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Today Telecinco our controlled company has disclosed the following press release

Madrid, 1 March 2006

As, in accounting terms, Grupo Publiesparia’s integration occurred as from 1 April
2004, the 2004 results provided for comparison purposes are presented — and filed
with the Spanish stock market regulator (CNMV) - in combined format, that is,
including Grupo Publiespafia’s first quarter results.

The consolidated financial information provided for both 2005 and 2004 are in
accordance with International Financial Reporting Standards (IFRS), which are
applicable to Telecinco as of 1 January 2005 and in force at the date of publication.

Record revenues, operating mérgin and net profit
TELECINCO REPORTS ALL-TIME BEST RESULTS WITH A

35.5% NET PROFIT GROWTH TO €290.33 MILLION

* Record net profit at €290.33 million

* Gross operating margin (EBITDA) climbed 40.8% from 2004 to
€423.26 million

* Grupo Publiespaiia’s gross television advertising revenue rose
15.7%, hitting a new record at €909.98 million.

* For the second year running, Telecinco is the leader by total
annual audience share with 22.3%

* The channel also leads the prime-time slot (20.30-24.00) with an
audience share of 23,5% and the commercial target with a 24.7%
share.

As to the profit and loss account, Telecinco reported record net advertising
revenues of €870.95 million, up by 18% from €738.38 million reported in 2004.

The gross operating margin (adjusted EBITDA) reached €423.26 million, up by
40.8% on 2004.

Pre-tax profit leapt from €301.77 mllllon in 2004 to €421.46 million, an increase
of 39.7%. |

Profit after taxes was €290.33 m||I|on up 35.5% on 2004 and the all-time high
in Telecinco's history.

The notable growth of television advertising spending in 2005 added to Grupo
Publiesparia's skilful management to end the year as the leader by turnover



with record gross advertising revenues of €909.98 million (including gross
television revenues from the subsidiary company Publimedia Gestién),
representing an increase of 15.7% on full-year 2004.

These record figures are a direct result of Telecinco's undisputed audience
leadership, brilliant management of advertising space and successful efforts to
control costs, which grew by only 3.9% in line with inflation, as in recent years,
despite cost pressures from mcreased competition and higher advertising
turnover.

Telecinco was the leading television_channel in Spain for another year
running with a 22.3% share

Telecinco headed 2005's total audience figures for the second year running.
With an average audience share of 22.3%, Telecinco improved its mark by 2
decimal points over 2004, when the channel became the first private channel
to beat TVE1's traditional leadership.

Average audience share in 2005

Share 2004]22.1%

For the seventh year running, the channel had the largest share of the
commercial target with 24.7%.

The time slot concentrating the highest television consumption and advertising
investment was also led by Telecinco. In this all-important time slot, the gap
with competitors continued to widen. Telecinco was the primer time Ieader in
2005 with a 23,5% share - up 0.4 points on 2004.

Comments by Paolo Vasile and Giuseppe Tringali, chief executives of
Telecinco:

“We are reporting on 2005 with the satisfaction of obtaining these results
in a year that proved challenging and difficult because of the legal and
political developments that shook the industry. We have overcome the
obstacles and widened the profitability gap with our competitors with
outstanding audience shares that have not had an effect on our
successful cost control policy, which is unparalleled in the Spanish
television industry.”

“In the most difficult year from the point of view of external
developments, Telecinco's management has secured record results by
focusing on the television business. The effort we have made for our
shareholders has paid off”, said Paolo Vasile.



Giuseppe Tringali believes that “these results crown the work Publiespafa
has been doing over the last four years, which has resulted in a 50%
growth of turnover during this period, as well as a new approach to
media buying in Spain, a shift from a commodity product to a diversified,
innovative and quality offering. This evolution has taken us closer to
media buyers and clients, in whose advertising campaigns we are
playing an increasingly active role. We will continue developing this
approach in 2006”.

Madrid, 1 March 2006

Department of Communications and Media Relations
Tel. +39 0225149579

Fax +39 0225149286

e-mail: ufficiostampa@mediaset.it
http.//www.gruppomediaset.it

Investor Relations Department

Tel. +39 0225147008

Fax +39 0225148535

e-mail: ir@mediaset.it
http://'www.gruppomediaset.it/investorcenter
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PRESS RELEASE

PUBLITALIA ANNUAL RESULTS 2005

Revenues for Mediaset channels up by 3% ON 2004

A meeting was held today, under the Chairmanship of Giuliano
Adreani, of the Board of Directors of Publitalia ‘80 S.p.A. (the
exclusive advertising sales arm of Mediaset), to examine and the
annual report for 2005.

Publitalia ended 2005 with an increase in total advertising
revenues of 3.3% on the previous year. ’
Revenues for the Mediaset channels increased by 3% compared
with 2004, a result that was markedly better than the television
market which, excluding the contribution of Publitalia, grew by 1.9%.

- The company’s total gross revenues came to €2,988.2 million,
while operating costs, that totalled €137.9 million, were down
on the previous year.

Profit after taxes came to €94.4 million, an increase of 9.1%
compared with 2004.

Cologno Monzese, 8 March 2006

Department of Communications and Media Relations
Tel. +390225149579 - Fax +38 0225149286 -
e-mail: ufficiostampa@mediaset. it
hitp:/fwww.gruppomediaset.it

Investor Relations Department

Tel. +39 0225147008 - Fax +39 0225148535
e-mail: ir@mediaset.it
http://www.gruppomediaset.itinvestorcenter
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PRESS RELEASE

Mediaset Group: Consolidated 2005 Results

Net revenues: €3,678.0 million
Operating profit: €1,244.1 million
Net profit: €603.4 million
Operating profitability: 33.8%
Proposed dividend of €0.43 per share

Advertising Revenues and Ratings

ITALY
Publitalia’s TV advertising revenues: +3.0%

Ratings: Mediaset channels lead in the 15-64 age range

SPAIN
Publiespana’s TV advertising revenues: +15.7%
Ratings: Telecinco Spain’s leading channel

The Board of Directors of Mediaset, which met today under the Chairmanship of
Fedele Confalonieri, has approved the consolidated annuat report of the Mediaset
Group for the year ended 31 December 2004, prepared in conformity with new
obligatory international standards (IAS/IFRS) for the preparation of the consohdated
accounts. of European listed companies introduced in 2005.

2005 produced the Mediaset Group’s best resuits since its stock exchange listing in
1996.

This was largely due to the performance of the television activities of Mediaset and
Telecinco in the company's two reference markets (ltaly and Spain).

In ltaly, in particular, Publitalia 80’s television advertising sales for Mediaset's
three channels grew in 2005 by 3.0% to reach €2,955.9 million, compared with the
€2,869.1 million of the previous year, a result that was markedly better than the
growth in the television market as a whole which, excluding Publitalia, grew by 1.9%.

There were also excellent results in terms of ratings. in the early evening slot
Mediaset channels achieved a share of 42.8%, an improvement on the figure for
2004 (+0.5%).
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Mediaset also strengthened its national leadership among its reference audience
viewers in the 15 to 64-age range, that comprise 70% of the Italian population and
on whom 80% of advertising investments are targeted. Mediaset’s three channels
are the overall leader in this premium audience band with 44.7% in prime time
and 43.9% over the 24-hours. Canale 5 as also the overall leader with ratings of
24.1% in prime time and 23.5% in the 24-hours.

On the digital terrestrial front, the new pay-per-view resulted in the sale during 2005
of more than 1.7 new re-chargeable pre-paid “Mediaset Premium” cards and
around 2 million re-charges, for a total amount of €80 million.

Also in Spain the Telecinco Group generated excellent results in 2005.

In particular, the advertising arm, Publiespana, saw advertising sales grow by 15.7%
compared with 2004, reaching €910.0 million, a result that was markedly above both
the Spanish advertising market average (+8.0%) and the television average (+10.1%).
In terms of ratings, Telecinco confirmed its leadership position with an average share
over the 24-hours of 22.3%.

In the commercial target (16-59-year-olds) Telecinco consolidated its undisputed
leadership, with a 24.7% share in the 24-hours and 26.2% in prime time.

CONSOLIDATED FINANCIAL HIGHLIGHTS

The following results give a brief overview of the Group’s performance in 2004:

* Consolidated net revenues rose by 7.5% to €3,678.0 million compared with the
€3,421.6 million in 2004. ‘

* Operating profit (EBIT) came to €1,244.1 million, an increase of 14.1%, net of
amortisation and depreciations of €808.7 million (€1,090.5 milion in 2004).
Operating profit as a proportion of total consolidated revenues (operating
profitability) rose from 31.9% in 2004 to 33.8% this time.

¢ Net profit grew by 9,8% from the €549.6 million of 2004 to €603.4 million for
2005.

* The Group’s consolidated net financial position went from +£€62.0 million at 31
December 2004 to -€358 million at 31 December 2005. The change was due to the
€400 million used to exercise the share buy back plan.

In particular the Group's characteristic cash generation, net of equity investments,
share buy backs and dividend payouts, was €506.9 million (€708,2 million in 2004).

12g3-2(b)



@2 MEDIASET

A BREAKDOWN OF RESULTS BY GEOGRAPHIC AREA

italy

» the consolidated net revenues of the Group's activities in ftaly in 2005 recorded
an increase of 4.5% compared with the previous year, rising from €2,629.4 million
to €2,748.1 million.

* operating profit (EBIT), including a capital gain of €40.9 million deriving from
the sale of a 1.9% stake in Telecinco, grew by 4.1% to €828.7 million, compared
with the €795.7 million of 2004.

* pre-tax profit grew by 4.6%, from the €744.4 million of 2004 to €778.6 million
this time, including the write down of the 2.73% stake in Hopa SpA effected to
bring into line the cost with the sum realised by the sale of the stake in December
2005.

* net profit totalled €454.8 million compared with €438.3 million for 2004, (+3.8%).

Spain

* in 2005 the consolidated net revenues generated by the Telecinco Group came
to €931.1 million, an increase of 17.4%, compared with the previous year.

« operating profit (EBIT) rose from the €294.9 million of 2004 to €413.3 million for
2005 (+40.1%).

* pre-tax profit for the period came to €421.5 million, compared with the €301.8
million of the previous year (+39.7%).

¢ net profit rose from the €214.2 million of 2004 to €290.3 million for 2005
(+35.5%).

RESULTS OF THE PARENT COMPANY: MEDIASET S.p.A.

The parent company, Mediaset S.p.A., ended the year 2005 with a net profit of
€1,411.8 million, compared with the €401.9 million of 2004, after amortisation and
depreciations for €38.3 million. The marked increase is in large part due to the capital
gain (€851.0 million of the more than one thousand euro increase)) from the inter-
group transfer of 25% of Gestevision Telecinco to Mediaset Investimenti SpA. This
operation, approved by the Board of directors on 8 November 2005, was aimed at
simplifying the chain of control in Telecinco and the consequent concentration of the

| entire stake in a single Italian company, wholly-owned and controlled by Mediaset
SpA.
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DIVIDEND PROPOSAL

The Board of Directors agreed to propose to the Company's Annual General Meeting,
to be held on April 19, on first calling, or, if necessary, on second calling, on April 20, a
dividend of €0.43 per share (+13%). ‘

The dividend will be payable from 25 May 2005, with coupons available from 22 May
2003 {Coupon N°. 10).

FORECAST FOR THE YEAR

On the basis of indications regarding the trend in revenues and costs in the main
areas of business in the first months of the year, the Group is expected to end 2006
with a further improvement, both in terms of operating profit and cash generation.

italy

* Revenues: Trends in the advertising market in the first months of 2006 show a

certain continuity with the situation in 2005. In fact. Many of the difficulties noted in
the last year persist, in particular in the FMCG sector and a fall in consumer
spending.
Nevertheless, a comparison of the first quarter for Publitalia is positive and
should lead to an increase in advertising sales of between 2% and 3%. In fact, if
initial signs of a recovery in consumer spending are confirmed, this could form the
basis for an even more dynamic situation in the second half of the year. A positive
performance is also foreseen for Mediaset Premium, as a result of the pay-per-
view offer for Serie A football matches, Grande Fratello 24 ore and la Fattoria:
since its launch in July 2005 1.9 re-chargeable cards and 2.1 million re-charges
have been sold.

» Ratings: in the first two months of 2006 the Mediaset channels obtained a 42.5%
prime time share and 41.2% in the 24-hours.
Mediaset’s channels confirmed their undisputed leadership in the commercial target
(15-64-year-olds) beating its rival Rai in all the time bands. In the same target
Canale 5 maintained its advantage over Rai1 with a gap of more than 4 points in
the share in all the reference bands.

Spain

* In Spain, in a context that continues to be characterised by positive trends in the
advertising market, Telecinco, with a renewed offer of programmes that has been
successfully launched in the first two months of 2006, aims to consolidate its
leadership on the advertising side and in terms of audience in all the targets in the
main time bands.
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CORPORATE GOVERNANCE

The Board of Directors, in the context of a review of its governance, aimed also at
encouraging greater shareholder participation, has agreed that the time is right, at the
forthcoming AGM, to modify the company's statute to ensure conformity with new
norms introduced by the law on savings.

Such modifications will include a reduction to 2.5% of the share capital as the
minimum level for the presentation of lists of nominations to the Board and the new
role of director responsible for the preparation of corporate accounts. The statute will
also be modified, bringing it into line with the aforementioned law, only subsequent to
the issue by Consob of norms concerning implementation.

SHARE BUY BACKS

The Board of Directors of Mediaset will ask the forthcoming AGM to renew
authorisation to effect share buy backs in order to pursue, in the interests of the
company, the aims foreseen by relevant regulations, including:
a) the availability of shares to be sold to employees of the company, its
subsidiaries and holding, as part of the Stock Option Plan for 2000-2002, 2003-
2005 and 2006-2008;
b) to conduct operations for trading, coverage or arbitrage purposes.
¢) conduct investment operations in liquidity.

Given the importance of operating in the company's shares, the Board of Directors
has agreed that it will ask the shareholders for the cancellation of shares in the
portfolio only when the total reaches 10% of the share capital,

Buy back operations will be conducted in accordance with Artt. 2357 ff. of the Civil
Code, Art. 132 of D. Lgs. 58/98, Art. 144-bis of the Consob Regulations implementing
the legislative decree of 24 February 1998, n. 58, regarding the regulation of issuers
and all other applicable norms, including those of the Directive 2003/6 and relative
national and European norms. ‘

The company's current share capital of €614,238,333.28, is divided into
1,181,227,564 ordinary shares and, on 27 February 2006 the company had in its
portfolio. 43,674,000 shares, corresponding to 3.71% of the share capital; Mediaset's
subsidiary companies do not hold shares in the parent company.

The proposal foresees the attribution to the Board of Directors of the power to buy,
also through options trading or financial instruments and derivatives of Mediaset
stock, up to a maximum of 118,122,756 and, in any case, within the legal limit, of
ordinary company shares with a nominal value of €0.52 each (equal to 10% of the
company's share capital), in one or more operations, up untit the approval of the
Company’s Annual Report for the year ended 31 December 2006, and, in any case,
for a period of not more than 18 months from the date of Shareholders’ approval. The
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above sum is guaranteed by existing reserves deriving from the last approved balance
sheet.

Buy back operations will follow the following-procedure:
i) buy backs destined to facilitate the Stock Option Plans for 200/2002 and
2003/2005, as approved by the Shareholders on 20 Aprit 2000 and 16 April
2003 respectively, must be made on the listing Stock Exchange at a price
that is not greater than the reference price of the stock on the day prior to
each single operation and not less than 20% less than the price recorded by
the stock on the day prior to each single operation.

ii) any other eventual buy backs must be made on the listing stock exchange
according to the procedures foreseen by Art 144- bis b) and c¢) of the
Regulations for Issuers at a price not greater than 20% and not less than
20% of the reference price of the stock on the day before any such
operation. Such parameters are considered adequate to identify the range
of value within which any acquisition is in the interest of the company.

