KME Group S.p.A.

Internal Regulations
regarding
transactions with related parties

Update: text adopted on 11 November 2010



Reviewed article 150, paragraph | of the Legisk&atidecree n° 58/98
(hereinafter in brief the “TUF” - Consolidated Fint@ Act) that
obligates the Directors, at least quarterly, toorego the Board of
Statutory Auditors regarding the business actisitiarried out and those
operations with the biggest economic, financial aglity impacts
carried out by the company and its subsidiaries, apkcifically,
regarding those in which those same Directors aviaterest, either on
their own behalf or for third parties, or that areany way influenced by
the party that carries out managerial and coorainadctivities, a rule
that was speedily inserted into article 14 of thidches of Incorporation
and that is regularly reported during the Boar®wéctors Meetings.

Reviewed articles 2391 and 2391, part two, of thkah Civil Code that
deals with matters regarding interests of the Dinscand transactions
with related parties, as well as with the sanctimfsrred to in article
2629 bis, of the Italian Civil Code.

Reviewed article 71 bis, of the Regulations adopibgd CONSOB
(Italian SEC) with its resolution n° 11971 of 14 &999, (hereinafter
in brief “Issuers’ Regulations”) that imposes upguoted companies
that their transactions with related parties, @dmalised through their
subsidiary companies which, because of their subjegnount,
methodology or timeframes could have impacts onstefeguarding of
the company’s equity and assets, or regarding tmepketeness and
correctness of information, also accounting infarorg must be
highlighted in an “Informational Document”.

Reviewed the CONSOB (Italian SEC) communicationd 025564 of 6
April 2001 and n° 6031329 of 7 April 2006 that reeqa that the Board
of Statutory Auditors sends a full list of all thentrols that have been
carried out during the financial year, focusingaaleattention on those
transactions that have been carried out with relpteties.

Reviewed the legislation, rules and regulationatie to the drafting
of Financial Statements and accounting situationd #aking into

account what is laid down by the International Agating Standard n°
24 (hereinafter in brief “IAS 24”), as well as tlether measures
regarding these matters issued by CONSOB withaisnasunication n°
DEM/6064293 of 28 July 2006, with the Regulatiordo@ted with

resolution n°® 17221 of 12 March 2010, (hereinafter brief the

“CONSOB Regulations”), to which reference should fade for

anything not dealt with in these Regulations (heafter in brief the
“Internal Regulations”).

Reviewed articles 7 and 9 of the “Corporate GowueceaCode”
promoted by Borsa Italiana S.p.A., which the conypadeclares that it
observes, (hereinafter in brief the “Corporate Goaace Code”) that
gives the principles and procedures for CorporateveBance
regarding these matters.

Reviewed the binding positive opinion, given by theernal Controls
Committee on 11 November 2010.
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KME Group S.p.A.

(hereinafter in brief “KME” or the “Company”)

resolves to adopt the following

INTERNAL REGULATIONS
regarding
transactions with related parties
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Article 1 General Principles

The transactions with related parties, carried duectly or through
subsidiary companies, fully observe the following principles:

» transparency;

* basic correctness;

* procedural correctness.

Article 2 Application area

The text of the IAS 24, in its format adopted aduog to the procedures
contained in article 6 of the EC Regulations n°@8002 aligned with the

relative domestic legislation, is the referencenpdiecause it is applicable,
for the interpretation and observance of these Ré&guas (hereinafter in

brief the “Internal Regulations”).

Therefore, a party is defined as a “related pasfythe Company if it:
(@) directly or indirectly, including through subsiries, trustees or
intermediaries:
(i) controls the company, is controlled by or isbjget to joint
control;
(i) holds a stake in the company which enablés #&xert significant
influence over the company;
(iif) exercises control over the company jointlytkvother parties;
(b) is an associate of the company;
(c) is a joint venture in which the company is @ipgant;
(d) is a manager with strategic responsibilitieshef company or its parent;
(e) is a close relative of a party referred toamggraphs (a) or (d);
() is an entity in which a person referred to iarggraphs (d) or (e)
exercises control, joint control or significantlugnce or owns, directly or
indirectly, a significant portion, but not less th20%, of voting rights;
(g) is a supplementary pension fund, collectiveiratividual, Italian or
foreign, established for the employees of the comipar of any other entity
associated with it.

