











- Participated in the meetings of shareholders;

- Participated in the meetings of the Audit Committee and Risk of Remuneration
Committee and acquired by the Supervisory Board (SB) periodically reports on its
activities;

- Participated in all meetings of the Board of Directors and obtained information from the
Directors on the activities and most significant economic and financial transactions carried
out by the Company, in particular, in 2012 the Board of Directors met 13 ( thirteen) times
to examine and vote on resolutions regarding, among other things, the approval of the
quarterly reports and interim reports, the management and coordination pursuant to article.
2497 of the Civil Code, the examination of the 2012 budget, assessing the independence of
directors, the establishment of committees and officers’ appointments (Control and Risk
Committee, the Remuneration Committee), the appointment of the Director responsible for
the system of internal control and risk management, the appointment of the Manager
responsible for preparing corporate accounting documents, the appointment of the
Supervisory Board, the adoption of a new procedure for transactions with related parties,
the adoption of a new version of Organizational Model pursuant to Legislative Decree
231/2001, approval of the new Guidelines of the system of internal control and risk
management, to evaluate the adequacy of the organizational, administrative and accounting
procedures and system of internal control and risk management;

- Completed the verification required by law, at least quarterly, taking part in eight (8)
board meetings;

- Acquired knowledge and verified, to the best of their competence, the adequacy of the
organizational structure of the Company and the compliance with the principles of fairness;

- Administration, through direct observation, of the collection of information from the
heads of the organizational and through meetings with the officials in charge;

- Veritied the adequacy of the system of internal control and accounting system, as well as
the reliability of the latter in correctly representing management, by obtaining information
from the heads of the respective departments and the examination of business documents;
the Supervisory Board advises that the Board of Directors of the Company on December
14, 2012, evaluated the organizational, administrative and accounting system as consistent
and appropriate with the work performed and the characteristics of the group and suitable
to provide an overall effective management system of internal control and risk
management of EI Towers SpA;

- Gave a positive assessment of the organizational choices of the Company in relation to its
internal audit function, with reference to which is described in the Annual Report on
Corporate Governance and Ownership Structure;

- Met, also in accordance with the provisions of art. 19 of Legislative Decree no. 39/2010,
the leaders of Emst & Young SpA, a company responsible for the statutory audit of the
financial statements and the consolidated financial statements, to monitor the
implementation of audit activities and be updated about the carrying out the same, both for
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ensure, as required by art. 17 of the above mentioned Law. 39, its independence about
which the Auditors has no reserves and to operate the exchange of information on their
activities;

- Met with the members of the Board of the subsidiary Towertel SpA to exchange
information on its activities, in accordance with paragraphs 1 and 2 of art. 151 of
Legislative Decree no. 58/98;

- Carried out the necessary assessments to confirm the independence requirements of each
auditor;

- Assessed the suitability and compliance with the Company's intercompany transactions
with related parties, the characteristics of which, the parties involved and their effects are
adequately explained in the financial statements, which the Board refers;

- in particular, with reference to the above, the Board has monitored the implementation of
the Regulation issued by Consob regarding transactions with related parties, and the
compliance of the procedure adopted by the Company. About it the Board noted that
during the meeting of 31 October 2012, the Board of Directors of EI Towers, with the
favorable opinion of the Audit Committee and Risk on October 26, 2012, pursuant to art.
4, paragraph 3, of Consob Regulation 17221/2010, decided to adopt the new "Procedure
for transactions with related parties." Adoption of the new procedure has been disclosed to
the public in a press release issued on October 31, 2012, With regard to intra-group
transactions with related parties, the Board has verified the compliance with the procedure.
A description of these transactions can be found in the Report on Operations 2012
Financial Statements and the notes to the financial statements 2012;

- Monitored the implementation of the corporate governance rules contained in the Code of
Conduct for listed companies promoted by the Italian Stock Exchange, which the
Company has adopted; in this regard the Board of Auditors carried out controls required by
law;

- confirmed that the Company has given to its subsidiaries directions necessary to comply
with the disclosure requirements of art. 114, paragraph 2, of Legislative Decree 58/1998..
The provisions are adequate as required by law;

- Verified the adequacy of the method to perform an impairment test on the Tower
business unit; in particular we can say that the value in use is higher than the net invested
capital on the cash-generating unit;

- Verified the adequacy of the method in terms of process implemented to perform an
impairment test on participation in Towertel SpA; in particular the value in use exceeds the
book value of the investment;

- Verified that the Directors' Report on operations for 2012 is consistent with the applicable
laws and regulations, consistent with the resolutions and the facts represented by the
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Separate Financial Statements and the Consolidated Financial Statements. The report
specified, as indicated above, the relations between related parties.

