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registered number TN 162457)

“PRESTITO OBBLIGAZIONARIO ALTO GARDASERVIZISPA,
AGS SPA 2014 - 20237
5,000,000.00 FLOATING RATE NOTES

By the extraordinary resolution of the shareholders’ meeting dated 1 July 2014, ALTO GARDA SERVIZI SPA,
a joint-stock company, incorporated under the laws of the Republic of Italy, with registered office at Via
Ardaro 27, Riva del Garda - Trento (ltaly), share capital of Euro 23,234,016.00 fully paid up, enrolled in the
Companies Register of Trento with Tax Code and VAT No. 01581060223 (the “Issuer” or “Alto Garda
Servizi” or “AGS”) resolved, pursuant to articles 2410 (Corporate Bonds) et seq. of theItalian Civil Code,
the issuance of the “Prestito Obbligazionario ALTO GARDA SERVIZI S.P.A. AGS SPA 2014 - 2023” for an
amount of Euro 5,000,000.00 (five million/00), ISIN Code TT0005031528 (the “Notes™). '

No rating has been assigned to the Notes. Please note that a credit rating is not a recommendation to buy,
sell or hold securities and may be subject to revision or withdrawal by the assigning rating orgamsatwn

The Issuer will apply for the admission of the Notes ‘to the Second Regulated Market (Geregelter
Freiverkehr) of the Vienna Stock Exchange. This prospectus (the “Prospectus”) is valid in regards to the
Notes issued and to be listed on the V1enna Stock Exchange thhm a perlod of 12 months from the date of
approval of this PrOSpectus - ; : :

Pmspectwe investors should consxder that an mvestment in the Notes mcludes dwerse nsks, whtch are
described in more detail in Section T (Risk Factors) starting on page 7. The occurrence of one or more of
such risks could lead investors to lose some or all of their mvestment. Each investor should consult its .
own professional investment, legal tax and other relevant advisors in connection with the subscrq.atmn of

: . Notes. e

Tlns document (the “Prospectus”) constltutes a prospectus for the Notes for the purposes of Artlcle 53 of
the Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 and
amendments thereto, including the Directive 2010/73/EU (the “Prospectus Directive™), which was prepared
in line with (i) the requirements set-out under the Pro%;:ectus Directive, (ii) the Annexes IX and XTI of the
Commission Regulation 809/2004/EC, as amended (the “Prospectus Regulation™) and (iii) the Austrian
Capital Markets Act 1991, as amended (the “KIMG™). The Prospectus was subinitted to the Austrian
Financial Market Authority (the “FMA?”), was approved by the FMA and was made available free of charge
as of 5 December 2016 at the registered office of the Issuer at Via Ardaro 27, Riva del Garda - Trento (Ttaly)
and in electronic form on the website of the Issuer (currently located at the followmg webs:te address

http://www.altogardaservizi.com/Investor Relations).

The Notes are subject to Italian law.

The FMA is not requzred under the appltcable statutory provmons to review the validity of rhe
information contained in this Prospectus. The FMA on{v reviews the Prospectus with respect to
completeness, caherence and comprehenszbdny in accordance with § 8a KMG.

The date of this. Prospectus is dated 5 December 2016. :
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RESPONSIBILITY STATEMENT

The Issuer accepts responsibility for the inforamaigiven in this Prospectus.

The Issuer declares that, having taken all readerare to ensure that such is the case, the iatiom
contained in this Prospectus is, to the best okhtwledge, in accordance with the facts and coatab
omission likely to affect its import.

NOTICE

This Prospectus should be read and understoochjoradion with any supplement hereto and with atineo
documents incorporated herein by reference (pless&ection VIl.Documents Incorporated by Refere))ce
This Prospectus shall be read and construed opatie that such documents are incorporated andgartm
of this Prospectus.

No person has been authorised to give any infoomatihich is not contained in or not consistent Witis
Prospectus or any information supplied by the Issueany other information in the public domain arid
given or made, such information must not be relipdn as having been authorised by the Issuer.

No person mentioned in this Prospectus, excludiegdsuer, is responsible for the information cioetz in
this Prospectus or any supplement hereto, or aoyrdent incorporated herein by reference and, actyyd
and to the extent permitted by the laws of anyvesié jurisdiction, none of these persons accepys an
responsibility for the accuracy and completenesti®information contained in any of these document

This Prospectus is valid for 12 months followinge tHate of its approval and this Prospectus and any
supplement hereto reflects the status as of tegpactive dates of issue. The delivery of this posis, any
supplement thereto and the offering, sale or delieé any Notes may not be taken as an implicathan the
information contained in such documents is accuatecomplete subsequent to their respective datesue

or that there has been no adverse change in #ciad situation of the Issuer since such datbatrany other
information supplied in connection with the Trarigatis accurate at any time subsequent to thearetehich

it is supplied or, if different, the date indicatedhe document containing the same.

This Prospectus does not constitute an offer tboasahe solicitation of an offer to buy any Notesany
jurisdiction to any person to whom it is unlawfol make the offer or solicitation in such jurisdocti The
distribution of this Prospectus and the offer de d Notes may be restricted by law in certainsgictions.
The Issuer do not represent that this Prospectysméawfully distributed, or that any Notes maylé&efully
offered, in compliance with any applicable registra or other requirements in any such jurisdiction
pursuant to an exemption available thereunder, ssurae any responsibility for facilitating any such
distribution or offering. In particular, no actidvas been taken by the Issuer which is intendecetmip a
public offering of any Notes or distribution of $iiProspectus in any jurisdiction where action liat purpose

is required. Accordingly, no Notes may be offeredald, directly or indirectly, and neither thisoBpectus
nor any advertisement or other offering materiay roa distributed or published in any jurisdicti@xcept
under circumstances that will result in compliamgéh any applicable laws and regulations. Persons i
whose possession this Prospectus or any Notes omg must inform themselves about, and observe, any
such restrictions on the distribution of this Pexstps and the offering and sale of Notes. The Nud®s not
been and shall not be registered under the thetdSitates Securities Act of 1933, as amended §bedrities
Act”) or any other state securities laws and are stiife U.S. tax law requirements. Subject to certain
exceptions the Notes may not be offered or soldiwithe U.S. or for the benefit of U.S. Personsdgined

in Regulation S under the Securities AdR€gulation S)). Please see also the section head&aScription
and Salé below. The Notes may not be offered or sold dlyeor indirectly, and neither this Prospectus nor
any other prospectus, form of application, adventisnt, other offering material or other informatrefating

to the Issuer or the Notes may be issued, dis&tbat published in any country or jurisdiction (uding the
Republic of Italy, the United Kingdom and the Unit8tates), except under circumstances that willlras
compliance with all applicable laws, orders, rides regulations. No action has or will be takenchiwould
allow an offering of the Notes to the publiofferta al pubblico di prodotti finanzidi)i in the Republic of
Italy. Accordingly, the Notes may not be offeredldsor delivered, and neither this Prospectus ngraiher
offering material relating to the Notes may beritisited, or made available, to the public in thegic of
Italy. Individual sales of the Notes to any personthe Republic of Italy may only be made in aczorce
with Italian securities, tax and other applicaldev$¢ and regulations. For a further description ertain
restrictions on offers and sales of the Notes &eddistribution of this Prospectus see the sedtgaded
“Subscription and Sdldelow.



THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTEREWITH, OR APPROVED BY, ANY
UNITED STATES FEDERAL OR STATE SECURITIES COMMISSNO OR REGULATORY
AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIESAVE NOT PASSED UPON OR
ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURRMR ADEQUACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISCRIMINAL OFFENCE.

Capitalised words and expressions in this Prospesttall, except so far as the context otherwisaires)
have the same meanings as those set forth in ¢hiersentitied Glossary of Terms. These and other terms
used in this Prospectus are subject to the defirgtof such terms set forth in the Transaction Dwemnts, as
amended from time to time.

The language of the Prospectus is English. Celegislative references and technical terms have b#ed
in their original language in order that the cortechnical meaning may be ascribed to them unpi@icable
law.

In this Prospectus references Eufo”, “EUR”, “€’ and “cents are to the single currency introduced in the
member states of the European Community which adajte single currency in accordance with the Jreat
of Rome of 25 March 1957, as amended by, inter, #ii@ Single European Act 1986 and the Treaty of
European Union of 7 February 1992 establishinggimpean Union and the European Council of Madfrid o
16 December 1995.

This Prospectus may only be used for the purposerfavhich it has been published. This Prospectus has
been prepared on the basis that any offer of Notds any Member Stateof the European Economic
Area which has implemented the Prospectus Directiv@each, a “RelevaniMember State”) will be made
pursuant to an exemption under the Prospectus Dirgive, asimplemented in that Relevant Member
State, from the requirement to publish a prospectudor offers of Notes. Accordingly any person
making or intending to make an offer in that Relevat Member State of Notes which are the subject
of an offering contemplated in this Prospectus magnly do so in circumstances inwhich no obligation
arises for the Issuer to publish a prospectus pursnt to Article 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 16 ofhle Prospectudirective, in each case, in relation
to such offer. The Issuer have not authorised the aking of any offer of Notes in circumstances in
which an obligation arises for the Issuer o to publish or supplement prospectus for such offer.

Neither this Prospectus nor any other information spplied in connection with any of the Notes (a) is
intended to provide the basis of any credit or otheevaluation or (b) should beconsidered as a
recommendation by the Issuer that any recipientf this Prospectus or any other information supplid
in connection with any of the Notes should purchasany Notes. Each investor contemplating
purchasing any Notes shouldnake its own independent investigation of the finazial condition and
affairs, and its own appraisalof the creditworthiness, of the Issuer. Each recignt of this Prospectus
shall be taken to have made its own investigationnd appraisal of the condition (financial or
otherwise) of the Issuer and of the rights attachig to therelevant Notes and reach its own view, based
upon its own judgement and upon advice from sucfinancial, legal and tax advisers as it has
deemed necessary, prior to making any investmeuecision. Neither this Prospectus nor any other
information supplied in connection with theNotes constitutes an offer or invitation by or on khalf of
the Issuer,to any person to subscribe for or to purchase any dies.

The Prospectus may only be delivered to poteriastors together with all supplements publishddrbe
such delivery. Any supplement to the Prospectudheibivailable for viewing in electronic form oretivebsite
of the Issuer at http://www.altogardaservizi.com.

INFORMATION REGARDING FINANCIAL INFORMATION

Certain monetary amounts included in this Prospgediave been subject to rounding adjustments.
Accordingly, figures shown as totals in certaindéabmay not be an arithmetic aggregation of therég that
precede them.

FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-lookirageshents. A forward-looking statement is a statertiext
does not relate to historical facts and eventsyTdre based on analyses or forecasts of futurdtsesiod
estimates of amounts not yet determinable or fedsle. These forward-looking statements are idedtly
the use of terms and phrases such as “anticip&tefieve”, “could”, “estimate”, “expect”, “intend™'may”,
“plan”, “predict”, “project”, “will” and similar tems and phrases, including references and assumptio



This applies, in particular, to statements in friespectus containing information on future earmagacity,
plans and expectations regarding Alto Garda Seswvzisiness and management, its growth and prdiitab
and general economic and regulatory conditionscdiner factors that affect it.

Forward-looking statements in this Prospectus asedb on current estimates and assumptions théssiner
makes to the best of its present knowledge. Trwsefd-looking statements are subject to risksettamties
and other factors which could cause actual resmitdding Alto Garda Servizi's financial conditicand
results of operations, to differ materially fronddme worse than results that have expressly oiditiplbeen
assumed or described in these forward-looking rsiatés. Alto Garda Servizi’'s business is also sulifea
number of risks and uncertainties that could caufseward-looking statement, estimate or predictiothis
Prospectus to become inaccurate. Accordingly, tovesire strongly advised to read the followingises of
this Prospectus: “Risk Factors” and “Informatiogagding the Issuer and the Group”. These sectimiade
more detailed descriptions of factors that mightehan impact on Alto Garda Servizi's business dred t
markets in which it operates.

In light of these risks, uncertainties and assuomgti future events described in this Prospectusrmaggccur.
Neither the Issuer nor its management can vouchhirfuture veracity of the opinions contained he t
Prospectus or for the actual occurrence of thecmtedevelopments. Moreover, prospective invesioosid

note that statements regarding past trends andagenents provide no guarantee that such trends and
developments will continue in the future.

In addition, the Issuer does not assume any oigaexcept as required by law, to update any fodwa
looking statement or to conform these forward-logkstatements to actual events or developments.

THIRD-PARTY STATEMENTS

Where information was sourced from a third paitg kssuer confirms that this information was acalya
reproduced and that as far as the Issuer is awarésaable to ascertain from information publistydthat
third party, no facts were omitted which would renthe reproduced information inaccurate or mishead
Where such information was included in this Profmedhe source is indicated.

DOCUMENTS ON DISPLAY

While this Prospectus remains valid, thus duripg@aod of 12 months from the date of approval dtteles
of association of the Issuer may be viewed in hapygat the registered office of the Issuer. In addj an
electronic copy of the articles of association rhaydownloaded without cost from the website oflgseier
at http://www.altogardaservizi.com starting frone tay after the date of approval.

This Prospectus, as well as the documents incagmbtaerein by reference (see Section \Dlbguments
Incorporated by Referenpewill be published in accordance with § 10 c& MG and will be available free
of charge to the public in hardcopy at the regestasffice of the Issuer during regular businessiand in
electronic copy on the website of the Issuer (Httpvw.altogardaservizi.com).



VI.
VII.

VIII.

IX.

TABLE OF CONTENTS

RISK FACTORS ...ttt e e e e ettt e s e e et e e e et e e e e e e eeeenaeee st e e eeeeeeestnnnaaeeeaanenes 6
1. Risk Factors regarding the AGS GrOUP ........coouieiiii ittt e e e e e e e e e s s ssss e e e e e eaaaaaeaeaes 6
2. Risk factors associated with the AGS Group’s bUSSEELIVItIES ............uvuiiiiiiiiiiiiie e 7
3. [T T L 1S 2P PEESRURRRRRR 9
4, ISSUEI’S fINANCING FISKS ... .ueitiiitiieees o sttt et e e e e e e e e e e e e s e s s s e st e e e e e eeeeaeaaaaeaeeeeesensannnsnnnnnes 11
5. Market riSKS Of the AGS GrOUP. ......uu et oottt e e e e e e e e e et eeeeeeaaaaaans 13
6. Risks associated with the NOteS Offered ... 13

SELECTED FINANCIAL INFORMATION .. ..ottt ceveiiiiiien e eeveeites s e e e e s e s e e e saseennenes 17

INFORMATION REGARDING THE ISSUER AND THE GROUP .... oo, 18
1. [ [y (o] VA= TaTo o (=Y T o] o] 4 1= o | P EEURRSUR 18
2. BUSINESS OVEIVIEW ...ttt ettt a e e e e e e e e e oo oo e bbbt ettt ettt et e e eeaaaaesaa s nnentbebbssse e e e e aeeaaaaaaaaaaaaens 20
3. Selected financial information and diSCUSSION ..cc.c....uuiiiiiiiiiiiiiiaaee e 22
4, =T o [U1F= 100 Y =3 01771 0] 1 01=1 0| SR 27
5. LT g F= L O o g = Lo £ USSP 28
6. Litigation and Arbitration...........oooi it ———————————— 29
7. Organizational Structure, Corporate GovernanceSHratreholders ...............eeeeiiiiiiiiiii e 29

INFORMATION REGARDING THE NOTES. ...t eeeens 34

TAXATION IN T ALY Lottt e e e e et ettt e e e e e e e e tta s reasseeeeeeeesbnananeeeaeeenes 47

SUBSCRIPTION AND SALE ..ottt e e e e e a s 57

DOCUMENTS INCORPORATED BY REFERENCE ........coiiiieiei e Q6

GENERAL INFORMATION ...t ee et e et s e e et s e e et e e e e aaee e e e s et e e e eeeanaaae 62
1. P [ g TESTY T o IR (o 11 =T L1 T O 62
2. U o1 (o (=P PO PPPRPRRPRRPRR 62
3. F 0 11 0 To) 4157 U1 T o PP PPUPRRRPPRY 62
4, L1014 =T ooy Vo) i 1 LT NN o) (=SSR 62
5. DOCUMENLS AVAIIADIE ...ttt e e e e e et e e e e e e e aaaaaens 62
6. [ (o = o o IR 63
7. [SSUEB PICE eeitiieiiiitiiete ettt ettt e e e ettt e e e e ekttt e e e e abee e e e e s an bbb e e e e e e ssbbeeeeeeeansbaeaeeeeannrend 63
8. RANKING Of the INOTES ...ttt ettt e e et e e e e e e e e e e e e e s e e e e nnnneenes 63
9. = L1 O 63
10. Significant or Material ChanQe ............o e e eeeeeeas 63
11. USE OF PrOCEEAS ....coee e i i ettt ettt et e e e aeeeeeeese e s s et ee e e seeeeneaeaaaaaaaeeeeseesanannnnnnns 3.6
12. LT TSRO 63

L] @ 1SS Y AN (PSSR 64



l. RISK FACTORS

The Issuer believes that the following factors raffgct its ability to fulfil its obligations undeMotes. In
addition, factors which may be relevant for thepmge of assessing market risks associated withsNote
also described below. Prospective purchasers ofNihies should note that the risks described bel@nat

the only risks the Issuer or its group. The Isshas described only those risks relating to its bess,
operations, financial condition or prospects thatéonsiders to be material and of which it is cuntig aware.

There may be additional risks that the Issuer cuilgeconsiders not to be material or of which itnet

currently aware. Should one or several of the feilg risks materialise, this could lead to a madkdecline

in the price of the Notes or, in the worst-casenaci®, to a total loss of interest and the amounveisted by
investors.

Every investor is advised to consult with their oywrofessional advisers regarding investment, ledgal,
and other matters in connection with any subscripi of the Notes. The information contained in this
Prospectus and the risk disclosures below cannéetthe place of professional advice.

The risk factors set forth below concern both gmiér and the Alto Garda Serzivi Group (as defineldw).

Terms that have been defined in the Glossary emdisre in this Prospectus shall have the same megami
this chapter.

