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Foreword

Autogrill SpA adheres to and works within the Code of Conduct for Listed Italian Companies issued by
Borsa Italiana SpA (hereafter the “Code of Conduct”™).

On an annual basis Autogrill SpA provides information on its system of corporate governance and its
adherence to the Code of Conduct by preparing a report that highlights the level of compliance with the
principles and recommendations contained in the Code of Conduct and with international best practice.

The annual reports are sent to the stock market management company, which makes them available to
the public, and then published by Autogrill SpA on its website.

In the Company’s annual and half-yearly financial statements there is a chapter devoted to the
corporate governance system in force and its development.

The system in operation today, which is in line with the principles of the Code of Conduct as revised by
the Corporate Governance Committee for Listed Companies in July 2002 and with the Guidelines for
Preparing the Corporate Governance Report issued by Borsa Italiana SpA in February 2003, as well as
the observations contained in the Guide to Preparing the Corporate Governance Report, produced in
February 2004 by Assonime together with Emittenti Titoli SpA, in consultation with Borsa Italiana
SpA., is organized as follows.

1. Code of Ethics

The Board of Directors, at its meeting on 6 November 2002, approved the Code of Ethics for the
Autogrill Group (hereafter the “Code of Ethics”) which defines the founding principles and values that
all members of the corporate organization are asked to adhere to.

The Code of Ethics, which will be progressively adopted with the appropriate adjustments by all parts
of the Group, sets out the objectives and values with respect to the main stakeholders with whom the
Group’s companies operate.

The principles contained in the Code of Ethics bring together for its addressees the general duties of
trust, integrity, and execution of employment contracts.

Observance of the rules of conduct set out by the Code of Ethics fulfils the obligations deriving from
the employment relationship, with the due contractual and legal consequences.

To make it effective and binding, the Code of Ethics has been published on the Company’s website and
on Company notice boards; a copy is also given to all new employees of the company, as soon as they
start working, and is handed out to all those who deal with the Autogrill Group.

2. Board of Directors
The Board of Directors, at its meeting on 25 February 2004, while carrying out the annual review of its

own corporate governance system and adherence to the Code of Conduct, redefined its own role more
broadly.



2.1 Role of the Board of Directors

The activity of the Board of Directors and of the company, also related to the companies of the Group,
is based on the principles of correct corporate and business governance and on the principles envisaged
by the Code of Conduct, as well as on the principles and values established in the Code of Ethics.

The Board of Directors has a general role covering the strategy and control of the company’s business
and of the exercise of its social commitment; it is in this regard that it takes the decisions necessary to
implement the company’s business purpose.

Beside those functions that cannot be delegated by law or by the By-Laws, the Board of Directors has
the exclusive responsibility for the following activities:

1. examination of the strategic, business and financial plans of the company and of the Group;

2. examination of the budget and of the investment plan of the company and of the Group’s
consolidation;

3. operations of the companies with a major economic, corporate and financial impact.

In particular:

e capital expenditure, acquisitions, disposals, disposal of corporate equity investments,
companies, company branches, the establishment of joint ventures and participation in tenders
for refreshment services and markets worth over 3 million euro;

¢ loan transactions with lending institutes over the mid to long term;

e issue of guarantees and bonds for amounts over 3 million euro;

4. early presentation of the operations set out at point (3) above regarding the Group’s companies;

it examines and assesses the essential elements of the corporate and organizational structure of the

Group, as well as the adequacy of the organizational and administrative arrangements of the

company;

6. it defines the fundamental rules for the company’s corporate governance and the fundamental
principles of the Group’s corporate governance guidelines;

7. it sets strategy and periodically checks the proper and effective functioning of the internal control
system, ensuring that the company’s main risks are adequately identified and managed;

8. it sets up the “Organismo di Vigilanza” in accordance with Legislative Decree no. 231 of 8 June
2001;

9. it bestows and withdraws delegated functions and powers to the directors and the Executive
Committee, when established, setting the limits, operational methods and timing, at least every 6
(six) months, according to which the delegated bodies are to report to the Board and Statutory
Auditors regarding business undertaken in exercise of delegated and conferred powers;

