Offer
Document, the Consideration includes a 19.1% premium over the official price of the
ordinary shares of the Issuer as of June 8, 2017, last Stock Market Trading Day before the
Date of the Announcement.

Summarized in the following table please find the daily weighted average prices, calculated
on the basis of the official prices, during the selected different timeframes, with evidence, for
each of them, of the implied premiums included in the Consideration.

Time periods preceding the Weighted average price Premium included in
Offer *) the Consideration
(Euro) (%)
06/08/2017 0.840 19.1%
1 month 0.822 21.6%
3 months 0.819 22.2%
6 months 0.783 27.8%
12 months 0.767 30.4%

Source: FactSet
(*) weighted average of the official prices on the daily volumes.

During the 12 months preceding the Date of the Announcement of the Offer, the share of the
Issuer has registered a minimum official price equal to Euro 0.660 and a maximum equal to
Euro 0.875 (Source: FactSet).

2.2.2 Information on the participation to the negotiations in order to finalize the
transaction.

Since the Offer has been launched by a subject indirectly controlled by Cav. Lav. Francesco
Gaetano Caltagirone which already owns, indirectly, the control on the Issuer and is aimed at
delisting of the shares of the Issuer from the Mercato Telematico Azionario organized and
managed by Borsa Italiana S.p.A., the promotion of the Offer was not preceded by
negotiations between the Offeror and the Issuer.

2.2.3 Summary of the methodologies and analysis of the Independent Expert
appointed by the Board of Directors
The Board of Directors of Caltagirone Editore, in order to evaluate the fairness of the
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consideration offered by Chiara Finanziaria S.r.l., appointed the Independent Expert of the
Board of Directors, whose opinion is attached sub “A”, pursuant to article 39, paragraph 7,
letter b) of the Issuers’ Regulation, to this Communication.

In the drafting of the Opinion, evaluation methodologies in line with the national and
international practice have been applied. In particular, for the purpose of the evaluation of
holding companies, characterized by investments in diverse activities, the scholars and the
evaluation practice use the methodology so called Net Asset Value (“NAV”), consisting in
the evaluation of the value of the economic capital of the company object of evaluation as
sum of the activities, of the shareholdings and of the other possible assets held.

In particular for the evaluation of the single asset the following methodologies has been
adopted:

a) The so-called “Publishing Business” (“Editoria™) has been evaluated adopting:

i. the methodology of discounted cash flow (“DCF”), consisting in evaluating the
economic value of the company as sum of? i. the value of the expected cash flows
produced by the operations management in the temporal horizon of the explicit
forecast by the Management and ii. the current value of the cash flows of the
operations management produced subsequently to the abovementioned explicit
period of forecast summarized in the so-called remaining value of the company
(“Terminal Value”).

ii. the methodology of market multiples evaluating the economic value on the basis
of the prices negotiated in markets organized for securities that represent quotas
of capital of comparable companies.

ili.  the methodology of transaction multiples, evaluating the economic value on the
basis of implicit multiples resulting by transactions that involved companies
belonging to the same sector;

b) The shareholding in the share capital of Assicurazioni Generali S.p.A. has been
evaluated applying:

i.  the methodology of market quotation, which consists in giving to a company a
value equal to that attributed to the same company by the stock market at which
the shares are traded;

ii.  the target price methodology that consists in the objective price analysis indicated
by the financial analysts following the title.

c) Finally, the shareholdings in non-listed companies, the cash and cash equivalents,
the current and non-current financial liabilities and the funds have been evaluated at
the book value as of March 31, 2017.

The above evaluation considerations have been carried out before the application of a
holding discount, to be applied in accordance with the practice and with the evaluations
carried out for similar companies.

In addition to the NAV methodology, the Stock Exchange Rate Method and the tender offer
premium methodologies have been also used, with the analysis of the premiums
corresponded in previous comparable public tender offers.

Based on the above mentioned methodologies it emerged that “the comsideration
incorporates, on the one hand, a premium on the performance of the Caltagirone Editore
stock price recorded in the months prior to the Reference Date and, on the other hand, a
discount on the Caltagirone Editore’s NAV estimated at the Reference Date. In particular,
the Consideration incorporates (i) on the one hand, a premium equal to 19.1% in respect to
the official price of the shares of the Company registered at the Reference Date and equal to
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21.6%, 22.2%, 27.8 % and 30.4% in respect to the official weighted average price (for
volumes) respectively for 1 month, 3 months, 6 months and 12 months; and, (ii) on the other
hand, a discount in respect to the NAV - considering a holding discount of 35% in line with
the Italian average - equal to 45.0%, 47.7%, 9.1% and 17.8% assuming to evaluate the
"Publishing" business within the NAV, respectively, by applying the DCF methodology, the
transaction multiples (EV / Earnings'!) of transaction multiples (EV / Ebitdd”) and
multiples of the market (EV / Ebitdd™).