Prospective investors should read the entire Proggeand any document incorporated by reference.

1. Risk Factors regarding the AGS Group

The AGS Group (as defined below) is dependent noessions from local and national authorities fisr i
regulated activities.

For the financial year ended 31 December 2015, rélgeilated activities of Alto Garda Servizi and its
subsidiaries and shareholdings in general (collelstj the ‘Alto Garda Servizi Group” or “AGS Group” or
“Group”), including distribution of electricity and gabdth natural and liquid propane gas), water sesvice
and public lighting, accounted for approximatel86f the AGS Group’s EBITDA. These regulated atitdgi
are dependent on concessions from local authothggsvary in duration across the AGS Group’s bessn
areas.

No assurances can be given that Alto Garda Sexwemy member of the AGS Group will maintain, erirtéo
new, or renew existing, concessions to allow itdatinue to engage in the activities described atand in
this Prospectus once its existing concessions bateior expire, or that any new concessions entatear
renewals of existing concessions will be on terinslar to those of its current concessions. Anyuia by
Alto Garda Servizi and by AGS Group to maintain¢bherent concessions and/or to enter into new csices

or renew existing concessions, in each case omasion otherwise favourable terms, could have areest
impact on the business, revenues, results of apesaand financial condition of Alto Garda Sendrid of
AGS Group and therefore have a consequent adversgct on the market value of the Notes and/or en th
Issuer’s ability to fulfill its obligations undeh¢ Notes.

Risk related to the change of management and &#hefigures

At the date of this Prospectus Alto Garda Sergiznanaged by directors appointed by the main sbilets
and managers with a wide experience in the fieldusiness run by Alto Garda Servizi.

It is not possible to exclude that the change rdadors and/or key figures in the management of Sarda
Servizi may not affect the capacity of Alto Gardanizi to reach the business development plannééban



maintain the standard level of revenues and/oritpaoid/or the capacity of Alto Garda Servizi toradt
management figures to compete in the core busiaedsits development. This may affect the business,
revenues, results of operations and financial ¢dmrdof AGS and its Group and therefore have a eguent
adverse impact on the market value of the Notesoarma the Issuer’s ability to fulfill its obligaths under
the Notes.

The AGS Group does not carry insurance againstigitls, and coverage under its insurance policieghmi
be insufficient in case of some losses.

The AGS Group’s operating business is exposed fitifaueted operating risks such as climatic coodis,
political unrest, terrorist attacks, disruptionpmdwer supplies, environmental risks, technicalufai$, fire,
explosions, floods and earthquakes, or other antsd&uch risks might damage the activities camigidby

of the AGS Group, cause personal injury or deathirenmental damage, operational interruptionsye

as liability on the part of the AGS Group’s compemniThe AGS Group is not insured against all of the
aforementioned risks, nor can it be guaranteedptinahents, if any, under the AGS Group’s existestiiance
policies will be adequate to cover any potentiahdge. The AGS Group’s net assets, financial posaiod
results of operations might be adversely affectadd AGS Group had to cover substantial and/ocifipe
costs itself due to inadequate insurance coverage.

2. Risk factors associated with the AGS Group’s busirss activities

Risks related to the termination of the concessémtsthe amount of the compensation payment.

Each concession (including concessions for bothrabhgjas sector and for the supply of public s@sjds
governed by agreements with the relevant grantquir@g the relevant concession operator (the $ecca
concessionaire) to comply with certain obligatiofiscluding performing regular maintenance). Each
concessionaire is subject to penalties or sanctionshe non-performance or default under the v
concession. Failure by a concessionaire to fitlfilnaterial obligations under a concession maguyéh failure

is left un-remedied, lead to early termination sy grantor of the concession. Furthermore, in azoare with
general principles of Italian law, a concession lbarterminated early for reasons of public intereseither
case, the relevant concessionaire might be reqtorednsfer all of the assets relating to the apen of the
concession to the grantor or to the incoming casioeaire.

In the case of termination of a concession, theessionaire might be entitled to receive a compamsa
amount determined in accordance with the termeefelevant concession agreement, which shall ioebya
the incoming concessionaire. However, there camb@&ssurance that any amount paid, if any, todleant
entities of the AGS Group will be paid timely and¥all be adequate compensation for the loss oféhevant
concession and disposal of the related assets.

Furthermore, in several cases there is a disputsebe the parties regarding the quantification tad t
indemnity due, if any, to the former concessiondiiigation in this respect is frequent and cameéhan impact
on the business plan and on the AGS Group’s aesviThis may affect the business, revenues, eesiilt
operations and financial condition of AGS and ite@ and therefore have a consequent adverse irapact
the market value of the Notes and/or on the Isswadility to fulfill its obligations under the Nate

The Issuer’s ability to achieve its strategic olipes could be impaired if it is unable to maintainobtain
the required licences, permits, approvals and cotsse

In order to carry out and expand its business, A#&ryda Servizi needs to maintain or obtain a wariét
permits and approvals from regulatory, legal, adsivative, tax and other authorities and agenciés
processes for obtaining these permits and apprevalsften lengthy, complex, unpredictable andlgolt
Alto Garda Servizi is unable to maintain or obttdie relevant permits and approvals, its abilitatbieve its
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strategic objectives could be impaired, with a eguent adverse impact on the business, its reverasests
of operations and financial condition of Alto Gar8ervizi and of AGS Group, which therefore may have
consequent adverse impact on the market value eof\ibtes and/or on the Issuer’s ability to fulfil i
obligations under the Notes.

The AGS Group is exposed to revision of tarifizaer and energy (power and gas) sectors.

The AGS Group operateisiter alia, in the water and energy sectors (such as powkgas) and is exposed
to a risk of variation of the tariffs applied toetlend users. In the water sector the tariffs paybklfinal
customers are determined and adjusted by the relelisirict authority (as the municipality) and mbg
subject to variations as a consequence of periadisions resulting from investigations by the velet district
authority concerning,jnter alia, efficiency improvements and the actual implemioa of planned
investments by the companies managing the wateicser

In the electricity and gas sector the tariffs pagab Alto Garda Servizi in its capacity of managérthe
electricity and gas grids are determined and agljusolely by the Authority for Electricity Gas aki¢ater
(“Autorita per I'Energia Elettrica il Gas e il Sistamldrico” or the ‘AEEGSI”). In this perspective,
uncertainties regarding the modality of determmratf the applicable tariffs and adjustment of stasiffs
(including, for avoidance of any doubts, the desesain tariffs, also as a consequence of changes in
determination of tariffs), could adversely affeloe tbusiness, revenues, results of operations aaddial
condition of Alto Garda Servizi and of AGS Grouplaherefore may have a consequent adverse impact on
the market value of the Notes and/or on the Isswadility to fulfill its obligations under the Nate

Events, service interruptions, systems failuresewahortages or contamination of water suppliesido
adversely affect profitability.

The AGS Group controls and operates utility gridd enaintains the associated assets with the obgeofi
providing a continuous service. In exceptionalwmnstances, electricity, gas or water shortagetheofailure
of part of a grids or supporting plant and equiptneould result in the interruption of service atastrophic
damages resulting in loss of life and/or environtaktiamages and/or economic and social disruption.

For example, water shortages may be caused byahdisasters, acts of terrorism, floods, prolondexlights,
below average rainfall, increases in demand ormwyrenmental factors, such as climate change, whial
exacerbate seasonal fluctuations in supply avéithadin the event of a shortage, Alto Garda Sdraiad the
AGS Group may incur additional costs in order tovite emergency supplies. In addition, water saspli
may be subject to interruption or contaminatiorgluding contamination from the presence of natyrall
occurring compounds and pollution from man-madecesior third parties’ actions. Alto Garda Seraiad
the AGS Group could also be held liable for humgmosure to hazardous substances in its water sspmli
other environmental damages. Alto Garda ServizitaadAGS Group could be fined for breaches of shayu
obligations, including the obligation to supply aedrinking water at the point of supply, or helble to
third parties, or be required to provide an altBweavater supply of equivalent quality, which cdihcrease
costs.

Alto Garda Servizi and the AGS Group maintain iaswe against some, but not all, of these eventadut
assurance can be given that their insurance wildegjuate to cover any direct or indirect lossdmbilities

it may suffer. An additional risk arises from adserpublicity that these events may generate and the
consequent damage to Alto Garda Servizi and the &€8p’s reputation. Such events could adversébcaf

the business, revenues, results of operationsiaadcial condition of Alto Garda Servizi and the 8Group

and may therefore have a consequent adverse impdhe market value of the Notes and/or on theelssu
ability to fulfill its obligations under the Notes.

The AGS Group faces risks relating to the variapiif weather.
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Electricity, natural gas and district heating canption levels change significantly as a result ladhatic
changes. Changes in the weather can produce smmifdifferences in energy demand. Furthermoregragv
weather conditions can affect the regular deliv@rgnergy due to grid damage and the consequevitser
disruption. Significant changes of such nature d@ualversely affect the business prospects, reveremsts

of operations and financial condition of Alto Gar8arvizi and the AGS Group and may therefore have a
consequent adverse impact on the market value eof\ibtes and/or on the Issuer’s ability to fulfil i
obligations under the Notes.

AGS Group is exposed to operational risks throughownership and management of power stations and
distribution grids and plants.

The main operational risks to which Alto Garda $arand the AGS Group are exposed are linked to its
ownership and management of power stations arisisbution grids and plants. These power statems
other assets are exposed to risks that can caymficgint damage to the assets themselves andyria serious
cases, production capacity may be compromised.eThigks include extreme weather phenomena, adverse
meteorological conditions, natural disasters, ftegrorist attacks, sabotage, mechanical breakdofvor
damage to equipment or processes, accidents aodrldisputes. In particular, AGS Group’s electyicnd
steam generation units and distribution grids aq@osed to malfunctioning and service interruptisks
which are beyond its control and may result in@ased costs, regulated repayments (automatic ccapem)

to users of the grids that suffered service infgioms exceeding the maximum thresholds set bgdhgetent
energy Authority and other losses. Furthermore, @rthese risks could cause damage or destrucfitimeo
AGS Group’s facilities and, in turn, injuries tarthparties or damage to the environment, along eitsuing
lawsuits and penalties imposed by the relevant éitibs.

AGS believes that its systems of prevention andeptmn within each operating area, which vary adiom
to the frequency and gravity of the particular éseits ongoing maintenance plans, the availalolitytrategic
spare parts and its use of tools for transferrisy to the insurance market enable AGS to mitighte
economic consequences of potentially adverse ettasitsnight be suffered by any of its owned or ngata
plants or grids. There can, however, be no guaeahtg the cost of maintenance and spare partsetiliise,
that insurance products will continue to be avaddélain reasonable terms or that any one event @ssef
events affecting any one or more plants or griddccoot adversely affect the business, revenuss)teeof
operations and financial condition of AGS and ite@ and may therefore have a consequent advepseim
on the market value of the Notes and/or on theskssability to fulfill its obligations under thedtes.

3. Legal risks

Risks related to the evolution in the legislativel aegulatory framework for the electricity, natugas and
water sectors poses a risk to AGS and the AGS Group

Changes in applicable legislation and regulatiohethver at a national or European level, as welhahe
regulation of particular regulatory agencies (inahg AEEGSI) and the manner in which they are prietied,
could impact AGS’s earnings and operations eitlsitiyely or negatively, both through the effectanrent
operations and through the impact on the cost emehue-earning capabilities of current and futlaamped
developments in sectors in which AGS conductsussriess, directly or through the AGS Group. Su@nges
could include changes in tax rates, legislation polities, also involving an earlier termination agrtain
contracts assigned to and operated by the AGS Guligmges in environmental, safety or other wodgla
laws or changes in the regulation of cross-bordersactions. Public policies related to water, gyegas
and/or air emissions, may impact the overall bissr@vironment in which AGS and the AGS Group dpera
and particularly the public sector. AGS and the AGI®up operate their business in a political, lemad
social environment which is expected to continuedwee a material impact on the performance of AG® a
the AGS Group. Regulation of a particular sectol raffect many aspects of AGS’s and AGS Group’s



business and, in many respects, determines theenamnwhich AGS and the AGS Group conduct their
business and the fees they charge or obtain fargheducts and services. Any new or substantialigred
rules and standards may adversely affect the basinevenues, results of operations and finanoiadition

of AGS and of AGS Group and therefore may haverseguent adverse impact on the market value of the
Notes and/or on the Issuer’s ability to fulfill ibligations under the Notes.

AGS Group’s operations are subject to extensivaremwental statutes, rules and regulations, which
regulate,inter alig air emissions.

AGS and AGS Group’s compliance with environmentaliges, rules and regulations involves the incuee

of significant costs relating to environmental ntoring, installation of pollution control equipmermission

fees, maintenance and upgrading of facilities, diatmn and permitting. The costs of compliancehwit
existing environmental legal requirements or thosieyet adopted may increase in the future. Angase in
such costs, unless promptly recovered, could hawvedverse impact on business, revenues, results of
operations and financial condition of AGS and of &Group and may therefore have a consequent adverse
impact on the market value of the Notes and/ohendsuer’s ability to pay interest on the Notetoarepay

the Notes in full at their maturity.

AGS Group has estimated the future environmenfadieses to be incurred. Notwithstanding this,pissible
that in the future AGS and the AGS Group may irggnificant environmental expenses and liabiliiies
addition to the amounts already accrued owinignter alia:

® unknown contamination;

(i) the results of ongoing surveys or surveys that éllcarried out in future on the environmental
status of certain of the AGS Group’s asset as reduiy the applicable regulations; and

(iii) the possibility that disputes might be brought agaiAGS and its Group in relation to such
matters. Such liabilities could have an adverseachpn the business, revenues, results of
operations and financial condition of AGS and it®@ and may therefore have a consequent
adverse impact on the market value of the Notegoarmh the Issuer's ability to fulfill its
obligations under the Notes.

Part of AGS Group is defendants in legal proceesliagd AGS Group may from time to time be subject to
inspections by tax and other authorities.

Certain companies of the Group are defendants legaleedings, which are incidental to their busines
activities. For further information, please s&étion Il — Information regarding the Issuer ahé Group —
6. Litigation and Arbitratioi.

AGS and the AGS Group are not able to predict themate outcome of any of the claims currently pegd
against it or future claims or investigations timaty be brought against it, which may be in excé#s existing
provisions. In addition, it cannot be ruled outttA&S and the AGS Group may incur significant I@sse
addition to the amounts already accrued in conoedctiith legal claims and proceedings or futurerskabr
investigations which may be brought owing to:

® uncertainty regarding the final outcome of suchcpaalings, claims or investigations;

(i) the occurrence of new developments that managecwerid not take into consideration when
evaluating the likely outcome of such proceedimtgEms or investigations in order to accrue the
risk provisions as at the date of the latest fimgratatements;
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(iii) the necessity to file new evidence and informatang
(iv) the underestimation of probable future losses.

Adverse outcomes in existing or future proceedinlzgms or investigations could have adverse effentthe
business, revenues, results of operations anddialacondition of AGS and the AGS Group and have a
consequent adverse impact on the market value eofNibtes and/or on the Issuer’s ability to fulfils i
obligations under the Notes.

AGS and the AGS Group is exposed to a numberfefatit tax uncertainties, which would have an inipac
on its tax results.

AGS and the AGS Group determine the taxation threyraquired to pay based on their interpretation of
applicable tax laws and regulations. As a reshétytmay face unfavourable changes in those tax éanas
regulations to which they are subject. Therefdne, Husiness, revenues, results of operations aaddial
condition of AGS and its Group, the market valuetted Notes and/or on the Issuer’s ability to fulié
obligations under the Notes may be adversely aftelby new laws or changes in the interpretatiosxadting
laws.

4, Issuer’s financing risks

Risks related to the adverse financial and macroenac conditions within the Eurozone

From the second half of 2007 until the beginning2014, disruption in the global credit markets tzda
increasingly difficult conditions in the financialarkets. During this period, global credit and tapharkets
experienced unprecedented volatility and disrupion business credit and liquidity tightened in matthe
world. In response to the crisis, assistance paskagre granted to certain Eurozone countries; unesasvere
also implemented to recapitalise certain Europesanrk$y encourage greater long-term fiscal respditgibn

the part of the individual Member States of thedpgian Union, bolster market confidence in the Esravell

as the ability of Member States to service theweseign debt and to increase liquidity and reduzst of
funding. Improved consumer confidence, supportedhigyabovementioned measures has led to moderate
growth in consumption. In particular, since 201bgl economic activity has started to recovereiiwith
only moderate and varied intensity across the miffeEurozone Countries. However, the recovery msna
uncertain and burdened by continuing geopolitieakion in the short and medium term, owing to geest
weakness in the Eurozone and to economic and gadlitincertainties in some emerging markets. Ongoing
concern about the debt crisis in Europe, as wethasso-called Brexit and possible further exitnirthe
Eurozone of one or more Eurozone countries andérdéplacement of the Euro by one or more successor
currencies to which the foregoing could lead, cddlde a detrimental impact on the global econogtovery
and the repayment of sovereign and non-sovereifph idecertain countries, as well as on the finaincia
condition of European institutions (both financ@dd corporate), further increasing the volatilityglobal
financial markets. There can be no assurancetibantirket in Europe will not worsen, nor can tHe¥eany
assurance that current or future assistance paskageeasures will be available or, even if prodideill be
sufficient to stabilise the affected countries amatkets and secure the position of the Euro. Aesalt, the
Issuer’'s ability to access the capital and findnoiarkets and to refinance debt to meet its firgnci
requirements and those of the Group may be adyersglacted and costs of financing may significantly
increase. This could materially and adversely affee business, revenues, results of operationgigauacial
condition of AGS and its Group and have a consetrpererse impact on the market value of the Natdgoa

on the Issuer’s ability to fulfill its obligationsnder the Notes.