The Board of Directors can indicate other partesmhom the Internal
Regulations are applicable. In this context, thenany has identified as
“executives with strategic responsibilities”, whie aubject to the Internal
Regulations, the executive Directors of the follogvsubsidiary companies:

« KME A.G. (limited to the Yorstand” — Management Committee);

» ErgyCapital S.p.A. (limited to the Managing Diregto

* Drive Rent S.p.A. (limited to the Managing Direqtor
At the moment, the Company has not identified atmgoadditional parties
to whom the Procedures are applicable, taking actmunt ownership, any
contractual or Articles of Incorporation limitaten or any sector
regulations.

(1) Regarding the idea of what is control referesiceuld be made to what is laid down by
article 2359 of the Italian Civil Code, which orlgfers to individual control (see paragraph
7, note 16, of the CONSOB communication n° DEM/18&83 of September 24, 2010).



Article 3 Definition of “related parties” and their informaiton obligations

The controlling parties, the members of the adrative and control
bodies of the Company, as well as the executiveth veatrategic
responsibilities, as identified pursuant to arti2labove, are subject to the
Internal Regulations and, because of this, they tawcommunicate to the
Company all the necessary information in orderrtabée the identification
of the related parties and of the transactions thigm.

Specifically, the Directors and the Statutory Auodst of the Company,
where they have an interest, either on their owmalfeor on that of third

parties, must inform the Board of Directors of this the person of its
Chairman, detailing its nature, timeframes, origind weight. Those
Directors who have such an interest are also abligeabstain from voting
regarding it and they must absent themselves duhiegelative procedure,
except in the case where a different and unanimesclution is passed by
the Board of Directors regarding it.

Taking into account the information received, thentpany, through its
Administration Manager and its Company SecretMiahager:

* communicates their qualification as a “related Waxt those parties
identified as such by the Board of Directors, as the faculty
referred to in article 2, paragraph llI;

» draws up the list of the related parties.

* updates the list half-yearly, taking into accourite tequity
investments owned and the information received fthenDirectors
and the Statutory Auditors, as well as from theet@xives with
strategic responsibilities”.

The subsidiary and associated companies must absbe companies
Internal Regulations and ensure that the Compangives the relative
information.

Those executives of the subsidiary companies virtiegjic responsibilities
must immediately communicate to the Administratiddanager any
transactions carried out with related parties, afl as reporting if any of
their close family members have put in place tratigas with the company
or with one of its subsidiaries.

The Company, in observance of the correspondingitehn contained in
Attachment 2 of the CONSOB Regulations, includesomgnthe “close
family members of a person” their not legally sepad spouse and their
cohabiting partner, as well as the children anceddpnt of the party oh the
not legally separated spouse, or/of the cohabpartner.

The Internal Controls Committee will take care Ire tresolving of any
uncertainties regarding whether a person can lesitiled as a related party
or not.



Article 4 Definition of “transactions with related parties”

For “transactions with related parties” there areant any transfers of
resources, services or obligations between relpdéeties, independently of
the fact that the action has been carried out fmresideration in value.

The following are deemed to be included:

- merger transactions, spin-off by incorporation dricdy non-
proportional spin-off, if carried out with relatgdrties;

- any decision on the allocation of compensation @sdnomic
benefits, in whatever form, for members of the adstiative and
control bodies and managers with strategic respaoitiis.

Article 5 Other definitions

The Internal Regulations take in the definitionsjch are referred to in the
measures regarding these matters issued by CON8@Bat are currently
in force and, specifically, they apply those thia given in article 3 and in
Attachment 1 of the CONSOB Regulations.