10. it examines the proposals of the Managing Director regarding identification of the criteria to cover
directorial positions in the main subsidiary companies;

11. after examining the proposals of the Remuneration Committee and hearing the Board of Statutory
Auditors, it sets the salary and remuneration for the Managing Director, the Vice-Chairman and for
those other directors with particular duties, as well as, if necessary, it sets the division of the global
sum due to individual members of the Board of Directors and of Committees;

12. at the proposal of the Managing Director and the Remuneration Committee, it examines and
assesses the criteria for paying managers and the long-term and/or annual incentive plans for the
management of the company and Group;

e



13. it watches over the general business performance, with particular reference to those situations
where a conflict of interest arises, infragroup operations and dealings with related parties,
particularly taking into account information received from the Managing Director, the Executive
Committee if established, and the Internal Control Committee;

14. it examines, assesses, and approves the periodic accounting documentation envisaged by the
regulations in force.

2.2 The composition of the Board of Directors

The Board of Directors is composed of one or more executive (among which are to be computed the
Managing Director, the Chairman and the Vice-Chairman, when they are given delegated operational
powers, as well as directors who cover managerial functions in the company) and nonexecutive
directors.

The members of the Board of Directors are considered independent if they meet the requirements set
out by article 3 of the Code of Conduct.

Every year the Board of Directors, also on the basis of information supplied by the directors
themselves, assesses if each member have the requirements for independent status indicated above and
then informs the market.

The Board of Directors has so far not considered it necessary to establish a Committee for the
nomination of Directors since it has never experienced difficulties on the part of shareholders to
arrange nomination proposals.

The current Board of Directors that will expire with the approval of the financial statements for 2004,
consists of 11 members, of whom one is executive (Gianmario Tondato da Ruos — Managing Director)
and nine are non-executive directors (currently at 25 February 2004 they are Gilberto Benetton, Livio
Buttignol, Alessandro Benetton, Giorgio Brunetti, Antonio Bulgheroni, Marco Desiderato, Sergio
Erede, Gianni Mion and Gaetano Morazzoni). On 13 February 2004 the director Dr. Carmine Meoli
resigned. The Board of Directors of 25 February 2004 decided to postpone to a later meeting any
decision on the matter. The curriculum vitae of each candidate director is made available to
shareholders at the registered office 15 days before the Shareholders’ Meeting called for the
nomination.

The Board of Directors collectively assessed at its meeting on 25 February 2004, that the independent
directors are Giorgio Brunetti, Antonio Bulgheroni, Marco Desiderato and Gaetano Morazzoni, taking
into account the information provided by each of the directors concerned.

In addition, on an annual basis, the Board of Directors notes and reports in the Directors’ Report the
names of those Directors and Auditors who cover similar positions in other listed companies, in finance
companies, banks, insurance companies or large companies generally. Attached to this report there are
tables giving the number of positions held in such companies by each Director and Auditor as well as
tables showing in full the position filled and the company name.



2.3. Delegated powers

The Board of Directors is a single, united body that balances the executive delegated powers given to
the Managing Director, Gianmario Tondato da Ruos', with experienced executive and nonexecutive
members to encourage discussion that helps to take decisions in keeping with the corporate interest.

At every Board of Directors’ meeting and, in any case, at least within the terms established by law, the
Managing Director or the other Directors vested with particular delegated powers provide to the Board
of Directors itself and the Board of Statutory Auditors with adequate information.

2.4 The Chairman

The Chairman, who has powers conferred by law and by the By-Laws, without the attribution of
executive delegated powers, is responsible for the functioning of the Board of Directors, the
information for Directors and coordination of the activities of the Board itself.

It is the Chairman’s duty, with the agreement of the other Directors, to invite to Board meetings
managers of the company or subsidiary companies or consultants to illustrate to the Board some
operations or technical operational aspects of the company and of the Group.

2.5 Meetings of the Board of Directors

Thanks to the regularity of its meetings (nine meetings in 2003 and ten already planned for 2004) the
Board of Directors of the company can act in timely and effective fashion and its composition is such
as to ensure that, in its decisions, the company’s interests are paramount.