The AGS Group’s business may be adversely affegtdte current disruption in the global credit metk
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Disruption in the financial markets and the glofix@ncial system in general and related challengnagket
conditions have resulted in greater volatility blso in reduced liquidity, widening of credit spieaand lack

of price transparency in credit markets (in thispexrt see alsoRisks related to the adverse financial and
macroeconomic conditions within the EuroZbabove). Changes in investment markets, includingnges

in interest rates, exchange rates and returns &quity, property and other investments, may aftbet
financial performance of the AGS Group. Any worsgnof general economic conditions in the markets in
which it operates could adversely affect the busnesvenues, results of operations and finanoiadlition

of AGS and its Group and have a consequent adversect on the market value of the Notes and/orhen t
Issuer’s ability to fulfill its obligations undeh¢ Notes.

The changes to the overall economy in AGS’s prataiparkets could have a significant adverse eftect
AGS'’s businesses and profitability.

The economy in Italy, and consequently in the Rro@iof Trento as AGS Group’s principal market, was
adversely affected in 2009 by a significant slowdpwith a direct impact on consumption. On a cogwie
level, for example, 2009 saw the first reductioml@mand for electric power and gas. It is expetttat] for
2017 and for the near future, demand for energl lvéil substantially below the level achieved befine
economic crisis. In addition, the decrease in dehianenergy has put pressure on sales marginaldogo
greater competition, particularly in the naturas gector. If demands continue to be sluggish thefe is
another reversal in demand without correspondirjgsaents in the margins charged by part of the AGS
Group on its sales or without increase in its maskare or without adjustment of tariffs by the AEH, then
AGS'’s revenues could be reduced and future growdbgects could be limited. This could adverselgétff
AGS’s business, results of operations and finamciatlition and those of its Group, with a consetjaduerse
impact on the market value of the Notes and Issuadility to fulfill its obligations under the Nate

Risks relating to fluctuations in exchange rates.

The AGS Group is exposed to exchange rate riskslation to cash flows connected to the purchaséoan
sale of fuels and electricity on the internatiomarkets, cash flows related to investments or dihancial
income or expenses denominated in foreign currerasid indebtedness in currencies other than Euro.

Therefore, no assurance can be given that futgréfigiant variations in exchange rates would notemally
and adversely affect the business, revenues, sedutiperations and financial condition of AGS afidAGS
Group and have a consequent adverse impact onahe@nvalue of the Notes and/or on the Issuer’stabo
fulfill its obligations under the Notes.

AGS and the AGS Group is exposed to interest isitaarising on its financial indebtedness.

AGS is subject to interest rate risk arising frasffinancial indebtedness, which varies dependmygloether
such indebtedness is at a floating rate. Even iBAgBuctured its indebtedness and terms of repaymen
accordance with the expected cash flows, an unéeghemnd substantial increase of the rate couldradie
affect the business, revenues, results of opematiod financial condition of AGS and the AGS Graungl
have a consequent adverse impact on the marked wélihe Notes and/or on the Issuer’s ability dfilfits
obligations under the Notes.

Absence of a credit rating on the Issuer and on\thees.

No credit rating has been assigned to the IssutteoNotes. As a consequence, prospective inveshomsot
rely on a credit rating agency assessment on shiet's capacity to fulfill its obligations, includj payments
due under the Notes and their redemption.

The Issuer is exposed to liquidity risk.
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The liquidity risk encompasses the risk of not beaible to possess sufficient liquidity at all tinesof not
being in a position to draw on required funds {idlohg those that have already been committed) inoestors
and financial institutions in order to pay liabé# when due. Given the different maturities of bsuer's
liabilities, there is the risk that the Issuer ntigbt be able to satisfy its current or future gations in full or
on time. The occurrence of the liquidity risk midt#tve an adverse effect on the Issuer’s finandaition,
cash flows and financial performance.

5. Market risks of the AGS Group

AGS and its Group has exposure to credit risk aggrom its commercial activity.

For the different commercial activities (such asceicity distribution, gas distribution, distribeating and
water services), AGS implemented a central crealicy regulating the assessment of credit standing,
monitoring of expected collection flows, the issiesuitable reminders, the granting of extendeditterms

if necessary, the taking of prime bank or insuraguarantees and the implementation of suitablevergo
measures. Standard default interest is chargeditenplayments. Notwithstanding the foregoing, alsing
default by a major commercial counterparty, orramease in current default rates by counterpaggesrally,
could adversely affect the business, revenuesitsesiioperations and financial condition of AGdadts
Group and have a consequent adverse impact onatk@tvalue of the Notes and/or on the Issuer’ktalbd
fulfill its obligations under the Notes.

0. Risks associated with the Notes offered

The Notes may not be a suitable investment famadistors.

Prospective investors should determine whethenagstiment in the Notes is appropriate in theiripaldr
circumstances and should consult with their Ielgasiness and tax advisers to determine the consegsief
an investment in the Notes and to arrive at theim evaluation of the investment.

Investment in the Notes is only suitable for ineestwho:

1. have the requisite knowledge and experience iméii@hand business matters to evaluate such merits
and risks of an investment in the Notes;

2. have access to, and knowledge of, appropriate @cellyools to evaluate such merits and risks & th
context of their financial situation;

3. are capable of bearing the economic risk of andtment in the Notes; and
4. recognize that it may not be possible to dispogb@Notes for a substantial period of time, iakht

Prospective investors in the Notes should make tven independent decision whether to invest inNbees
and whether an investment in the Notes is apprgpdaproper for them, based upon their own judggme
and upon advice from such advisers as they may deesssary.

Prospective investors in the Notes should not oelyr construe any communication (written or ocdiljhe
Issuer as investment advice or as a recommendationest in the Notes, it being understood thfrimation

and explanations related to the terms and conditepplicable to Notes shall not be considered to be
investment advice or a recommendation to invegierNotes.

No communication (written or oral) received frone tissuer or from any other person shall be deemée t
an assurance or guarantee as to the expectedsrefkatt investment in the Notes.
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Every prospective investor bears the risk inhenemhaking the investment decision.

Potential investors are advised to base their ects subscribe to the Notes on their personabsin and
income, their expectations as to the results af theestments, and the long-term commitment ofdhpital

they contribute. Every investor is advised to abfabfessional advice regarding the Notes, the @sisociated
with them, and their structure before making aregtment decision. There is the risk that investtag make
uninformed investment decisions without taking iatwount the aforementioned criteria or withoutilang

themselves of appropriate consultancy servicesef alhich may cause Noteholders to incur losses.

Investors are subject to the credit risk in resp&Edhe Issuer.

Any person who purchases the Notes is relying ercthditworthiness of the Issuer and has no rigééénst
any other person. Noteholders are subject to #hkeafi a partial or total failure of the Issuer taka interest
and/or redemption payments that the Issuer is ethlig make under the Notes. A materialisation efdtedit
risk may result in partial or total failure of thesuer to make interest and/or redemption paymandsr the
Notes. In addition, even if the likelihood that tissuer will be in a position to fully perform albligations
under the Notes when they fall due has not actuldlyreased, market participants could neverthéless
that opinion. Market participants may in particuter of such opinion, if market participants' assesg of
the creditworthiness of corporate debtors in gdn@radebtors operating in the Issuer’'s sector asbigr
changes. If any of these risks occur, third pasiesld only be willing to purchase the Notes fdoaer price
than before the materialization of such risk. Therkat value of the Notes may therefore decrease.

Investors in floating rate Notes are subject tottisk of uncertain interest income

In the case of Notes the interests to be paid &ys$uer are calculated as the Six Months Eurinoeased of
370 bps. Any prospective investor in the Notes khbe aware that a Noteholder of a floating ratéeNs
exposed to the risk of fluctuating interest rateele and uncertain interest income. Fluctuatingriedt rate
levels make it impossible to determine the yieldl@dting rate Notes in advance. Noteholder oftftggrate
Notes are thus subject to the risk of uncertaierest income.

Suspensions of trading could have negative eftecthe liquidity and price of the Notes.

The FMA is authorised to suspend the trading ofNb&es on various grounds (e.g. qualified breactiuby

or for the purpose of combating market manipulatiand insider trading). A stock exchange must suspe
trading in securities of its own volition if thecsgities no longer fulfill the rules of the reguddtmarket, unless
such a step counteracts the investors’ interedisecinterest in maintaining the market’'s properctioning.
The FMA (as well as regulatory authorities in otheuntries of the European Economic Area) mustestju
that trading be suspended if the stock exchangs koietake the initiative itself in such casedpag as this

is in the interest of maintaining a functioning ketr and does not undermine investors’ interestsy An
suspension of trading with respect to the Notes masylt in a decrease in their price and might eaus
Noteholders that sell their Notes prior to matutityncur losses.

Delisting of the Notes

Application has been made in order to list for imgdon the Second Regulated Mark&e(egelter
Freiverkehj of the Vienna Stock Exchange the Notes issuedyaunt to this Prospectus. The Noteay
subsequently be delisted despite the best effdrthen Issuer to maintain such listing and, althouagh
assurance is made as to the liquidity of the Nagea result of listing, any delisting of the Notegyhave a
material effect on a Noteholder's ability to resiedl Notes on the secondary market.

The Notes are unsecured and are not subject teytsiem of deposit protection.
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The Notes are unsecured liabilities of the Issard, no collateral has been provided to ensurdrfdfit of
the given obligations. In addition, the claims agaithe Issuer under the Notes are not subjetietaeposit
insurance systems of credit institutions and natrguteed by the Republic of Austria or by Republittaly.

As a result, investors are exposed to the Issirgtdvency risk, and no collateral has been pravifie the
purpose of satisfying claims under the Notes.

Investors are exposed to the risk that reinvestmmayt be possible only on less favourable terms.

In the event of an early sale, redemption at mgtor early termination of the Notes by the Noteles if a
trigger event occurs under the terms and conditadriee Notes, there is no assurance that the Niutets
will find a suitable reinvestment option at conalits that are at least equivalent to those of thpedive
Notes. The same applies to interest payments metein the event of early redemption, there is tigorisk
that the return on the investment will be lowemtlaaticipated by the Noteholder.

Transaction cost and expenses can diminish thd pigthe Notes.

The purchase, safekeeping, and sale of the Notgsemtail commissions, fees, and other transactastsc
that may result in costs that are disproportioyatéyh in the case of smaller aggregate amountsh 8asts
may materially reduce the income potential of thue.

Risks in connection with the settlement of Noteiaitégpns through clearing systems.

A variety of clearing systems are used for settjpugchases and sales of the Notes. The Issuer assum
responsibility for the Notes actually being tramsfd to the respective investor’s securities actolimere is
the risk that the Notes are not actually transtetoehe given investor’s securities account. Hévoteholders
must rely on the functioning of the clearing syséeand banks’ IT-systems.

Risks on account of the Notes trading inactivelifliguidly.

Application has been made in order to list for imgdon the Second Regulated Mark&e(egelter
Freiverkeh) of the Vienna Stock Exchange the Notes issuesiyaunt to this Prospectus. If the Notes are listed
for trading after they are issued, they may traglewp their offer price depending on prevailing nett rates,
the market environment for comparable securitiesiegal economic conditions and the Issuer’s firanci
condition. Even though the application for listimythe Second Regulated Market operated by thenéen
Stock Exchange will be filed, there is no guarartited the application will be granted and, evehifas, that

an active market will develop. Hence investors Idbedr the risk that the Notes cannot be soldlatralot at

the desired time or at the desired price

The Issuer may perform transactions that are nahainterest of the Noteholders, or conflictsraérests
between the Issuer and the Noteholders may arisshar grounds.

The interests of the Issuer and the Noteholders anarge. Additional debt securities issued by lgsier
may have adverse effects on the Notes’ price. $hael may engage in transactions that affect thtesNo
directly or indirectly. These transactions may haveegative impact on the price of the Notes. $awvehat
expressly provided under the terms and conditidriseoNotes, the Issuer is not obliged in all cmstiances
to notify Noteholders of such transactions.

Tax conditions could have an adverse effect onhdtders

Interest payments on Notes and/or profits that eeNuder realizes when selling or upon redemptibthe
Notes may be taxable in the Noteholder's home ¢guwntin other countries. The general tax consegegn
for investors are described in the section entitlEalxation in Italy. However, the actual tax consequences
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for individual Noteholders may be different fronoie described for Noteholders in general. In thispective
potential Noteholders are advised to turn to thak consultant regarding the tax consequences of an
investment in the Notes. Moreover, applicable t#rg and regulations may change to the detrimettieof
Noteholders in the future. Failure to observe tive dconsequences or un-favourable tax laws mighe hav
adverse effects on investments in the Notes.

Absence of a secondary market for the Notes.

Notes may have no established trading market wémred, and one may never develop. If a market does
develop, it may not be very liquid. Therefore, istogs may not be able to sell their Notes easilyator
prices that will provide them with a yield compdralio similar investments that have a developed
secondary market. This is particularly the case Notes that are especially sensitive to interett, ra
currency or market risks, are designed for spedificestment objectives or strategies or have been
structured to meet the investment requirementsnafdd categories of investors. These types of 8lote
generally would have a more limited secondary masakel more price volatility than conventional debt
securities. llliquidity may have a severe adveffeceon the market value of Notes.

Change of law

The Notes are subject to Italian law. However tlodeolders should be aware that, in certain circantes,
the applicable law may not be the law of their hatoentry and that, in certain circumstances, thesla
applicable to the Notes may not offer them protedithat are equivalent to, or as adequate asgtivailaws.
In addition, no assurance can be given or statemade with respect to the consequences of any nding
or amendment of Italian law (or the laws applicabléaly) and/or customary administrative pracsiadter
the date of this Prospectus.
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Il. SELECTED FINANCIAL INFORMATION

Regarding the financial information relating to tlssuer, please refer to the last two approvedntiz
statements, together with the relevant certifiegtiocorporated by reference in this Prospedilisase see

Section VII -Documents Incorporated by Reference
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Il INFORMATION REGARDING THE ISSUER AND THE GROUP

1. History and development

Issuer’s name

ALTO GARDA SERVIZI S.p.A. (‘AGS S.p.A) is a joint stock companysfcieta per aziolj publicly owned
and incorporated under Italian law, currently hgvits registered office at Via Ardaro 27 a Riva Garda
(http://www.altogardaservizi.com) in the provinceToento in the north-east Italy, telephone numb@a9
0464 553565.

AGS S.p.A. has a fully paid-up share capital ofd=28,234,016.00 and has registered with the Corapani
Register of Trento under No. 162457.

AGS S.p.A. is operating in integrated multi-utilisgrvices market and directed and coordinasegdetta
all’attivita di direzione e coordinamenidy the City of Riva del Garda that holds a pgvttion of 56.63%.

History

The power company story in the Riva del Garda dhes, became AGS S.p.A., begins in the early 130the
of the main events in the AGS S.p.A. history aevahbelow:

1912: The City of Riva del Garda, which already agars the electric plant of Ponale, forms the
company namedifpresa Elettrica Municipale

1922: 1mpresa Pubblici Servizi(IPS) whose objective is to manage a new hydagte station,
supplants the City of Riva del Garda.

1924 The production and distribution of electsiciind water, in addition to other activities preasty
carried out by the City of Riva del Garda, suchael and real estate management, repairs, waste
collection, ‘polizia mortuarid, maintenance of gardens, posters blighting, inagad bympresa
Pubblici Servizi

1925: Beginning of the realization of channel tcken&edro Lake’s water pour into S Barbara. In order
to cover the realization costs has been foundemsoctium by The City of Riva del Garda and the
City of Rovereto.

1927: Beginning of construction of the power planRiva del Garda.

1934: IPS becomesAzienda Municipalizzata Autonoma dei Pubblici S8hbecause the City of Riva
del Garda wants directly manager the services @arrpy the company.

1936: The registered name oAZienda Municipalizzata Autonoma dei Pubblici S&tvthanges in
“Azienda Municipalizzata Servizi Elettrici e Acquaitb” (A.M.S.E.A.)

1980: After a difficult period characterized by twarld wars and then an upgrading process of the
corporate structure, the publicly managed compsastiaas operating as private enterprise.

1986: A.M.S.E.A., previously acting as distributoecomes a manufacturing firm and starts coordigati
a range of activities managed with different mypédities. The 1986-1988 business plan indicates
investments for circa Italian Lira 10 billion ohvestments including: circa lItalian Lira 2 billion
for the construction and the formation of the neweption node and its connection to Cretaccio,
circa Italian Lira 2.5 billion for the upgrading tife aqueduct and the connection to Galleria tank,
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1998:

2001:

2003:

2007:

2008:

2009:

2010:

2011:

2012:

2013:

2014:

2015:

circa ltalian Lira 2.5 billion for the constructiarf the third lot of the natural gas network, irded
to cover the distribution of the natural gas toclient’'s houses.

After circa 60 years of operation, A.M.S.Ewas transformed into a joint stock compdsgcieta
per azionj, with a new denomination: Alto Garda Servizi 8.p.

AGS S.p.A. acquires Shen S.p.A., companyatipeyin the field of hydroelectric power productio
through the power plant situated on the Adda Rivéraleo (LO) Italia.

Foundation of Alto Garda Servizi Commercip.A., company operating in the field of marketing
of electricity, methane gas, potable water and selwe2010, Alto Garda Servizi Commerciale
S.p.A. is acquired by Trenta S.p.A.

Launch of the new industrial project for tealization of a district heating network in Rival d
Garda area, project agreed and supported by thecipaiity.

Foundation of Alto Garda Power S.r.l.,, company edby Cartiere del Garda for 80% and AGS
S.p.A. for 20%, which the purpose is to realizeranovative combined heat and electricity power
plant, in substitution of the one operating in (&aet del Garda for the production of electricitglan
thermal energy.

Beginning of the construction of the combined rerad electricity power plant and the district
heating network.

Coming into operation of the new combined la@a electricity power plant and finalizing of the
district heating network in the first expansion epwhich has mainly developed in the lake area.

Foundation of Alto Garda Servizi Teleriscai@ato S.p.A. for the management of of district
heating services.

Finalizing of the district heating networkiime second zone, extending upwards to Viale dgi. Ti
Expansion of the district heating networBsdtera.

Replacement of mechanical counters with oelgol-managed electronic meters, and extension of
the district heating network in Rione Degasperaare

Planning of the replacement of mechanicaht®a with telecontrol-managed electronic meters
with reference to methane-gas, and extension dafittgct heating network in Via Grez area.

Replacement of mechanical counters with ¢eleol-managed electronic meters with reference to
methane-gas.