During the supervisions of the Board, carried out in the manner described above, no
significant facts have emerged as to require reporting to the control bodies.

The members of the Board have complied with the number of positions in art. 144
Terdecies of Consob Regulation n. 11971 with the relevant disclosure obligations to
Consob and the public. The Board advises that due to Consob Resolution no. 18079 of 20
January 2012, the system of calculation of offices contained in the Regulations for Issuers
and their disclosure obligations to Consob, relating to positions held or terminated, and
other information subject to disclosure are applicable only to the members of the
supervisory bodies that are in a more of a listed issuer.

The task of auditing and the audit for the financial years 2007/2012, pursuant to art. 156 of
Legislative Decree no. N. 58/98, was given by the Shareholders' Meeting on April 27, 2007
to the auditing firm Ernst & Young SpA, as well as the task of verifying the proper
maintenance of accounting records in accordance with art. 155 of Legislative Decree no.
N. 58/98.

The Board also noted that with the approval of the financial statements at December 31,
2012 the appointment of statutory audit Reconta Ernst & Young SpA by the shareholders
of DMT S.p.A. March 22, 2004 and then extended by the shareholders on 27 April 2007,
for a maximum total of nine years, shall expire.

The Statutory Auditors of EI TOWERS S.p.A. thereupon drafted a proposal to the
Shareholders about the statutory audit of EI Towers SpA for the years 2013-2021, made
public in accordance with the law.

The independent auditors did not report to the Board of Statutory Auditors omissions,
irregularities or reprehensible facts; today they have issued its reports to the Financial
Statements and the Consolidated Financial Statements without qualifications or limitations.

The Report certified that the Financial Statements and Consolidated Financial Statements
at 31 December 2012, complies with International Financial Reporting Standards as
adopted by the European Union, as well as the regulations issued to implement article. 9 of
Legislative Decree no. n. 38/2005; they are therefore drawn up clearly and give a true and
fair view of the financial position, results of operations and cash flows of the Company and
the Group. The Report gives evidence that the Management Report and the information
referred to in Article, 123-bis, paragraph 4, of Legislative Decree no. n. 58/98 contained in
the Annual Report on Corporate Governance, are consistent with the separate financial
statements of the company and the consolidated financial statements.

In the exercise of its functions, the Board of Statutory Auditors, in particular, monitored:

- Compliance with the law and articles of association and the principles of good

governance, ensuring that all transactions approved and implemented by the Board of



Directors were in compliance with the law and the articles of association and were not
manifestly imprudent or reckless;

- The activities of the Group's compliance with Law 262/2005 on insider dealing and
market manipulation.

The Board of Statutory Auditors, in accordance with law and statute, has expressed its
favorable opinion on:

- The appointment of the Manager in charge of art. 154-bis of Legislative Decree no.
58/1998;

- The compensation paid to directors with special powers.

The Board of Auditors acknowledges that, even considering the DL n. 5 of 9 February
2012 (published in Ordinary Supplement no. 27th to the Official Gazette. 33 of
09.02.2012) which abolished the obligation to prepare the Security Policy Document
(DPS), the Company has maintained in force for the year Reference DPS previously
adopted by the Company.

There are no difficulties to report about the activity carried out by the Supervisory Board
during 2012

The Board acknowledges that, on March 21, 2013, the Board of Directors has approved the
Annual Report of Corporate Governance, which includes, among other things, the
information required by. 123 bis of the Consolidated Finance Act, renewed by Legislative
Decree no. 173/08.