Regarding the definitions of “important transactbrand “less important
transactions” reference should be made to Attachn3erof the same
Regulations.

In order to give a complete situation, the aforégstitachments 1 and 3 of
the CONSOB Regulations are attached to the InteRegulations, as a
substantial part of them and identified with thetdes a) and b),
respectively.

Article 6 The Internal Controls Committee and its membership

The Internal Controls Committee, hereinafter “then@nittee”, a body

nominated by the Board of Directors, which is omgde up of independent
and non-executive Directors, watches over the fthat the procedures
regarding transactions with related parties conftwrtne relative legislative
and regulatory measures that are applicable to,thenwvell as the fact that
they are fully observed in practice.

The Directors involved must have all the indepergerequirements laid
down by article 148, paragraph 3, of the TUF, al§ agby article 7 of the
“Corporate Governance Code”.

Article 7 Competencies of the Internal Controls Committee

The Committee give the Board of Directors its opinfegarding the interest
of the Company in carrying out transactions witlated parties, as well as
regarding the basic appropriateness and correctioésghe relative
conditions.

Regarding important transactions the Committee rbasinvolved in both
the investigative and negotiation stages throughdbmplete and speedy
receipt of all the relative information.



The Committee has the discretionary faculty of feable to ask for
information and making its comments to the delegjdtedies and the
parties assigned to carry out the relative negotiat as well as being
assisted by its own independent experts, at thep@ags expense, for the
purpose of evaluating the characteristics of therafoon.

Article 8 Competencies solely of the Compensation Committee

Regarding the compensation of the executives whee hatrategic
responsibilities for the Company and the Group,dbpetencies foreseen
by the CONSOB Regulations for the Internal Contr@smmittee are
exercised by the Compensation Committee.

The Compensation Committee consists of three rechominated by the
Board of Directors, who are non-executive and ieaeent, pursuant to
article 7 of the “Corporate Governance Code”".

There are applicable to the Compensation Commtitieesame measures
foreseen for the Internal Controls Committee by @@NSOB Regulations
and by the Internal Regulations. Its decisions @mmunicated to the
Internal Controls Committee for the purpose of eimguthe best possible
coordination between the two bodies.

Furthermore, it is up to the Chairman of the In&r@ontrols Committee
and the Chairman of the Compensation Committeensoire the functional
coordination of the activities of the two Commitee

Article 9 Calling meetings of the Internal Controls Committee

The Committee’s meetings are called by its Chairmam his/her own
initiative, or at the request of one of its membersof the Chairman of the
Board of Directors of the Company, with a letter @mail sent to the
domicile of its members, appropriately in advan€dhe time of actually
carrying out the transactions in question.

The notices calling the meetings must contain ta&il$ of the agenda
items, as well as the date, the time and the pd&tkee meeting, which can
also be held outside the company’s registered efii€ long as the place is
in Italy or in another country that is a membettef European Union.

In any case, the members of the Committee musivieeedl the information
and documentation, which is necessary for them tkemtheir own
decisions, in good time.

The notices calling the meetings must be accomganby the
documentation that is able to illustrate, in a ctatgp and appropriate
fashion, the main features of the transactions.

The Chairman of the Board of Directors and the @han of the Board of
Statutory Auditors are invited to take part in @@mmittee meetings. There
can also be invited the executives of the compamg, members of the



administration and controls bodies of subsidiarg associatedompanies,
their executives, as well as representatives of External Auditing
Company.

Article 10 Meetings and resolutions of the Internal Controlso@mittee

The meetings of the Committee can also be heldebgcodnference or
videoconference, on condition that the participaais be identified and that
they are able to follow the discussions and integven real time in

regarding the matters being dealt with. If thesuigtes exist the meeting
is considered to be held in the Company’s regidt@féice, or in another

place that is agreed upon between the meetingjpantits.