Founding of Ledro Energia S.r.l., wholly owned byG8 S.p.A., for the construction and
management of the high efficiency cogeneration tpaombined heat and power production)
which will power a district heating network in ord® serve private and public clients, and a
production line of pellet for heating

Execution of the company reorganisation ajnaitha greater efficiency in accordance with settor
legislation and existing regulatory framework. bmé 2015 the reorganization process has been
finalized with a merger by acquisition with retrtge effect to 1 January 2015 of the Alto Garda
Servizi Teleriscaldamento S.p.A. into Alto GardaviBs S.p.A. This operation is in line with the
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spending review policy which the municipalities maply with reference to their subsidiaries, so
having organizational, economic, administrative findncial benefits.

In July 2015: Sale of the entire participatiorSimen S.p.A., realizing a significant capital gaind
an injection of liquidity that has permitted to enlce financial health of the Group.

2016: Today the AGS Group offers pubblic service€omunita Alto Garda and Ledro area, including
Arco, Dro, Nago-Torbole, Mori, Riva del Garda, TermValle di Ledro.

The Group is deeply rooted in the area and itdeqjly and activity are to strengthen this linkpals
in order to help develop the economy, the qualftyork, quality of life of these communities,
through the allocation of economic wealth.

2. Business overview

Overview

Alto Garda Servizi S.p.A. operates within Alto Gamlrea and carries out the following activities:

® Distribution of electricity;

(i) Distribution of natural gas (methane);

(iii) Sale of heat for customers connected to the disteiating network situated in Riva del Garda;
(iv) Production of electricity;

(v) Integrated production of heating, electricity anellgt (please see Ledro Energia S.r.l. — Other
Information);

(vi) Integrated water services in Riva del Garda area,;
(vii)  Public lighting management.

The Group offers pubblic services in the entireoARarda and Ledro area: Arco, Dro, Nago-TorboleriMo
Riva del Garda, Tenno e Valle di Ledro.

Main Area of activities

® Distribution of electricity

The company distributes electricity within Riva @#rda and Nago Torbole area with an annual digtdb
of circa 80.7 GWh. The main figures are shown below

Electricity supply 2015 2014
Medium voltage networks km 96 96
Low voltage networks km 97 96
Total meters (*) no. 15.538 15.486

(Source: AGS)
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(*) A meter means a device which, applied to a rirechbr in a plant, indicates
the number of movements, operations or the amderiergy delivered.

(i) Distribution of natural gas (methane)

The company distributes methane gas within RivaGdeta and Arco area with an annual distributiocimaa
40.1 mc. The main figures are shown below:

Gas network 2015 2014
Medium pressure networks Km 33 33
Low pressure networks km 124 123
Total meters (*) no. 16,255 16,161

(Source: AGS)

(*) A meter means a device which, applied to a rmecbr in a plant, indicates
the number of movements, operations or the amderiergy delivered.

(iii) Sale of heat to customers connected to the disigiating network situated in Riva del Garda

The company distributes methane gas within RivaGdeta and Arco area with an annual distributiocimaa
42.1 GWh. The main figures are shown below:

District heating

network 2015 2014
Network extension km 24.2 23.2
Total Customers no. 261 256

(Source: AGS)

(iv) Production of electricity

The company produces electricity through two postation located in the Riva del Garda aqueduct waith
annual production of circa 785 MWh.

(V) Integrated water services in Riva del Garda area

The company distributes potable water in Riva de@lda area with an annual distribution of 1.8 mllioc.
The main figures are shown below:

Water network 2015 2014
Network extension km 102 101
Total meters (*) no. 10,384 10,223

(Source: AGS)

(*) A meter means a device which, applied to a rirechbr in a plant, indicates
the number of movements, operations or the amdwanargy delivered.
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(vi) Public lighting management

The company manages public lighting system in RielaGarda and Nago-Torbole areas for a total d221,0
City lights.

Other information

Ledro Energia S.r.l., wholly owned by AGS S.p.Aashrealized a high efficiency cogeneration plant
(combined heat and power production) which will powa district heating network in order to servesaie
and public clients, and a production line of peitetheating.

AGS is one of the first player providing the distriheading services by means of a plant directlgemhand
the related grid. The production is delivered ® ¢listomers through underground pipes and in aaitthiriy
served there are heat exchangscémbiatore di calorg powered by a sole central plant.

At the date of this Prospectus, AGS serves seyetalic structures and urban clients. The distreading
activity is subject to the common authorizationptovide the services, without any particular resoi.

In the very next future, AGS Group will run a cogeation plant in accordance with the principakhbrt
productions stepsThe cogeneration plant will allow AGS Group (9: produce power(ii) provide district
heading; andiii) commercialize pellet manufactured by the same magion plant.

With reference to Ledro Energia S.r.l., an inténgstdevelopment is foreseen, due to both the pdatic
geographical placement (rich of forests) and tiggoreal prospection, close to the boards of Austnd — in
general — the main European area of Tirol, whezgplrced and working several similar plants.

3. Selected financial information and discussion

Main Figures

(thousand of Eur)

2014
2015 % 2014 % proforma %
production value 11,722 100.00 8,638 100.00 11,519 100.00
production cost (5,762) (49.15) (4,130) (35.85) (6,063) (52.63)
Added Value 5,961 50.85 4,508 64.15 5,456 47.37
Personnel Costs (3,121) (26.62) (2,956) (25.66) (3,137) (27.23)
Gross operating margin 2,840 24.23 1,552 13.47 2,319 20.13
amortization, depreciation, write-downs (2,265) (19.32) (1,531) (13.29) (2,322) (20.16)
Net operating margin 575 4.91 21 0.18 (3) (0.03)
Financial operations 2,871 24.50 1,257 10.91 1,192 10.35
Extraordinary operations (16) (0.14) (22) (0.19) 8 0.07
Pre-tax result 3,431 29.26 1,256 10.90 1,197 10.39
Taxes (384) (3.27) (77) (0.67) 1 0.01
Net result 3,047 25.99 1,179 10.23 1,198 10.40

(Source: Financial Statements of AGS)

Income statement

The figures of the pro-forma financial statement8&aDecember 2014 will be prepared in order tovala
homogeneous comparison between the Financial Staterat 31 December 2015 and those of the previous
year. Therefore, the comments reported below atfer rto the aggregate data of Alto Garda Servizi
Teleriscaldamento S.p.A. and Alto Garda Servizi&Sfpr both 2015 and 2014.
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AGS S.p.A. closed the year 2015 with a net prdfiEoro 3,047 thousand compared to Euro 1,198 thamlisa
in the previous year. This result is due to theartgnt capital gain realized on the sale in Jul$326f the
entire shareholding in the company Shen S.p.A.

The 2015 income statement compared to the 201fopmma shows an increase in revenues and a reduotion
operating costs resulting in a higher gross opagatargin of Euro 521 thousand compared to theiqguev
year.

Compared to 2014, a particularly hot and dry ydaare was in fact an increase in revenues anceimgrgin
of sales of heat and revenues of the water sector.

In 2015, there were also other positive aspects aa@n increase in revenues for connections dedraase
in expenses for maintenance, accompanied by amigption of inventory management as well as the
preferential use of internal staff in the performaif work.

Instead, the net operating margin showed an inereb&uro 578 thousand compared to 2014 pro-foroea d
to lower allocation for doubtful accounts and lowenortisation and depreciation totalling Euro 5auand.

The 2015 financial management reported a profiewfo 2,871 thousand, with an increase of Euro 1,679

thousand compared to 2014 impacted by the extnaanglsale of the entire shareholding of AGS SpA&lien
S.p.A

The pre-tax result thus amounted to Euro 3,430g&0d, with an increase of about Euro 2,234 thousand
compared to the previous year. We highlight thi ithcrease is also largely attributable to the sdilShen
S.p.A. Beyond this extraordinary item, the pre-tagult would have amounted to Euro 1,626 thousand,
compared to Euro 1,197 thousand in the previous, ygath a net improvement of approximately Euro 429
thousand, attributable to the improvements in {herating margin mentioned previously.

Lastly, in terms of taxes, we note the adjustmdmteferred tax assets, with a consequent negaffiget ®n
the net result, following the change in income tate (IRES) to 24% introduced as of 2017 by thkalta
Stability Law.

Balance sheet

Please find below some details about Financingt@lags of 31 December 2015:

Thousand of Euro

2014
2015 % 2014 % proforma %
Fixed assets 50,515 85 43,896 85 52,695 85
Current assets 8,985 15 7,529 15 9,181 15
Net Invested Capital 59,500 100 51,425 100 61,876 100
2014
2015 % 2014 % proforma %
Shareholders' Equity 41,862 70 38,914 76 39,441 64
Minorities' capital 17,638 30 12,511 24 22,435 36
Financing Capital 59,500 100 51,425 100 61,876 100

(Source: Financial Statements of AGS)

23



Thousand of Euro

2015
Fixed Assets 50,515
Current assets 8,985
Net Invested Capital 59,500

2015
Shareholders' Equity 41,862
other risks provisions 46
Employee Severance Indemnity (TFR) 708
Bonds 5,000
Payables to banks 6,016
Payables to suppliers 1,408
Payables to subsidiaries 7
Payables to associated companies 177
Payables to parent companies 915
Tax payables 151
Payables to pension and social security
institutions 210
Other payables 1,387
ACCRUALS AND DEFERRALS 1,613
Minorities' capital 17,638
Financing Capital 59,500

(Source: Financial Statements of AGS)

AGS S.p.A. shows a solid and balanced situatioxed-iAssets constitute 85% of the Total Assets aad a
covered by shareholders’ equity for 83%. The chaimg&ixed Assets primary reflects the sale of the
participation in Shen S.p.A. realized in 2015. liliibs and Equity show an increase in the incideatEquity
and a consequent decrease in financial debt.

Financial situation

At 31 December 2014 AGS S.p.A. had a negative Netrf€ial Position of Euro 6.3 million. The mergeathw
AGS Teleriscaldamento S.p.A. led to the undertakirtte financial commitments contracted by the pany
for the construction of the district heating netland therefore the Net Financial Position at tagitning of
2015 was negative for a total of Euro 15.9 million.

Nevertheless, the Net Financial Position at the @n2015 has been reduced to Euro 10.5 millionh &
improvement of Euro 5.3 million made possible fribra sale of the participation in Shen S.p.A. andifthe
cash flow generated by company’s operations.

Activities by sector
Proceeds

The production value indicated in the financiatest@ents amounted to Euro 11.72 million compardauim
11.52 million of the previous year (proforma finadstatements). The change in revenue by busaressare
show below.
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2015 2014 Difference
(aty. (qty. %
distributed) distributed)
GWh (Electricity) 80.7 79.8 1.13%
Mcm methane gas 40.1 32.2 24.53%
ml. mc. (Water) 1.8 1.7 5.88%
Mwh (Heat) 42,079 38,817 8.40%
(Source: Financial Statements of AGS)
Million of Euro
2015 2014 Difference
Elecricity 4.1 4.1 0.00%
Methane gas 2.5 2.4 5.42%
Water/sewage 1.5 1.5 2.40%
Heat 3.1 2.9 6.90%
Other revenues 0.5 0.6 -16.67%
Total 11.7 11.5 2.31%

(Source: Financial Statements of AGS)
0] Electricity sector

In 2015, the energy that transited in the netwodtgased by 1.13% compared to the previous yea. Th
turnover from distribution did not change signifitlg compared to the previous year as the restrictd
revenues is not based on the quantity of raw natéistributed but on the investments made by tmepany
and on the number of users served.

(i) Methane gas sector

In 2015, the demand for gas recorded an increa24.68% compared to the previous year. This perdioca
was due to higher civil consumption that in 201d haen particularly low due to the mild winter weatbut
also to the increased use of gas for productioriruiee territory recorded in 2015. Similarly, te specified

for the electricity sector, the gas sector alsceheanstraint to revenues based on the numbertefsiastalled
and the amount of investments made. For equalizgiiwposes, the year 2015 benefited from the effect
resulting from the replacement of existing meteits wther ones more compliant with local regulasion

(iii) Aqueduct cycle sector

In 2015, the quantities of the water sector recdrale increase compared to the previous year. Aadyr
noted, this trend is mainly due to the climatiaittef the year.

(iv) District heating sector

The increase in sale is due to the fact that 204$ avstandard thermal period in climate terms,rapnto
year 2014 which has mild temperature in wintergubriThe increase in sales in the sector is es$igrttige to
the fact that the year 2015 qualifies as a “norrtfadimal year from the climatic point of view, iartrast to
2014, when temperatures were particularly milchemwinter months.

()] Other revenues
Other revenues are in line with the previous year.

Costs
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With regard to production costs, their overall tenarks a decrease compared to 2014 from Euradiflién
to Euro 11.1 million. For the mere sake of comparjsve present below a brief summary of costs 620
compared to costs in 2014 (proforma financial stetes).

Thousand of Euro

2015 2014 Difference Difference
proforma (%)

Raw material 681 890 (209) -23.48%
Heat purchases 1,420 1,703 (283) -16.62%
Maintenance 510 540 (30) -5.56%
Costs for services 2,117 2,096 21 1.00%
Leasehold improvements 393 363 30 8.26%
Personnel costs 3,121 3,137 (16) -0.51%
Amortisation and depreciation 2,265 2,322 (57) -2.45%
Other operating expenses 642 472 170 36.02%
Total 11,149 11,523 (374) -3.25%

(Source: Financial Statements of AGS)
Costs for the raw material, also considering trenge in inventory, showed a decrease of Euro 201%tnd.

Lower costs for the procurement of heat showedceedse due to the decline in rates and the faviaunand
in the “take or pay” contract.

We highlight that costs for services, equal to E2et million, while in line with the year 2014 (gu2.47
million) include cost items related to extraordyndransactions in the period, including the salethaf
investment in Shen S.p.A.

Costs for rents and leases recorded a slight isereampared to the previous year while personrsts @re
in line with the previous period.

Amortisation and depreciation were slightly lowlearn the year 2014, respectively, by Euro 18 thodisewal
Euro 40 thousand.

We highlight that the increase in other operatirgemses essentially reflects the effect of the sgagice
equalization system and that this increase wastdfig higher revenues recorded in the gas sector.

Investments

Investments made in 2015 amounted to Euro 1.7Tomilompared to Euro 1.68 million in the previoessy
Investments are detailed in the following table dadcribed by sector.

Thousand of Euro

2015 2014 Difference Difference
(%)

Elecricity service 722 910 (188) -20.68%
Gas service 255 290 (35) -12.19%
Water service 159 147 12 8.46%
District heating service 449 227 222 97.80%
Other services 183 109 74 67.89%
Total 1,768 1,683 85 5.04%
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(Source: Financial Statements of AGS)
(1) Electricity sector

In 2015 the company has continued activities aitoeidhprove the infrastructures, in particular waodgion
the medium- and low-voltage networks and on cabins.

Investments made in the electricity sector in 2@ttounted to Euro 722 thousand compared to Euro 910
thousand in 2014.

In 2015, the Company continued activities to imgrtive electricity infrastructure through a seriewark on
medium and low voltage networks and stations.

(i) Methane gas sector

Investments made in the gas sector amounted to EbBothousand including, in accordance with the
provisions of the authority, the migration of tHeatronic meters.

(iii) Aqueduct cycle sector
The investments in 2015 amounted to Euro 159 thaljgaainly relating to new connections.
(iv) District heating sector

In 2015, resources were invested for Euro 449 drodisnainly regarding new connections and arrangemen
of road sections crossed by the district heatingvoik. The investments in 2015 amounted to Euro 449
thousand, mainly relating to new connections amdngement of road sections crossed by districtifgeat
network.

()] Common investments

Common investments amounted to Euro 183 thousampaed to Euro 109 thousand in the previous period
and include merger costs for approximately Eurottfusand, investments in optical fibre for Euro 44
thousand euro, investments in remote control fouakuro 18 thousand, work on the headquarterktioo

20 thousand. The remainder regards the purchas®tefare and the replacement of some vehicles.

Significant events during the last period

In 2015, the merger was finalized between the mgrgpmpany AGS S.p.A. and the merged company AGS
Teleriscaldamento S.p.A.

AGS therefore included the management of disteettimg in the Municipality of Riva del Garda andjaiced
a package of 261 customers connected to the netmorincorporated the assets of the district hgatétwork
with a book value of Euro 17.3 million and the tethstaff.

Another significant event in the period concerresghle of all the shares of Shen S.p.A. in Juib201

4, Requlatory Environment

Aqgueduct cycle sector
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For the water service, the various measures takath, at national level and at the provincial leveye
reaffirmed and strengthened the principle of theagament of the water service for within territbambit
of ATOs (“Ambiti Territoriali Ottimall").

The Autonomous Province of Trento, the competetttaxity for this matter, extended the deadline tfor
definition thereof to 31 December 2016 and theteelagreement with the Consortium of Municipalities
30 June 2017.

Once the ATO have been approved, the service mar@adewill have to go to ATOs. The provincial
legislation also provides that the management acgyl which does not coincide with the optimal terial
area, and therefore the management of AGS SpAéoterritory of the Municipality oRiva del Garda, may
continue until 31 December 2017, i.e. until thedliéa@ by which everything will pass to the new mgera
ATOs.

Methane gas sector

AGS S.p.A. manages the distribution service of me¢hwithin the competent territory defined in the
concessions granted by the competent local autsrit

These concessions are currently expired and wijirbated by means of a tendering procedure.

The competent provincial authority of Trento ha§irdsl by resolution no. 73/2012 the geographicehar
within operating the service in question, as thieeprovincial territory. The award of the methal&ribution
services within this geographical area will be sabjo a public tender procedure and, once theessian is
awarded, the entity appointed has to absorb theatipe of the outgoing manager.

The competition is expected to be in April 2017 ainel provincial authority of Trento acts as cortirag
authority.

AGS S.p.A. continues to manage the existing semunti the tender is awarded.

Given the size of the area to service and thefggnit financial sources needed, AGS S.p.A. cataia part
for itself in the tender.

Electricity sector

AGS S.p.A. distributes electricity on the territanthin its jurisdiction pursuant to the concessigmanted by
the competent local authorities. These concessidhexpire 31 December 2030.

