RECORDATI S.A. CHEMICAL AND PHARMACEUTICAL COMPANY

REPORT OF THE BOARD OF DIRECTORS TO THE SHAREHOLDERS’
ORDINARY GENERAL MEETING DELIBERATING ON THE APPROVAL OF THE

ANNUAL ACCOUNTS AS OF DECEMBER 31, 2014

Dear Sharcholders,

The fiscal year as of December 31, 2014 ends with a profit of EUR 38,182,235.06.

We propose the following allocation of this result:

profit as of December 31, 2014 EUR 58,182,235.06
profit carried forward __EUR 56.031,238.91
available result EUR 114.213.473.97
interim dividend paid as at 10.12.2014 EUR (20,000,000.00)
dividends to be repaid to the shareholders I (55,000,000.00)

retaining earnings EUR

39,213,473.97

The company’s business has developed normally in 2014 and the following main cvents

occurred:

On October 135, 2014 in order to be compliant with Tunisian law which requires that a
company must have at least 7 shareholders , the Company sold 3 shares detained in
OPALIA PHARMA for a total price of EUR 111 to the following individuals:

o One share to Mr. Fritz Squindo, passport D689283, issucd by the Minister of
Foreign Affairs on February 21, 2005, datc and place of birth: May 19, 1956,
Gressoney Saint Jean, Aosta, Italy;

© One share to Mr. Walter Bevilacqua, passport YA2664371, issued by the
Minister of Foreign Affairs on October 4, 2011, date and place of birth:
February 24, 1948, Milano, Italy;

o One share to Mrs. Daria Ghidoni, passport YA0847468, issued by the
Minister of Foreign Affairs on July 6, 2010, date and place of birth:
December 2, 1969, Milano, Italy.

On October 23, 2014 the Company subscribed at the incorporation 49.999 shares
representing 99,998% of the capital of a Mexican subsidiary named “RECORDATI
RARE DISEASE SA DE CV” in the form of a public limited company for a price of
Eur 2.798,26. Orphan Europe S. r.l, (affiliate of the Company) being the co-
shareholder with 1 share. “RECORDATI RARE DISEASE SA DE CV” will
develops and commercializes products for rare discases.

On November 28, 2014 the company sold at cost for Eur 1.248.20 quota of Recordati
Rare Discases Comercio de Medicamentos LTDA to Orphan Furope S.4 r.l.



_ On December 09, 2014 the company repaid the private placement of USD 40.000.000
Guaranteed Senior Notes Series B, the private placement of GBP 5.000.000
Guaranteed Senior Notes Series B and the private placement of EUR 26.000.000

Senior Notes Series C.
- On December 09, 2014 the company received by RECORDATI SPA the repayment

of the capital of the loan with maturity 09/12/2014 for USD 40.000.000.

- On December 19, 2014 the company signed a short term loan agreement for EUR
53,000,000 granted by RECORDATI SPA bearing interests at EURIBOR 1 month
plus a spread of 2.50% p.a.and maturity June 19" 2015.

- During the year dividends for a total counter value of EUR 54,623,227 were received
from the subsidiaries, while the amount of dividends distributed to shareholders

amounted to EUR 60,000,000.

The achicvements recorded and the initiatives pursued in 2014 represent once again important
steps for the international development of the company and of the Group.

March 2nd, 2015

On behalf of the board of directors
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