The Shareholders will also be asked to authorise, as per Art: 2357 ter of the Civil
Code, the Board of Directors, within the terms of the law and norms that may be
introduced from time to time, and the regulations issued by Borsa ltaliana and in
conformity with relevant European norms, to:

a) transfer company shares acquired on the basis of the present authorisation, or
already held in the portfolio, to employees of the company, its subsidiaries or
holding, for the exercise of options to buy such shares held by the said employees
at the prices, on the terms and in the manner foreseen by the conditions of each
of the Stock Option Plans for 2000/2002, 2003/2005 and 2006/2008. The present
authorisation applies to the period of validity established by the stock option plans;

b) transfer company shares acquired on the basis of the present authorisation, or
already held in the portfolio, in the following alternative procedures:

i) in cash; in such cases, sales will be effected on the listing stock exchange
and/or off market, at a price of not less than 90% of the reference price of the
stock on the day before any such operation;

ii) by trading, exchange, contribution or other operations, in the context of
industrial plans or extraordinary financial operations. In such cases, the
economic terms of the transfer, including the evaluation of the shares that are
involved in the exchange, will be determined with the assistance of independent
adjudicators, given the nature and the characteristics of the deal, also taking
account of the market performance of Mediaset shares.

The authorisation as at b) above is agreed for a period of not more than 18 months
from the date of the resolution.
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Cologno Monzese, 14 March 2006

Department of Communications and Media Relations
Tel. +39 0225149579

Fax +39 0225149286

e-mail: ufficiostampa@mediaset.it

http:/mwww .gruppomediaset.it

Investor Relations Department
Tel. +39 0225147008

Fax +39 0225148535

e-mail: ir@mediaset.it
hitp:/'www.mediaset.it/investor
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Highlights from the consolidated income statement in€m
2005 2004
Consolidated net revenues 3,678.0 3,421.6
Labour costs : 441.0 406.7
Procurement, services and other costs 1,227.3 1,046.2
Operating costs ‘ 1,668.3 1,452.9
Gross operating profit 2,009.7 1,968.7
Amortisation and depreciations 808.7 878.2
Operating profit 1,201.0 1,090.5
({Losses)/gains from equity disposals 43.1 -
EBIT 1,244.1 1,090.5
Financial income /(charges) 1.9 18.0
Income/(charges) from investments (43.8) (62.4)
Profit before taxation 1,202.2 1,046.1
Income taxes ; (454.8) (393.6)
Net profit from operations : 747.6 652.5
(Net profit from discontinued activities) - -
{Minority interest (profit)/loss (144.2) (102.9)
Profit for the Mediaset Group Mediaset 603.4 549.6
Highlights from the consolidated balance sheet in €m
31/12/2005 31/12/2004
Television rights 2,086.5 1,996.5
Goodwill and consofidation differences 368.8 396.4
Other tangiblefintangible assets 852.8 621.9
Financial assets 216.3 249.0
Net working capital & other assets/liabilities (155.4) (113.5)
Severance indemnity reserve (132.0) (115.9)
Net invested capital 3,237.0 3,034.4
Net Group assets 2,593.9 2,865.3
Shareholders’ equity and minority interest 2851 2311
Net assets 2,879.0 3,096.4
Net financial position ‘ {358.0) 62.0
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Notice of convocation of the General Shareholders' Meeting of Mediaset S.p.A.
ISIN IT0001063210

The Shareholders of Mediaset S.p.A. (ticker MS) who hold ordinary
shares (ISIN IT0001063210 - Sedol 5077946) or ADR (CUSIP
584469407) are called to an Ordinary and Extraordinary General
Meeting, in Cologno Monzese (Milano), Via Cinelandia 5, on
Wednesday April 19,2006, at 10.00 am, at first call, and on Thursday
April 20,2006, same time and place, at second call, to vote on the fol-
lowing items on the

Agenda

Ordinary General Meeting:
A. Balance sheet as of December 31, 2005

1. Approval of the Balance sheet as of December 31,
2005; Board of Directors' Management Report,
Independent Auditors' Report and Board of
Statutory Auditors' Report; pertinent resolutions

2. Approval of the allocation of operating profit;
pertinent resolutions

B. Presentation of the Consolidated Balance Sheet as of
December 31, 2005; Reports of the Board of Directors
and Independent Auditors

C. Appointment of the new Board of Directors
Establishment of the number of Board Directors
Establishment of their period in office
Establishment of Board Directors' emoluments
Appointment of the Board of Directors
Appointment of the Chairman of the Board of
Directors

NonsW

D. Proposal to establish a “Stock Option” plan
8. Proposal to establish a “Stock Option” plan in favour
of the employees of the Company and its susidiaries;
pertinent resolutions

E. Authorisation for the Board of Directors to purchase and
sell the Company's own shares
9. Authorisation for the Board of Directors to purchase
and sell the Company's own shares, including for the
purposes of "Stock Option” plans; pertinent
resolutions

Extraordinary General Meeting:
F.  Proposal to amend the Company by-laws
10. Proposal to amend the following articles of the

Company by-laws: 11) General Meeting; 17),19) and
23) Board of Directors; 27) Board of Statutory
Auditors; and to introduce a new article 28) Officer
responsible for the preparation of corporate
accounting documents, also pursuant to the
provisions of Law 262, 28 December 2005.
Renumbering of the articles in the by-laws and
adoption of the new text in its entirety.

Shareholders will be eligible to attend the meeting who have applied
to the stock broker who has custody of their shares for the issue of
the appropriate statements pursuant to the law and the Company
by-laws, at least two days before the meeting.

Shareholders will be asked to vote separately only on the motions
indicated with a progressive number in the agenda set forth above.
All resolutions shall be approved by the holders of ordinary shares
in the Company and by the holders of savings shares which repre-
sent ordinary shares in the Company.

With the exception of the motions contained sub letter C), about
which the Board of Directors does not express an opinion, the Board
advises shareholders to vote in favour of all the proposals contained
in the agenda set forth in this document.

Shareholders may consult all documents illustrating the proposals
contained in the agenda on the Company's website

e

{www.mediaset.it) and on the Italian stock market website (Borsa
Italiana S.p.A., www.borsaitaliana.it). Shareholders also have the
right to obtain a copy of said documents.

Sﬁeciﬁcally, the following documents will be made available to
Shareholders:

¢ the draft balance sheet and consolidated statements as of
December 31,2005, and relative Board of Directors’
Reports, from March 24, 2006;

* the report of the Board of Statutory Auditors to the General
Meeting, from March 29, 2006;

s the reports of the independent auditors on the corporate
balance sheet and consolidated financial statements, from
March 29, 2006;

¢ the report of the Board of Directors to the General Meeting
illustrating the items on the agenda, from March 24, 2006;

* the annual report of the Board of Directors on Corporate
Governance 2006, from March 24, 2006,

¢ the current By-Laws of the Company (already available).

Pursuant to art. 17 of the Company by-laws, the members of the
Board of Directors will be appointed by list vote. Each shareholder
may present or jointly present only one list and each candidate may
appear in only one hist for the purposes of eligibility. Shareholders
who alone or with other shareholders represent at least 5% of the
share capital may present voting lists. The lists, comEIete with the
candidates' professional resumes and signed by the presenting
shareholders, must be deposited with the Company's registered
office at least 5 (five) days before the date of the General Meeting
at first call, or in other words no later than April 13, 2006. The
Company, and the Corporate Affairs Office on its behalf, are avail-
able as of this moment to receive said lists. Within the same term of
5 (five) days, candidates must present statements of acceptance of
their candidacy and declare, on their own responsibility, that none of
the causes of ineligibility or incompatibility pursuant to the law
ap};y, and that they satisfy the legal requirements and rules applying
to Board Directors. Shareholders who present voting lists must pres-
ent documentation certifying that they are shareholders on a prior
basis to the General Meeting and no later than the time of the start
of the meeting.

The lists of candidates for appointment to the Board of Directors
presented by Shareholders will be published at the expiry of the
term for the presentation of lists on the Company website
(www.mediaset.it).

Shareholders are reminded that they have the right, pursuant to arti-
cle 2373 of the Italian Civil Code, to attend the general meeting and
exercise their voting rights by proxy; natural persons appointed to
represent shareholders individually may not represent more than
200 shareholders.

To facilitate the verification of their powers of proxy, persons who
intend to attend the General Meeting as the proxies of Shareholders
or other assigns, may send documents proving that they have such
powers to the Company's Corporate Affairs Office; said documents
must nevertheless be presented for the purposes of receiving accred-
itation to attend the (general Meeting.

The Mediaset Corporate Affairs Office is available to provide any
further information required on: tel. +39 02 25149588;

fax +39 02 25149590 and at email address:
direzione.affarisocietari@mediaset.it.

Shareholders are invited to make their way to the meeting before

the starting time to facilitate registration. The accreditation of meet-
ing attendees will begin one hour before the start of the meeting.

Chairman
Fedele Confalonieri
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ANNUAL REPORT OF THE BOARD OF DIRECTORS
ON CORPORATE GOVERNANCE

The objective of this Report is to provide annual information about the actual implementation of
the model selected.

The Board of Directors of Mediaset S.p.A., by means of a Board decision of March 28th, 2000,
decided to adopt the provisions included in the Code of Conduct of listed companies; company
management organisation and operating practice of the company were already mostly in line
with the company organisation model suggested by the Code.

In July 2002, the Corporate Governance Committee revised the Code of Conduct of listed
companies and introduced some amendments that consider domestic and international best
practices; the main new elements regarded independent directors, the use of confidential
information, directors’ emoluments, internal control and operations with related parties.

The Board of Directors of Mediaset, in its meeting of March 25th, 2003, changed its Code of
conduct that had been adopted in its meeting of March, by taking into account company
organisation and the attribution of powers, basically aligning itself to the Code of Conduct of
listed companies.

The Board of Directors of Mediaset in its meeting of March 22nd, 2005 changed its Code of
Conduct— attached below — in the light of the bylaws adopted by the General Meeting of April
27th, 2004 and the provisions introduced by the Reform of Company Law.

* % ok ok ok

The Mediaset Group is the main Italian commercial television group and one of the main
communication groups in the world. Over the years, Mediaset has reached and consolidated a
leading position in its market of reference, which is commercial television, achieving absolute
records in terms of economic profitability, and market shares, both regarding the advertising
market and television audience.

The results achieved reflect the constant commitment and the high professionalism of the whole
company, aimed at achieving the common objective of value creation while respecting the
environment and the world around us. The awareness of having to ensure over time the best
sustainability in order to effectively pursue this objective, together with the strong awareness
about the role and social responsibility linked to the particular nature of our activity, lead to
constant attention by the Group in order to ensure that all interests are met — not only economic
ones — of our internal and external counterparts and stakeholders.

In the Report on operations attached to the consolidated financial statements, prepared every
year by the Board of Directors, Group projects — both in Italy and in Spain, through the
Telecinco Group listed at the stock exchange - are described in greater detail, aimed at




safeguarding and increasing the value of the Group’s human resources as well as those mainly
in touch with the outer world, in order to ensure transparency of in-house organisation and
decision-making processes, the protection’and respect of the viewer and the citizen while
exercising our specific production activities (protection of children, advertising self-regulation)
and those where Mediaset is committed towards cultural promotion.

Mediaset S.p.A.’s organisation works based on the provisions included in our current bylaws,
available on the company Internet site (www.mediaset.it).

Among other things, it includes the regulation of the Board of Directors, the Board of Statutory
Auditors, the Executive Committee and the General Meeting, and specifically in brief:

- The company is administered by a Board of Directors consisting of five to twenty-one
directors. The General Meeting decides on how many there shall be in the Board and the
duration of their appointment within the time limits set by law; Directors can be re-elected.
Directors are appointed by the General Meeting on the basis of lists submitted by the
shareholders where candidates are given a progressive number. The lists, accompanied by
the professional curricula of the designated subjects and signed by the shareholders
presenting them, must be lodged at the company’s registered offices at least 5 (five) days
before the date established for the Meeting in first call. Within the same time period, there
must also be lodged the declarations by which the individual candidates accept their
candidature and declare, under their own responsibility, the inexistence of motives for
ineligibility or incompatibility as stated by law, as well as having any requisites required by
law and by regulations for members of the Board of Directors.

The Board has all the powers for the ordinary and extraordinary management of the
company, without any exclusion, with the power to perform all the appropriate acts to
achieve and implement company objectives.

The Board of Directors reports, also through its delegated bodies, to the Board of Statutory
Auditors about its activities, as well as the most significant economic, financial and balance
sheet operations performed by the company and its subsidiaries, with particular reference to
operations where directors have an interest, on their own or of third parties.

The Board can assign to one of its members, also in the position of Chief Executive, all or part
of its powers, with the exception of the provisions in article 23 of the ByLaws which envisages
the following:

The following actions are the sole concern of the Board of Directors and may not be delegated:

- the conclusion of any contract or legal relationship between the company and a shareholder
in the company holding a stake exceeding 5% of the share capital (or company belonging to
the same Group of the shareholder, by which means subsidiary companies, controlling
companies or natural persons and the companies controlled by these) which has a value over
EUR 13,000,000.00;

- the conclusion of any contract or legal relationship which has a value exceeding EUR
130,000,000.00; ‘

- the issue of non-convertible bonds within the limits as prescribed by Article 2412 of the
Italian Civil Code and up to 2 maximum amount of EUR 300,000,000.00.=, on the

4
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understanding that any issue over and above such limit will be decided by the extraordinary
General Meeting.

Notwithstanding the provisions of Article 15.2 of these Bylaws, it is the Board of Directors’
duty to deliberate on merging in the cases provided for by Article 2505 of the Italian Civil
Code, the setting up or abandoning of secondary branches, the indication of which directors can
represent the company, the reduction of capital in the case of withdrawal by the shareholder,
and the adjustment of the bylaws to mandatory law provisions.

If the Board of Directors consists of at least seven members, can nominate an Executive
Committee, determining the number of its components, and partly or wholly ascribe all its
attributions to such Committee, apart from those reserved by law to the Board of Directors.
When an Executive Committee is set up, the Chairman of the Board of Directors, the Deputy
Chairman or Chairmen, and the Managing Directors if appointed have the right to be included
therein without this leading to an increase in the number of its components. The components of
the Executive Committee remain in office for the period of their mandate as Directors.

The Board can set up other Committees, that may also comprise persons outside the Board of
Directors, determining tasks, powers, any remuneration and establishing their composition and
method of operation. If such Committees include people from outside of the Board of
Directors, they shall only have advisory poWers.

- The General Meeting elects the Board of Statutory Auditors, comprising three acting auditors
and two alternate, whose mandate lasts for three years and lapses at the date of the
Shareholders’ Meeting called for approving the financial statements relating to the third fiscal
period of their mandate. They can be re-elected.

All the auditors must be registered in the Roll of Chartered Accountants established with the
Ministry of Justice and must have practiced their profession of legal auditing of accounts for a
period no less than three years.

The auditors must also be in possession of all the requisites prescribed by law and current
regulations, and the Board of Directors shall ascertain their validity.

The nomination of the auditors occurs on the basis of lists presented by shareholders.

The General Meeting, duly established, represents all shareholders and its resolutions, passed
in compliance with the law, are binding on them, even if they did not participate or do not
agree with them. The ordinary and extraordinary General Meeting is held, for the occasions
and in the ways required by the law, at the company’s registered office or elsewhere in Italy.

The Meeting, in first or second call, must be notified giving the day, the hour and place where
it is to be held, and the subjects to be discussed. The notice may also contain the same
indications for the calls subsequent to the second. Where there is no indication of call
subsequent to the second, the Meetings of the third call or successive must be called within 30
(thirty) days of the previous calls, with reduction of the term established by the second
paragraph of Article 2366 of the Italian Civil Code to 8 (eight) days.

12g3-2(b)
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The Meeting is presided over by the Chairman of the Board or, if absent, by the Deputy
Chairman if nominated. If both are absent or unable to attend, then by another person
designated by the majority of the shareholders present, according to the number of votes held.

¥ %k k%

Mediaset S.p.A. share capital is EUR 614,238,333.28, divided into 1,181,227,564 shares
having a par value of EUR 0.52 each.