The opinion of the Independent Expert of the Board of Directors states the following
conclusions:

“In light of the elements of analysis set forth above, we may conclude that:

A. the Caltagirone Editore share appears to be objectively “illiquid” and, taking into
account the stated objectives of the Offer, it may become even more illiquid upon the
conclusion of the Offer;

B. with reference to its characteristic as a financial holding company, the Company’s share
price shows a significant discount with respect to its NAV and net shareholders’ equity. This
discount has historically always been present and high, also considering that there have not
been significant changes in the investment management approach followed by the Company.
The Offeror has, moreover, stated in the Offer that, at present, the Company’s fundamental
value is not reflected in its market prices;

C. in the last few years, the Company has generated losses and has not distributed dividends
to its shareholders;

D. the premiums implied in the Offer are in line with those granted in similar transactions
concluded in Italy over the period 2007-2017;

E. in consideration of the foregoing, the Offer provides to the Company’s shareholder a
possibility of liquidating his/her investment “at a premium” with respect to both the market
price as of the Reference Date and with regard to the trend in the share price over the last
12 months; in other words, the Offer grants to the Company’s shareholder “a liquidity
option” exercisable in his/her total discretion.

Therefore, on the basis of and subject to what is set forth herein, the Advisor is of the
opinion that, as of the date hereof, although the Offer Price is absolutely not in line with the
Jundamental value of the Company (determined using the methodologies described above),
the Offer may nonetheless be considered, from a financial standpoint, consistent — and
therefore, reasonably fair — with practice followed for analogous offers and with the trend in
the price and the liquidity of the Caltagirone Editore share.”

224 Justified opinion of the Independent Directors
The Board of Directors has made its evaluations also on the basis of the justified opinion of

the Independent Directors of the Issuer (attached hereto under letter “B”) drafted pursuant to
article 39-bis of the Issuers’ Regulation, which provides for the following conclusions:

(] Enterprise Value/Earnings Multiple of the selected comparable transactions panel, applied to the reference
size of Caltagirone Editore.

I Enterprise Value/Ebitda Multiple of the selected comparable transactions panel, applied to the reference size
of Caltagirone Editore. '

&) Enterprise Value/Ebitda Multiple of the selected comparable companies panel, applied to the reference size of
Caltagirone Editore
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“In conclusion, on the basis of the analyses carried out, it results that the consideration of the
Offer is higher than the Company's value which can be derived from the analysis on the
relevant share’s quotation on the relevant stock exchange, during the last five years, carried
out by the Expert. In addition, the implicit premium of the Offer is in line, in percentage
terms, with the premium recognized in a series of public voluntary offers launched in Italy in
recent years. On the contrary, the consideration of the Offer is lower than the fundamental
value of the Company calculated with the method of the sum of the parts, with particular
reference to the evaluation based on a valorization of the editorial business carried out using
the financial method.

It should also be noted that the analyses carried out on the share show the existence of a low
“liquidity” of the Caltagirone Editore shares, evaluated both in absolute terms and in relative
terms with respect to a series of companies comparable to Caltagirone Editore.

Finally, the Independent Directors of Caltagirone Editore, having taken into account the
findings of the adopted evaluation methodologies and the analyses carried out by the Expert
— and, in particular, the negative economic results (starting from 2011, included), the non-
distribution of dividends (starting from 2013, included), the recent market values and the low
“liquidity” of the Caltagirone Editore shares — at the end of their evaluations, deem that the
Offer submitted to the shareholders of the Company (other than the Persons Acting in
Concert) at the terms indicated in the Offer Document, is reasonably fair for the shareholders
(other than the Persons Acting in Concert) from a financial standpoint, if the same is
evaluated taking into account the recent market prices and the voluntary tender offer
premiums in the recent years (for the period 2011-2016) in the social-economical context of
CED.

It should also be pointed out that the fundamental value of the CED shares calculated by
means of the application of the method of the sum of the parts results higher (also materially,
with particular reference to the evaluation based on the valorization of the editorial business
carried out by using the financial method) than the offered consideration.

As indicated above, the Independent Directors of Caltagirone Editore, for the purposes of the
evaluation of the fairness of the Consideration offered by Chiara Finanziaria S.r.l., avail
themselves of the support of an independent expert, i.e., Prof. Enrico Laghi, whose opinion
is attached hereto under letter “C”, in compliance with article 39, paragraph 7, letter b) of the
Issuers’ Regulation.