In accordance with the provisions of article 2.6.2, paragraph Ic, of the Regulation of Borsa Italiana
SpA, on 14 November 2003 the company informed the stock market management company of the
annual calendar of corporate events for 2004.

At its meeting on 27 January 2004 the Board of Directors considered the new regulations
introduced into legislation by the reform of company law (Legislative Decree no. 6 of 17 January
2003), regarding regulations for management and coordination. The Board of Directors, taking
account of the lack of clear requirements for organic coordination and in consideration of the
uncertainties regarding interpretation and problems in application, decided to entrust to an
appointed Director and to the Managing Director the task of investigating the matter further.

3. Operations with related parties

At every meeting the Board of Directors is provided with adequate information about operations with
related parties, even when arising in the exercise of delegated powers. Operations undertaken by the
Company with Related parties [as defined by international accounting standards (IAS 24) and by
CONSOB recommendations] and inter group operations are regulated at market conditions, i.e. the

' The Manging Director has general executive powers; some must be used within the following limits: a) capital
expenditure: up to 3 million euros; b) purchase contracts, exchange and sale of machinery, plant, equipment, materials and
transport up to 3,100,000 euros per contract; ¢) consultancy contracts, and services up to 1,000,000 euros per contract; d)
acquisition and/or sale of a company: up to 1 million euros; e) let or sublet of a business, property letting or subletting: up to
9 years; f) bank and/or insurance guarantees, including for subsidiary companies: up to 3.1 million euros; g) dispute
settlement with arbitrators: up to 1 million euros.

Operations over these limits are put to the Board of Directors.



conditions that would have been applied between two independent parties while respecting the
principles of correctness in substance and procedure.

In addition, it should be pointed out that contractual operations with Related parties relating to
the assignation of restaurant and retail services located along those motorways managed by
subsidiary companies of Autostrade SpA, take place on the basis of comparative and transparent
procedures managed by an independent advisor in accordance with the provisions set out by the
Antitrust Authorities.

Operations with related parties are reported in a specific section of the Directors’ Report of the
financial statements.
In operations with Related parties, Directors who have even a potential or indirect interest in the
operations:

e inform the Board of Directors of the possible existence of the interest and of its circumstances;

e abandone the meeting as the matter is to be decided.

To the present day no operations have been undertaken with Related parties, or completed via
subsidiary companies, which from the point of view of the sums involved, or the means by which, or
the period in which they are carried out fall under those of which the market should be informed in
accordance with article 71-bis of the CONSOB resolution of 14 May 1999, no. 11971, and subsequent
changes.

4. The Remuneration Committee
On 15 May 2001 the Board of Directors passed a resolution setting up the Remuneration Committee
and linking the remuneration system to the creation of value.

Without prejudice to the Board of Directors’ mandatory powers, in accordance with article 2389 of the
Civil Code, the Remuneration Committee has been delegated the task of preparing proposals for the
Board regarding the remuneration of the Managing Director and Directors should they cover particular
roles as well as in relation to both long-term and annual monetary incentive plans linked to the
achievement of set results and specific objectives. Furthermore, in order to evaluate how coherent the
remuneration systems are compared to the market, at the suggestion of the Managing Director, the
Committee is informed of the remuneration criteria and the long-term and annual monetary incentive
plans reserved for the company’s and the Group’s management, which are subject to resolutions of the
Board of Directors itself.

The Remuneration Committee, as recommended by the Code of Conduct, is composed of nonexecutive
directors; currently the members, nominated on 24 April 2003, are the directors Gianni Mion (who
chairs the Committee), Antonio Bulgheroni and Sergio Erede.

During 2003 the Remuneration Committee met 3 times to examine and make proposals to the Board of
Directors about the pay and remuneration of the Managing Director and the Vice-Chairman and about
the main economic details, of which are recorded in a specific paragraph to be included in the
explanatory notes to the financial statements for 2003.

On 27 January 2004 the Remuneration Committee made a proposal to the Board of Directors, who
gave its approval with the agreement of the Board of Statutory Auditors as far as executive directors
are concerned, for the three-year monetary incentive plan for 2004-2006 which sets out the parameters,
objectives, accumulated ROI for 2004-2006, and the order book value at the end of 2006, as well as the



variable pay system for 2004 for management that is connected to the achievement of
economic/financial parameters and objectives for each managerial position.