On March 14th, 2006, the Mediaset S.p.A. shareholders who own, directly or indirectly, more
than 2% of subscribed share capital, represented by shares with voting rights, according to the
shareholders’ register and together with communications received and other available
information, are the following:

¢ Fininvest S.p.A. 35.56%
e Capital Research and Management Company 7.55%.

To the company’s knowledge, there are no shareholder pacts among the shareholders.

* ok ok k%

Regarding direction and coordination activities under article 2497 et seq. of the Italian Civil
Code, subsidiaries R.T.I. S.p.A., Publitalia 80 S.p.A., Promoservice [talia S.r.l., Elettronica
Industriale S.p.A. and Video Time S.p.A., Home Shopping Europe S.p.A., Media Shopping
S.p.A. and Mediaset Investimenti are currently subject to direction and coordination activities
by Mediaset S.p.A.

* k ¥ *k ¥

The General Meeting of April 16th, 2003 appointed the Board of Directors, since the previous
one had reached the natural end of its term, the Chairman and the Stock Option Committee. The
Board of Directors subsequently appointed a Deputy Chairman and a Chief Executive as well as
the Executive Committee, the Internal Audit Committee and the Person in charge of Internal
Control.

THE BOARD OF DIRECTORS: MEMBERS AND ROLE
The Board of Directors is the collective body of the company in charge of its management.

The Board meets on a regular basis and is 6rganised and works in order to ensure effective and
appropriate performance of its functions. Directors, including independent ones, constantly take
part in the Board meetings. It is pointed out that the Bylaws do not envisage a minimum
frequency for the Board meetings. ‘

In 2005, the Board of Directors met six times and six meetings have already been scheduled for
this year.




The Board of Directors, appointed until the approval of the annual report at December 31st,
2003, currently includes: '

= 6 executive directors:

Fedele Confalonieri Chairman

Pier Silvio Berlusconi Deputy Chairman
Giuliano Adreani Managing Director
Mauro Crippa

Marco Giordani

Gina Nieri

* 9 non-executive Directors
Franco Amigoni
Marina Berlusconi
Pasquale Cannatelli
Paolo Andrea Colombo
Enzo Concina
Maurizio Costa
Bruno Ermolli
Alfredo Messina
Roberto Ruozi

Among non executive directors, falling within this category are:
Franco Amigoni
Paolo Andrea Colombo
Enzo Concina
Roberto Ruozi

that on the basis of the information provided by each of them and according to the definition
included in article 3 of the Code attached, independent directors are non executive directors
who:

a) do not have nor have recently had — either directly, indirectly or for third parties —
economic relations with the company, with its subsidiary companies, with executive
directors, with the controlling shareholder of the company to such an extent that their
judgement may be influenced,; |
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b) are not owners — either directly, indirectly or for third parties — of stakes for such an
amount that they may take over the control or have a significant impact on the company
nor participate in partnership agreements to gain control over the company;

c) are not close members of the family of the executive directors of the company nor
people who are in the situations specified in letters a) and b).

Below are director or statutory auditor positions held by current members of the Board of
Directors of Mediaset S.p.A., on the basis of the information provided by them, in other listed
companies, financial, banking, insurance or significant companies, without those positions held
by the directors in subsidiary companies or companies where Mediaset S.p.A. has a stake:

Confalonieri Fedele

Director of Arnoldo Mondadori Editore S.p.A..

Berlusconi Pier Silvio |

Director of Arnoldo Mondadori Editore S.piA. and Fininvest S.p.A..

Berlusconi Marina

Chairman of the Board of Arnoldo Mondadori Editore S.p.A. and Fininvest S.p.A.;
Director of Mediolanum S.p.A. and 21, Investimenti S.p.A..

Cannatelli Pasquale

Managing Director of Fininvest S.p.A., Director of Arnoldo Mondadori Editore S.p.A. and
Mediolanum S.p.A..

Colombo Paolo Andrea

Chairman of the Board of Statutory Auditors of Sirti S.p.A., Eni S.p.A. and Saipem S.p.A.,
Standing Auditor of Banca Intesa S.p.A., Lottomatica S.p.A. and Nextra A.I. SGR S.p.A;

Chairman of the Board of Directors of Partecipazioni Italiane S.p.A.;

Board Director of Aurora Assicurazioni S.p.A., Sias S.p.A. and RCS Quotidiani S.p.A..
Costa Maurizio ‘

Deputy Chairman and Director of Arnoldo Mondadori Editore S.p.A..

Ermolli Bruno

Director of Arnoldo Mondadori Editore S.p.A., Mediolanum S.p.A. and Fininvest S.p.A..
Messina Alfredo

Chairman of the Board and Managing Director of Mediolanum Assicurazioni S.p.A. and
Mediolanum Vita S.p.A.;

Deputy Chairman of Mediolanum S.p.A.;
Director of Molmed S.p.A.

Ruozi Roberto




Chairman of the Board of Mediolanum S.p.A., Retelit S.p.A., AXA Sim S.p.A., AXA Interlife
S.p.A., AXA Assicurazioni S.p.A., Palladio Finanziaria S.p.A., Touring Club Italiano and UAP
Vita S.p.A. and Polis Fondi SGR;

Director of Indesit Company S.p.A., Gewiss S.p.A., Data Service S.p.A.; L’Oreal Italia S.p.A.,
Air Liquide S.p.A. and Efibanca S.p.A.;

Chairman of the Board of Statutory Auditors of Borsa Italiana S.p.A. and Monte Titoli S.p.A..

The system of delegating powers is such as to retain, within the company organisation, the
Board of Directors’ central role which has, according to the Bylaws, the widest powers for the
ordinary and extraordinary administration of the company, with the exception of those that must
be reserved, according to the law, to the exclusive competence of the General Meeting.

The Board of Directors, as is indicated in article 1.2 of the attached Code, has the competence
on the following matters:

a) examines the strategic, industrial and financial plans of the Group which it superintends;

b) attributes and revokes the proxies to the Chairman, the Deputy Chairman, the Managing
Director and the Executive Committee, defining their limits and use;

c) determines, upon proposal of the Committee as per article 8.1, after hearing the opinion of the
Statutory Auditors, of the emoluments for the directors in charge of special functions;

d) monitors, in its entirety, the company’s operations, also based on the information received
from the Executive committee, the Chairman, the Deputy Chairman, the managing Director and
the Internal Control Committee, and periodically comparing the results achieved with those
scheduled;

¢) analyses and approves the operations with a significant economic and financial importance,
with reference in particular to operations, with correlated parties, as specified in article 11
below; |

f) analyses changes to significant organisational and administrative aspects of the company and
plays a guiding role in the organisation of the Group’s companies, which it directs and
coordinates;

g) in the annual report on corporate governance, presents information about how the corporate
governance organisation selected is concretely implemented and about the composition and
competence of the Board of Directors and the Executive Committee plus a list of directors with
relevant functions, a description of the acti\}ity of the Internal Control Committee and the Stock
Option Plan Committee as well as the treatment of confidential information;

h) reports to shareholders during the General Meeting,.

[n addition, as per the provisions of article 23 of the Bylaws and as already described above, the
Board of Directors has exclusive competence on the following matters:

- the conclusion of any contract or legal relationship between the company and a shareholder
in the company holding a stake exceeding 5% of the share capital (or company belonging to
the same Group of the shareholder, by which means subsidiary companies, controlling
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companies or natural persons and the companies controlled by these) which has a value over
EUR 13,000,000.00;

- the conclusion of any contract or legal relationship which has a value exceeding EUR
130,000,000.00;

- the issue of non-convertible bonds within the limits as prescribed by Article 2412 of the
Italian Civil Code and up to a maximum amount of EUR 300,000,000.00.=, on the
understanding that any issue over and above such limit will be decided by the extraordinary
General Meeting.

Still according to article 23 of the Bylaws, it is the Board of Directors’ duty to deliberate on
merging in the cases provided for by Article 2505 of the Italian Civil Code, the setting up or
abandoning of secondary branches, the indication of which directors can represent the company,
the reduction of capital in the case of withdrawal by the shareholder, and the adjustment of the
bylaws to mandatory law provisions. If the Board of Directors is attributed authority to
deliberate on matters that, by law, pertain to the Extraordinary General Meeting, the authority of
the Meeting is not undermined, and still retains the power to deliberate on such matters
according to article 15 of the Bylaws.

In the exercise of its powers according to the Bylaws, the Board of Directors, as described in the
introduction, appointed a Deputy Chairman, a Chief Executive and an Executive Committee in
2003. Delegated activities are constantly reported to the Board of Directors and the Board of
Statutory Auditors by the delegated bodies on the occasion of the Board’s meetings, as per the
provision of article 5 of the attached Code and article 20 of the Bylaws and by current
legislation. The Chairman is traditionally appointed by the General Meeting.

Chairman of the Board

The Board of Directors granted its Chairman all ordinary and extraordinary administrative
powers within 2 maximum limit of EUR 131,000,000.00 per operation, with the exception of the
powers which, under article 23 of the Bylaws, are the sole concern of the Board of Directors.
Under the Bylaws, the Company is represented by the Chairman of the Board.

Deputy Chairman

The Board of Directors granted its Deputy Chairman all ordinary administrative powers within a
maximum limit of EUR 5,000,000.00 per operation, with the exception of the granting of loans
and the powers which, under article 23 of the Bylaws, are the sole concern of the Board of
Directors. Under the Bylaws, the Company is represented by the Deputy Chairman. The Deputy
Chairman replaces the Chairman and represents the company if the latter is absent or unable to
participate. The actual exercise of the power of representation by the Deputy Chairman proves
by itself the absence or impediment of the Chairman and makes third parties exempt from any
check or responsibility with respect to this.

Managing Director

The Managing Director has ordinary administration powers within a maximum limit of EUR
5,000,000.00 per operation, and with the exclusion in any case of the granting of loans and of
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the powers which, under article 23 of the Bylaws, are the sole concern of the Board of Directors
and of those of the Chairman. Under the Bylaws, the Company is represented by the Managing
Director.

Executive Committee

Presently the Executive Committee, appointed by the Board of Directors, includes 4 members,
with the Chairman, the Deputy Chairman and the Managing Director being members by right
according to the Bylaws, and precisely:

Fedele Confalonieri
Pier Silvio Berlusconi
Giuliano Adreani

Gina Nieri

The Board of Directors conferred the Executive committee all ordinary and extraordinary
administrative powers within a maximum limit of EUR 130,000,000.00 per operation, with the
exception of the powers which, under article 23 of the Bylaws, are the sole concern of the Board
of Directors.

In 2005, the Executive Committee met six times.

At the first Board meeting, the Chairman, the Deputy Chairman, the Managing Director, the
Executive Committee and the directors with special functions reported information to the Board
of Directors and the Board of Statutory Auditors about the progress of the projects entrusted to
them and about the operations carried out under the proxies given to them. The delegated bodies
also supplied appropriate information about atypical, unusual operations or operations with
related parties, whose analysis and approval are not reserved to the Board of Directors and also
reported to the Board of Directors and the Board of Statutory Auditors on operations in general
and their foreseeable developments, as well as on the most important economic, and financial
operations carried out by the company and its subsidiary companies; and about those operations
where directors have an interest, whether pérsonal or on behalf of third parties. If so required by
urgency or circumstance, such information can also be communicated to those concerned in
writing.

Directors are informed in advance of Board meetings on the issues on the agenda. In any case,
during the Board Meetings, each issue is widely analysed and fully discussed, so that directors
can take a conscious decisions on the issues on the agenda.

NOMINATION AND REMUNERATION OF DIRECTORS

The nomination of directors is regulated by article 17 of the Bylaws which require lists to be
prepared by shareholders, thereby leaving all decisions regarding candidates and nominations to
shareholders. No Committee for nominations has therefore been established.

The right to present the lists is given to shareholders who, alone or together with other
shareholders, represent at least 5% (five per cent) of the share capital. The lists, accompanied by
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the professional curricula of the designated subjects and signed by the shareholders presenting
them, must be lodged at the company’s registered offices at least 5 (five) days before the date
established for the Meeting in first call.

Based on the information provided by each Director, the Board of Directors will check their
independence, with reference to the criteria mentioned in the Code of conduct.

The General Meeting determines the remuneration of all directors.

The General Meeting of April 16th, 2003 also appointed the Shareholding Plan Committee, with
three non executive directors, of which one independent, and precisely:

Marina Berlusconi, Chairman
Bruno Ermolli

Paolo Andrea Colombo

In accordance with article 8 of the attached Code, the Board of Directors gave the Committee
the task of submitting proposals to the Board of Directors about the emoluments of directors
with special functions, also requiring that a part is linked to economic results achieved by the
company and/or the achievement of other specific objectives.

Chairman, Deputy Chairman and Managing Director, as such, do not have variable
remuneration.

The Shareholding Plan Committee, which acts jointly and is supported by the Chairman of the
Board of Statutory Auditors which participates in the meetings without voting rights, has
provided itself with rules to perform its activities.

Meetings and decisions taken are recorded in the minutes signed by all the directors attending
the meeting. ‘

In 2005 the Shareholding Plan Committee met once.

The Board of Directors also believed, in the company’s best interest, that criteria for the
determination of the remuneration policy of Senior Management should continue to be defined
by the company entities in charge of this, considering their well established experience in
human resources management, typical and unique feature of Mediaset.

Regarding the above, no Remuneration Plan has been established, since the Shareholding Plan
Committee has already been established.

The General Meeting of April 16th, 2003 promoted the organisation of a new 2003/2005 Stock
Option Plan with the objective to increase loyalty and responsibility of the participants in the
Plan to the Group’s operations and to increase their value.

The meeting above approved the creation of a 2003/2005 Stock Option Plan on company’s own
shares, for staff of the company, its subsidiaries and the parent company, defined by the
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Shareholding Plan Committee, from among managers, journalists and heads of business units
(or other company positions), with a duration of three years, as well as, if the Board of Directors
considers this appropriate, the start of similar projects on shares of subsidiaries or companies
where Mediaset holds a direct or indirect investment.

According to the 2000/2002 and 2003/2005 Stock Option Plans, the following stock options on
Mediaset stocks were assigned: 1

Year

‘ Number of OpEwn . Shareprlce ~'ml;ériod”t(')fexercise " Check that
. 11-31/12 Participants rights ~the option, obligations
; to the Plan  assigned for. . exclusively in one established by :
©the. single time the Committee -
~ purchaseof = P aremet
no.
company = .
‘ - shares S _ : ,

2002 190 2626000 | 9.64  1.1.2005/30.6.2006 The rightscan -
| BT T . ‘ be exercised |
2003 141 3,565,500 © 1.1.2006/31.12.200  The rights can

R ( ST be exercised
2004 130 - 3415000 - 9.07 - 1.1.2007/31.12.200 The rights can
' R Y 8 beexercised
2003 132 3,774,500 9.60  1.1.2008/31.12.201 Subject to the

R S0 check

met

To date, therefore, option rights have been assigned for the purchase of 9,606,500 Mediaset
shares, equal to 0.81% of current share capital, whose obligations are met and of 3,774,000
shares, equal to 0.32% of current share capital, whose exercise is subject to a check that the
obligations established by the Shareholding Plan Committee are met. A plan for the year 2000,
with 187 participants and the assignment of option rights for the purchase of 3,229,000
Mediaset share at an exercise price of EUR 7.26, whose obligations were met, came to an end
on June 30th, 2005.

INTERNAL CONTROL SYSTEM

The internal control system consists of processes that aim at monitoring the effectiveness of
corporate operations, the reliability of financial information, the compliance with laws and
regulations, the protection of corporate property.

The Internal Control System also aims at making sure that the internal procedures, both
operational and administrative, that have been adopted to identify, prevent and manage as much
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as possible financial and operational risks and fraud that could damage the company are fully
applied.

The Board of Directors has entrusted the task of managing the Internal Control System to a
person endowed with appropriate means, who identifies the major corporate risks and designs,
manages and monitors the Internal Control System.

As a consequence of assigning such responsibility to a person in charge, neither the Board of
Directors nor the Managing Director has tasks regarding the issue above.