An independent Director who has a conflict of iettr as the same is
foreseen by the measures currently in force, kedato the individual
transaction that has to be examined by the Comenittas the obligation of
highlighting this situation and, therefore, notté&ke part in the resolution
process.

The resolutions of the Committee are validly passitd a majority vote.

Whenever two of the independent Directors have mflico of interest,
voting on the resolution is reserved for the thdector. If the third
Director also has a conflict of interest voting e resolution is reserved
for the Board of Statutory Auditors.

The Minutes of the Committee meetings are draftedeu the care of the
Secretary of the Board of Directors and, where iagple, must contain the
reasons for the assumption that it is in the Corypgainterest to carry out
the transaction, as well as regarding the basicrogpiteness and
correctness of the relative conditions.

Article 11 Categories of transactions
The transactions con related parties are spliblé®As:

e transactions of greater materiality;
* less important transactions;
* exempt transactions.

The transactions of greater materiality are thodentified as per
Attachment 3 of the CONSOB Regulations.

Article 12 Transactions of greater materiality

The transactions of greater materiality, as idesdifin article 11, are
submitted for the prior approval to of the BoardDofectors that passes a
resolution on them, observing the procedures lawdby article 19 of the
Articles of Incorporation, after having heard treasoned opinion of the
Internal Controls Committee on the Company’s irdere carrying out the
transaction, as well as regarding the basic apjat@mess and correctness of
the relative conditions.



The Committee’s opinion is binding and it must tnscribed in full in the
Minutes of the Board of Directors Meeting.

The executive Directors of the Company, as wethase of KME A.G. and
of Drive Rent S.p.A., must communicate the impdrtaansactions, insofar
as within their competencies, to the Chairman BaafrdDirectors of the
Company, who will then inform the Committee.

Article 13 Transactions of greater materiality not approvedy kthe
Committee

The transactions of greater materiality that hastehad prior approval from
the Committee cannot be carried out by the Boaidictors.

If the Board of Directors intends to carry it outhvout the prior approval it
must call an Ordinary Shareholders’ Meeting, withdelay, putting the
approval of the said transaction into the MeetirggAda.

The Shareholders’ Meeting passes valid resolutiegarding this with the
majorities laid down by the Articles of Incorpoati

The transaction is held to be not approved andetbes, cannot be carried
out, only if the majority of the voting non-relatethareholders cast their
votes against the transaction and if the non-rélateareholders present at
the Shareholders’ Meeting represent at least 10%heoShare Capital with

voting rights.

Article 14 Less important transactions

The less important transactions referred to inclartiil of the Internal
Regulations are examined and resolved upon by dngpetent company
body according to the relative procedures currantfprce.

For the purpose of carrying them out the Board ioé€ors has specifically
given to the Vice Chairman Dr. Vincenzo Manes andthe case of his
absence or impediment, or where urgency is requiedhe other Vice
Chairman Dr.ssa Diva Moriani and as long as thegividually, have no
conflict of interest regarding the transaction inestion, the power to
approve the aforesaid transactions, for an amdattis no higher than €
5,000,000.00, of Company and its subsidiary conmgsani

Furthermore, the Board of Directors has resolveat the corresponding
transactions, of a higher amount than € 5,000,@0@&$ well as those for a
lesser amount for which there exist a conflictrdaérest situation involving

the Vice Chairman called upon to approve them, rhastubmitted to it for

its prior approval.

In both cases the transactions must be submittethéprior, non-binding
and reasoned approval of the prior Internal Cost@bmmittee regarding
the interest in carrying out the transaction, a#l a® regarding the basic
appropriateness and correctness of the relativeions.
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In the case of those transactions that fall with éinea of those decisions
reserved for the Vice Chairman regarding which tBemmittee has

expressed a negative reasoned opinion, the VicérGa called upon to

approve them must, without delay, inform the Chamnof the Board of

Directors, who then has to inform the other Boamhmhers. Each one of the
non-executive members of the Board of Directorgjuekng the members

of the Internal Controls Committee, has the facolyeing able to call the

same, within the timeframe of three days, for theppse of passing a
resolution regarding the approval of this typerahsaction.