5. Internal Control System

Responsibility for the internal control system relies on the Board of Directors. The Board of
Directors establishes the guidelines for internal control and for corporate risk management. The
Board occasionally checks the functioning of the internal control system with the support of the
Internal Control Committee and the Internal Auditing Department.

The internal control system, implemented in all the Group’s companies in order to guarantee
appropriate management, has as its objective:

a) verifying the adequacy of company processes in terms of efficiency and effectiveness;

b) ensuring the reliability and accuracy of the accounting records and protecting the company’s assets;
¢) ensuring the compliance of operational activities with internal and external regulations.

The system works through:

e “primary line controls” entrusted to the individual operating units or companies in the Group
and carried out on their own processes; responsibility for these controls is delegated to
operational management and is an integral part of every company process.

e the Internal Auditing Department, also called as “Internal Control Manager” (hierarchically
independent from executive managers and directly reporting to the Managing Director, the
Internal Control Committee and the Board of Statutory Auditors), who supervises the
functioning of the primary line controls on the basis of a risk analysis of all the activities and
processes mapped out within the Group companies.

The results of the audits are promptly reported to the Managing Director and to the Top Management,
and quarterly also to the Members of the Internal Control Committee and to the Board of Statutory
Auditors which supervises, in accordance with article 149 of Legislative decree no. 58 (TUF — Single
Finance Act) of 24 February 1998, the adequacy of the internal control system.



6. The Internal Control Committee

On 24 April 2002 the Board of Directors set up the Internal Control Committee, consisting of
independent non-executive directors with powers to consult and make proposals and with the task of
analyzing problems and preparing important decisions for control of the company’s activities.

The tasks currently entrusted to the Committee are:

(a) to help the Board of Directors, with the support of the Internal Auditing Department, to carry out
periodic checks on the adequacy and effective operation of the internal control system, and thus
ensure that the company’s main risks are identified and managed adequately;

(b) to assess the audit plan provided by the internal audit manager from whom the Committee receives
periodic reports;

(c) to assess, together with the company’s managers and the external auditors, the adequacy of the
accounting principles used and their uniform application in preparing the consolidated financial
statements;

(d) to assess the proposals put forward by auditing firms to obtain the audit engagement;

(e) to refer to the Board of Directors, at least on a six-month basis, when the financial statements for
the year and half-year are being approved, on the work undertaken and on the adequacy of the
internal control system.

The Board of Directors has nominated as members of the Internal Control Committee the directors
Professor Giorgio Brunetti, Marco Desiderato and Gaetano Morazzoni, appointing Professor Giorgio
Brunetti as Chairman.

During 2003 the Internal Control Committee met 6 times and mainly examined:
e the method used to define the 2003 audit plan prepared on the basis of
e risk analysis of all the Group’s activities;
e reports issued by Internal Auditing during 2003;
e the adequacy of accounting principles in agreement with the Administrative Director, the

Board of Statutory Auditors and the external auditors;

the proposal of the auditing company to be engaged for the period 2003-2005;

e the organizational and management model in accordance with Legislative Decree 231/01
with the aim of preventing and, as far as possible, limiting the risks connected to
corporate activity;

e the plan to adapt to IAS accounting principles.

7. Treatment of confidential information and relations with Shareholders
7.1 Treatment of confidential information

The distribution of company information, including price sensitive information, is handled with the
necessary confidentiality. In particular, on 23 January 2001 the Board of Directors approved the
Confidential Information Management Procedure, an internal procedure applicable to all the companies
in the Autogrill Group. The procedure envisages the communication in timely and punctual fashion of
events which could influence the value of the financial instruments issued.



The procedure in question identifies the Investor Relations and External Relations divisions as being in
charge of communicating, subject to approval by the Managing Director, information given outside the
Company in accordance with primary and secondary regulations and entrusts the External Relations
division with managing and updating the Company website.