Person in charge of Internal Control

The Board of Directors assigned the responsibility of the internal control system to Mr. Aldo
Tani, in charge of the Internal Auditing department, and assigned him the responsibility for the
company Internal Control System. The task of the person in charge is to identify the main
company risks, design, manage and monitor the internal control system. The person in charge of
control reports, within his mandate, to the Chairman, the Board of Directors, the Internal
Control Committee, as well as auditors, under legal terms and ways and the rules of the Code of
Conduct.

The person in charge of internal control does not report to any operational head but exclusively
to the Chairman of the Board of Directors.

In 2003, the Board of Directors of Mediaset S.p.A., after completing the adjustment of its
organisation, management and control model, under the provisions of Law Decree 231 of June
8th, 2001, about the “Regulation of administrative accountability of legal entities, companies
and association even without a legal status® adopted the model of organisation, management
and control resulting from such adjustment. The Board also established the Monitoring and
Control Body, implementing the effects of article 6, first paragraph, of Law Decree 231/01,
assigning this task to the person in charge of the Company Internal Control, and conferring to
him all the widest powers to ensure accurate and efficient monitoring on the functioning and
compliance with the model. Each subsidiary started similar projects for the adjustment of their
protocols and procedures to Law Decree 231/01 — in line with the principles of the Model
adopted by the parent company ~ considering the specific features of their organisation and the
specific needs resulting from their actual business operations.

With reference to Law 62 of April 18th, 2005, which enacts EU law on market abuse, extending
— with the introduction of article 25 sexies into Law Decree 231/01 — the responsibility of the
entity for the perpetration “in its interest or for its benefit” of crimes relating to the abuse of
privileged information (art. 184, Consolidated Law on Financial Intermediation - TUF) and
market manipulation (art. 185, TUF), as well as making the entity responsible (in addition to
criminal responsibility pursuant to Law Decree 231) for administrative illegalities regarding the
abuse of privileged information (art. 187-bis, TUF) and market manipulation (art. 187-ter, TUF)
- committed in its interest or for its benefit both by company management and by subordinates
in execution of community and national regulations — CONSOB, with two resolutions approved
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on November 29th, 2005, has issued two rules which introduce a series of amendments to the
regulations in force on issuers and markets, with particular reference to obligations to inform the
market, internal dealing, suspected operations and market manipulation.

In this regard the work group set up by Mediaset - also with the support of external consultants -
has examined the new provisions of the rules and regulations and is formulating a series of
proposals, with special reference to the review of the procedure previously adopted on the
subject of the “Management, processing and external communication of confidential
information”, in addition to a series of supplements to the Organisational Model. These
proposals - once adopted by all the corporate functions involved - will be submitted to the
Board of Directors. |

Internal Control Committee

Following the renewal of the Board of Directors, which took place at the General Meeting of
April 16th, 2003, the Board of Directors appointed the Internal control Committee, with
advisory and proposing functions, which consists of 3 non executive directors, 2 of which
independent, and specifically:

Francesco Amigoni
Alfredo Messina
Roberto Ruozi

In particular, the Internal Control Committee, according to article 10.1 of the attached Code:
a. assesses whether the Internal Control System is appropriate and checks how it works;

b. assesses the work schedule prepared by the person in charge of the Internal Control System
and receives his periodical reports;

c. together with auditors and the administrative staff of the company, assesses whether the
accounting standards used are appropriate and whether they correspond to comparable
criteria when preparing the consolidated financial statements;

d. assesses the figures that arise from the reports of the person in charge of the Internal Control
System and from the communications of the Board of Statutory Auditors or any of its
members;

e. assesses the proposals made by the independent auditors to be appointed for auditing of the
company and assesses the work schedule for auditing activities and the results presented in
the report and the letter of suggestions; -

f. reports to the Board of Directors, at least every six months, on the occasion of the approval
of the financial statements and of the interim report, about the activities performed and the
quality of the Internal Control System.

g. performs other tasks which are assigned by the Board of Directors, especially in connection
with relations with the independent auditors.

The Internal Control Committee has defined its operating rules.

15
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Decisions taken are recorded in the minutes by the Committee’s Secretary, the person in charge
of Company Operations; the minutes are signed by all the directors attending the meeting and
by the Secretary. The register of the meeting and the decisions of the Committee is held by the
Committee’s Secretary.

The Chairman of the Board of Directors, the Deputy Chairman and the Managing Director can
take part in the works of the committee; auditors take part systematically in the Committee’s
meetings.

In addition, to explain specific themes, people in charge of specific company functions can be
invited to the Committee’s meetings.

In 2005, the Internal Control Committee met seven times, and the Committee:

acknowledged the report prepared by the person in charge of internal control and by the
Internal Auditing Department on the “Self assessment of the Internal Control system of
Mediaset Group” regarding 2004 and shared the remarks included in it;

positively assessed the “2005 work schedule” prepared by the person in charge of
Internal Control;

examined the proposal of Deloitte. Consulting S.p.A. regarding method support in the
new determination of employee termination indemnity according to IAS19 and decided
to submit it to the Board of Directors;

examined the proposals by Deloitte & Touche S.p.A. for support in the revision of IFRS
reconciliation tables when adopting them for the first time and decided to submit them
to the Board of Directors;

examined proposals prepared by the external auditors Deloitte & Touche S.p.A., for the
2005/2007 three-year period, regarding the revision of financial statements, the audit of
the Group’s consolidated financial statements, with limited auditing procedures and
brief examinations of the financial statements of companies in which a stake is held and
for which full auditing is not mandatory, as well as the proposal regarding the limited
auditing of the interim report, and: decided to submit these proposals to the Board of
Directors;

received from the appropriate internal functions and from the independent auditors an
in-depth report on the transition to the new IAS/IFRS international accounting
principles and consequent readjustment of the 2004 income and assets results, and
shared its content;

examined the proposal of Deloitte & Touche S.p.A. regarding technical and method
support for the transition to IAS of individual financial statements and accounting
manuals and decided to submit it to the Board of Directors;

acknowledged the Report prepared by the Monitoring and Control Body on activities
carried out with respect to the implementation of the organisational model (under Law
Decree 231/01);

16

12go-<(D)




* acknowledged the summary of the reports issued by the Internal Auditing Department,
also in support of the Monitoring and Control Body;

* acknowledged the report prepared by the person in charge of internal control on “Self
assessment of the Internal Control system of Mediaset Group” as of June 30th, 2005,
and shared the remarks included in it;

» received a constant flow of information on the progress of criminal proceedings
regarding the acquisition of TV rights and acknowledged and shared the pertinent
issues;

* acknowledged procedures regarding the acquisition of cinematographic rights and
invited the competent functions to proceed with a verification on the state of application
and use of same, receiving a complete and satisfactory report from the latter.

Work continued in the first months of the current year and in particular the Committee:

» positively assessed the “2006 Work Schedule” prepared by the person in charge of
Internal Control;

= acknowledged the report prepared by the Internal Auditing Department on the Risk
Assessment process;

* acknowledged the report prepared by the person in charge of internal control and by the
Internal Auditing Department on “Self assessment of the Internal Control system of
Mediaset Group” regarding 2005 and shared the remarks included in it.

During the activity previously described and on the basis of the reports received by the person
in charge of internal control, no major facts emerged to warrant observations and the Committee
considered the Internal control system as appropriate.

In 2005, the Committee reported to the Board of Directors about its activities on the occasion of
the Board meetings organised to approve the Annual Report and to approve the interim report.

OPERATIONS WITH RELATED PARTIES

Any operations with related parties which, because of their object or value, have a great
economic, financial and balance sheet significance, are part of the exclusive competence of the
Board of Directors.

In particular, the Board of Directors, in order to ensure that any significant operations with
related parties comply with criteria of correctness in substance and procedures that are defined
by the Code of Conduct:

~ defines related parties as those described in CONSOB communication no. 2064231 of
September 30th, 2002;

— defines the criteria of significance of operations with related parties
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— defines the necessary internal information flows with respect to the company functions
concerned in order to ensure that any performance of significant operations with related parties
is subject to previous examination and approval by the Board of Directors;

— checks, in compliance also with the relevant indications of the Code of Conduct, that
significant operations are finalised with the help from independent experts in order to assess
equity and determine the relevant amounts.

The Board of Directors determined guidelines for the identification of operations with related
parties.

USE OF CONFIDENTIAL INFORMATION

According to the Code of Conduct, the Chairman, the Deputy Chairman and the Managing
Director co-ordinate their work to manage confidential information.

With respect to this, the company has defined a guideline to regulate staff conduct about the
management, use and external communication of confidential information, and to define the
procedure to follow for in-house management and external communication of documents and
information referring to the company and its subsidiaries.

Since November 2002, Mediaset S.p.A adopted the “Code of practice” (negotiation activities by
relevant persons), a discipline, which came into effect on January 1st, 2003, introduced by
Borsa Italiana S.p.A. in its Regulation of those markets organised and managed by the Stock
Exchange and in the relevant Instructions. Its objective is to give transparency to purchase and
sale operations performed by directors and other "relevant persons” on shares of the listed
company or its subsidiaries.

The Code was prepared on the basis of general information regarding the issue and in line with
the essential contents required by the provisions of the above mentioned Regulation and
Instructions of Borsa Italiana S.p.A., also considering the organisation of the Mediaset Group
and current company practices, with particular reference to the management, use and external
communication of confidential information.

The Code includes the general criteria for the definition of “Relevant Persons” of Mediaset
S.p.A. and the “main subsidiaries™ of the Group.

Relevant Persons are required to send to the Corporate Business Service of Mediaset S.p.A.
(Person in charge) all information relating to operations, carried out for whatsoever reason by
the individual in question, concerning:

- listed financial instruments issued by Mediaset S.p.A. or its subsidiaries (with the exception
of nonconvertible bonds);

— both listed and non-listed financial instruments that give the right to subscribe, purchase, or
sell listed financial instruments issued by Mediaset S.p.A. or its subsidiaries;
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— financial derivatives as well as covered warrants underwritten by listed financial instruments
issued by Mediaset S.p.A. or its subsidiaries, also exercisable through the payment of a
differential cash payment;

according to the terms and in compliance with the obligations included in the Code.
The whole text of the Code of Practice is available on the company website (www.mediaset.it).

RELATIONS WITH INSTITUTIONAL INVESTORS AND WITH OTHER
SHAREHOLDERS

According to article 11 of the attached Code, the Chairman, the Deputy Chairman and the
Managing Director co-operate — in respect of the procedures about the communication of
documents and information concerning the Company — and actively work to establish a dialogue
with shareholders as well as with institutional investors, which is based on the understanding of
their mutual roles. ‘

The relations with institutional investors are governed by a specific function, which is known as
“Investors Relations”. The management of the relations with the other shareholders, especially
as far as corporate information is concerned, is entrusted to the Corporate Secretary. References
and the relevant telephone numbers are available on the company website (www.mediaset.it).

REGULATIONS OF THE GENERAL MEETING

The General Meeting of April 9th, 2001 adopted the “Regulations of the General Meeting” —
available on the company website (www.mediaset.it) - which regulate the ordinary and
extraordinary General Meetings of the company.

Since the General Meeting is a particularly significant occasion for relationships with the
shareholders, the Board of Directors makes. all efforts, within its competence, to encourage and
facilitate the largest possible participation of shareholders at the meetings, and a large
representation of the Board is systematically present.

AUDITORS

The members of the Board of Statutory Auditors, appointed by the General Meeting of April
29th, 2005 and whose term will expire with the General Meeting for the approval of the Annual
Report at December 3 1st, 2007, are:

Achille Frattini — Chairman

Francesco Antonio Giampaolo — Statutory Auditor
Riccardo Perotta — Statutory Auditor

Gianfranco Polerani — Alternate Auditor

Francesco Vittadini — Alternate Auditor.
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Below are the positions of director or auditor held by the current members of the Board of
Statutory Auditors of Mediaset S.p.A. in other listed companies, based on the information
provided by them:

Achille Frattini
Chairman of the Board of Statutory Auditors of Arnoldo Mondatori Editore S.p.A.;
Auditor of Mediolanum S.p.A. and Geox S.p.A..

Francesco Antonio Giampaolo

Auditor of Mediolanum S.p.A..

Riccardo Perotta

Chairman of the Board of Statutory Audftors of Gewiss S.p.A. and Snam Rete Gas S.p.A.;
Auditor of Eni S.p.A..

Under article 14 of the attached Code of Conduct and article 27 of the Bylaws, the Board of
Statutory Auditors is elected on the basis of lists.

The lists, accompanied by the professional curricula of the designated subjects and signed by
the shareholders presenting them, must be lodged at the company’s registered offices at least 5
(five) days prior to the date for the Shareholders’ Meeting in first call. Within the same time
period, there must also be lodged the declarations by which the individual candidates accept
their candidature and declare, under their own responsibility, the inexistence of motives for
ineligibility or incompatibility as stated by law, including the limit on number of appointments
as described in the next paragraph, as well as the requisites demanded by law, by regulations
and by the Bylaws for members of the Board of Statutory Auditors.

The shareholders lodging the lists must deliver, prior to the Meeting and at latest by the time
established for the beginning of the Meeting, the documentation attesting their position as
shareholders.

The powers and the duties of auditors are those established in law.
In 2005, the Board of Statutory Auditors met 15 times.

INDEPENDENT AUDITORS

The task of auditing the annual and consolidated financial statements and the task of limited
auditing of the interim report, for the 2005/2006/2007 three-year period, was assigned by the
General Meeting of April 29th, 2005 to auditing company Deloitte & Touche S.p.A., under
articles 156 and 159 of Law Decree dated February 24th, 1998, no. 58 and CONSOB
communication no. DAC/RM/97001574 of February 20th, 1997. Specifically, the economic
considerations agreed are as follows:
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- to audit the annual financial statements, no. 876 hours of work for a total amount of EUR
77,500.00 (seventyseventhousandfivehundredpointzerozero) for each financial year;

- to audit the group consolidated financial statements, including the coordination of auditing
activities for the consolidated statements and the verification of the consolidation procedure, no.
783 hours of work or a total amount of EUR 69,000.00 (sixtyninethousandpointzerozero) for
each financial year;

- to perform limited auditing and brief examinations of the financial statements of subsidiary
companies, no. 200 hours of work for a total amount of EUR 17,500.00
(seventeenthousandfivehundredpointzerozero) for each financial year;

- to perform limited auditing of the interim report, no. 986 hours of work for a total amount of
EUR 87,500.00 (eightyseventhousandfivehundredpointzerozero) for each financial year.

Plus lump sum out of pocket expenses amounting to 4%, Consob monitoring contribution and
vat.

The annual fee will also be adjusted in line with the percentage variation of the Istat cost of
living index. The first adjustment will be applied to the auditing of the financial statements and
interim report for financial 2005 and work: to verify the keeping of the accounting records for
financial 2005.
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GOVERNANCE AUDIT

The Board of Directors of the company has always taken great care to align itself with best
governance practice.

In this spirit, last November the Board of Directors set a review of the self-regulatory code in
motion, with a view to the identification of solutions to encourage shareholders, and in
particular institutional investors, to play a more active role in the corporate life of the company.
In the framework of the audit, the Board is also considering the setting up of two more advisory
committees to the Board;

a. the remuneration committee, which will have the task of formulating proposals to the
Board of Directors regarding:

- the remuneration of directors who hold particular posts, also with provisions for a part
of this to be linked to the economic results reported by the company and/or the
achievement of specific objectives,

- the general criteria for the remuneration of top management (distribution,
fixed/variable, MBO, reference parameters, assessment criteria and similar),

- the criteria, categories of beneficiaries, quantities, terms, conditions and methods of
implementation of stock option plans,

b. the Governance Committee, on which only independent directors sit, with the function of
assessing the development of the self-disciplinary code containing the principles of
corporate governance with which the Board of Directors will comply during the
performance of its duties and to support the Board in the assessment of the ongoing
independence requirements of the independent directors.