District heating sector

AGS S.p.A. manages the district heating distribuad marketing services on its network based va &l
Garda in accordance with the authorizations isfiyetthie Municipality of Riva del Garda.

The district heating production is operated by ARarda Power S.r.l. (20% owned by AGS S.p.A.), with
which the contract for the supply of energy casi@as established.

5. Material Contracts

It is noted that the revenues deriving from theritistion of electricity and the distribution of tuaal gas are
originated by payments made directly by wholesalegsertheless to the collection made by the corsum
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In addition, it should be noted that the distribatof electricity and gas sectors are regulatetbsec¢herefore
any resolution of the relevant authority (i.Autorita per I'Energia Elettrica ed il Gas e Seiazdrico,
AEEGSI) could affect the revenues and costs strecas well as influencing the organizational gtrces

In relation to the main significant agreement of &.p.A., we will refer in particular to the consiesmis and
other service contracts reported in detail to paaly 4 (Regulatory Environment).

Moreover, we would like to make in evidence thédieing:

a) the agreement signed between the company ambwer s.r.l., of which AGS S.p.A. holds 20% of
share capital: this agreement regulates the sugighermal energy that is distributed by AGS S.p.A.
through the district heating network, such as stftecture owned and managed by the same AGS
S.p.A,;

b) the agreements between the company and ank siagsumer (i.e.: inhabitants of Riva del Garda)
regulating the heating supply through the distrigating network.

0. Litigation and Arbitration

Currently AGS S.p.A. is not engaged in any litigatr dispute.

Anyway, with reference to the plant of Ledro Enar§ir.l., in February 2016 a committee filed arolaiith
the Regional Administrative Court of TrentoT&R di Trentt), disputing the authorizations issued by the
Municipality of Ledro and the Autonomous Provindéd cento (“Provincia Autonoma di Trentp In addition,

a petition (ficorso cautelar&) was presented to interrupt the works of congtounc

Ledro Energia S.r.l. was formed as interested gapgrte interessatd, having all the authorizations for the
construction of the plant. In August 2016, the pextings (procedimento cautelatgwere judged in favor
of Ledro Energia S.r.l.

On 4 November 2016, with the judgement No.369/2@1& Regional Administrative Court of Trentdaf &R
di Trentd) has rejected the petition confirming the valdif the contested acts, so judging in favor ofroed
Energia S.r.l. The abovementioned judgement magdmealed towards the State CouncCdhsiglio di
Statd) within the 10 January 2017.

7. Organizational Structure, Corporate Governance andShareholders

7.1. Organizational Structure

AGS Group includes the parent company Alto Gard&i&eS.p.A. and its subsidiary Ledro Energia Sinl
addition to a number of minorities.

During 2015 the Board of Directors presented agutapf reorganization of the entire group to thar8holders
Meeting ("“Assemblea dei Sdi the project of reorganization of the group poed for the incorporation of
the subsidiaries into the parent company AGS S.p.A.

In June 2015, the project in object was startedinche incorporation of company named Alto Garelevigi
Teleriscaldamento S.p.A. into AGS S.p.A.; the ecoicaeffect of the transaction started from JandaB015.

It is important to underline that this transacti@ep with the attention to the spending review imalv all the
public entities are expected in relation to itssdiaries.

Following it is reported the organizational struetof the company as at the date of this Prospectus
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4,54 %

Dolomiti Energia
S.p.A.
Distribution of
electricity, gas, wate
and waste

1,18%

Dolomiti Energia
Holding S.p.A.
Production,
distribution and
trading of electricity
and gas

(Source: AGS)

7.2 Shareholders

100 %

Ledro Energia
S.rl.

Production of
electricity, heat
energy and pellet

AGS
S.p.A.

20 %

Alto Garda
Power S.r.l.

Production of
electricity and heat
energy

0,35 % 2,14% 0,81 %
Distretto S.E.-T. Sp.A Primiero Energia
Tecnologico o S.p.A.
Trentino Scarl Distribution of Production of
electricity electricity

At the date of this Prospectus the MunicipalityRifa del Garda is the major shareholder of the @mp
owing the majority of the equity capital of the saoompany.

At the date of this Prospectus, there are not boiders’ agreement that may determine in the future
significant change of the shareholders and/or agdaf control of the same Issuer.
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Furthermore it is noted that article 5 of the ByWaf the company is disciplined that the Municipabf Riva
del Garda and the other Municipalities of Alto Gaahd Val di Ledro must hold a number of sharedesst
than 51% (fifty one percent) of the share capital.

Following it is reported the shareholders structfrthe company:

Shareholders

¥ Municipality of Riva del Garda

M |SA spa — Istituto Atesino di Sviluppo spa
» Mediocredito Trentino Alto Adige spa

® Dolomiti Energia Holding Spa

u Others

(Source: AGS)

Major shareholders
Agreements regarding the control of the Issuer

The Issuer is unaware of any agreements that rieghtto a change of control with respect to thadssit a
later date if executed.

Measures in place to ensure major shareholder cahis not abused

As described in the financial statements of thedssthe Issuer has not carried out activities wétlated
parties (including its shareholders) under condgidalifferent from normal market conditions. In this
perspective, all the transactions carried out byldsbuer with its related parties (including itargholders) are
carried out in compliance with all the applicatdevland regulation and in any case in a way whicuess
transparency and substantial and procedural farolesuch transactions.

7.3 Administrative, Management, and Supervisory Bzl

BOARD OF DIRECTORS

Name and Surname Role Place and Date of Birth

Andrea Mora Executive Chairman Riva del Garda, 03 February 1966
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Manuela La Via Director Milano, 27 September 1971

Lara Marcabruni Director Rovereto, 24 Septembe197
Marco Merler Director Trento, 23 June 1965
Fabrizio Veneri Director Cles, 21 Juanuary 1958

All the Members of the Board of Directors are dataatfor their role at the registered office of thempany.

Herebelow is a summary of the activities carrietdlmueach members of the Board of Directors outeide
the Company:

- Andrea Mora domiciled at Alto Garda Servizi S.p\Aa Ardaro, 27 38066 Riva del Garda

He acts as accountantd@ttore commercialista in his accounting firm and acts as director and
member of the supervisory council of various conmgsn

- Manuela La Via domiciled at Alto Garda Servizi 8.Via Ardaro, 27 38066 Riva del Garda

She acts as accountant in her accounting firm atglas director and member of the supervisory
council of various companies.

- Lara Marcabruni domiciled at Alto Garda Servizi 8.pVia Ardaro, 27 38066 Riva del Garda

She acts as lawyer in her law firm.

- Marco Merler domiciled at Alto Garda Servizi S.pMa Ardaro, 27 38066 Riva del Garda

He acts as managing director of the company naietbimiti Energia Holding S.p.A.” and covers
other corporate roles in the Dolomiti Energia Group

- Fabrizio Veneri domiciled at Alto Garda Servizi $\pVia Ardaro, 27 38066 Riva del Garda

He is manager of the Istituto di Sviluppo Atesinp.8. and covers other roles in other companies.

BOARD OF STATUTORY AUDITORS

Name and Surname Role Place and date of birth
Michela Zambotti Executive Chairman Tione di Trento, 24 May 1964
Luigino Di Fabio Auditor Arco, 12 February 1969

Nicola Lenoci Auditor Canosa di Puglia, 18 Februb9$9
Betta Augusto Alternate Auditor Riva del Garda,gpteémber 1959
Rodolfo Marcolini Alternate Auditor Riva del Gardeg April 1957
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The members of the Board of Statutory Auditorscamiciled for their role as follows:

Michela Zambotti domiciled at Alto Garda Servizp&\. Via Ardaro, 27 38066 Riva del Garda

She acts as accountant in her accountant firm etscaa director and member of statutory auditors of
various companies.

Luigino Di Fabio domiciled at Alto Garda ServizpSA. Via Ardaro, 27 38066 Riva del Garda

He acts as accountantdfttore commercialista in his accounting firm and acts as director and
member of statutory auditors of various companies.

Nicola Francesco Lenoci domiciled at Alto GardavE&®iS.p.A. Via Ardaro, 27 38066 Riva del Garda

He acts as agent of the bank Mediocredito Treritm Adige S.p.A and covers various roles in other
companies.

Rodolfo Marcolini domiciled at Alto Garda ServizigSA. Via Ardaro, 27 38066 Riva del Garda

He acts as accountantdttore commercialista in his accounting firm and acts as directors and
member of the statutory auditors of various comgsni

Augusto Betta domiciled at Alto Garda Servizi S.pvia Ardaro, 27 38066 Riva del Garda

He acts as accountand@ttore commercialista in his accounting firm and acts as directors asd
member of the statutory auditors of various comgsni

MANAGEMENT
Name and Surname Role Place and date of birth
Ruggero Moser General Manager Trento, 31 March 1966

7.4

Ruggero Moser domiciled at Alto Garda Servizi S.p/fs Ardaro, 27 38066 Riva del Garda

He acts as general manager of the Company.

Conflicts of Interests

As of the date of this Prospectus, these are tBsilple conflicts of interests regarding the memioérthe
Administrative, Management, and Supervisory Bodiethe Company:

()

(ii)

(iif)

Mr. Merler who is director of the Company is alee Managing Director of Dolomiti Energia Holding
S.p.A. a company which holds the 20% of AGS anth wihich AGS has commercial agreements.

Mr. Nicola Francesco Lenoci is an agent of MediditeeTrentino Alto Adige S.p.A, a bank which
holds the 6.05% of AGS and with which AGS has lagreements.

Miss. Michela Zambotti is an effective statutorydador of Cassa Rurale Alto Garda which holds the
1.03% of AGS and with which AGS has a loan agre¢men
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V. INFORMATION REGARDING THE NOTES

The following is the entire text of the terms aadditions of the Notes (thdtrms and Conditiony. In case
of conflict between the Italian version of thesenT®Conditions and the English version of the sarepared
for the purposes of the listing of the Notes asjoied for in this Section, the Italian version dhmkvail for
all intents and purposes.

TERMS AND CONDITIONS OF THE

“PRESTITO OBBLIGAZIONARIO AGS SPA 2014 - 2023”
5,000,000.00 UNCONVERTIBLE FLOATING RATE NOTESSUED
BY ALTO GARDA SERVIZI S.p.A.

ISIN Code ITO005031528

TERMS AND CONDITIONS OF THE NOTES
Article 1 — Amount, notes and the circulation of tle Notes

These terms and conditions (tHeetms and Conditions’) regulate the issuance of the notes “AGS SPA 2014
2023" (the ‘Notes), issued by Alto Garda Servizi S.p.A. havingriegiistered office in Riva del Garda, Via
Ardaro 27, share capital equal to Euro 23,234,@,&0rolled in the company register of Trento, Vidumber
and Fiscal Code no. 01581060223 (thestier”). The issuance of Notes consists in 50 (fiftyonvertible
floating rate Notes, having each a nominal valuEwb 100,000.00 (hundred thousand/00) (tiheiVidual
Nominal Amount”). The aggregate nominal amount of the Notes igabqo Euro 5,000,000.00 (five
million/00) (the ‘Aggregate Nominal Amount).

The issuance of the Notes has been approved wibodution of the Issuer’'s board on 1 July 2014.

The Notes are not divisible and have 18 (eighteeapons of interest expiring on bi-annual basie Notes

are issued in bearer form and dematerialised fordwall be registered with Monte Titoli S.p.A. puent to

the relevant law and regulations. Therefore, amydaction regarding the Notes and the exercideotlevant
administrative and economic rights may be carriedamly by way of intermediaries who take parthe t
Monte Titoli S.p.A system pursuant to the provisiemder articles 80 and following of the Legislativecree
No. 58 of the 1998 (theFinancial Services Act). The possibility to request the printing or thrterial

delivery of the titles incorporated the Notes i$ admitted. It being understood that is possibleetjuire the
issuance of the certification pursuant to arti@8sjuinquiesand 83sexiesof the Financial Services Act.

The ISIN code issued by the Bank of Italy with refece to the Notes is the following: IT 000 5031528
Article 2 — Subscription and transfer of the Notes

The subscription and the subsequent transfer oRdies shall be reserved only to entities whichliuas
gualified investors, as defined in article 100h## Financial Services Act, meeting the requiremsetgorth

in article 32 of Law decree No. 83 of the 22 Juf&2 as subsequently amended and implemented (the
“Qualified Investors’).

The subscriber and the subsequent buyer, on thefitite subscription or the subsequent purchaskertake
to send an appropriate written certification and iinee form attesting that they meet all the nesquénts set
outs under the law and regulations above.
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The Notes have been issued under an exemptiontfremequirement to publish a prospectus for offéhe
Notes pursuant to and for the effects of the &td0 of the Financial Services Act and article€4ef the
CONSOB Resolution N0.11971/1999, as subsequentinded and supplemented.

The Notes, furthermore, have not been and willbetegistered pursuant to the U.S. SecuritiesoAthe
1933, as subsequently amended, or pursuant to @lesant laws, or pursuant to the corresponders a
force in Canada, Australia, Japan or any other wgumn which the sale and/or the subscription & Motes
is not permitted by the relevant authority.

Without prejudice for the above, the subsequenstea or re-sell of the Notes in any of the abowvetioaed
country or in any country (other than Italy) madestbject which are not resident in Italy or toitgnivhich
are not incorporated in Italy, shall be carried awiy:

) if the transfer or re-sell is expressly permittgdtive laws and regulations applicable in the releva
countries in which the Notes are transferred maie: or

(i) if the laws and the regulations applicable in saolbntries permit by way of some derogation the
circulation of the Notes.

The transfer of the Notes shall be made in compéianith all the existing laws and regulation apgile in
general to the notes.

Article 3 —Use and offer period

The Notes will be offered only to Qualified Investaand will be assigned on the basis of the ordler o
subscription. The Notes can be subscribed staftomy the period comprised between the 10 July 201a!
the 14 July 2014 (theFirst Offer Period”) and in case that the whole issuance of Note® ot been
subscribed within the expiration of the First Offeriod, in the period starting from the 16 July2@ntil the

30 September 2014 (th&&cond Offer Period and, together with the First Offer Period, ti@ffer Period”),
with settlement on the basis of the market praciee in any case within the 30 September 2014 (efch
them, a Settlement Daté).

If the Settlement Date is subsequent to the Effeddate (as defined below), at the moment of thsatiption
of the Notes may be requested to the subscribaredilotes (theNoteholders), in addition to the payment
of the Issuance Price, also the payment of an atregquel the gross interests accrued on the Noaesngt
from the Effective Date and until the SettlementeDa

In case the subscription of the Notes will not goeithin the expiration of the First Offer Peridtig Issuer
may, without the consent of the Noteholders whoehswbscribed the Notes during the First Offer Rerio
offer and issue in different tranches the Notegoupe Aggregate Nominal Amount, provided thatahehe
Notes issued shall have the same terms and caomglitiod the same ISIN code of those Notes subsarnbed
the First Offer Period in order to create a sirsgdges with such Notes.

If the Notes have not been totally subscribed witie 30 September 2014, the Notes will be deersed a
partially subscribed up to the amount subscribei sunch date.

Upon the meeting of the Aggregate Nominal Amoumg, Issuer, in any time during the Second Offerdeeri
may early terminate the subscriptions procedurestiypending the acceptance of additional potential
subscription requests, by giving an appropriateéceoto be published on the website of the Issuer:
www.altogardaservizi.com.
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Article 4 — Issue Price

The Notes are issued at par i.e. at a price equdl@ per cent. of their Individual Nominal Amoltite “Issue
Price”), without other expenses or commissions to bdiegpo each Noteholder.

The Notes are issued and denominated in Euro.
Article 5 — Use and expiration

The Notes have been issued on 15 July 2014 [Hse€ Dat€) and the relevant interest accrue on the Notes
starting from 15 July 2014 (thé&ffective Dat€’) and until the date of redemption of the Notehjaki is the

30 June 2023 (thevtaturity Date ), without prejudice to the early redemption egesét forth in Article 12
below.

If the Maturity Date falls on a day which is noBasiness Day, the relevant date shall be postptméue
immediately following Business Day and no furthenoaint shall be due to the Noteholders for such
postponement.

Article 6 — Interests

Each Notes bears interest at the nominal annuasgiate determined as follows (tHatérest Rate’): 6
months Euribor(Euro Interbank Offered Rai@65 with value date falling on the last day oé tmonth
preceding the relevant semester (which is the 8@ and 31 December of each year) increased of 3(#6
“Spread).

The interests applying to the first coupon expirimg31 December 2014 shall be calculated by applyirate
of interest equal to 4.00% (fourpercentcommazem)zer

Interests shall be paid, semi-annually in arreams30 June and 31 December of each year (eaehyient
Date"), starting from the first Payment Date falling 8h December 2014.

Interest on amounts due in relation to the Notaedl skase to accrue on the earlier of the followdates:
) the Maturity Date; and

(i) upon occurrence of an early redemption event uritticle 12 below on the relevant Early
Redemption Date (as defined below).

The amount of each interest coupon will be caleddty multiplying the Individual Nominal Amount each
Notes for the Interest Rate.

The biannual interests are calculated on the loasliee number of effective days of the relevangétast Period
on a number of days comprehended in the calendair($65 or, in the event of a leap year, a 366yday)
— pursuant to the convention Act/Act unadjustedngended in the market practice.

The amount of each interest coupon shall be routwtte nearest Euro cent (0.005 rounded up tadheest
Euro cent).

“Business Daymeans any day on which the Trans-European Autedh@eal Time Gross Settlement Express
Transfer System (TARGET?2) applies for the paymantsuro.

“Interest Period’ means the period included between a Payment @atkeided) and the subsequent Payment
Date (excluded), or, limited to the first interpstiod only, the period between the Effective Dateluded)
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and the first Payment Date (excluded), provided Wizere a Payment Date falls on a day which isanot
Business day and is so postponed to the firstvfatlg Business Day, in the context of the calcutad the
effective days of the relevant interest periods thiange of date will be not consider&dllowing Business
Day Convention - unadjustgd

Article 7 — Redemption
The Notes will be redeemed at par in a bullet paytroa the Maturity Date.
Article 8 — Servicing of the Notes’ cash flow

The payment of the expired coupons and the redempti the Notes will be made through the authorised
intermediaries adhering to the Monte Titoli S.p.A.