On the same date, the Board of Directors, in accordance with art. 84 quater of the Issuers'
Regulations, as amended by Resolution no. 18049 of 23 December 2011, and art. 123-ter
of Legislative Decree 58/1998., Approved the Report on remuneration includes the Policy
on Remuneration of Directors and Executives with strategic responsibilities defined by the
Board of Directors at the proposal of the Remuneration Committee.

The Company declares that, out of a total of seven members of the Board of Directors, 3
are executive Directors and 4 are independent in accordance with the current legislation
and the Code of Conduct of the Italian Stock Exchange. In accordance with the provisions
of Article 3 (paragraph 3.C.5) of the Code of Conduct, which the Company shall respect,
the Board of Statutory Auditors verified the correct application of the criteria and
procedures adopted by the Board of Directors for evaluating the independence of its
members. The composition of the Board is also consistent with the measures determined
by the Competition and Market Authority on the independence of the Directors (in this
sense refers to the decision of 14 December 2011 with which the Authority has approved
the Merger).

The Company, in compliance with the provisions of Law 262/2005, dated March 7, 2012
appointed Mr. Fabio Caccia "Manager responsible for preparing corporate accounting
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documents" which will remain in charge until the expiry of the mandate of the entire Board
of Directors, while the stay in its corporate office. In respect of that appointment, as
mentioned above, the Auditors have issued a favorable opinion.

The manager responsible Fabio Caccia oversaw the preparation of administrative,
accounting and financial communications and, together with the Chief Executive Officer
Guido Barbieri, issued during the year certifications on the financial statements, and
consolidated financial statements, annual and interim financial statements, in accordance
with the requirements of art. 154-bis, paragraph 5, of Legislative Decree 58/1998.

With reference to the facts of particular importance for the year 2012, while referring to
what is stated in the relevant section of the Report, the Auditors noted that:

- From 1 January 2012 came into effects the accounting effects of the merger by
incorporation of EI Towers SpA, the transferee of the business on the business "Tower" of
the Mediaset Group and is 100% owned by Elettronica Industriale SpA in society Digital
Multimedia Technologies SpA, the holding company of the Group DMT, which as a result
of the merger was renamed EI Towers SpA;

- The transaction, in accordance with International Accounting Standards (IFRS 3) is
configured as a reverse acquisition, for as a result Elettronica Industriale SpA acquired
control of DMT SpA, now EI Towers SpA;

- The amount of net assets acquired, determined in accordance with the provisions of IFRS
3, amounted to EUR 208.2 million;

- Compared to the comparison between that price and the net book value of assets acquired
(net of goodwill already recorded), has resulted in a higher value of € 248.3 million that
was preliminarily allocated to goodwill;

- The Company, as required by IFRS 3, has made the process of Purchase Price Allocation
(PPA) for the description of the PPA process and its impact on the profit and consolidated
financial statements, please refer to the information contained in the Report on
management and in the Notes to Financial Statements.

With respect to events subsequent to the end of 2012, while referring to what is stated in
the relevant section of the Report, the Board noted that the Board of Directors of EI
Towers SpA, on March 21, 2013, has resolved to proceed to the issuance of a bond, the
company's first on the Eurobond market, only intended for qualified investors within
December 31, 2013. The bonds will have a maximum nominal amount of Euro 250
million. The final terms of the offering will be determined at the time of pricing based on
market conditions and announced once determined.

The Board acknowledges that EI Towers SpA, with effect from January 2, 2012, art. 2497
et seq. of the Civil Code, is subject to management and coordination by Mediaset SpA, in
this regard, the Board acknowledges that, pursuant to art. 39 of the Market Regulation
informed the Consob and the public of full compliance with the provisions of art. 37 of
Consob Market Regulations. In particular, EI Towers:

+ has met regularly and fulfills the requirements established by art, 2497-bis of the Civil
Code,

« has autonomous powers in relations with customers and suppliers,




* has an Audit Committee and Risk, which also performs the functions of the Related
Parties Committee, and a Compensation Committee composed entirely of independent
directors in accordance with the criteria laid down in Article 148, paragraph 3, of the
Consolidated Finance, the Corporate Governance Code of Borsa Italian SpA and the said
Article 37 Consob Market Regulations. EI Towers also has a Board of Directors consisting
of a majority of independent directors.