In the first few months of 2006, the Corporate Governance Committee set up by the Italian
Stock Exchange completed its audit of the self-disciplinary code, examining all the most
relevant governance issues, including the independence requirements for directors, the internal
control system, directors' interests and operations with correlated parties.

The law on savings, enacted late in 2003, has given legislative relevance to self-disciplinary
codes. The new article 124-bis, TUF, obliges listed companies, annually, to disseminate by
means which will be established by Consob, communications on the application of codes of
conduct promoted by market management companies or by trade associations and on the
observance of the undertakings deriving from said application, providing reasons for any
failures to comply; article 124-ter, TUF, attributes Consob with regulatory powers on the
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information regarding codes of conduct; article 192-bis, TUF, provides sanctions for false
communications regarding the application of the rules established by the codes of conduct of
listed companies. Consob is expected to issue implementation rules in the coming months.

The importance of the amendments to the self-disciplinary code, which are in the process of
finalisation by the Corporate Governance, Committee set up by the Italian Stock Exchange,
requires a close assessment of the new provisions, also in the light of new regulations
introduced by the law on savings, in order to identify the governance scheme which, in
compliance with the criteria established by the new self-disciplinary code, best satisfies the
company's organisational needs. ‘

The Board is closely following the developfnent of the regulations and intends to proceed with a
full review of the self-disciplinary code as soon as the legislative reference framework is
definitive. Any amendments needed to the rules of the general meeting will be introduced in this
context.

The Board, in view of the next general meeting, has adopted several initiatives addressed to
encouraging greater involvement of shareholders in corporate life, including:

i) the publication of a notice of convocation which, amongst other things, provides
shareholders with detailed information about eligibility and the presentation of
voting lists;

ii)  the publication of the draft financial statements and accompanying reports before
the regulatory term;

iii)  the publication of voting lists for the appointment of the directors on the company's
website.

Furthermore, in view of the renewal of the corporate officers, the Board hopes that the
shareholders, in identifying the candidates for appointment as independent directors, will
consider the following independence requirements, although they continue to be applied on a
voluntary basis: ‘

Persons are to be considered independent who:

a) do not have nor have recently had — either directly, indirectly or for third parties —
economic relations with the company, with its subsidiary companies, with executive
directors, with the controlling shareholder of the company to such an extent that their
judgement may be influenced;

b) are not close members of the family of the executive directors of the company nor people
who are in the situations specified in the previous and following points.

Persons are not considered to be independent who:

a) directly or indirectly, also through subsidiaries, fiduciary companies or by proxy, control
the issuer or are able to exercise considerable influence over it, or who are parties to a
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shareholders' agreement through which one or more subjects may exercise control or
considerable influence over the issuer;

b) are, or have been in the previous three years, a "significant exponent” and/or director
and/or employee of a company controlled by the issuer or subject to joint control with the
issuer, or a legal entity which, also jointly with others, controls the issuer or is able to
exercise a considerable influence over it;

c) directly or indirectly (for example through subsidiary companies or over which they
exercise considerable influence, or as.the partners of a professional firm or consultancy),
have or have had in the previous year a significant commercial, financial or professional
relationship:

- with the issuer, one of its subsidiaries, or with one of its significant exponents;
- with a subject which, even jointly with others, controls the issuer or - being a legal
entity - with the relative significant exponents;

d) receive or have received in the last three financial years, from the issuer or from a
subsidiary or controlling company, a significant additional remuneration with respect to the
emolument “established” as non-executive director of the issuer, including by means of the
participation in incentive plans linked to company performance, also based on share
options; ‘

¢) are or have been directors of the issuer for more than nine years in the last twelve years;

f) are executive directors in another company in which an executive director of the issuer
holds the post of director;

g) are partners or directors of a legal entity which forms part of the company's network
engaged to audit the broadcaster's accounts.

For the purposes of the above, the “significant exponents” of a company or entity are: the legal
representative, the president of the entity, the chairman of the board of directors, the executive
directors and managers with strategic responsibility for the company or entity in consideration.

So far as competences are concerned, it is also to be hoped that the Independent Directors are
familiar with the economic and business environment in which the Company operates and
preferably possess said competences in environments and/or sectors which are the same or
similar to the activities performed by the company, such as for example:

- in the television (public and/or private) or cinematographic area;

- in the media and telecommunications sector;

- in the field of advertising or marketing;

- university teaching in Italian and/or international universities, on subjects pertinent to the
core business of the Group, or in other words economic, financial, legal-accounting and
communication science and techniques;

- in the financial sector. 1

Finally, once again consistently with the aforementioned initiatives, the Board of Directors, in
the framework of its governance review, which has the goal of identifying solutions addressed,
amongst other things, to encouraging greater shareholder involvement in corporate life, has
decided it would be appropriate to submit shareholder , on the occasion of the traditional
general meeting to approve the financial statements, scheduled for next April 19/20, 2006, to
align the company bylaws with the new provisions introduced by the Law on savings. These
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provisions include the reduction to 2.5% of the capital threshold for the presentation of lists for
the appointment of the administrators and the introduction of the new figure of the manager in
charge of the preparation of corporate accounting documents. The amendment of the bylaws in
line with provisions of the aforementioned Law may be completed only after Consob has issued
the implementation rules,

The Bqard of Directors

Text approve by the Board of Directors of March 22nd, 2005.

The “Annual Report of the Board of Directors on Corporate Governance” is available on the
company website “www.mediaset.it”.
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CODE OF CONDUCT
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INTRODUCTION

The Board of Directors of Mediaset S.p.A.; in its resolution dated March 28th, 2000, decided to
adopt the provisions contained in the Code of Conduct of listed companies; the Company’s
corporate governance and the operational organisation had already been for some time largely
compliant and in line with the corporate organisational model proposed in this Code.

In July 2002, the Corporate Governance Committee reviewed the Code of Conduct of listed
companies and introduced some changes which take into account Italian and international best
practices; the main changes deal with independent directors, the treatment of confidential
information, directors’ emoluments, internal contro! and operations with related parties.

Considering the organisational structure and the allocation of powers in Mediaset, its Board of
Directors at its meeting of March 25th, 2003 modified the company’s Code of Conduct adopted
in the meeting of March 2001, in line with the above mentioned Code of Conduct of listed
companies.

The Board of Directors of Mediaset S.p.A., in its meeting of March 22nd, 2005, changed its
Code of Conduct to take into account the company bylaws adopted by the Meeting of April
27th, 2004 and the provisions introduced by the Reform of Company Law.

ARTICLE 1 - ROLE OF THE BOARD OF DIRECTORS

1.1 The Board of Directors is the board responsible for the administration of the company.
Directors meet at regular dates, get organised and work so as to guarantee that their functions
are effectively and efficiently performed.

Based on the Bylaws in force, the Board of Directors receives the widest powers in order to
ensure the ordinary and extraordinary administration of the company, with the authority to
perform all the acts that are considered as necessary to attain and implement the corporate
objectives.

The Board of Directors can appoint one or more Deputy Chairmen and can delegate its powers,
either totally or partially, to one or several members, even to Managing Directors, except for
that established in article 2381 of the Italian Civil Code and in article 23 of its Bylaws. The
Board of Directors can also appoint an Executive Committee and it can decide to delegate its
powers, either totally or partially, except for the powers reserved to the Board by Law. The
Board of Directors can also establish other Committees, also including people from outside the
Board, and define their powers, remuneration and their membership and functioning.

The activities delegated are the object of constant information to the Board of Directors by the
delegated administrative bodies at the Board’s meetings.

1.2 More specifically, the Board of Directors:
a) examines the strategic, industrial and financial plans of the Group which it superintends;

b) attributes and revokes the proxies to the Chairman, the Deputy Chairman, the Managing
Director and the Executive Committee, defining their limits and use;

¢) determines, upon proposal of the Committee as per article 8.1, after hearing the opinion of the
Statutory Auditors, of the emoluments for the directors in charge of special functions;

d) monitors, in its entirety, the company’s operations, also based on the information received
from the Executive committee, the Chairman, the Deputy Chairman, the managing Director and
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the Internal Control Committee, and periodically comparing the results achieved with those
scheduled;

e) analyses and approves the operations with a significant economic and financial importance,
with reference in particular to operations with correlated parties, as specified in article 11
below;

f) analyses changes to significant organisational and administrative aspects of the company and
plays a guiding role in the organisation of the Group’s companies, which it directs and
coordinates; ‘

g) in the annual report on corporate governance, presents information about how the corporate
governance organisation selected is concretely implemented and about the composition and
competence of the Board of Directors and the Executive Committee plus a list of directors with
relevant functions, a description of the activity of the Internal Control Committee and the
Shareholding Plan Committee as well as the treatment of confidential information;

h) reports to shareholders during the General Meeting.

1.3 Directors act and decide conscientiously and autonomously, pursuing an objective of value
creation for shareholders. Each Director will prudentiaily calculate the time needed to perform
his functions and compatibility with his external tasks, also taking into account the number of
positions as Director or Statutory Auditor covered in other listed companies, in regulated
markets, also abroad, in banks, financial, insurance or large-sized companies.

1.4 The Directors must be aware of the tasks and responsibilities of their positions. The
Chairman of the Board of Directors will provide regular and appropriate information about new
laws of interest at Board meetings.

ARTICLE 2 — COMPOSITION OF THE BOARD OF DIRECTORS
2.1 The Board of Directors consists of executive and non executive directors.

By executive directors we intend those directors who have received individual operative proxies
from the Board of Directors as well as those directors who perform managerial functions in the
company.,

By non executive directors we intend those directors who have no individual operative proxies
and do not perform managerial functions in the company.

The division of proxies between executive directors is based on the principle of distinguishing
abilities.

2.2 Non executive directors, in both their number and their authority, have a significant impact
on the decisions taken by the Board and they contribute to the achievement of corporate goals.

ARTICLE 3 — INDEPENDENT DIRECTORS

3.1  The General Meeting appoints the Board of Directors, making sure that among its
members there is an appropriate number of independent directors.

3.2 Independent directors are non executive directors who:

a) do not have nor have recently had — either directly, indirectly or for third parties — economic
relations with the company, with its subsidiary companies, with executive directors, with the
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controlling shareholder of the company to such an extent that their judgement may be
influenced;

b) are not owners - either directly, indirectly or for third parties — of stakes for such an amount
that they may take over the control or have a significant impact on the company nor participate
in partnership agreements to gain control over the company;

¢) are not close members of the family of the executive directors of the company nor people
who are in the situations specified in letters a) and b).

3.3 The independence of Directors is subject to periodical control by the Board of Directors,
taking into account the information supplied by the directors concerned. The results of the
Board’s assessment are communicated to the market.

ARTICLE 4 - CHAIRMAN OF THE BOARD OF DIRECTORS

4.1 The Chairman has the competence and powers reserved to him by the Law, the Bylaws as
well as the Board of Directors.

The Chairman also has operational and managerial proxies.

Under the bylaws, the Chairman is the legal representative of the company. It is the Chairman
or the Chairman’s substitute that is responsible for calling the Board.

4.2 The Chairman coordinates the activities of the Board of Directors and manages Board’s
meetings.

Directors are called for the Board’s meetings in compliance with that established in the Bylaws,
so as to enable the people concerned to be informed about the items on the agenda and to have
useful elements for effectively participating in the Board’s working session.

In this connection, directors are informed largely in advance with respect to the Board’s
meetings about the items on the agenda. In any case, the Board’s meetings guarantee that each
item is thoroughly and exhaustively covered so as to enable directors to make appropriate
decisions on the outstanding matters.

ARTICLE 5 - INFORMATION TO THE BOARD OF DIRECTORS

5.1 At the first Board meeting, the Chairman, the Deputy Chairman, the Managing
Director, the Executive Committee and the directors with special functions report information to
the Board of Directors about the progress of the projects entrusted to them and about the
operations carried out under the proxies given to them.

The delegated bodies supply appropriate information about atypical, unusual operations or
operations with correlated parties, whose analysis and approval is not reserved to the Board of
Directors and also report to the Board of Directors and the Statutory Auditors on operations in
general and their foreseeable developments, as well as on the most important economic, and
financial operations carried out by the company and its subsidiary companies; and about those
operations where directors have an interest, whether personal or on behalf of third parties. If so
required by urgency or circumstance, such information can also be communicated to those
concerned in writing.
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5.2 The Board of Directors — partly through the organs to which it delegates powers — reports
to the Statutory Auditors about the activities performed and the most important economic and
financial operations carried out by the company and its subsidiary companies, specifically
referring to the operations where directors have an interest, whether personal or on behalf of
third parties.

The communication to the Statutory Auditors is made at least on a quarterly basis, at the
Board’s meetings or at the meetings of the Executive Committee or of the Internal Control
Committee or of the Board of Statutory Auditors or through a note in writing to the Chairman of
the Board of Statutory Auditors.

ARTICLE 6 — CONFIDENTIAL INFORMATION

6.1 The Chairman, the Deputy Chairman and the Managing Director co-ordinate their work to
manage confidential information.

6.2 Special regulations for the in-house management and external communication of documents
and information concerning our company, with particular reference to price sensitive
information, are issued by the Chairman, after hearing the Board of Directors.

6.3 The procedures for the in-house management and external communication of documents
and information referring to transactions on financial instruments by people that, due to their
position, can have access at important information, are approved by the Board of Directors upon
proposal of the Chairman,

6.4 All the directors must keep confidential the documents and information they get knowledge
of while performing their tasks and must comply with the procedures adopted by the company
to communicate these documents and information externally.

Communications to the authorities and the public are made according to the modes and terms
established by current legislation, respecting the principle of equal right of information.

ARTICLE 7 - NOMINATION OF DIRECTORS

According to the Bylaws, Directors are appointed based on lists which are prepared by
shareholders that, by themselves or together with other shareholders, account for at least 5% of
the shares with a voting right in the General Meeting.

The lists come with full information about the personal and professional characteristics of the
candidates specifying whether they are suited to qualify as independent directors according to
article 3, and are filed at the corporate offices at least 5 (five) days before the first call of the
General Meeting.

ARTICLE 8 - REMUNERATION OF DIRECTORS

8.1 The Shareholding Plan Committee, appointed by the General Meeting, consists of three
non executive directors. The General Meeting delegates this Committee the task of
implementing the company’s stock plans. It makes proposals to the Board of Directors about the
emoluments of directors with special functions, including also the possibility of making part of
their emoluments related to the company’s performance and/or specific objectives attained.
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8.2 The Board of Directors, upon proposal of the Shareholding Plan Committee, establishes
the emoluments of directors with special functions in compliance with article 2389 of the Italian
Civil Code.

ARTICLE 9 - INTERNAL CONTROL SYSTEM

9.1  The internal control system consists of processes that aim at monitoring the effectiveness
of corporate operations, the reliability of financial information, the compliance with laws and
regulations, the protection of corporate property.

9.2. The Internal Control System also aims at making sure that the internal procedures, both
operational and administrative, that have been adopted to identify, prevent and manage as much
as possible financial and operational risks and fraud that could damage the company are fully
applied.

9.3. The Board of Directors has entrusted the task of managing the Internal Control System to
a person endowed with appropriate means, who identifies the major corporate risks and designs,
manages and monitors the Internal Control System.

9.4 The person in charge of the Internal Control System does not report to any area manager,
but exclusively to the Chairman of the Board of Directors. He keeps the Chairman, the Board of
Directors, the Internal Control Committee and the Statutory Auditors informed about his
activities.

ARTICLE 10— INTERNAL CONTROL COMMITTEE

10.1  The Board of Directors appoints the Internal Control Committee, with advisory and
proposing functions, which consists of an appropriate number of non executive directors. The
Statutory Auditors participate in the working sessions of the Committee as well as the Chairman
of the Board of Directors, the Deputy Chairman, and the Managing Director.