Article 9 - Statute of limitation and time-barring

The Noteholders’ rights shall become time-barngegcritt), as to the payment of interest, within 5 (five)
years from the date on which a payment in respecedf becomes due and payable and, as to themepay
of principal, within 10 (ten) years from the datewhich the Notes became payable.

Article 10 - Status of the Notes

The Notes are direct, unconditional and unsubotdihabligations of the Issuer and rank equally vaitih
other outstanding, unsecured and unsubordinatédatiohs of the Issuer (present and future), unsesh
obligations are accorded priority under mandateoyisions of statutory law.

Article 11 — Noteholders’ Board

As to the protection of the Noteholders’ commoriiast and rights, the provisions set out in ai@él5et
seq of the Italian Civil Code shall apply.

Pursuant to Article 2415 of the Italian Civil Codbe Noteholder’'s meeting (thé\dteholders’ Board’)
resolves on:

D) the appointment and revocation of the Noteholdemsmmon representative (theCémmon
Representativé);

(2) amendments to the Notes’ conditions;

3) the proposal of extraordinary administrati@mninistrazione straordinarjaand composition with
creditors ¢oncordat9;

4) the establishment of a fund for necessary expaog@stect common interests and the relevant report
(5) other matters of common interest to the Noteholders

Pursuant to the Article 2415, paragraph 2, of thah Civil Code, the Noteholders’ Board is conedrby

the Issuer’s board of directors or by the CommoprBsentative, when they deem it necessary, or when
requested by as many Noteholders as they reprasdaast one twentieth of the Notes issued ant stil
outstanding.

In accordance with Article 2415, paragraph 3, & ttalian Civil Code, the provisions relating toeth
extraordinary shareholders’ meetings for Italiantigtock companies shall apply to the NoteholdB@ard.
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The relevant resolutions are filed by the notarplipuwho has prepared the relevant minutes with the
competent Companies Register. For the validityhefresolutions on amendments to the Note’s comditio
the favourable vote of the Noteholders represerdirigast one half of the Notes issued and stiftanding

is necessary also in second call. The validityhef intervention and the vote in the Noteholdersarfgois
governed by special laws.

Pursuant to Article 2416 of the Italian Civil Codke resolutions passed by the Noteholders’ Boaay e
challenged in accordance with articles 2377 and928f7the Italian Civil Code. Any challenge to the
aforementioned resolutions shall be filed with @aurt of Rovereto, against the Common Represeastativ

Pursuant to Article 2417 of the Italian Civil Codliee Common Representative may be chosen amongrgers
who are not Noteholders and may also be a leg#lentthorised to provide investment servicgzefsona
giuridica autorizzata all’eserizio dei servizi divestimento) or a trust company ¢bcieta fiduciaria’). The
following persons: (i) directors of the Issuer) ftatutory auditors of the Issuer; (iii) employeéshe Issuer;
and (iv) persons meeting the requirements set nderuArticle 2399 of the Italian Civil Code canrimd
appointed as Common Representative and if appoirted automatically revoked. The Common
Representative, if not appointed by the Notehold&pard pursuant to Article 2415 of the Italian Ci€ode,

is appointed by the relevant Court upon requestnef or more Noteholders or upon request of thestssu
directors. The Common Representative remains irgeffar a period not higher than three businesssyead
may be re-elected. The Noteholders’ Board estadgisis reward. Within 30 (thirty) days from the inetof
its appointment, notice of such appointment shalldgistered with the relevant Company’s Regispemu
request of the Common Representative.

Pursuant to Article 2418 of the lItalian Civil Coddve Common Representative shall attend to the
implementation of the decisions of the meetinghef WNoteholders and protect their common intereainat

the Issuer. The Common Representative has thetagtitend the meetings of the Noteholders. In eotion
with the protection of common interests, the ComrRapresentative represents the Noteholders inialdic
proceedings, even when the Issuer is subject tgosition with creditors, bankruptcy and extraordina
administration.

In any case, pursuant to Article 2419 of the ItalGivil Code, the Noteholders’ individual action anot
precluded unless such actions are inconsistentthitiresolutions of the Noteholders’ Board in adeoce
with Article 2415 of the Italian Civil Code.

Article 12 — Early Redemption

Each Noteholder has the right to ask for the eatiemption of the total amount of its Notes in casthe
occurrence of one of the following events:

® non-payment by the Issuer, on the relevant dug dasmy sum due in relation to the Notes, both as
principal amount and interest amount, provided thath default continues for at least 10 (ten)
Business Days;

(i) the Issuer fails to observe its obligations undeicke 13, let. A and B of these Terms and Condgio

(iii) the Issuer is declared insolvent, pursuant tolarffiof R.D. 16 march 1942, No. 267 (tiBahkruptcy
Law”) or pursuant to any another law applicable tolHseier;

(iv) the deposit by the Issuer with the competent cpurisuant to Article 18bis of the Bankruptcy Law,
of a restructuring agreement, or the executionresgructuring plan pursuant to Article 67, paragra
3, letter (d) of the Bankruptcy Law, or the entgrinto of an out-of-court restructuring agreement i
relation to the due and payable debts of the Idsmemn amount of Financial Indebtedness (as défine

38



v)

(vi)

(vii)

(vii)

(ix)

A)

B)

in the following Article 13) exceeding Euro 200,000 (two thousands/00) for the entire duration of
the Notes; it remains understood that are not agiefor this purpose any suspensions of payments
granted in relation to debts not yet due and pa&yedgjarding the Financial Indebtedness previously
regularly paid in accordance with the relevant mwttal due date (included for example, ABI
suspensions of payments and similar suspensiotisapp to banks not adherent to ABI);

the occurrence of any event or circumstance asutref which one subject or more subjects acting
together obtain(s), directly or indirectly (i) thewer to appoint or to revoke the majority of theuer’s
directors, or (ii) the power to exercise the mayoaf the votes in the Issuer’s ordinary sharehade
meeting (the Change of Control’). Anyway, it will not be considered Change of @ the cases

in which a written approval of the Noteholders #aoned and/or the majority of the Issuer’s share
capital is, directly or indirectly, owned by Pubkatities.

the occurrence of any event as a result of whiaghamnmore Issuer’s obligations pursuant to these
Terms and Conditions become invalid, illegal, cismeto have effect or to be enforceable;

the breach by the Issuer of any its obligation daor amount higher than Euro 200,000.00 (two
thousand/00) for each breach, in relation to itsaRtial Indebtedness (other than the indebtedness
deriving from the issuance of the Notes) or thauo@mce of an event which implies an obligation for
the Issuer to early redeem that Financial Indelgssifor an amount higher than Euro 200,000.00 (two
thousand/00);

the enforcement of a guarantee on the Issuer'sté\¢as defined below) and/or the beginning of
enforcement proceedings against the Issuer for rmauat higher than Euro 200,000.00 (two
thousand/00);

the passing of a resolution by the Issuer’s managébody or shareholders’ meeting for the winding-
up of the Issuer or the passing of an Issuer’sluéea approving the ceasing of all or part of its
business.

In the events described in subparagraphs (i), (i), (ix) and (x) above, the request of early
redemption shall be sent by each Noteholder, bynmed a registered letter a.r. addressed to the
registered office of the Issuer or by means of réfimal e-mail, to be sent to the following e-mail
addressltogardaservizispa@legalmail Tthe early redemption of the Notes should be edrout by

the Issuer within 30 (thirty) Business Days startirom the date of the request is receipt (tBarty
Redemption Daté).

The early redemption of Notes will be made at ti@ividual Nominal Amount, and will include the
interests accrued, as the case may be, up to theRsdemption Date, without any further expenses
or commission for the Noteholders.

In the events under subparagraphs (ii), (v), (vi)), (viii) above, the following redemption prodere
will apply.

Each Noteholder shall give written notice to theuks of the occurrence of an event listed abowe (th
“Noteholder Communicatior?’), to be sent by registered letter a.r. to thaesteged office of the Issuer
or by certified e-mail to the following e-mail a@dsaltogardaservizispa@legalmail.iwithin 90
(ninety) Business Days from the awareness of tlevaat event (to be considered as objective and
complete awareness of the event itself), specifgiegvent according to which the redemption retques
is formulated.
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Within 30 (thirty) Business Days from the receipttloe Noteholder Communication, the Issuer is
entitled to send to the relevant Noteholder a mmithotice challenging the Noteholders requests (the
“Issuer Communication”); it being understood that if the Issuer will negend the Issuer
Communication within the abovementioned term, theyeredemption request contained in the
Noteholder Communication will be deemed acceptetitha Issuer shall early redeem the Notes in
accordance with the provisions of sub-paragraphb®yve.

Otherwise, within 30 (thirty) Business Days follogithe receipt of the Issuer Communication, the
Issuer and the Noteholder will meet in order tdlsein good faith, the dispute; in case the disput

will not be settled, the Issuer and the Noteholday adhere the relevant court in accordance with
Article 17. In case as a result of the decisiothef relevant court the Issuer shall early redeesm th
Notes, the Issuer shall proceed with the earlymgdi®n of the Notes according to subparagraph A)
above within 30 (thirty) Business Days from theedat which the decision of the judge becomes final.

Article 13- Issuer Undertakings
For the entire duration of the Note, the Issuerantadkes towards the Noteholders:
A) without, in any case, the previous Noteholdersttem consent:

0] not to approve or perform any kind of extraordinaansactions nor extraordinary transactions
on its own capital, nor transaction of transformatimerger, or demerger nor the purchase of
its own shares from the Issuer or one of its SudisidcCompany, except for the Extraordinary
Transactions Allowed (as defined below);

(ii) not to distribute dividends or profits exceeding ff0% (seventy percent) of net profit or
reserves distribution, if this is not explicitlylaied in the business plan approved by the
competent body of the Issuer;

(iir) not to proceed to the creation of segregate assetsequest loans dedicated for a specific
business pursuant to article 24dig-and 244 deciesof the Italian Civil Code;

(iv) not to carry out transaction for the reductiontud share capital, except for the mandatory
cases pursuant to the law, and in case the Issslwi® capital is reduced for losses pursuant
to the law, the Issuer shall in any case ensurg tithin and not later than 15 (fifteen)
Business Days from the resolution of reduction,lfiseier’s share capital existing at the Issue
Date is restored.

B) to comply with the following obligations:

(V) without prejudice to the privileges provided for $tatutory provisions of law, to ensure that
no Issuer’s obligation deriving from the Notes $balsubordinated by contract to the Issuer’s
unsecured obligations towards other third-partyéss;

(vi) to ensure that the revenues deriving from the reseiaf the Notes, net of expenses and
commissions (a) are used only for financing its/ands Subsidiary Company general cash
need; (b) are not used for refinancing and/or eadigem any of any Financing Indebtedness;

(vii)  toensure that all the company’s books are cortert, complete, accurate and not misleading
in any relevant aspects and are properly kept pnitdo the accounting laws and principles;
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C)

D)

(viii)

(ix)

)
(xi)

(xii)

to make every effort in order to maintain all thehmrizations, patents, permissions and
licenses necessary in order to carry out the Coenigss activities as they are carried out as
at the Issue Date (thé\Uthorizations™), except for the Authorizations related to theéngp
concerns regarding the management of the watee eyal gas networks that shall/should be
transferred pursuant to the Extraordinary TraneastAllowed (as defined below);

to observe all the applicable laws and regulatitthese ones on fiscal matters included),
whose breach could determine a Significant Prejalditvent (as defined below);

not to cease nor modify its Core Business;

not to make any disposal on Assets, when it cougdlyi the occurrence of a Significant
Prejudicial Event;

not to make, and to ensure that, also pursuamiddaa the effect of Article 1381 of the Italian
Civil Code, the Subsidiary Company do not make payment in favor of the shareholders
and subordinated creditors that can determineguidgotentially determine, with the passing
of time or the delivery of the necessary and dumroanications or notices, a Significant
Prejudicial Event;

to immediately communicate to the Notes:

(xiii)

(xiv)

(xv)

(xvi)

any potential request to the banks aimed to retregothe terms and conditions of the
Financing Indebtedness with the purpose to exeautegreement for the restructuring of the
debts due and payable of the Issuer for an amduihancing Indebtedness higher than Euro
200,000.00 (two thousand/00) for the entire duratibthe Notes; it remains understood that
are not relevant for this purpose any suspensigragients granted in relation to debts not
yet due and payable regarding the Financial Indiletes previously regularly paid in
accordance with the relevant contractual due datdufled for example, ABI suspensions of
payments and similar suspensions applicable tosoaokadherent to ABI);

all the information necessary in order for the Motders to exercise their rights, included the
information regarding to any amendments of thegietsi

the rise of any legal proceedings against the issen in relation to the Authorizations, when
this may cause a Significant Prejudicial Event;

the rating (where applicable) attributed to thei¢ssand/or to the Notes by one or more rating
agencies or other qualified entities and the releamendments;

to comply with the following information duties:

(xvii)

(xviii)

to send to the Noteholders, within 20 (twenty) Bass Days from the relevant approval date
from the competent body: (a) a copy of the annuadlitad financial statement and of the
audited consolidated financial statement (if ald@® pursuant to Legislative Decree No.
39/2010, together with the relevant external ausliteelations; and (b) copy of its own bi-
annual report; and (c) the annual budget and/obtistness plan fiano industrialé) of the
Issuer, periodically updated; and

to communicate to the Noteholders, on a bi-annasish information regarding its Financing

Indebtedness;
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For the purpose of this Article 13, the followirggms have the meaning attributed to them as follows

“Allowed Acquisitions” means an acquisition made by the Issuer and/grd$ubsidiary Companies,
of participations or going concerns in companies:

a)

b)

acting in similar or complementary sectors of theug;

whose acquisition’s consideration together with thlevant Net Financing Indebtedness
(referred to the participations or going concedatesl to the acquisition), as defined in the
Annex to these Terms and Conditions, (thenterprise Value”) is, for every single
acquisition, not higher than 35% (thirty-five pemteof the Issuer Net Worth.

“Assets means participations, companies, going concebnands, patents and other intellectual
property rights, assets or real estate assetsthedtangible and intangible capital assets.

“Core Busines&means all the activities carried out by the Issbeth directly and indirectly, pursuant
to the provisions of the Issuer’s by-laws in foaseat 31 May 2014.

“Extraordinary Transaction Allowed” means:

(i)

(ii)

(iii)

(iv)
v)

(vi)

(vii)
(viii)

the Issuer share capital paid increase pursudinétarticles 2438 and 2439 of the Italian Civil
Code and the increase of share capital by meansrpbrate capital reserves and/or funds
pursuant to article 2442 of the Italian Civil Code;

the merger into the Issuer of a Subsidiary Compawoyided that it is amn boniscompany
and that even at the end of the merger there wilbe a Change of Control (as defined, and
with the exceptions, set forth in article 12 (boze);

the merger of a Subsidiary Company through theiattmun of another Subsidiary Company;
the transfer of a going concern of the Issuer$ulbsidiary Company;

the transfer of an Issuer’s going concern to tpadies, provided that an amount equal to the
ratio between the consideration related to theiattgun and the Issuer Net Worth, as defined
in the Annex attached to these Terms and Conditiongtiplied for the consideration related
to the acquisition will be used for the partiallgaedemption of the Notes; such partial early
redemption of the Notes could be requested by 8taholder within 12 (twelve) months
from the date of deposit in the companies registeéhe agreement related to the transfer of
the going concern. In relation to the timing foe tharly redemptiormnutatismutandis the
terms and condition of the article 12 above wilblgp

the transfer of a going concern to a company wisaliot a Subsidiary Company, provided
that, in order to guarantee the correct fulfilmbptthe Issuer of the obligations pursuant to
these Terms and Conditions, the Issuer createxig@lover the quota capital of the transferee
as resulting from the transfer, for an amount etpuéthe value of the received quota equal to
the ratio between the transfer net value and thgelsNet Worth and anyway for an amount
not higher than the residual share capital of tbeeb!

the Allowed Acquisitions;

extraordinary transactions whose terms have begroagd by an extraordinary resolution of
the Noteholders; and the transfer of the Issuaisggconcern regarding the water cycle and
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the gas networks that will be carried out in orilecomply with the applicable provisions of
law and/or regulations.

“Financing Indebtednes&means, by way of example, in relation to the &sany indebtedness (both
as principal amount and interests), not yet dudoauphyable, in relation to:

@)

(b)

(©)

(d)

(e)

M
@

(h)

any kind of financing (including, only by way of @axple, bank advances and/or undrawn
credits, discounting and factoring transactiongnmnts subject to collectionsafiticipi salvo
buon fing), issuance of other bonds or securities, inclgdionvertible bonds or securities,
and other credit securities and other any kindrarfcial instruments and every kind of joint
venture agreement where the Issuer is the assugip#irty or other transactions having an
economic/commercial effect like a financing), oy &nd of request of financing subject to a
duty of reimbursement even if, subordinated to/@nsubject to, and/or parameter to, profits
deriving from an activity or from other economicdéor financing parameters or indices,
including any securitization transaction of receiea originated by the Issuer, independently
from the technical form of the financing/loan andnh the nature of the contract relationship;

any indemnity obligation undertaken in relatioratty kind of financing or loan or other debt

in any form taken or issued from third parties gatisrough the issuance of securities and
financial instruments), included, by way of exameleery compensation, obligation, stand by
and documental credit letter;

any debt or liability deriving from financial leasgreements and, in case the option right is
exercised, the amounts to be paid for the acquisif activities which represents the object
of these financial lease agreements,;

any kind of debt or liability, even potential orratitional, that can derive from guarantees or
other similar personal guarantees, and letter wbpage or similar;

any amount deriving from other transactions (intigdsale and acquisition of forward, sale
and sale back agreements or sale and leasebaakragres) having the same commercial
effects of the loan or classified as loans purstfapplicable accounting principles;

any derivative transaction, from which a finanahbligation arise in relation to the Issuer;

any amount deriving from an advance or deferreghmse agreement, in the case on which:
(A) one of the main reasons of the agreement e®llect funds or to finance the purchase or
the building of the asset or the relevant senac€B) the agreement is aimed to the supply of
goods and services and the payment is due in haned0 (ninety) days from the supply date;
and

the amount arising from every guarantee assumedriigrtransactions described in the
subparagraphs from (a) to (g) above.