The executive Directors of the Company, as wethase of KME A.G. and
of Drive Rent S.p.A., must communicate the lessartgnt transactions in
advance, insofar as they fall within their respextcompetences, to the
Chairman of the Board of Directors of the Compankip will inform the
Committee of them.

Article 15 Exempt transactions
The Internal Regulations measures are not appédalthe following:

1. resolutions regarding the compensation of thosediurs invested
with special assignments and offices, which falthim the total
amount approved, in advance, by the Shareholdersetikig
pursuant to article 2389, paragraph lll, of thédtaCivil Code;

2. transactions of less than € 100,000.00 with physieesons and no
higher than € 500,000.00 with other persons, ag &mthey do not
present any risks linked to the characteristicheftransaction itself
and also with the requirement that these transato@nnot have a
significant impact on the equity situation of then@pany. In both
cases the above cases the amounts are meant éseepn year’s
transactions and, therefore, they are cumulative;

3. the “Compensation Plans”, based on financial imsemuts, approved
by the Shareholders’ Meeting, pursuant to artidlé kis, of the TUF
(Consolidated Finance Act) and the relative exgeutiansactions;

4. the resolutions regarding the compensation of Dorecinvested
with special assignments and offices, differentfrinose in point 1
above, but only in the case where there are obddhe conditions
laid down by the measures regarding this mattdrateacontained in
the CONSOB Regulations article 13, paragraph &ret) and b);

5. ordinary transactions finalised at conditions egleéat to normal
market ones, or standard practice;

6. transactions with, or between, subsidiary comparasswell as the
transactions with associatedmpanies as long as that, within the
subsidiary or associatembmpanies that are the counterparts of the
transaction, there are no interests, qualified igsifgcant ones
pursuant to the Internal Regulations, of otherteelgparties of the
Company.

Because the important transactions referred tooimtps above are not

subject to the obligation of publishing the “Infaxtonal Document”
referred to in article 19, the Company must doftlewing:
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1. communicate to CONSOB, within the timeframes lamvd by the
applicable measures, the name of the counterparsubject and the
amount of the transactions.

2. show in the Interim Report on Operations and inYearly Report
on Operations which transactions, subject to th@rmmational
obligations, have been finalised while availingté exclusion.

For the purposes of the applicability of the exaorpteferred to in 6 above,
the following shall not be considered to be “sigraht interests”:

1. the mere sharing of one or more Directors, or ethees with
strategic responsibilities, between the Company thedsubsidiary
and associatecbmpanies;

2. the existence of relations of an equity nature,luskng those
referred to in the following point 3 and, in geriethose arising
from the compensation of executives with strateggponsibilities
that is no greater than € 200,000.00, calculatedutatively on a
yearly basis, between the subsidiary and assoc@tegbanies, on
the one hand, and other related parties of the @ompon the other
hand and that, in any case, impact or are impdnetie transaction
in question;

3. the existence of Incentive plans based on finamegfuments or, in
any case, on variable compensations, which deppad the results
achieved by the subsidiary or associatethpanies with which the
transaction has been carried out and whose bemédisi are
Directors or executives with strategic respondibdi, also of the
Company and when the transaction in question sstleen 5% of the
value of the results achieved by the subsidiary asdociated
companies, on which the incentives are calculated,;

4. when the subsidiary or associaampany is participated in by the
party that controls the Company, if the effectiveight of that
equity investment is not higher than the effectiveight of the
equity investment owned by the same party in then@any.

Article 16 Framework Resolutions

Whenever it is foreseen that a series of homogetamsactions will be
carried out with specific categories of relatedtiparwithin the same year, it
is possible that they can all be authorised byrartfework Resolution”.