10.2 More specifically, the Internal Control Committee:
a) assesses whether the Internal Control System is appropriate and checks how it works;

b) assesses the work schedule prepared by the person in charge of the Internal Control System
and receives his periodical reports;

c) together with auditors and the administrative staff of the company, assesses whether the
accounting standards used are appropriate and whether they correspond to comparable criteria
when preparing the consolidated financial statements;

d) assesses the figures that arise from the reports of the person in charge of the Internal Control
System and from the communications of the Board of Statutory Auditors or any of its members;

e) assesses the proposals made by the independent auditors to be appointed for auditing of the
company and assesses the work schedule for auditing activities and the results presented in the
report and the letter of suggestions;

f) reports to the Board of Directors, at least every six months, on the occasion of the approval of
the financial statements and of the half-year report, about the activities performed and the
quality of the Internal Control System;
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g) performs other tasks which are assigned by the Board of Directors, especially in connection
with relations with the independent auditors.

ARTICLE 11 - OPERATIONS WITH RELATED PARTIES

11.1  Operations with related parties comply with criteria of correctness in substance and
procedures that are defined by the Board of Directors.

11.2 In the operations with related parties, the directors who have an interest — be it potential or
indirect — in the operation:

a) shall promptly and comprehensively inform the Board about this interest and its
circumstances;

b) shall leave the Board’s meeting when a decision is made.

11.3  When required by the nature, the value or other characteristics of the operation, the
Board of Directors — in order to avoid that conditions are negotiated other than those that would
have been established by the non correlated parties for these transactions — monitors that the
operation is finalised with the help from independent experts in order to assess equity and
financial, legal or technical consultancy.

ARTICLE 12 — RELATIONS WITH INSTITUTIONAL INVESTORS AND WITH OTHER
SHAREHOLDERS

12.1  The Chairman, the Deputy Chairman and the Managing Director co-operate — in respect
of the procedures about the communication of documents and information concerning the
Company — and actively work to establish a dialogue with shareholders as well as with
institutional investors, which is based on the understanding of their mutual roles.

12.2  The relations with institutional investors are governed by a specific function, which is
known as “Investors Relations”. The management of the relations with the other shareholders,
especially as far as corporate information is concerned, is entrusted to the Corporate Secretary.

Both these functions are under the responsibility of the Chairman of the Board of Directors.

ARTICLE 13 - GENERAL MEETINGS

13.1 Since the General Meeting is a particularly significant moment in the relations with
shareholders, the Board of Directors does all in its power to encourage and facilitate the largest
participation of shareholders at the General Meetings.

13.2  The General Meetings are also attended by an appropriate number of directors. This
provides an occasion to give shareholders information about the company, respecting
regulations on price sensitive information.

13.3  The General Meeting has adopted the regulations proposed by the Board of Directors,
that govern the ordinary and extraordinary meetings of the company’s shareholders.

ARTICLE 14 - STATUTORY AUDITORS
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14.1  According to the Bylaws, the Statutory Auditors are elected by the voting of lists
submitted by the shareholders which alone or together with other shareholders represent at least
3% of shares with voting rights in the general meeting.

The lists — which come with the curricula vitae of the candidates with fuil information about
their personal and professional characteristics — must be filed at the corporate offices at least 5
(five) days before the date of first call of the Meeting.

All the Statutory Auditors must be enrolled in the register of auditors at the Ministry of Justice
and must have performed account auditing operations for at least three years.

14.2 The Statutory Auditors act autonomously and independently, since these characteristics are
fundamental for them to carry out the monitoring functions which are required from Statutory
Auditors.

14.3 The Statutory Auditors must keep confidential the documents and information they get
knowledge of while performing their tasks and must comply with the procedures adopted by the
company to communicate these documents and information externally.

Text approved by the Board of Directors of March 22nd, 20035
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Board of Directors’ Repoft to the Annual General Meeting

Ordinary General Meeting

A) Balance Sheet as of December 31, 2005,

1. Approval of the Balance Sheet as of December 31, 2005, Board of Directors’ Man-

agement Report, Independent Auditors' Report and Board of Statutory Auditors’ Re-
port; pertinent resolutions

Shareholders,

we are confident that you approve of the format and criteria adopted to prepare
the Balance Sheet, Income Statement and Supplementary Notes as of December
31, 2005, which we invite you to approve, with this Management Report.

2. Approval of the allocation of operating profit; pertinent resolutions
Shareholders,

we also invite you to vote on the allocation of the operating profit of EUR
1,411,777,506.10, which we propose to distribute in the form of a dividend of

EUR 0.43 per share and to allocate the residual amount to the Extraordinary Re-
serve.

For your information, based on thé number of outstanding shares as of March 9,
2006 (no. 1,181,227,564 of shares less 43,674,000 own shares), the distribution
of the aforementioned dividend would amount to EUR 489,148,032,52, requir-
ing the application of the same amount from the operating profit.

B) Presentation of the Consofidated Balance Sheet as of December 31, 2005 Reports
of the Board of Directors and the Independent Auditors
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C) Appointment of the new Board of Directors

3.Establishment of the number of Board Directors ;L;
4.Establishment of their period in office o

5. Establishment of Board Directors' emoluments

6.Appointment of the Board of Directors
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7.Appointment of the Chairman of the Board of Directors
Shareholders,

we remind you that with the approval of the financial statements as of December
31, 2005, the period in office of the members of the Board of Directors expires.
We therefore invite you to establish the number of members and their period in
office, to establish their emoluments, to appoint the members of the governing
body and to elect its Chairman.

D) Proposal to establish a "Stock Option" Plan

8.Proposal to establish a "Stock Option” plan in favour of the employees of the
Company and its subsidiaries, pertinent resolutions

Shareholders,

the Stock Option Plans established in previous years by the Company, which have
also been well-received by institutional investors, have demonstrated the validity
of the decision to provide the cbmpany with an instrument to encourage em-
ployee loyalty, with a view to optimising focus on the achievement of strategic
objectives.

The Board of Directors therefore proposes to establish a new Stock Option Plan,
starting in 2006, in favour of employees, also in consideration of the experience
gained from previous Plans.

As in the past, the Board submits the establishment of the 2006-2008 Stock Op-
tion Plan and its key characteristics for the approval of the general meeting. This
is in line with the provisions of the new article 114-bis of Law Decree 58/1998,
which stipulates that compensation plans based on shares or financial instru-
ments in favour, amongst others, of the members of the Board of Directors and
the employees of the company and its subsidiaries must be approved by the
general shareholders' meeting.

The three-year Plan involves the annual assignment of rights of option to acquire
shares in the company; the terms, conditions and methods of the Plan will be de-
fined by the Board of Directors based on the proposals put forward by the Remu-
neration Committee which is in the process of being set up.

Specifically, the Plan makes provision for the assignment of rrights to acquire or-
dinary shares owned by the Company.

The number of options to assign will be established in such a way that the ordi-
nary shares to which the options refer do not exceed the maximum limit, over
the three year period, of 1% of the actual share capital of Mediaset.
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The employees involved in the Plan will be selected by the Board of Directors
from key people in the company and its subsidiaries, who perform important
functions as regards the achievement of the Group's strategic results.

Facilitations are not envisaged for the acquisition of the shares pursuant to art.
2358, clause 3, of the italian Civil Code and the application is not required of
regulations regarding the soliciting of investments, pursuant to art. 94 and sub-
sequent of Law Decree 58/1998 and the relative Consob Regulation no.
11971/1999 (also in consideration of the number of assignees).

The right to acquire the shares may be subordinate to the achievement of eco-
nomic and/or financial performance objectives, as defined by the Board of Direc-
tors, and to the continuation of the working relationship: these constraints will
be defined and regulated in detail in the appropriate Regulations.

The purchase price of the shares will be the nominal value of Mediaset ordinary
shares, in compliance with current tax rules.

Rights of option will be personal and non-transferable "inter vivos".

In addition to approving the Regulations for the introduction of the Plan, the
Board of Directors will also have the task and the responsibility of managing all
the initiatives needed to implement the Plan.

The Board also deems it appropriate to be able to introduce plans with the same
characteristics as the aforementioned Plan, regarding shares in subsidiaries or
companies in which Mediaset either directly or indirectly holds a stake, if the in-
troduction of said loyalty incentive instruments serves the purpose of creating
value for the Company's shares, in accordance with corporate strategy and the
company's plans.

Finally, the Board proposes that the General Meeting not appoint, unlike previous
years, the members of the Shareholding Plan Committee, in consideration of the
fact that, in line with the ltalian Stock Exchange's new self-disciplinary code, the
Board intends to establish the Remuneration Committee, appointed by the Board
of Directors from its own members who are not executive directors and the ma-
jority of whom are independent, to act as a consultative body. it is therefore no
longer necessary to appoint the Shareholding Plan Committee.

Shareholders,
we therefore invite you to approve the following resolutions:

"The General Meeting, believing it appropriate to promote the creation of a Stock
Option plan, for the purposes of encouraging the loyalty of the beneficiaries of
the Plan by allowing them to participate in the value created by the company,

resolves
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1. to approve the establishment of a Stock Option Plan regarding the Company's
own shares, for a period of three years, starting in 2006, addressed to the em-
ployees of the Company and its subsidiaries who will be identified by the Board
of Directors from the key people who perform important functions as regards the
achievement of the Group's strategic results, with the characteristics described
above, as well as, if it should be deemed appropriate by the Board of Directors,
the introduction of similar initiatives regarding the shares of subsidiaries or
companies in which the Company either directly or indirectly holds stakes;

- 2. to entrust the management of the 2006/2008 Stock Option Plan to the Board
of Directors; the Board is granted the broadest possible powers to identify the
participants, establish the performance objectives, assign rights of option and
implement all aspects of the plan, in compliance with the aforementioned char-
acteristics. The Board will define Regulations for the implementation of the Stock
Option Plan;

3. to not appoint the members of the Shareholding Plan Committee in considera-
tion of the fact that, as provided by the ltalian Stock Exchange's new self-
disciplinary code, the Board intends to set up the Remuneration Committee, ap-
pointed by the Board of Directors from its own members who are not executive
directors and the majority of whom are independent, to act as a consultative
body. ‘

E) Authorisation for the Board of Directors to purchase and sell the Company’s
own shares

9.Authorisation for the Board of Directors to purchase and sell the Company's
own shares, including for the purposes of ‘Stock Option” plans; pertinent resolu-
tions

“Shareholders,

We remind you that with the apprbval of the financial statements as of December
31, 2005, the power granted to the Board of Directors to purchase the Com-
pany’'s own shares expires,

We believe it would be useful for the aforementioned authorisation to be re-
newed, in order to pursue, in the interests of the company, the purposes permit-
ted by the applicable legislation in force, including:

a) to provide shares to transfer to employees of the company, its subsidiaries
and the controlling company who participate in the Stock Option Plan for
2000/2002, for 2003/2005 and for 2006/2008;

b) to perform operations of negotiation, hedging and arbitrage;
¢ to perform liquidity investment operations.
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The Board of Directors, in consideration of the importance of trading in its own
shares, believes that it should as of this moment inform shareholders that it does
not intend to present any proposal to the General Meeting to cancel the shares in
the company it holds until the amount of these shares reaches 10%.

Purchase operations will be performed in observance of articles 2357 and subse-
quent of the Italian civil code, of article 132 of Law Decree 58/98, of article 144-
bis of the Consob Regulation on the implementation of Law Decree no. 58 of
February 24, 1998, concerning the regulation of issuers (“Regulations for Issu-
ers”) and of every other applicable regulation, including the regulations pursuant
to Directive 2003/6 and the relative community and national implementation
rules.

At the present time the share capital stands at EUR 614,238,333.28, divided into
no. 1,181,227,564 ordinary shares. On February 27, 2006, your Company pos-
sesses no. 43,674,000 of its own shares, or 3.71% of the share capital; the sub-
sidiary companies of Mediaset do not possess any shares in the controlling com-
pany.

We therefore submit for your approval our proposal to grant the Board of Direc-
tors the faculty to purchase, even through the negotiation of options or financial
instruments, including derivatives of Mediaset shares, up to a maximum of no.
118,122,756, and therefore within the limits of the law, of its own ordinary
shares of par value EUR 0.52 each (equal to 10% of the actual share capital), on
one or more occasions, until the approval of the Financial Statements as of De-
cember 31, 2006, and in any case for a period of no longer than 18 months from
the date of the resolution approved by the general meeting. The amount indi-
cated above is covered by the available reserves reported in the last regularly ap-
proved balance sheet.

The purchase operations will be performed as follows:

i) the purchases for the implementation of the Stock Option Plans for
2000/2002, for 2003/2005 and for 2006/2008 shall be made on the stock ex-
change on which the shares are IiSted in the manner indicated in article 144-bis,
letters b) and c), of the Regulations for Issuers, at a price no higher than 20% and
no less than 20% with respect to the reference price recorded by the stock during
the Stock Exchange sitting prior to each individual operation. Said parameters are
held to be adequate to identify the range of values within which the purchase is
of interest to the company;

ii} other eventual purchases shall be made on the stock exchange on which the
shares are listed in the manner indicated in article 144-bis, letters b) and ¢), of
the Regulations for Issuers, at a price no higher than 20% and no less than 20%
with respect to the reference price recorded by the stock during the Stock Ex-
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change sitting prior to each individual operation. Said parameters are held to be
adequate to identify the range of values within which the purchase is of interest
to the company.

We also ask you, pursuant to and for the purposes of art. 2357-ter of the Italian
Civil Code, to confirm the authorisation granted to the Board of Directors, in
compliance with the provisions of the law, with regulations applicable from time
to time, with the regulations issued by the Italian Stock Exchange and with com-
munity directives, to:

a) transfer its own shares, purchased on the basis of this resolution or in any
case already in the company's portfolio of shares, to employees of the company,
its subsidiaries and the controlling company, against the exercise by same of
their options to purchase the shares granted to them, all at the prices, terms and
in the manner provided by the regulations regarding each Stock Option Plan for
2000/2002, for 2003/2005 and for 2006/2008. The authorisation indicated in
this point is granted for the time limit fixed by the stock option plans;

b) to transfer the shares purchaséd on the basis of this resolution, or in any case
already in the company's portfolio, in the following alternative ways:

i) by means of cash operations; in this case, the sales will be performed on the
stock exchange on which the shares are listed and/or outside the stock ex-
change, at a price no less than 90% of the reference price recorded by the shares
during the stock exchange session prior to each individual operation;

i) by means of exchanges, swaps, contributions or other provisions in the
framework of industrial projects or extraordinary finance operations. In this case
the economic terms of the transfer operation, including the valuation of the
shares being exchanged, will be determined, with the support of independent
experts, based on the nature and the characteristics of the operation, also in
consideration of the market trend of Mediaset shares.

The authorisation pursuant to point b) above is granted for a period of no longer
than 18 months from the date of the resolution.

Extraordinary Meeting

Proposal to modify the Company Bylaws

10. Proposal to amend the following articles of the Company Bylaws: 11) General
Meeting, 17), 19) and 23) Board of Directors; 27) Board of Statutory Auditors,
and to introduce a new article 28) Officer responsible for the preparation of cor-
porate accounting documents, also pursuant to the provisions of Law 262, 28
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December 2005. Renumbering of the articles in the bylaws and adoption of the
new text jn its entirety.

Shareholders,

as you are aware, Law no. 262 of December 28, 2005, has introduced new meas-
ures to protect savings and to regulate financial markets. The provisions came
into force on January 12, 2006, and the companies already entered in the com-
panies register on the date of entry into force of the law have one year in which
to amend their bylaws. :

The Board of Directors, in the framework of its governance review, which has the
goal of identifying solutions addressed, amongst other things, to encouraging
greater shareholder involvement in corporate life, has decided it would be ap-
propriate, on the occasion of the traditional generai meeting to approve the fi-
nancial statements, to align the company bylaws with the new provisions intro-
duced by the Law on savings. These provisions include the reduction to 2.5% of
the capital threshold for the presentation of lists for the appointment of the
Company's officers and the introduction of the new figure of the officer in charge
of the preparation of corporate accounting documents. The amendment of the
bylaws in line with provisions of the aforementioned Law may be completed only
after Consob has issued the implementation rules.