“Significant Prejudicial Event” means an event whose direct or indirect consempgemay have a
negative impact on the financial conditions, on #dssets or on the activities of the Issuer and so
jeopardizing the capacity to duly fulfil the Issisenbligations under the Notes.

“Subsidiary Companie$ means every company subject, from time to tineethie Issuer control,
direct or indirect, pursuant to the article 235&ggraph 1, n. 1 and 2 of the Italian Civil Code.
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Article 14 — Calculation Agent

The calculation agent is BNP Paribas. The potechahge of the calculation agent will be commuridat
with a notice published in accordance with Artitbelow.

The calculations and resolutions of the calculatigent will be carried out according to these Teamd
Conditions and, if there will not be an evident take, they will be final, conclusive and bindingverds the
Noteholders.

Article 15 — Tax regime

The Noteholders shall pay only taxes and dutiedicgipe to the Notes and/or to the relevant intisres
premiums and other gains pursuant to the applidable

Article 16 — Miscellanea

All the communications due by Issuer to the Notdbrd shall be given through a notice to be pubdisire
the Issuer's websitevvw.altogardaservizi.cojn

As an exception to Article 11 above, and withoettlecessity of the previous Noteholders’ conshatlgsuer

is entitled to amend these Terms and Conditiongvguch amendments are deemed necessary or eyen onl
appropriate only in order to eliminate materialtalkges, doubts or vagueness in the text or in dodesmplete

it, provided that these amendments shall not piegguthe Noteholders’ rights and interests and such
amendments are only made to their advantage asd #treendments are immediately communicated to the
Noteholders pursuant to the provisions containgtiémprevious paragraph.

The subscription or the purchase of the Notes &spthe full acceptance of all the conditions se¢tiothese
Terms and Conditions, which is deemed integratethbyelevant legal framework.

For what not expressly regulated in these TermsGomtlitions, the current provisions of law applyl am
particular Article 2410 and following of the ItatiaCivil Code will apply.

Article 17 — Applicable law and jurisdiction

The Notes are governed by Italian law and it iseurtie exclusive Italian jurisdiction. Any disputekich
may arise between the Issuer and the Noteholdatstehsubject to the exclusive jurisdiction of theurt of
Rovereto.
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Attachment to the Terms and Conditions - Issuer undertakings

The value of Net Financing IndebtednedsK!”) is calculated as per the chart below, by makiefgrence
with regards to the classification set forth iniglg 2424 of the Italian Civil Code, to the valuesed to
calculate the Enterprise Value in the last apprdyadence sheet, drafted according to the natiawiunting
principles and submitted to eventual certificatiangd only with reference to the iteradtstanding debt for
leasing by making reference to other documents to beeidsoy the Issuer or by other entities, in case of
acquisitions of participations in companies.

In case of acquisitions of going concerns, wilused the values deriving from the financial positielated
to the transfer.

(A) Cash (AL +A2 +A3): C IV

(A1) C IV 1) Bank and postal deposits

(A2) C IV 2) Checks

(A3) C IV 3) Cash and cash value

(B) Financial credits* (B1+ B2 + B3): C Il

(B1) C 1l 2) Credits towards subsidiary companiggh(in and after the next financial year)

(B2) C Il 3) Credits towards affiliated companiésr(prese collegat® (within and after the next
financial year)

(B3) C Il 4) Credits towards holdings companiasfirese controllanti) (within and after the
next financial year)

*The financial nature of the credits described aragraphs B1 B2 B3 will be calculated on the baktke
information contained in the notes to the finanstatements (fota integrativé)

(©) Financial assets which are not capital assets C 18)

(D) Financial debts (D1 + D2 + D3 + D4 +D5 + D6): D

(D1) Bonds (within and after the next financial gea

(D2) Convertible bonds (within and after the newmahcial year)

(D3) Debts towards the shareholders for financ{mgthin and after the next financial year)

(D4) Debts towards the banks (within and afterrtegt financial year)

(D5) Debts towards other lenders (within and afternext financial year)

(D6) Outstanding debt for leasing
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(E) Other financial debts* (E1 + E2 + E3):

(E1) D 9 Debts towards the subsidiary companieth{wand after the next financial year)

(E2) D 10 Debts towards the affiliated compani@sprese collegatg (within and after the next
financial year)

(E3) D 11 Debts towards the holdings companiesiffese controllantij (within and after the
next financial year)

*The financial nature of the debts described omageaphs E1 E2 E3 will be calculated by making exiee
to the information contained in the notes to timaricial statementsr{ota integrativd). In case of doubt
they will be automatically considered as finandiebts.

(A+B+C-D-E) = NET FINANCING INDEBTEDNESS

A Net Financial Position FP”) is defined as the value oNet Financing Indebtednéssf the chart above,
if the value is negative, assumed as absolute yvalitle positive sign and increased of the residisdilie of
the debt arising from the finance lease contrattisenever the result of the chart above increaseitheof
residual value of the debt arising from the finatesse contracts is with positive sign the Net Rairag
Indebtedness will be equal to 0 (zero).

The “Net Worth”, is defined with the voice “Net Worth” as resalji from the last balance sheet approved by
the Issuer and contained in the item Liability “Net Worth” minus the item Asset “A) Credits against
shareholders for unpaid capital contributions” §uant to Article 2424 of the Italian Civil Code).
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V. TAXATION IN ITALY

The information provided below does not purportb® a complete analysis of the tax law and practice
currently applicable in Italy and does not purptotaddress the tax consequences applicable tatdories
of investors, some of which may be subject to apedes.

The summaries set forth below are based upon, plécaple, European Union or Italian law as in effen
the date of this Prospectus and are subject tocdm@ange in such law that may take effect after siath.
References in this section to holders of the Niotesde the beneficial owners of the Notes. Tergfsdd
under each subsection related to EU and Italianlgax below only have such meanings as definedithéye
such respective section. The statements regartimdtalian laws and practices set forth below assuhat
the Notes will be issued, and the transfers thenglbbe made, in accordance with the Prospectus.

Prospective purchasers of the Notes are advisedotwsult with their own tax advisors as to the tax
conseqguences of a purchase of Notes includingputitimitation, the consequences of receipt ofrggtand
premium paid (if any), and the sale or redemptibthe Notes or any interest therein.

EU Directive on the Taxation of Savings Income

Under EC Council Directive 2003/48/EC on the tao@abf savings income (th&U Savings Directive), the
competent authority of a Member State is requicegrovide to the competent authority of another Mem
State details of payments of interest (and sinmleome) paid by a person within its jurisdiction ¢o for the
benefit of, an individual resident or certain ligtdttypes of entity established in that other Mengiate.

For a transitional period, however, Austria hasdad opted (unless during that period it electemilse) to
operate a withholding system in relation to suginpents, deducting tax at the rate of 35% (the endfrsuch
transitional period being dependent on the conatusif certain other agreements relating to inforomat
exchange with certain other countries). Howeveringuthat transitional period, withholding will napply
under the EU Savings Directive to a payment iflidbaeficial owner of that payment authorizes excharfg
information instead. A number of non-EU countriesl derritories have adopted similar measures (eithe
provision of information or transitional withholdjh

On March 24, 2014, the European Council adopteB@rCouncil Directive amending and broadening the
scope of the EU Savings Directive (th&nmiending Directive”). In particular, the changes expand the range
of payments covered by the EU Savings Directiviad¢tude certain additional types of income, andemithe
range of recipients’ payments to whom are coveyethé EU Savings Directive, to include certain ottypes

of entity and legal arrangement. Member Statesespeired to implement national legislation givirfget to
these changes by January 1, 2016 (which natiogald¢éion must apply from January 1, 2017).

The Council of the European Union with Directivel3(RP060 published in the Official Gazette of Novemb
10, 2015 repealed the Saving Directive with effemtin 1 January 2016. In the case of Austria, thar§s
Directive will be repealed in this country with eft from January 1, 2017 only. The repeal of theirigs
Directive was necessary to prevent overlap betwleeEU Savings Directive and a new automatic exgban
of information regime implemented under Councildative 2011/16/EU on Administrative Cooperation in
the Field of Taxation (as amended by Council Divec2014/107/EU). Directive 2015/2060 was implenaeint
in Italy by the law 7 July 2016 no. 122.

Investors who are in any doubt as to their posislbould consult their professional advisors.
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Certain Italian Tax Considerations

The statements herein regarding Italian taxatierbased on the laws in force in the Republic dy Bad on
published practices of the Italian tax authoritiresffect in Italy as of the date of the Prospeeting are subject
to any changes in law occurring after such datdchvbhhanges could be made on a retroactive babis. T
Issuer will not update this summary to reflect ae@sin laws and if such a change occurs the infiioman
this summary could become invalid. The followingisummary of certain material Italian tax consegae

of the purchase, ownership, redemption and didpasitf Notes for Italian resident and non-ltaliasident
beneficial owners only and it is not intended tori@ should it be constructed to be, legal oradwice. This
summary also assumes that the Issuer is residghteiRepublic of Italy for tax purposes. Changeshim
Issuer’s organizational structure, tax residencd@manner in which it conducts its business maglidate
this summary. This summary also assumes that eacbaiction with respect to the Notes is at armigtie.
This summary also assumes that the Notes are fistedtheir issue and traded on a regulated mamkeh a
multi-lateral trading platform of EU Member States EEA Member States which allow a satisfactory
exchange of information with Italy, as listed i thecree of the Minister of Finance of Septemb@&986, as
amended and supplemented. Where in this summarisBrigrms and expressions are used to referliarita
concepts, the meaning to be attributed to suchstemmd expressions shall be the meaning to bewtdiio
the equivalent Italian concepts under Italian lavhe following summary does not purport to be a
comprehensive description of all tax consideratimhgch may be relevant to make a decision to pwseha
own or dispose of the Notes and does not purpateéabwith the tax consequences applicable tcaddigories
of investors, some of which (such as dealers inirsiggs or commodities) may be subject to additicra
special rules. Prospective purchasers of the Noteadvised to consult their own tax advisors cariog the
overall tax consequences of their acquiring, h@dind disposing of Notes and receiving paymentstenest,
principal and/or other amounts under the Noteduding, in particular, the effect of any state,ioe@l and
local tax laws.

Tax Treatment of Interest

Decree No. 239 sets out the applicable regime daggthe tax treatment of interest, premium ancdeoth
income (including the difference between the red@npamount and the issue price, hereinafter ctillely
referred to aslhterest”) deriving from Notes falling within the categooy bonds (bbbligazioni”) and similar
securities (titoli similari alle obbligazioni”), pursuant to Article 44 of Italian Presidentisdddee No. 917 of
December 22, 1986, as amended and supplememedré&e 917), issued,inter alia, by:

. Italian resident companies whose shares are lstealregulated market or on a multi-lateral trading
platform of EU Member States or EEA Member Statdsclv allow a satisfactory exchange of
information with Italy, included in the list to @repared by the MEF linistero del’Economia e
delle Finanz® through a special Decree pursuant to Article-b&8of Decree 917; or

. Italian resident companies whose shares are rtet}isssuing Notes tradedn@goziati’) on the
aforementioned regulated markets or multi-lateeding platforms.

For this purpose, pursuant to Article 44 of De@é&&, bonds or debentures similar to bondiso{f similari
alle obbligazioni”) are securities that (i) incorporate an uncondél@bligation to pay, at maturity, an amount
not lower than their nominal value and (ii) whicb dot grant the holder any direct or indirect rigifit
participation to (or control of) management of tbsuer or of the business in connection with whiddy are
issued.

Italian Resident Noteholders

Noteholders Not Engaged in an Entrepreneurial Afgtiv
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Where an Italian resident beneficial owner of theds (a Noteholder”) is:

. an individual not engaged in an entrepreneuriaviggcto which the Notes are connected;
. a non-commercial partnershigogieta semplige

. a non-commercial private or public institution; or

. an investor exempt from Italian corporate incometian,

then Interest derived from the Notes, and accrueithgl the relevant holding period, are subject solastitute
tax, referred to asirhposta sostitutiva levied at the rate of 26 percent, unless thevaht Noteholder has
opted for the application of theiSparmio gestito”’regime provided for by Article 7 of Italian Legishe
Decree No. 461 of November 21, 199D¢tree 461). The “imposta sostitutiva’may not be recovered as a
deduction from the income tax due.

As of fiscal year 2015, as provided by Law, No. D®@ecember 23, 2014, published in the Officiak&te
No. 300 of December 29, 2014 (tHeirfance Act 2013), social security entities incorporated under Uso

509 of June 30, 1994 or Law No. 103 of FebruarylB®6 are entitled to a tax credit equal to thetpes
difference between withholding taxes and substitaes levied at a rate of 26 per cent on finarmiateeds
deriving from medium and long-term investments ¢ading to the criteria set forth by decree of Ja8e
2015 issued by the Minister of Economy and Finanag)ertified by the relevant withholding agemig @
notional 20 per cent taxation. The tax credit stidnd disclosed in the entities’ annual tax returth eould be
used from the first year following the investment.

An ltalian resident Noteholder not engaged in ammegneneurial activity who has opted for the sdechl
“risparmio gestito”is subject to a 26 percent annual substitute tathenncrease in value of the managed
assets accrued at the end of each tax year. Thstitatd tax is applied on behalf of the taxpayertiy
managing authorized intermediary.

Noteholders Engaged in an Entrepreneurial Activity

In the event that an Italian-resident Noteholdeansindividual or a non-commercial entity engagedn
entrepreneurial activity to which the Notes arermmted, theifnposta sostitutiva’applies as a provisional
tax.

Where a Noteholder is an Italian resident comparsjmilar commercial entity, or a permanent estddstient
in Italy of a foreign company to which the Notes affectively connected, and the Notes are depbuitth
an authorized intermediary, Interest from the Natds not be subject to imposta sostitutiva” It must,
however, be included in the relevant Noteholdert®me tax return and is therefore subject to géitatan
corporate taxation and, in certain circumstanocggedding on the “status” of the Noteholder, alsihéoltalian
regional tax on productive activitiedRAP ).

Where an Italian resident Noteholder is an indigidangaged in an entrepreneurial activity to whighNotes
are connected, Interest relating to the Noteshgestitoimposta sostitutiven a provisional basis and will be
included in its relevant income tax return. As aserjuence, Interest will be subject to the ordimacpme
tax and themposta sostitutivanay be recovered as a deduction from the incomdua.

Real Estate Investment Funds and Real Estate SICAFs

Under the current regime provided by Law Decree 3%l of September 25, 2001D¢Ecree No. 357), as
clarified by the Italian Revenue Agency with CirmuNo. 47/E of August 8, 2003 and based on Cirdutar
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11/E of March 28, 2012, payments of Interest onNiaées made to Italian resident real estate coliect
investment funds established under Article 37 alidh Legislative Decree of January 25, 1994, Ndob
Article 4-bis of Law No. 86 of January 25, 1994, are subjedheeito ‘imposta sostitutiva’hor to any other
income tax at the level of the real estate investriund provided thatthe Notes, together with the relevant
coupons, are timely deposited with an authorizéerimediary.

The same regime discussed above is applicablaliaritreal estat8ocieta di Investimento a Capitale Fisso
gualified as such from a civil law perspectivR€al Estate SICAF).

Funds, SICAVs and SICAFs (other than Real EstaIASs)

Where an ltalian-resident Noteholder is an operedrma a closed-ended collective investment fukdifd”)

or aSocieta di Investimento a Capitale Variab{t&ICAV”) or a Societa di Investimento a Capitale Fisso
which not exclusively or primarily invests in resdtate (SICAF”), established in Italy and subject (or whose
manager is subject) to the supervision of a regufauthority, and the Notes are deposited withw@horized
intermediary, Interest accrued during the holdirgigd on the Notes should not be subject itapbsta
sostitutiva”, but must be included in the management resulteefund, the SICAV or the SICAF (as the
case may be). The Fund, the SICAV or the SICAF mdll be subject to taxation on such managemenitsesu
but a withholding at the rate of 26% will insteqply, in certain circumstances, to distributiongdean favor

of their unitholders or shareholders (as the cesglma).

Pension Funds

Where an ltalian-resident Noteholder is a pengima fsubject to the regime provided for by Artitleof the
Italian Legislative Decree No. 252 of December @0%) and the Notes are deposited in a timely manner
directly or indirectly with an authorized intermady, Interest relating to the Notes and accrueihduhe
holding period will not be subject to thierposta sostitutiva’but will be included in the results of the relevva
portfolio accrued at the end of the relevant tasxxgok which will be subject to a 20% substitute. tax

As of fiscal year 2015, as provided by the Finafice2015, a 9 per cent tax credit is granted topesion
funds on income from medium and long-term finanai@estments (according to the criteria set forgh b
decree of June 19, 2015 issued by the MinistercohBmy and Finance), included in the annual redlie
pension fund. The tax credit should be disclosdthénentities’ annual tax return and could be Jseu the
first year following the investment.

Application of the Imposta Sostitutiva

Pursuant to Decree No. 239, thinposta sostitutiva’is applied by banksSocieta di Intermediazione
Mobiliare (“SIM™), fiduciary companiesSocieta di Gestione del Risparnfi®&GR"), stockbrokers and other
entities identified by a decree of the MinistryFohance (each, arritermediary”).

An Intermediary must:

. be resident in Italy, or be a permanent establigiinie Italy of a non-Italian resident financial
intermediary, and

. intervene, in any way, in the collection of Intdresin the transfer of the Notes. For the purpafshe
application of theimposta sostitutiva’a transfer of Notes includes any assignmentlaract, either
with or without consideration, which results in lsange in ownership of the relevant Notes or in a
change of the Intermediary with which the Notesdeposited.

Where the Notes are not deposited with an Interamgdihe fmposta sostitutivalis applied and withheld by
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the relevant Italian financial intermediary (or panent establishment in Italy of a non-Italian dest
financial intermediary) paying interest to a Notieleo or, absent that, by the Issuer.