EI Towers S.p.A. exercises direction and coordination of its subsidiary Towertel SpA

The Board notes that, on 27 February 2013, the Board of Directors approved the proposed
amendments of some articles of the Bylaws that will be submitted to the Assembly in
extraordinary session. These proposals concern the amendment of the statute according to
the changes introduced by Legislative Decree no. n. 91 of 18 June 2012, regarding the
rights of sharcholders in listed companies, the statutory provisions in order to ensure
compliance with gender balance in the composition of the board of directors and the
supervisory board, the introduction of provisions on transactions with related parties,
resulting from the choices made by the company in its relevant procedure on emergency
operations and transactions of greater importance. The Audit Committee and Risk stated,
in that matter, a favorable opinion.

The Board also notes that since the Company has complied with the measures laid down
by a decision of 14 December 2011 authorizing of the merger EI Towers - DMT prescribed
by the Competition and Market Authority.

The Board has also no observations with respect to the proposal made by the Board of
Directors regarding the destination of the profit for the year, or other proposals with regard
to the financial statements, its approval and other matters within its competence.
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The specific information to be provided in this report are listed below in the order provided
for in the aforementioned Consob April 6, 2001 and subsequent updates.

1. We obtained information on the most significant economic, financial and patrimonial
during the year, also through subsidiaries, in order to verify that their implementation has
taken place in accordance with the law and the statute and that they were not imprudent.
You can find the illustration of the major initiatives undertaken during the year in the
Report of the Directors, and we here certify that, to the best of our knowledge, these have
been based on the principles of good management and issues related to potential or
possible contlicts of interest have been the subject of careful consideration.

2. The information in our possession, did not show the existence of atypical and / or
unusual transactions during the year, including intercompany or related party transactions.

The operations carried out in the normal course intercompany or related parties, as well as
their main economic impacts are shown in the Directors' Report and in the Notes to the
Consolidated Financial Statements and Separate. On the basis of the information gathered,
the Board has determined that such transactions comply with the law and the statutes, are
responsive to corporate interests and are not likely to give rise to doubts as to the




correctness and completeness of the disclosures in the financial statements, the existence of
conflicts of interest, the safeguarding of assets and the protection of minority shareholders.

3. In the report and in the notes specific kit is the separate financial statements and the
consolidated financial statements, the Directors have reported and explained the operations
of the Company. In particular, we believe satisfactory the information provided by the
Directors in their report pursuant to Art. 2428 cc. The Board acknowledges that he
supervised the compliance of the adopted procedures and compliance with the same and
about has nothing to report to the Shareholders' Meeting called to approve the financial
statements at December 31, 2012.

4, The Independent Auditors Ernst & Young SpA, with which in the course of the year, the
Board held regular meetings, issued today its reports relating to the Financial Statements
and the Consolidated Financial Statements at 31 December 2012, which include the
judgment consistency art. 123-bis, paragraph 4 of Legislative Decree no. 58/1998. The
reports do not contain remarks.

5. Did not receive any complaints by shareholders according to art. 2408 of the Civil Code.
6. Did not receive any complaints or reports..

7. During the year the Company has given Ernst & Young SpA, in addition to his statutory
audit, the following duties:

- Preparation of the report on the compliance of the prospectus of determining the price for
ICT services to represent the costs chargeable to EI Towers SpA by R.T.I. SpA, for which
it was intended an amount of € 18,000 plus expenses;

- Preparation of the report on the compliance of the prospectus of determining the price for
ICT services to represent the costs chargeable to EI Towers SpA by R.T.I. S.p.A. (In order
to update the fee for the year 2013), for which it was intended an amount of € 15,000 plus
expenses.

During the year, as previously reported, even in respect of those positions, there were no
critical issues concerning the independence of the independent auditors considering the
provisions of Legislative Decree no. N. 39/2010.

8. During the year the Company has not granted to parties linked on an ongoing basis at
Ernst & Young SpA any assignment.