The Company, which is acutely sensitive to the continuing evolution of the markets and means of
communication and to safeguarding its integrity towards the market, has appropriated the ten principles
contained in the “Guide for Market Information” by Borsa Italiana SpA, which include the existing
legal and regulatory arrangements.

7.2 Internal Dealing Code

At its meeting on 6 November 2002 the Board of Directors approved the Internal Dealing Code (the
“Code”) by implementing the relevant regulation issued by Borsa Italiana SpA.

According to this regulation, the Code identified as Interested Parties, besides the Directors, Auditors
and the General Managers, the Group Administrative Director, the Chief Financial Officer, the Legal
and Corporate Affairs Director, the External Relations Manager and the General Managers of the main
subsidiaries. This reflected their ability to access price and/or business sensitive information as a result
of the role they covered.

The Code arranges for the timely transmission of information by Interested Parties to the Company, in
the person of the Legal and Corporate Affairs Director in their implementation role for the Code,
concerning operations undertaken, within the limits set by the Code, involving the Company’s financial
instruments by an Interested Party themselves and/or by their spouse, unless legally separated, by their
non-adult children, or arranged to be carried out through third parties, fiduciaries or subsidiary
companies.

The Company, in its turn, will arrange to inform the market immediately of operations whose value is
over the 250,000 euro ceiling. Meanwhile, for operations carried out by Interested Parties whose
accumulated value over the course of each quarter is equal to or higher than 50,000 euros, the market
will be informed on a quarterly basis. No account will be taken of operations carried out in the context
of an individual’s investment portfolio management, where the Interested Party has forfeited their right
to provide instructions.

The regulations of the Code, to which Interested Parties are subject, are to be considered as cogent and
binding provisions issued by the Board of Directors, failure to comply with which will lead to the
application of sanctions.

7.3 Dealings with Institutional investors, analysts and other Shareholders, Main Shareholders

The Company’s interest in establishing and maintaining a continual dialogue with the Shareholders in
general and, in particular, with Institutional investors and analysts, resulted in the establishment in
1997 of the Investor Relations division which, duly equipped with the necessary means and
professional skills, carries out its functions in keeping with the decisions made by the Company’s
senior management partly by meeting the requests of the public and also by the timely communication
of important events, as well as organizing occasional meetings with analysts and investors.



For the Company the publication of the quarterly reports and the Shareholders’ Meeting, attendance at
which is encouraged and facilitated, represent the key communication events between shareholders and
the Board of Directors.

The company Edizione Holding Spa holds 57.09% of the Company’s share capital.

8. Board of Statutory Auditors

The Company, in accordance with regulations contained in Legislative Decree no. 58 (TUF — Single
Finance Act) of 24 February 1998, has arranged to introduce into its statute provisions that allow a
member of the Board of Statutory Auditors to be elected from a voting list.

In accordance with article 3 of the Decree of 30 March 2000, no. 162, issued by the Ministry of Justice
together with the Treasury, the Board of Directors has verified the existence among the members of the
current Board of Statutory Auditors, of the requirements set out in articles 1 and 2 of this Decree.

In particular, the acting Auditors must be registered in the list of auditors and must have been
practicing their profession for at least three years. The curricula vitae of the candidates for the position
of Auditor are made available before the Shareholders’ Meeting whose agenda includes the nomination
of the Board of Statutory Auditors.

9. Organizational and Management System in accordance with Legislative Decree 231/2001

in accordance with the provisions of Legislative Decree 231/01, Autogrill has adopted the System,
which was approved by the Board of Directors on 9 July 2003, in order to ensure correctness and
transparency in its operations.
The actions taken by the Company have enabled an overview of the particular activities of the various
organizational structures, the identification of the areas of the company involved in activities that are
more exposed to the risks set out in Legislative Decree no. 231 of 8 June 2001 and the realization of a
company archive of “sensitive” activities. For each sensitive activity identified a risk assessment sheet
has been prepared containing:

e identification of the various types of offence and the various ways they might be brought about;

¢ identification of the existing prevention system;

e an assessment of the latter’s adequacy.

In light of the above, the System provides appropriate policies and measures to guarantee the
undertaking of business in conformity with the law and to identify and eliminate situations of risk, as
well as punishing failure to respect the provisions laid out therein.