The approval of this “Framework Resolution” fallghin the competencies

of the Board of Directors and it follows the sanmregedure for the same

sort of transactions with related parties, witherehce to the foreseeable
maximum amount of the cumulative forecasted tranzas

The Board of Directors must receive, at least qubit a complete

informational document regarding the actuation dfe taforesaid
“Resolutions”.
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Article 17 Periodic external information

The Company supplies information, in its Interimdariearly Reports on
Operations, regarding the following matters:

* on the individual important transactions finalisshating the relative
accounting period;

* on any other individual transactions with relatedties, as defined
pursuant to article 2427, paragraph Il, of thedtalCivil Code, also
finalised during the relative accounting period,isthhave had a
relevant impact on the equity situation, or onfihancial results, of
the Company;

* on absolutely any change or development, whatspesgarding the
transactions with related parties, which were dbsdrin the last
Yearly Report on Operations and that have hadewaat impact on
the equity situation, or on the financial resutlsying the relative
accounting period.

In the case of a negative opinion by the Committegarding a less
important transaction, the Company shall make plybévailable, within 15
days from the closing date of each quarter of timantial year and
observing the conditions, timeframes and methodetogf the CONSOB
Regulations, a “Document” containing the descriptiof the aforesaid
transaction.

Article 18 Periodic internal information

Each quarter there must be supplied to both thedBofDirectors and the
Board of Statutory Auditors, under the care ofExecutive Directors of the
Company, a specific information report regarding tinansactions with
related parties that are not subject to the prppraval of the Board of
Directors. The information report must explain thature of the
relationship, the conditions, specifically the fica ones, the methodologies
and the timeframes for the completion of the tratisa, the evaluation
procedure followed, the interest and the motivatimaerlying it and the
reasons for it.

Furthermore, there must also be supplied a speaniticmational document
regarding the carrying out of those transactiorst thave had the prior
approval of the Board of Directors, also throughathework Resolutions”.

Article 19 Information Document

When transactions of greater materiality take platgo when carried out
by Italian and foreign subsidiary companies, therdrawn up, pursuant to
article 114, paragraph 5, of the TUF, an “InforrmatDocument”, drafted in
conformity with Attachment 4 of the CONSOB Reguwas, which is

attached to the Internal Regulations as lettemd) ia a substantial part of
them.
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The timeframes and the methodologies for making ilava the
“Information Document”, as well as the fulfiiment all the other relative
obligations, are those laid down by the CONSOB Rens.

Article 20 Documentation gathering and filing

The Administration Manager of the Company, based tme
communications received from the subsidiary and@ated companies
regarding those transactions not driven directlyHeyCompany itself, shall
see that there is effectively monitored any overofirthe thresholds laid
down by the applicable measures, following any daations that are not
individually important.

Furthermore, he/she shall see to it that the dootatien relative to the
transactions examined by the Internal Controls Cdtes) by the
Compensation Committee and by the Board of Dirsci®mll properly and
correctly filed.

Article 21 Checking and auditing of the procedure

The Board of Directors will periodically check thedfectiveness of the
procedure that has been put in place and, in asg, ceing to it that it is
audited together with the Board of Statutory Audit@very two years,
while there always remains the possibility of makimore timely and
speedy interventions, for the purpose of ensutreghtighest possible level
of efficiency of the Internal Regulations.

Article 22 Entry in force

Starting from i' December 2010, the Internal Regulations will cdnte
force and there will be applicable the transparatfisygipline that is referred
to in article 5 of the CONSOB Regulations.

Starting from I January 2011, the Internal Regulations will belyful

applicable, together with the discipline regardithg accumulation of the
transactions with the same related party.

* * * * *

Attachments
a) Attachment 1 del CONSOB Regulations;

b) Attachment 3 of the CONSOB Regulations;
c) Attachment 4 of the CONSOB Regulations.
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