9. During the year the Board of Auditors issued a binding opinion pursuant to art. 154-bis,
paragraph 1, of Legislative Decree no. N. 58/1998 for the appointment of the Manager
responsible for preparing the company's financial reports and the opinions required in
accordance with the provisions of Civil Code (in particular art. 2389 of the Civil Code and
2386 of the Civil Code).

10. During the year, were held thirteen meetings of the Board of Directors, eight meetings
of the Board, five meetings of the Audit Committee and Risk, three mectings of the
Remuneration Committee. These meetings were attended by at least one member of the
Board of Auditors.

11. We have no particular observations to make on the principles of good administration.
In particular, on the basis of the findings made during the meetings with the external
auditors and members of the Board of Statutory Auditors of the main companies of the
Group, the principles of good governance are being constantly observed.

12. We have no observations to make on the adequacy of the organizational structure,
which we have found it suitable to meet the needs of management and control on business
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13. The internal control system appeared to be adequate to the dimensional characteristics
and management of the Company, as determined also in the meetings of the Audit
Committee and Risk, which was attended by the Statutory Auditors.

In particular, the Board acknowledges that the Board of Directors on December 14, 2012,
with the favorable opinion of the Audit Committee and Risk, defined the new Guidelines
of the system of internal control and risk management of the Group EI Towers . These
guidelines to which the Company shall execute, identify the Enterprise Risk Management
(ERM) as a reference model for the identification, measurement, management and
monitoring of the main risk factors of the Group EI Towers. The ERM model is designed
to better guard the main areas of corporate risks in relation to development strategies, the
typicality of its operating segment and its own organizational structure.

On March 31, the Board of Directors with the approval of the Audit Committee and Risk
and on the base on the activities carried out by the Administrator in charge, has identified
the strategic objectives of the Group EI Towers and established the model of risk
assessment and strategic process associated with them.

14. The Board has no surveys to be carried out concerning the adequacy of the accounting
system and its reliability in correctly representing management and, in general, the
financial reporting process. With reference to the statements contained in the Annual
Report and Consolidated Financial Statements at December 31, 2012, we note that the
statement was made by the manager in charge of preparing the corporate accounting
documents in accordance with art. 154-bis of Legislative Decree no. N. 58/1998. The
Board has determined that adequate rules and processes to oversee the process of "training"
and "dissemination" of financial information, the Board expresses, therefore, an assessment
of the adequacy of the process of preparing financial information and believes there is no
findings to be submitted to.

15. We have no comments to make on the adequacy of the information made by the
subsidiary Towertel SpA the parent company aimed at ensuring the timely fulfillment of
obligations established by law.

16. During the regular meetings held by the Board of Auditors by the Company's
independent auditors, in accordance with Article also. 150, paragraph 3, of Legislative
Decree no. N. 58/1998, there were no issues that should be highlighted in this report.

17. The Company has adopted the Code of Conduct for listed companies promoted by the
Italian Stock Exchange and has presented his model of corporate governance in the
"Annual Report on Corporate Governance and Ownership Structure" in art. 123-bis of
Legislative Decree no. N. 58/1998, approved on March 21, 2013. The Board has completed
successfully the verification of the requirements of independence for its members, and
oversaw the proper application of procedures and criteria adopted by the Board of
Directors to evaluate the independence of its members.

18. Our supervisory activity has been held during the year ended December 31, 2012 with
normal character and it did not reveal omissions, or irregularities should be noted in this
Report.

19. A compendium of the supervisory activities carried out in we proposals to be made
pursuant to art. 153, paragraph 2, of Legislative Decree no. N. 58/1998, in order to separate
financial statements, their approval and the subjects of our responsibility, as we have
nothing to be observed on proposed allocation of the profit for the year.