In consideration of the above, we submit for your approval the amendments to
the bylaws summarised in the attached table sub “A”, which provides a compari-
son between the actual text of the bylaws, the proposed amendments and the
reasons for same. ‘

Among the other amendments, we would like to draw your attention to the
amendment to clause 3 of article 23 of the company bylaws, with which the pro-
visions of clause 2 of article 2365 of the Italian civil code are enacted, assigning
the task of aligning the bylaws with the new legal provisions to the Board of Di-
rectors. The board may therefore, specifically, make further amendments to the
Bylaws in compliance with primary and secondary provisions, issued and to be
issued, concerning Law no. 262 of December 28, 2005, as amended.

As a consequence of the variations proposed, we submit for your approval the
consistent renumbering of the articles and the adoption of an entire new text of
the Bylaws.

With reference to the proposed amendments, a table has been drawn up in which
the current text is compared with the proposed text.
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CURRENT TEXT PROPOSED TEXT REASONS
GENERAL MEETING GENERAL MEETING GENERAL MEETING
Article 11) Article 11) Article 11)

Shareholders may take part in the
Meeting who have requested from the
intermediary that has their shares in
deposit, at least two days prior to the
Meeting's date, to issue the specific
certificate.

Shareholders may take part in the
Meeting who have presented their in-
termediary's notice pursuant to article
2370, clause 2, of the Italian civil code
at least two free days prior to the date
of each general meeting.

Lodging the intermediary's notice does
not prevent shareholders from selling
their shares before the general meeting
takes place. In this case, the purchas-
ers of the shares may take part in the
general meeting only if they have ful-
filled the formalities prescribed by the
previous clause at least two free days
before the date of each general meet-

ing.

Clarification of existing regulations.

BOARD OF DIRECTORS

Article 17)

1. The company is administered by a
Board of Directors consisting of five to
twenty-one directors, who are in pos-
session of the requisites provided for by
primary and secondary regulations pro
tempore in force, and can be re-
elected.

2. Before designating the Directors, the
Meeting decides on how many there
shall be in the Board and the duration
of their appointment within the time lim-
its set by law.

3. The Board of Directors is appointed
by the Meeting on the basis of lists, in
which no more than twenty-one candi-
dates must be shown, each of which to
be given a progressive number,

Each candidate may only be presented
in just one list, otherwise ineligible.
Each shareholder may not present or
help to present, even through an inter-

BOARD OF DIRECTORS

Atticle 17)

1. The company is administered by a
Board of Directors consisting of five to
twenty-one directors, who may be re-
elected.

2. Unchanged.

3. The Board of Directors is appointed
by the Meeting on the basis of lists, in
which no more than twenty-one candi-
dates must be shown, each of whom to
be given a progressive number.

Each candidate may only be presented
in just one list, otherwise ineligible.
Each shareholder may not present or
help to present, even through an inter-
mediary person or trust company, more

BOARD OF DIRECTORS

Article 17)

Text substantially unchanged with respect
to the previous version.

Amendments resulting from the introduc-
tion of new legal provisions: reduction of
the percentage shareholding required to
present lists for the appointment of the
directors from 5% to 2.5% and the intro-
duction of a provision to ensure that at
least one of the members of the Board of
Directors is elected from the minority list
which obtained most votes.

Bringing forward of the term for lodging
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mediary person or trust company, more
than one list.

If this rule is breached, the share-
holder’'s vote shall no longer be valid in
any of the lists presented.

The right to present the lists is given to
shareholders who, alone or together
with other shareholders, represent at
least 5% (five per cent) of the share
capital.

The lists, accompanied by the profes-
sional curricula of the designated sub-
jects and signed by the shareholders
presenting them, must be lodged at the
company's registered offices at least 5
(five) days before the date established
for the Meeting in first call. Within the
same time period, there must also be
lodged the declarations by which the
individual candidates accept their can-
didature and declare, under their own
responsibility, the inexistence of mo-
tives for ineligibility or incompatibility as
stated by law, as well as having any
requisites required by law and by regu-
lations for members of the Board of Di-
rectors.

The shareholders lodging the lists must
deliver, prior to the Meeting and at lat-
est by the time established for the be-
ginning of the Meeting, the documenta-
tion attesting their position as share-
holders.

Once voting is completed, the votes
achieved by the lists are divided by
whole progressive numbers from one to
the number of directors to be elected.

than one list. Shareholders who are
subject to joint control pursuant to arti-
cle 2359 of the ltalian civil code may
present or help to present a single list.

If this rule is breached, the share-
holder's vote shall no longer be valid in
any of the lists presented.

The right to present the lists is given to
shareholders who, alone or together
with other shareholders, represent at
least 2.5% (two point five per cent) of
the share capital.

The lists, accompanied by the profes-
sional curricula of the designated sub-
jects and signed by the shareholders
presenting them, together with docu-
mentation attesting their position as
shareholders, must be lodged at the
company's registered offices at least 15
{fifteen) days before the date estab-
lished for the Meeting in first call. On
presentation of the list, a statement of
no agreements or links of any form with
other shareholders must be lodged.
Within the same time period, there must
also be lodged the declarations by
which the individual candidates accept
their candidature and declare, under
their own responsibility, the inexistence
of motives for ineligibility or incompati-
bility as stated by law, that they have
any requisites required by law and by
regulations for members of the Board of
Directors, as well as annotation of their
state of independence pursuant to cur-
rent legislation.

The shareholders lodging the lists must
deliver, at least two free days prior to
the date of the Meeting, the documen-
tation attesting their position as share-
holders. |

Once voting is completed, the votes
achieved by the lists are divided by
whole progressive numbers from one to
the number of directors to be elected.

The quotients thus obtained are attrib-

L ;—vu h\v’

lists to at least 15 days before the date
fixed for the meeting at first call, in order to
enable those so entitled to gain sufficient
knowledge about the candidates.

Better formulation of the remaining parts of
the article.
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The quotients thus obtained are attrib-
uted to the candidates of each list, fol-
lowing the order in the list.

The quotients attributed to the candi-
dates in the various lists are then put
into a single decreasing ranking.

The ones who will be elected, up to the
number of Directors established by the
Meeting to be elected, will be those
who have achieved the highest quo-
tients.

The candidate elected in first place in
the list that achieved the highest num-
ber of votes will become Chairman of
the Board of Directors.

In situations in which, to complete the
whole Board of Directors, more than
one candidate has achieved the same
quotient, the candidate from the list that
has not elected any director or that has
elected the least number of directors
will become elected.

In situations in which none of these lists
has yet elected a director, or all of them
have elected the same number of direc-
tors, within these lists the candidate
elected will be the one that obtained the
highest number of votes.

If there is parity of list voting, and al-
ways with parity of quotients, the Meet-
ing shall re-vote, so that the candidate
who achieves the simple majority of
votes will be elected.

4. If only one list is presented, the

uted to the candidates of each list, fol-
lowing the order in the list.

The quotients attributed to the candi-
dates in the various lists are then put
into a single decreasing ranking.

The ones who will be elected, up to the
number of Directors established by the
Meeting to be elected, will be those
who have achieved the highest quo-
tients, without prejudice to the fact that
the candidate elected in first place in
the second list which obtained most
votes will in any case be appointed as
director. Therefore, if the aforemen-
tioned candidate has not obtained the
quotient necessary to be elected, the
candidate in the first list who obtained
the lowest quotient will not be elected
and the board will be completed with
the appointment of the candidate
elected in first place in the second list
which obtained most votes.

The candidate elected in first place in
the list that achieved the highest num-
ber of votes will become Chairman of
the Board of Directors.

in situations in which, to complete the
whole Board of Directors, more than
one candidate has achieved the same
quotient, the candidate from the list that
has not elected any director or that has
elected the least number of directors
will become elected.

In situations in which none of these lists
has yet elected a director, or all of them
have elected the same number of direc-
tors, within these lists the candidate
elected will be the one that obtained the
highest number of votes.

If there is parity of list voting, and al-
ways with parity of quotients, the Meet-
ing shall re-vote, so that the candidate
who achieves the simple majority of
votes will be eiected.

4. Unchanged.

. T
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Meeting shall express its vote on the
basis of this. If such list obtains a rela-
tive majority, the first candidates ap-
pearing in progressive order in the list
shall be elected, up to completing the
number established by the Meeting.
The candidate coming first in the list will
be elected Chairman of the Board of
Directors.

5. If there are no lists presented, the
Board of Directors will be appointed by
the Meeting with the legal majority.

6. If one or more directors resign from
the Board, for whatever reason, those
remaining will provide for their replace-
ment by cooptation.

7. Directors, nominated in accordance
with Article 2386 of the Italian Civil
Code, will be elected by the Meeting
with a legal majority. The term of Direc-
tors so elected will expire with those
already in office at the time of their ap-
pointment.

5. Unchanged.

6. Unchanged.

7. Unchanged.

Article 19)

1. The Board of Directors is to meet
every time the Chairman considers it
necessary or when written request is
made by at least two of its members.

2. The Chairman also has the right to
call the meeting somewhere else other
than the company's registered offices.
3. The notice of call is made by the
Chairman of the Board of Directors or
by whoever stands in his stead, or oth-
erwise by the Board of Statutory Audi-
tors or by at least two Regular Auditors
having communicated the fact to the
Chairman of the Board of Directors, by
registered letter or by telegram, fax or
email sent at least five days beforehand
or, in case of urgency, by telegram, fax
or email sent at least one day prior to
the meeting's date, to each member of
the Board and to each Regular Auditor
to the addresses or numbers previously
communicated by the recipients.

Article 19)
1. Unchanged,

2. Unchanged.

3. The notice of call is made by the
Chairman of the Board of Directors or
by whoever stands in his stead, or oth-
erwise by the Board of Statutory Audi-
tors or by a Standing Auditor, having
communicated the fact to the Chairman
of the Board of Directors, by registered
letter or by telegram, fax or email sent
at least five days beforehand or, in case
of urgency, by telegram, fax or email
sent at least dne day prior to the meet-
ing's date, to each member of the
Board and to each Standing Auditor to
the addresses or numbers previously
communicated by the recipients.

Specific consequence of the introduction
of a new regulatory measure regarding the
call to meet of the Board of Directors.

Z:\Sas-gm\SOCIETA\Mediaset\Assemblee\2006420 aprile\BILANCIO_31_12_2005\2006 relazioni cda all'assemblea

ing.doc




Other methods than those listed above
may be used for the notice of call.

4. The meetings of the Board can be
held by means of audio or videoconfer-
ence, as long as all the participants can
be identified and they are able to follow
the discussion and to speak in real time
regarding the negotiations of the sub-
jects being discussed, as well as being
able to receive, transmit or view docu-
ments. If such requisites are met, the
Board Meeting is considered held
wherever the Chairman of the meeting
is located, and where the Secretary to
the meeting must also be present.

Other methods than those listed above
may be used for the notice of cali.
4. Unchanged.

Article 23)

1. The Board of Directors has all pow-
ers for the ordinary and extraordinary
management of the company.

2. The following actions are the sole
concern of the Board of Directors and
may not be delegated:

- the conclusion of any contract or legal
relationship between the company and
a shareholder in the company holding a
stake exceeding 5% of the share capital
(or company belonging to the same
Group of the shareholder, by which
means subsidiary companies, control-
ling companies or natural persons and
the companies controlled by these)
which has a value over EUR
13,000,000.00 (thirteen million/00);

- the conclusion of any contract or legal
relationship which has a value exceed-
ing EUR 130,000,000.00 (one hundred
and thirty million/00);

- the issue of non-convertible bonds
within the limits as prescribed by Article
2412 of the Halian Civil Code and up to
a maximum amount of EUR
300,000,000.00.= (three hundred mil-
lion/00), on the understanding that any
issue over and above such limit will be
decided by the extraordinary Share-
holders' Meeting.

Article 23)
1. Unchanged.

2. Unchanged.
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3. Notwithstanding the provisions of
Article 15.2 of these Bylaws, it is the
Board of Directors' duty to deliberate on
merging in the cases provided for by
Article 2505 of the ltalian Civil Code,
the setting up or abandoning of secon-
dary branches, the indication of which
directors can represent the company,
the reduction of capital in the case of
withdrawal by the shareholder, and the
adjustment of the bylaws to mandatory
law provisions.

3. Notwithstanding the provisions of
Article 15.2 of these Bylaws, it is the
Board of Directors' duty to deliberate on
merging in the cases provided for by
Article 2505 of the Italian Civil Code,
the setting up or abandoning of secon-
dary branches, the indication of which
directors can represent the company,
the reduction. of capital in the case of
withdrawal by the shareholder, and the
adjustment of the bylaws to mandatory
law provisions.

R

Text substantially unchanged with respect
to the previous version, as it transcribes
the provisions of clause 2 of article 2365 of
the Italian civil code, which attribute the
adjustment of the bylaws to mandatory law
provision to the competence of the Board
of Directors.

BOARD OF STATUTORY AUDITORS

Article 27)

1. The ordinary Shareholders' Meeting
elects the Board of Statutory Auditors,
comprising three regular auditors and
two alternate, whose mandate lasts for
three years and lapses at the date of
the Shareholders' Meeting called for
approving the financial statements re-
lating to the third fiscal period of their
mandate. They can be re-elected.

All the auditors must be registered in
the Roll of Chartered Accountants es-
tablished with the Ministry of Justice
and must have practiced their profes-
sion of legal auditing of accounts for a
period no less than three years.

The auditors must also be in posses-
sion of all the requisites prescribed by
law and current regulations, and the
Board of Directors shall ascertain their
validity.

2. The nomination of the auditors oc-
curs on the basis of lists presented by
shareholders, with the procedure ex-
plained below. The lists contain a num-
ber of candidates progressively num-
bered.

Each list consists of two sections: one
for candidates to the post of Regular
Auditor, and the other for candidates to
the post of Alternate Auditor. Each can-
didate can only be presented in one list,
otherwise ineligible.

3. The right to present the lists is given

BOARD OF STATUTORY AUDITORS
Article 27)
1. Unchanged

2. Unchanged.

3. The right to present the lists is given

Reformulation of the provision.
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to shareholders who, alone or together
with other shareholders, represent at
least 3% (three per cent) of the share
capital. Each shareholder may not pre-
sent or help to present, even through
an intermediary person or trust com-
pany, more than one list. If this rule is
breached, the shareholder's vote shall
no longer be valid in any of the lists
presented.

4. The lists, accompanied by the pro-
fessional curricula of the designated
subjects and signed by the sharehold-
ers presenting them, must be lodged at
the company's registered offices at
least 5 (five) days prior to the date for
the Shareholders' Meeting in first call.
Within the same time period, there must
also be lodged the declarations by
which the individual candidates accept
their candidature and declare, under
their own responsibility, the inexistence
of motives for ineligibility or incompati-
bility as stated by law, inciuding the limit
on number of appointments as de-
scribed in the next paragraph, as well
as the requisites demanded by law, by
regulations and by the Bylaws for
members of the Board of Statutory
Auditors.

5. Those who are Regular Auditors in
more than seven Italian companies
whose financial instruments are quoted
in stock exchange markets in italy may
not be elected auditors.

6. The shareholders lodging the lists
must deliver, prior to the Meeting and at

to shareholders who, alone or together
with other shareholders, represent at
least 3% (three per cent) of the share
capital. Each:sharehoider may not pre-
sent or help to present, even through
an intermediary person or trust com-
pany, more than one list. Shareholders
subject to joint control pursuant to arti-
cle 2359 of the ltalian civil code may
present or help to present only one list.
Shareholders who form part of a voting
syndicate may present or help to pre-
sent only one list. If this rule is
breached, the shareholder's vote shall
no longer be valid in any of the lists
presented.

4. The lists, accompanied by the pro-
fessional curricula of the designated
subjects and signed by the sharehold-
ers presenting them, must be lodged at
the company's registered offices at
least 15 (fifteen) days prior to the date
for the Shareholders' Meeting in first
call. On presentation of the list, a
statement of no agreements or links of
any form with other shareholders must
be lodged. Within the same time period,
there must also be lodged the declara-
tions by which the individua!l candidates
accept their éandidature and declare,
under their own responsibility, the in-
existence of motives for ineligibility or
incompatibility as stated by law, includ-
ing the limit on number of appointments
as described in the next paragraph, as
well as the requisites demanded by law,
by regulations and by the Bylaws for
members of the Board of Statutory
Auditors.