Periodic review is envisaged, as is possible change to the System when there is a risk, even if only
potential, of infringing the provisions or when there are changes in the organization or business.

The Board of Directors has identified the Internal Auditing Department as the “Organismo di
Vigilanza” which is equipped with the powers to act and carry out checks with the duty to supervise the
functioning and observance of the System and to promote its updating.



10. Shareholders’ Meetings

The Company, to assist shareholder participation at Shareholders’ Meetings, makes adequate
information available in the prescribed time frame.

The Board of Directors, at its meeting on 25 February 2004, resolved to put a proposal to the
next Shareholders’ Meeting, called to approve the financial statements for 2003, to adopt a
shareholders’ meeting regulation in order to ensure the ordered and functional holding of
shareholders’ meetings.

11. Tables

Attached to this report there are the following tables:
e Structure of the Board and of the Committees
e Board of Statutory Auditors
e Other provisions of the Code of Conduct

Rozzano, 25 February 2004
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TABLE 2: BOARD OF STATUTORY AUDITORS
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TABLE 3: OTHER PROVISIONS OF THE CODE OF CONDUCT

Summary of the reasons for any change from the

h i |zt icn days belone ihe aosination?

eehsustive mlormedion®

Wern the candidagies for the post of audikor scoompanied by

it o i m ook lions of e Code

System of deleguied powers and operations with relased

Hee s Beoard sesipned delepated povwers by defiming their:

aj hrmils X

b} ways of use X

oy and time pericds for information’? E

Fliss the Foard meaerved For sl the exammatym and X

npproval of operstions wilh a werism seonomie, sorporaly

nrd fimenainl imperimos {inaluding operations with related

WL

Hes ihe Board defined guidelines and ariena o idenlify X | To the present day no oporstions. with Belated parties have

Usignificant™ pperalions? e mndderinken and completed, also through subsidiary
companies, whick for the sem imvolved, or te mess by
which or the period in which they anc carriod cut Tall under
thoss of which the market should be informad in secordanc
with articls 71-kds of COMSOR eecketion of 14 May 1559,

_ _ wo. 11971, and subsequont changes
Arng the puidelings and ertera sel oul whove described in tha X
3

Hee the Board defined specific proseduns for the X | Tothe present day no oparations. with Belated partses hmee

woamination and opproval of oporotions with relsted partios? oo underinken ond completed, also throough subsidiary
companies, which for the sam involved, or the mesrs by
wiisch orthe period in which they are corried out fall umder
ihose of which the nearket shoall be informed in scondane:
with article 71-tis of COMSOR resobation of 14 May 1995,

_ _ mo. 11971, and subasguent changes

Ao the proseederes For the spproyal of aperations wilh X

refated pertiss deseribed in the epor®

Pracedores for the moest recent sondnation of direciors

sl s s

[id the doposil of the candideies for the: post of direglor X

hi ot |t den davs before the nomdnation?

Were the candidacies for tho post of director acoompanied

by echaustive infosmation? _ 1

Wers the candidacies for the posi of dmector accompamised % | Every veur bafore the sharsholders ™ mesting there = a check

by on indioation of the suitability to stand s indizpen donds om the independenoe of sach dinestor. among thosse
e e

[rid the deposil of the candidacies for the post of medior X

=

Sharelsdders’ meetings

His the compasy approved a shoreholden” mesting
e

X

Is tha regulstion siisched 1o the report {or is # indicsted
where il can be obinised dovalosded 7

It i envisagod thet doning the shercholders meeting for the
wpprovid of te fnmciol shalcments st 30027000 de
whiichiolders meding népiilions sl he approied

Imtermal coniral

Elis thee: iom iy s inited mmternul coabnol main g

Mg the monagers hisrarchizally imdependent from the
mankgers of operationsl arens?

= P

Chganizationsl division st up for inlemal control {in
neoardance with art. 9.8 of ghe Coda)

INTER

AL AUDNTING

Treventir radmtiony

Hms e compamy mominmled an inveslor relalicns manager?

==

X

Chganizational diviswcs and detsdls
[aakdrees elephome T s-mail ) of the mvestor refatons
maonsgeEr
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