20. On 11 April 2012, the Shareholders' Meeting decided to authorize the purchase, until
the meeting approving the financial statements at 31 December 2012, of its own shares to
the extent of profits and reserves from the last approved financial statements being set up,
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in accordance with art. 2357 of the Civil Code, a restricted reserve equal to the amount of
treasury stock purchased from time to time, which must be maintained until the shares are
transferred. In the period between the date of the April 11, 2012 and March 21, 2013, the
date of approval of the draft Financial Statements by the Board of Directors did not
purchase its own shares and it was therefore necessary to provide members with
information in the third and fourth paragraph of Art. 144 bis of the Issuers' Regulations.
The Company owns at the date of approval of this report, no. 62,526 shares, representing
0.22% of the share capital, of which 6,000 shares are loaned to Mediobanca - Banca SpA
Financial Credit for the conduct of the Specialist pursuant to art. 2.2.3, paragraph 4 of the
Rules of the Markets organized and managed by Borsa Italiana. With reference to the
above actions, the right of vote is suspended pursuant to art. 2357 of the Civil Code. The
subsidiaries do not hold any shares of the Company.

21. The Company has no cuwrent plans involving share-based incentive increases,
including free of its share capital. Following the merger, the Company took over the
company acquired the stock option plans for the part relating to their employees
beneficiaries, granted by Mediaset SpA in the years 2007,2008,2009, 2010 and 2011.

Lissone, March 27, 2013

THE BOARD OF AUDITORS

Dr. Francesco Vittadiii/gL-J

Dr. Marco Armarolli

Dr. Anna Girello &),{/LQJ % ég)
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Independent auditors' report

pursuant to art. 14 and 16 of Legislative Decree n. 39 dated 27 January 2010
(Translation from the original Italian text)

To the Shareholders
of El Towers S.p.A.

1. We have audited the financial statements of El Towers S.p.A. as of 31 December 2012 and for the
year then ended, comprising the statement of financial position, the statement of income, the
statement of comprehensive income, the statement of cash flows, the statement of changes in
shareholders’ equity and the related explanatory notes. The preparation of these financial
statements in compliance with International Financial Reporting Standards as adopted by the
European Union and with art. 9 of Legislative Decree n. 38/2005 is the responsibility of El Towers
S.p.A.'s Directors. Our responsibility is to express an opinion on these financial statements based
on our audit.

2. We conducted our audit in accordance with auditing standards recommended by CONSOB (the
Italian Stock Exchange Regulatory Agency). In accordance with such standards, we planned and
performed our audit to obtain the information necessary to determine whether the financial
statements are materially misstated and if such financial statements, taken as a whole, may be
relied upon. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, as well as assessing the appropriateness of the accounting
principles applied and the reasonableness of the estimates made by Directors. We believe that our
audit provides a reasonable basis for our opinion.

The financial statements present for comparative purposes the financial statements of the merged
entity (the acquirer for accounting purposes) as of 31 December 2011. The financial statements
of the merged entity have been audited by us and reference should be made to our report dated
20 March 2012.

3. In our opinion, the financial statements of El Towers S.p.A. at 31 December 2012 have been
prepared in accordance with International Financial Reporting Standards as adopted by the
European Union and with art. 9 of Legislative Decree n. 38/2005; accordingly, they present
clearly and give a true and fair view of the financial position, the results of operations and the cash
flows of El Towers S.p.A. for the year then ended.

4. The Directors of El Towers S.p.A. are responsible for the preparation, in accordance with the
applicable laws and regulations, of the Report on Operations and the Report on Corporate
Governance and the Company's Ownership Structure published in the section “Governance /
Governance system” of El Towers S.p.A.’s website. Our responsibility is to express an opinion on
the consistency with the financial statements of the Report on Operations and of the information
presented in compliance with art. 123-bis of Legislative Decree n. 58/1998, paragraph 1, letters
o), d), H), ), m) and paragraph 2, letter b) in the Report on Corporate Governance and the
Company's Ownership Structure, as required by law. For this purpose, we have performed the
procedures required under Auditing Standard 001 issued by the Italian Accounting Profession
(CNDCEC) and recommended by CONSOB. In our opinion, the Report on Operations and the
information presented in compliance with art. 123-bis of Legislative Decree n. 58/1998,
paragraph 1, letters ¢), d), f), 1), m) and paragraph 2), letter b) in the Report on Corporate
Governance and the Company's Ownership Structure, are consistent with the financial statements
of El Towers S.p.A. at 31 December 2012.

Milan, 27 March 2013

Reconta Ernst & Young S.p.A.

Slgned by: Alberto Coglla, partner Reconta Ernst & Young S.p.A
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