2.25 Conclusions of the Board of Directors of the Issuer

In light of the conclusions of the opinions drafted by the Independent Expert of the Board of
Directors and by the Independent Directors in relation to (i) on one side, the Issuer’s intrinsic
value and (ii) on the other side, the consistency of the Offer, from a financial standpoint,
with the practice of similar offers and with the performance and liquidity of the Issuer’s
shares, the Board of Directors of Caltagirone Editore deemed — in the context of the
evaluation of the fairness of the Offer and of the Consideration — that the reasons under point
(ii) are objectively predominant with respect to the Issuer’s intrinsic value and to the fact that
the same Consideration is discounted if compared to the NAV.

In other words, notwithstanding the circumstance that Consideration is not in line with the
Issuer’s intrinsic value (calculated with the methodologies usually adopted in the practice),
the Board of Directors of Caltagirone Editore based its evaluations on the circumstance
(proper of financial holding companies) that the same value attributed by the market was not
in line with the NAV and the net equity of the same Issuer.

Therefore, the Board of Directors of Caltagirone Editore deems that the Offer submitted by
the company’s shareholders, at the terms indicated in the Offer Document, is reasonably fair
for the shareholders from a financial standpoint, if the same is evaluated taking into account
the recent market prices and the voluntary tender offer premiums of the recent years (for the
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period 2011-2016) in the social-economical context of the Issuer. It is also important to
outline that the adoption of the method of the sum of the parts results higher (also materially,
with particular reference to the evaluation based on the valorization of the editorial business
carried out by using the financial method) than the offered Consideration.

In conclusion, the Board of Directors of the Issuer, on the basis of the above, expressed, with
the favorable vote of all the Directors casting their vote, its positive evaluation in relation to
the appropriateness from a financial stand point of the Offer and, as a consequence, also of
the Consideration, for the current shareholders of Caltagirone Editore.

2.3 Possible significant facts subsequent to the last published annual periodical
financial situation

In the period following December 31, 2016, i.e., the reference date of the last financial
statements, no significant facts not indicated in the last financial statements occurred.

2.4 Information on the recent developments and perspectives of the Issuer

The editorial business, in which the Issuer operates by means of its controlled companies,
remains characterized by a very difficult phase. With reference to the foreseeable
development of the management for the current fiscal year, it is pointed out that, as disclosed
by the Issuer, the reorganization procedure started in the previous fiscal year, which led the
Issuer’s group to be structured for functional areas, is not yet completed and, once operative,
will positively contribute to the economic balance of the same group. In addition, the group
continues the valorization initiatives as to multimedia versions and improvement of the
internet activities, which are aimed at increasing the new advertising flows and acquiring
new readers.

3. DIRECT OR INDIRECT HOLDING, INCLUDING BY THE DIRECTORS, OF
FINANCIAL INSTRUMENTS ISSUED BY THE ISSUER, ITS SUBSIDIRIES OR
PARENT COMPANIES.

As of the date of this Communication, on the basis of the communications received by the
Issuer pursuant to article 120 of the TUF and on the basis of the other information held by
the Issuer, the shareholders with significant holdings, higher than 5% of the share capital of
Caltagirone Editore are:

- GAMMA S.r.l.: no. 9,000,750, representing 7.201% of the share capital;
- PARTED 1982 S.P.A.: no. 44,454,550 representing 35.564% of the share capital;
- FGC FINANZIARIA S.R.L.: no. 22,500,000, representing 18.000% of the share capital.

The only director who holds, indirectly, Issuer’s shares is Mrs. Tatiana Caltagirone, who
owns no. 2,000,000 shares, representing 1.60% of the share capital.

4. RESOLUTIONS OF THE ISSUER’S BOARD OF DIRECTORS

During the meeting held on July 20, 2017, the Board of Directors of Caltagirone Editore (i)
acknowledged the Offer and its terms and conditions, (ii) acknowledged the opinion issued
by the Independent Expert of the Board of Directors, Leonardo & Co. S.p.A., (iii) evaluated
the analysis carried out by the Independent Expert of the Board of Directors for the issuance
of its opinion, (iv) acknowledged the grounded opinion issued by the Independent Directors,
issued taking into account the opinion provided by the independent expert Prof. Enrico
Laghi, on the basis of their evaluations, resolved to approve the Communication. The Board
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of Directors granted the Managing Director, Mr. Albino Majore, with the powers in order to
carry out all the necessary and useful activities to publish the Communication, and, if the
case may be, to amend, to modify, to add and to update, if necessary or even appropriate, the
Communication pursuant to the applicable law or, in any case, upon Consob’s requests.

In any case, please note that economic suitability of tendering to the Offer shall be evaluated
by each single shareholder in occasion of the relevant adhesion, taking into account all the

above explained, the trend of the share in the stock market and all the statements of the
Offeror contained in the Offer Document.

Rome, July 20, 2017
For the Board of Directors

The Managing Director
Mr. Albino Majore