5. Those who occupy more administra-
tion and control posts that the limit es-
tablished by the law may not be elected
auditors.

6. The shareholders lodging the lists
must deliver, at least two free days prior

Reformulation of the provision.

Bringing forward of the term for lodging
lists to at least 15 days before the date
fixed for the meeting at first call, in order to
enable those so entitled to gain sufficient
knowledge about the candidates.

Specific consequence of the introduction
of new legal provisions regarding the limi-
tation of the number of administration and
control engagements of auditors and the
appointment of the Chairman of the Board
of Statutory Auditors.
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latest by the time established for the
beginning of the Meeting, the documen-
tation attesting their position as share-
holders.

7. The lists presented without comply-
ing with the preceding provisions will
not be entered for voting.

8. Each person with right to vote may
vote for one list only.

9. The auditors are elected as foliows:
a) from the list which has obtained the
highest number of votes there will be
taken, in the pragressive order in which
they appear in the list, two regular audi-
tors and one alternate;

b) from the second list which has ob-
tained the highest number of votes in
the Meeting, there will be taken, in the
progressive order in which they appear
in the list, the remaining regular auditor
and the other alternate auditor.

If more than one list has obtained the
same number of votes, a new vote will
be cast between the lists by all the
shareholders attending the Meeting,
and the candidates in the list that obtain

the simple majority of votes will be|.

elected.

10. The Chairmanship of the Board of
Statutory Auditors will be taken by the
first candidate on the list that has ob-
tained the highest number of votes.

11. If only one list is presented, the
Meeting shall express its vote on the
basis of this. If such list obtains a rela-
tive majority, the first three candidates
appearing in progressive order in the
relative section will be elected regular
auditors, and the two candidates ap-
pearing in progressive order in the rele-
vant section will be elected alternate
auditors. The person coming first in the
list of candidates for regular auditors
will be elected Chairman of the Board
of Statutory auditors.

to the Meeting, the documentation at-
testing their position as shareholders.

7. Unchanged.

8. Unchanged.

9. Unchanged.

10. The candidate in first place in the
section on candidates for Standing
Auditor in the second list that has ob-
tained the highest number of votes is
elected Chairman of the Board of Statu-
tory Auditors |

11. Unchanged.
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In case of death, waiver or forfeiture of
a regular auditor, the person to succeed
will be the aiternate auditor elected to
first place. In the hypothesis of re-
placement of the Chairman, the Board
of Statutory Auditors shall choose and
appoint the new Chairman from among
its members, who will remain in office
until the following Shareholders' Meet-
ing which shall pass resolution for com-
pleting the Board of Statutory Auditors.
12. If there are no lists, the Board of | 12. Unchanged.
Statutory Auditors and its Chairman will
be appointed by the Meeting through a
legal majority.

13. If more than one list has been pre- | 13. Unchanged.
sented, in case of death, waiver or for-
feiture of an auditor, the person to suc-
ceed will be the alternate auditor com-
ing from the same list as the outgoing
auditor. In the hypothesis of replace-
ment of the Chairman, the Board of
Statutory Auditors shall choose and
appoint the new Chairman from among
its members, who will remain in office
until the following Shareholders' Meet-
ing which shall pass resolution for com-
pleting the Board of Statutory Auditors.
14. Should it not be possible to proceed | 14. Unchanged.
with the replacement according to the
aforementioned criteria, or if it is neces-
sary to proceed in accordance with the
law, a Meeting shall be called to re-
place the members of the Board of
Statutory Auditors. The resolution will
be passed by relative majority.

15. The Meeting determines the|15. Unchanged.
emoluments due to the auditors, as well
as the reimbursement of the costs in-
curred in carrying out the appointed
tasks.

16. The powers and the duties of audi- | 16. Unchanged.
tors are those established in law.

OFFICER IN CHARGE OF THE
PREPARATION OF CORPORATE
ACCOUNTING DOCUMENTS
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Article 28)

The Board of Directors, after hearing
the opinion of the Board of Statutory
Auditors, appoints an officer in
charge of the preparation of corpo-
rate accounting documents. The
Board grants the officer in charge of
the preparation of corporate ac-
counting documents adequate pow-
ers and means to perform the duties
assigned to said person pursuant to
the law and regulations.

The officer in charge of the preparation
of corporate accounting documents is
subject to the provisions which regulate
the responsibility of directors in relation
to the duties assigned to them, without
prejudice to actions performed with re-
gard to the working relationship with the
Company.

I Yt 4

Regulation, in compliance with new legal
provisions, of the officer in charge of the
preparation of corporate accounting
documents.

MONITORING ACCOUNTS

Article 28)

Accounts are monitored by an Auditing
Firm. For the appointment, the tasks,
the powers and the responsibility, the
relative Laws are to be applied.

MONITORING ACCOUNTS
Article 29)
Unchanged.

Renumbering due to the introduction of
new article 28).

FINANCIAL STATEMENTS AND FINANCIAL STATEMENTS AND

PROFITS PROFITS

Article 29) Article 30) Renumbering due to the introduction of
1. The company's fiscal periods close | Unchanged. new article 28).

as of December 31 of each year.

2. At the end of each period, the Direc-

tors must prepare the financial state-

ments for the period pursuant to law.

Article 30) Article 31)

1. The net profit resulting from the fi- | Unchanged. Renumbering due to the introduction of

nancial statements, having made a pro-
vision no lower than 5% (five per cent)
to the legal reserve until this amounts to
a fifth of the share capital, is attributed
to the shareholders pro quota, unless
the shareholders' meeting passes a

new article 28).
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special resolution in favour of the ex-
traordinary reserve or for any other des-
tination, or otherwise resolves to carry it
partly or wholly forward to the following
period.

2. The shareholders' meeting can also
resolve, pursuant to Article 2349 of the
Italian Civil Code, to extraordinarily al-
locate profits to a free issue of ordinary
shares for a nominal amount equalling
such profit.

Article 31) Article 32)

The Board of Directors can decide to | Unchanged. Renumbering due to the introduction of
distribute advance payments on divi- new article 28).

dends in the ways and form complying

with the law.

Article 32) Article 33)

Unpaid dividends are prescribed on the | Unchanged. Renumbering due to the introduction of

company’s behalf within five years from
the date they become receivable.

new article 28).

DISSOLUTION AND LIQUIDATION &
DEFINITIVE REGULATIONS

Article 33)

If, at any time and for any reason what-
soever, the company is dissolved, the
shareholders' meeting lays down the
liguidation procedure and appoints one
or more liquidators, setting out their
powers and fees.

DISSOLUTION AND LIQUIDATION &
DEFINITIVE REGULATIONS

Article 34)
Unchanged.

Renumbering due to the introduction of
new article 28).

Article 34)

For all matters not covered by these
Bylaws, reference should be made to
the relevant provisions in law.

Article 35)
Unchanged.

Renumbering due to the introduction of
new article 28).

for the Board of Directors

the Chairman
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AUDITORS’ REPORT PURSUANT 7O ART. 156
OF LEGISLATIVE DECREE No. 58 OF FEBRUARY 24, 1998

To the Shareholders of
MEDIASET S.p.A.

We have audited ‘the consolidated financial statements of Mediaset S.p.A. and subsidiaries (the
Mediaset Group), which comprise. the balance sheet as at December 31, 2005, and the income
statement, statement of changes in equity and cash flow statement for the year then ended, and a
summary of significant accounting policies and other explanatory notes. These consolidated financial
statements are the responsibility of the Company's Directors. Our responsibility is to express an
opinion on these consolidated financial statements based on our audit. These consolidated financial
statéments represent Mediaset S.p.A.’s first annual consolidated financial ‘statements prepared. in
accordance with Intemational Firiancial Reportirig Standards (IFRS) as adopted by the European
Union.

We conducted our audit in accordance with the Auditing Standards recommended by CONSOB, the
Italian Commission for listed Companies and the Stock Exchange. Those standards fequire. that we
plan and perform the audit to obtain reasonable assurance about whether the consolidated financial
statements are free of material misstatement, An audit includes examining, on a test basis, evidence
supportmg the amounts and disclostires in the consolidated financial statements. An-audit also includes
assessing the accounting principles used and significant estimates made by the Directors, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

The consolidated financial statements present for comparative purposes the corresponding data for the
year 2004 prepared in:accordance with IFRS. In addition, the explanatory note: “Transition to the
International Accounting Standards (IAS/IFRS)” to'the consolidated financial statements explains the
effects of transition. to IFRS as adopted by the Buropean Union and includes the reconciliation
statements required by IFRS 1, previously approved by the Board of Directors and published as an
attachment to the Mediaset Group’s Quarterly Report for the 1st Quarter: 2005, which we have audited
and on which we issued a special purpose auditors’ report dated May 23, 2005.

In our opinion; the consolidated financial statements present fairly the financial position of the
Mediaset Group as of December 31, 2005, arid the results of its operations and its cash flows for the
year then ended in accordance with IFRS as adopted by the European Union:

DELOITTE & TOUCHE S:p.A.

Signed by
Patrizia Arienti
Partner

Milan, Ttaly
March 29", 2006

This report has been translated.into the Eviglish language solely for the convenience of international readers,

Anctona Barl Berparnn Bologna Brescia Cagliari Firenze Genova Miano Hapali Padovs Parma Roma Member of
Jorlnn Treviss Verona Deloitte Touche Tohmatsu

Sede Legale: Via Tortona, 25 - 20144 Milano
Capitale Sociale: sottuscritio e versato Euro 10.327.940,00 - deliberato Euro 10.850.000,00
Partita IVA/Cadice Fistale/Registro delledmprese Milana n. 01049560186 - REA, Milara a. 1720238
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OF LEGISLATIVE DECREE No. 58 OF FEBRUARY 24, 1998

To the Shareholders of
MEDIASET S.p.A.

We have audited the financial statements of Mediaset S.p.A. (the Company) as of December 31, 2005.
These financial statements are the responsibility of the Company's Directors. Our responsibility is to
express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the Auditing Standards recommended by CONSOB, the
Italian Commission for listed Companies and the Stock Exchange. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by the Directors, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

For the opinion on the financial statements of the prior year, which are presented for comparative
purposes as required by law, reference should be made to the auditors’ report issued by us on
April 11, 2005.

In our opinion, the financial statements present fairly the financial position of Mediaset S.p.A. as of
December 31, 2005, and the results of its operations for the year then ended in accordance with the
Italian law governing financial statements.

DELOITTE & TOUCHE S.p.A.

Signed by
Arienti Patrizia
Partner

Milan, Italy
March 29", 2006

This report has been translated into the English language solely for the convenience of international
readers.

Ancqna Barl Bergamo Bologna Brescia Cagliari Firanze Genova Milano Napoli Padova Parma Roma Torino Member of
Treviso Verona Vicenza Deloitte Touche TYohmatsu

Sede Legale: Via Tortona, 25 - 20144 Milano
Capitale Saciale: versate Eura 10.275.030,00 - sottoscritto Euro 10.327.580,00 - deliberato Euro 10.850.000,00
Partita IVA/Cadice Fiscale/Registra dalla Imprese Milano n, 03049560166 - R.E.A. Milana n. 1720239
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REPORT OF THE STATUTORY AUDITORS TO THE GENERAL
MEETING CALLED TO APPROVE THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2005
(article 153 of Léw Decree n0.58/98)

Dear Shareholders,
During the year we have performed the duties required by law, taking
into account the code of conduct recommended by the National Councils

of Professional Accountants and Bookkeepers.

In particular:

e We monitored compliance with the law, the corporate articles of
association and the principles of correct administration;

» We attended the General Meetings, the Board of Directors’ meetings
and the Executive Committee’s meetings, while the directors provided
periodical information about operations, foreseeable developments
and the transactions with the greatest impact on the income statement,
balance sheet and financial position of the Company. We made sure
that all the actions approved and implemented were not incautious or
risky, that they did not involve any potential conflicts of interest and
were neither in contrast to the resolutions passed by General Meetings
nor such as to undermine the integrity of the Company’s equity;

¢ We obtained knowledge of and monitored, to the extent of our

responsibilities, the adequacy of the Company’s organisational




structure. This involved direct observation, information gathering and
discussions with the external auditors Deloitte & Touche S.p.A. in
order to exchange data and information. No aspects of importance
emerged,; |

e We assessed and monitored the adequacy of the internal control
system, of the activities performed by the people in charge of the
internal control and accounting system and ensured that this system
was reliable in that it properly reflected operations. This involved
gathering information, reviewing company documents and analysing
the results of the work performed by the external auditors. We also
held regular meetings with the head of the internal control department
and obtained information about reviews performed at subsidiary
companies. We also took part in the meetings of the Internal Control
Committee;

e We examined the adequacy of the instructions issued to subsidiary
companies. These instructions enabled them to promptly provide the
parent company with information enabling it to meet its legal
obligations regarding communication;

e We checked that the statutory and consolidated financial statements as
at December 31st, 2005, and the Report on Operations were prepared
and structured in accordance with the law. This was based on direct
checks and on information provided by the external auditors.

During our review work as describéd above we did not come across any

significant matters for censure or any omissions that would require being

reported to external supervisory bodies or mentioned at this point.

In 2005, no relevant facts were communicated to us by the agency in

charge of monitoring the efficacy, compliance and update of the
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organisation, management and control model under Law Decree no.

231/01.

Moreover, in accordance with the recommendations issued by CONSOB,

the Board of Statutory Auditors states the following:

e No atypical and/or unusual transactions were observed with other
Group companies or with related parties;

e The information provided by the Board of Directors, including
transactions with other Group companies and related parties, are
considered complete. More specifically, these operations are to be
considered as connected to and regarding the fulfilment of corporate
objectives. The characteristics and the economic effects of such
ordinary transactions are specified in the notes to the financial
statements and are considered as in line with the interests of the
Company.

Furthermore, we have not identified any conflicts of interest or any
transactions which could have a significant effect on the income
statement, balance sheet or financial position of the company;

e the company some time ago introduced the self-disciplinary code of
the Corporate governance committee of companies listed by Borsa
Italiana S.p.A., as reported in the report of the Board of Directors on
the subject, and has begun a review of said code in order to align it
with current best practices;

e During the year:

- the Board of statutory auditors held regular meetings and exchanged
information with the external auditors Deloitte & Touche S.p.A.
Though we have not yet seen their audit report on the statutory and

consolidated financial statements, we have every reason to believe




that it will express a clean opinion;

- the Board of Statutory Auditors expressed opinions according to
articles 2389, clause 3, of the Italian Civil code and article 159 of
Law Decree no. 58/98;

- the Board of Directors met 6 times, the Executive Committee met 6
times and the Board of Statutory Auditors met 15 times;

- besides}auditing the statutory financial statements, the consolidated
financial statements and the interim report, the company entrusted
Deloitte & Touche SpA with the following additional tasks:

- non-recurrent auditing of the IFRS reconciliation tables, for a
fee of EUR 166,000;

- verification pursuant to signing the Tax Returns and Form
770 regarding fiscal 2004, for a fee of EUR 3,120;

- to provide technical assistance to the company's work group
for the purposes of verifying the main IFRS differences on
the statutory financial statements of group companies, for a
fee of EUR 168,000;

- the company engaged Deloitte Consulting SpA, which forms part
of the international network to which the firm of auditors belongs,
to provide technical assistance regarding the transition to TFR-IAS
19, for a fee of EUR 47,300;

- the statutory auditors have not received any reports pursuant to
article 2408 of the Italian civil code or representations.

Considering the above, to the extent of our responsibilities, the Board of
Statutory Auditors has not found any reason against approving the
financial statements at December 31, 2005, reporting profit for the year of

EUR 1,411,777,506, and the proposal for the distribution of dividends

1£00-2\D)
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drafted by the Board of Directors, also in consideration of available

- Company reserves.
Milan , March 17", 2006

THE BOARD OF STATUTORY AUDITORS
( Dtt. Achille Frattini, Chairman) -
( Dott. Francesco Antonio Giampaolo)

( Prof. Riccardo Perotta)