Non-Italian Resident Noteholders

Where the Noteholder is a non-ltalian resident aitha permanent establishment in Italy to whichNiotes
are connected, an exemption from thmposta sostitutiva'applies provided that the non-ltalian resident
Noteholder is:

. a beneficial owner of Interest resident, for taxpmses, in a country which allows for a satisfactor
exchange of information with Italy; or

. an international body or entity set up in accorgawith international agreements which have entered
into force in ltaly; or

. an “institutional investor”, whether or not subjéattax, which is established in a country whidowas
a satisfactory exchange of information with Itadygen if it does not possess the status of a taxpaye
its own country of establishment; or

. a central bank or an entity which managetgr alia, the official reserves of a foreign state.

For the purposes of exemption forimposta sostitutiva’countries allowing a satisfactory exchange of
information with Italy currently include those iddied by the “white list” provided for by ItaliaMinisterial
Decree of September 4, 1996, as subsequently acha@ndesupplemented.

In order to ensure gross payment, non-Italian exgitdNoteholders must timely deposit the Notes, ttogre
with the coupons relating to such Notes, directlindirectly with:

. an Italian or foreign bank or a financial instituti(which could be a non-EU resident—tlfarst Level
Bank”), acting as intermediary in the deposit of the@éoheld, directly or indirectly, by the noteholder
with a Second Level Bank (as defined below); or

. an ltalian-resident bank or brokerage comparg8iNI”), or a permanent establishment in Italy of a
non-resident bank or a SIM, acting as depositarsubrdepositary of the Notes appointed to maintain
direct relationships, via telematic link, with tBepartment of Revenue of the Ministry of Economg an
Finance (the Second Level Bank).

Non-ltalian resident organizations and companiesn@ through a system of centralized administratib
securities and directly connected with the Depantnué Revenue of the Italian Ministry of Economydan
Finance (which include Euroclear and Clearstreamginbourg) are treated as Second Level Baksided
thatthey appoint an Italian representative (an Itatiesident bank or SIM, or permanent establishmehaly
of a non-resident bank or SIM, or a central depogibf financial instruments pursuant to Article 80
Legislative Decree No. 58 of February 24, 1998}lher purposes of the application of Decree No. 8the
event that a non-ltalian-resident Noteholder deapdkie relevant Notes directly with a Second Lé&Bahk,
the latter shall be treated both as a First LewlkBand a Second Level Bank.

The exemption from tharhposta sostitutivator non-Italian-resident Noteholders is conditibmgon:

. the timely deposit of the Notes, either directlyimdirectly, with an institution which qualifies as
Second Level Bank; and

. the submission at the time or before the deposh@Notes to the First Level Bank or the SecongeLe
Bank (as the case may be) of a statement of tlewamel noteholder futocertificazione), to be

51



provided only once, in which it declares, intemalihat is the beneficial owner of any interesthom
Notes and it is eligible to benefit from the exeimptrom the fmposta sostitutiva”

Such statement must comply with the requiremerit®ogh by the Ministerial Decree of December 1202,

is valid until withdrawn or revoked (unless somfimation provided therein has changed) and doeseaexn
to be submitted where a certificate, declaratioatber similar document for the same or equivabemposes
was previously submitted to the same depositorg. dtbove statement is not required for non-Italesident
investors that are international bodies or entisieisup in accordance with international agreementsred
into force in Italy or Central Banks or entities@buthorized to manage the official reservesfofeign State.
Additional declarations may be required for “ingtibnal investors” (see Circular Letter No. 23/BMdrch 1,

2002 and No. 20/E of March 27, 2003).

The ‘imposta sostitutivaWill be applicable at the rate of 26% to Interesiddo non-Italian Noteholders who
do not qualify for the foregoing exemption or dd timely and properly satisfy the relevant condigo

Noteholders who are subject to thefposta sostitutivainay, nevertheless, be eligible for full or partigief
under an applicable tax treaty, provided that élevant conditions are satisfied.

Certain Italian Tax Considerations on Capital Gairen the Notes
Italian Resident Noteholders
Noteholders not Engaged in an Entrepreneurial Afgtiv

Where an ltalian-resident Noteholder is:

. an individual not engaged in an entrepreneuriaviacto which the Notes are connected;
. a non-commercial partnership; or
. a non-commercial private or public institution.

any capital gain realized by such Noteholder fromdisposal or redemption of the Notes would bgestito
the ‘imposta sostitutiva’levied at a rate of 26%.

In respect of the application of thierMposta sostitutivataxpayers may opt, under certain conditionsafor
of the three regimes described below.

Tax Declaration Regime

Under the “tax declaration regime” régime della dichiaraziong;, which is the default regime for
Italian-resident individuals not engaged in an emteneurial activity to which the Notes are coneécthe
“imposta sostitutivadn capital gains will be chargeable, on a cumugaltiasis, on all capital gains (net of any
incurred capital loss) realized by the Italiandesit individual Noteholders holding the Notes maténnection
with an entrepreneurial activity pursuant to alesar redemptions of the Notes carried out duaimg given
tax year. Italian resident individuals holding thetes not in connection with an entrepreneurialvagtmust
indicate the overall capital gains realized in tanyyear, net of any relevant incurred capital lofsthe same
nature, in their annual tax return and pay thgpbsta sostitutivadn such gains together with any balance of
income tax due for such year. Capital losses ireexof capital gains may be carried forward anc#et
against capital gains of the same nature realizedhy of the four succeeding tax years.
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Risparmio Amministrato Regime

As an alternative to the tax declaration regimajdh-resident individual Noteholders holding thet&s not

in connection with an entrepreneurial activity nedgct to pay theifnposta sostitutiva’separately on capital
gains realized on each disposal or redemptioneofibtes (therisparmio amministratbregime) according

to Article 6 of Decree 461. Such separate taxatforapital gains applies when:

. the Notes are deposited with an Italian bank, StMerstain authorized financial intermediary; and
. an express election for thesparmio amministratoregime is timely made in writing by the relevant
Noteholder.

The depository must account for thmposta sostitutivain respect of capital gains realized on each dipos
or redemption of the Notes (as well as in respectpital gains realized upon the revocation ofritmdate),
net of any incurred capital loss. The depositorysiralso pay theifposta sostitutivato the Italian tax
authorities on behalf of the Noteholder, deductrmprresponding amount from the proceeds to bétedetb
the Noteholder or using funds provided by the Nokdér for this purpose. Under theisparmio
amministrato”regime, any possible capital loss resulting frodisposal or redemption of the Notes may be
deducted from capital gains subsequently realizétthin the same securities management, in the game
year or in the following tax years up to the fouktimder the fisparmio amministrato’regime, the Noteholder
is not required to declare the capital gains/logsés annual tax return.

Risparmio Gestito Regime

In the ‘risparmio gestito”regime, any capital gains realized by Italian restdndividuals holding the Notes
not in connection with an entrepreneurial actiétyd who have entrusted the management of theindiak
assets (including the Notes) to an authorized nméeliary, will be included in the computation of toenual
increase in value of the managed assets accruejfawot realized, at tax year-end, subject t6% Bubstitute
tax, to be paid by the managing authorized interamgdAny depreciation of the managed assets adcatie
the tax year-end may be carried forward againstrrgase in value of the managed assets accruatiaf

the four succeeding tax years. Under thiggarmio gestito’regime, the Noteholder is not required to declare
the capital gains or losses realized in its antaxafeturn.

Noteholders Engaged in an Entrepreneurial Activity

Any gain obtained from the disposal or redemptibtihhe Notes will be treated as part of taxable medqand,
in certain circumstances, depending on the “staifigie noteholder, also as part of net value efpitoduction
for IRAP purposes) if realized by an ltalian compaa similar commercial entity (including the |t
permanent establishment of foreign entities to Wwhite Notes are connected) or Italian-residentiddals
engaged in an entrepreneurial activity to whichNle¢es are connected.

Real Estate Investment Funds and Real Estate SICAFs

Any capital gains realized by a Noteholder whiclarisitalian real estate investment fund or andtaReal
Estate SICAF to which the provisions of Decree B, as subsequently amended, apply, will be stibjec
neither to fmposta sostitutiva’hor to any other income tax at the level of the estate investment fund or
Real Estate SICAF.

Funds, SICAVs and SICAFs (other than Real EstZASs)

Any capital gains realized by a Noteholder whoridtalian Fund, a SICAV or a SICAF subject (or whos
manager is subject) to the supervision of a regofediuthority, will be included in the result ofetihelevant
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portfolio accrued at the end of the relevant tackgae Such result will not be subject to taxatidnhe level of
the Fund, the SICAV or the SICAF, but a withholdiagthe rate of 26% will instead apply, in certain
circumstances, to distributions made in favor efrthinitholders or shareholders (as the case may be

Pension Funds

Any capital gains on Notes held by a Noteholder vgram Italian pension fund (subject to the regmmavided
for by Article 17 of Legislative Decree No. 252 Décember 5, 2005) will be included in the resulthad
relevant portfolio accrued at the end of the rai¢vax period (which will be subject to a 20% sithst tax).

As of fiscal year 2015, as provided by the FinaAAice2015, a 9 per cent tax credit is granted topiesion
funds on income from medium and long-term finanai@estments (according to the criteria set forgh b
decree of June 19, 2015 issued by the MinistercohBmy and Finance), included in the annual redihe
pension fund. The tax credit should be disclosdtiénentities’ annual tax return and could be Jsea the
first year following the investment.

Non-Italian Resident Noteholders

A 26% “imposta sostitutiva’on capital gains may be payable on capital gaiabzexl on the disposal or
redemption of the Notes by non-Italian residenspias or entities without a permanent establishineltaly
to which the notes are effectively connected, éf tiotes are held in Italy.

However, pursuant to Article 23, letter f), no.2@écree 917, capital gains realized by non-Itategident
noteholders without a permanent establishmently tb which the notes are effectively connectednfthe
disposal or redemption of notes issued by an haksident issuer and traded on regulated mankétaly or
abroad are not subject to thenposta sostitutiva” in certain cases (in particular, where thisparmio
amministratd regime applies or where option is made for thisgarmio gestitd regime) subject to timely
filing of required documentation (in particularself-declaration that the noteholder is not redidteitaly for
tax purposes).

Capital gains realized by non-Italian resident hotders without a permanent establishment in kiakyhich

the notes are effectively connected from the dighmsredemption of notes issued by an Italiandesi issuer,
even if the notes are not traded on a regulatettehaare not subject to tharfposta sostitutiva” provided
that the noteholder is:

. a beneficial owner resident, for tax purposes,dountry allowing an adequate exchange of inforomati
with Italy;
. an international body or entity set up in accor@gawith international agreements which have entered

into force in ltaly;

. an “institutional investor”, whether or not subjéattax, which is established in a country allowarg
adequate exchange of information with Italy, evieibh does not possess the status of a taxpayés in i
own country of establishment; or

. a Central Bank or an entity which manageter alia, the official reserves of a foreign state.

In order to ensure gross payment, such non-ltakaident noteholders may in certain cases (inqudati,
where the fisparmio amministratd regime applies or where option is made for thisgarmio gestitd
regime) be required to file a self-declarationtes @ane required in order to benefit from the exéompfrom
the ‘imposta sostitutiva’in accordance with Decree No. 239. S@ax Treatment of interest—Non-Italian
Resident Noteholdérabove.
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If the conditions above are not met, capital gaealized by non-Italian resident noteholders withau
permanent establishment in Italy to which the nateseffectively connected from the disposal oenapition

of notes issued by an Italian-resident issuer atttaded on a regulated market may be subjebttbrhposta
sostitutiva”at the current rate of 26%. However, noteholderg Inesable to benefit from an applicable double
tax treaty with Italy providing that capital gainsalized upon the sale or redemption of the natesaxed
only in the country where the recipient is tax desit, subject to satisfying certain conditionsofder to
benefit from the applicable treaty regime, such-halan resident noteholders may in certain ca&es
particular, where therisparmio amministratd regime applies or where option is made for thisgarmio
gestitd regime) be required to file a certificate of tasidence issued by the foreign competent tax attho

The ‘risparmio amministrato’regime is the ordinary regime automatically apgileao non-Italian resident
persons and entities holding notes deposited watimegrmediary, but non-Italian-resident notehcddetain
the right to waive its applicability.

Certain Reporting Obligations for Italian-Residéwbteholders

Pursuant to Law Decree No. 167 of June 28, 19@itluals, non-profit entities and certain partigos (in
particular, ‘societa semplicior similar partnership in accordance with Articl@BDecree 917) resident in
Italy holding financial assets, including the Notestside Italy (without the intervention of anliiéa-resident
intermediary) are required to report, in theiriialtax return, the value of their financial asdetkl abroad.
The requirement applies also where the personsabeing not the direct holder of the financiatinsents,
are the beneficial owner of the instrument.

The above reporting requirement is not requiredbéocomplied with in respect of Notes deposited for
management or administration with qualified Italfarancial intermediaries, upon condition that itieens of
income derived from the Notes have been subjesitttholding or substitute tax by the same interragds.

Italian Inheritance Tax and Gift Tax

Pursuant to Law Decree No. 262 of October 3, 2868&ubsequently amended, subject to certain erospti
the transfer of Notes by reason of gift, donationsoccession proceedings is generally subjectalitait
inheritance tax and gift tax as follows:

. 4% for transfers in favor of spouses and directeledants and ascendants on the value of the iahegit
or the qift exceeding, for each beneficiary, ashotd of € 1 million;

. 6% for transfers in favor of siblings on the valiethe inheritance or the gift exceeding, for each
beneficiary, a threshold of €100,000;

. 6% for transfers in favor of relatives up to tharib degree and to all relatives in law in diréeeland
to other relatives in law up to the third degreeflze entire value of the inheritance or the gifigl

. 8% for transfers in favor of any other person ditgnon the entire value of the inheritance or gfife

If the heir/heiress and/or the donee is a persdm avsevere disability, inheritance tax or gift imapplied to
the extent that the value of the inheritance dregi€eeds €1.5 million.

With respect to Notes listed on a regulated matket,value for inheritance tax and gift tax purpoisethe
average stock exchange price of the last quartsreging the date of the succession or of the igiftyding
any accrued interest). With respect to unlistedeSlothe value for inheritance tax and gift tax pggs is
generally determined by reference to the valudéstéd debt securities having similar features areldaon
certain elements as presented in the Italian tax la
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Italian inheritance tax and gift tax applies to fitalian-resident individuals for bonds issued tafiain resident
companies.

Wealth Tax on Securities Deposited Abroad

According to Article 19 of Law Decree No. 201 ofd@enber 6, 2011 Decree No. 207, Italian-resident
individuals holding financial assets — including tNotes — outside of Italy without the involvemenfitan
Italian financial intermediary are required to mayvealth tax currently at the rate of 0.20%. Thealtetax
applies on the market value at the end of the aglieyear or, in the absence of a market valuehemominal
value or redemption value of such financial asseld outside Italy. Taxpayers are entitled to déthaen the
wealth tax a tax credit equal to any wealth taxadd p the country where the financial assets atd fup to
the amount of the Italian wealth tax due).

Stamp Taxes and Stamp Duties—Holding Through Fiabimtermediary

According to Article 19 of Decree No. 201, a prdpmral stamp duty generally applies on a yearlyidhas
currently at the rate of 0.20% calculated on theketavalue or — in the absence of a market valoa the
nominal value or the redemption amount of any fai@product or financial instruments (includingtotes)
deposited by either Italian or non-Italian residentth an Italian financial intermediary. For int@s other
than individuals, the annual stamp duty cannot ead® 14,000.00. Based on the law and the implemgnti
decree issued by the Italian Ministry of FinanceMay 24, 2012, the stamp duty applies to any iroresho

is a client (as defined in the regulations issugethb Bank of Italy on June 20, 2012) of an erttiyt exercises
in any form a banking, financial or insurance attiwithin the Italian territory.

Transfer Tax
Contracts relating to the transfer of the Notessalgect to the registration tax as follows:

. public deeds and notarized deedatt{“pubblici e scritture private autenticatg’are subject to fixed
registration tax at rate of €200.00; and

. private deeds Ecritture private non autenticat@’are subject to fixed registration tax of €2000By
() in case of voluntary registration, or (ii) irage of cross reference in a deed, agreement or othe
document entered into, executed or signed by time garties thereto and registered with the competen
Registration Tax Office or in a judicial decisidrefunciazione), or (iii) in case of use. According to
Article 6 of the Presidential Decree No. 131 of ihng6, 1986, a “case of use” would generally oatur
the relevant document is deposited with a centredaal government office or with a court chancery
connection with an administrative procedure, extapthe case that the deposit is compulsory reguir
by law or regulation.
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VI. SUBSCRIPTION AND SALE
United States

The Notes have not been and will not be registareter the Securities Act and may not be offeresiota
within the United States or to, or for the accoantbenefit of, U.S. persons except in certe@msactions
exempt from the registration requirements of theuBiges Act. Terms used in thgaragraph have the
meanings given to them by Regulation S under tioar8ies Act.

The Notes are subject to U.S. tax law requiremants may not be offered, sold or delivered withia th
United States or its possessions or to a UnitetSfaerson, except in certain transactions pemityeU.S.
Treasury regulations. Terms used in this paraghaple the meanings given to them by the Unh&rnal
Revenue Code of 1986, as amended, and Treasurjatiegs promulgated thereunder. Tégplicable
Terms will identify whether TEFRA C or TEFRA D appbr whether TEFRA is natpplicable.

Each Noteholder shall not offer or sell the Notéthiw the United States or to, or for the accounbenefit

of, U.S. persons (i) as part of its distributionaaty time and (ii) otherwise until 40 calendar dafter the
completion of the distribution of all Notes excapaccordance with Rule 903 of the Regulation $rigated
under the Securities Act. None of the Noteholdess any persons acting respectively on behalf of the
Noteholders shall engage in any directed sellifigrisfwith respect to the Notes, and it and theytl slomply
with the offering restrictions requirements of Riagion S under the Securities Act.

Until 40 days after the commencement of the offgrifi an offer or sale of sudtiotes within the United
States by any dealer (whether or not participatirthe offering) may violate theegistration requirements of
the Securities Act if such offer or sale is madeowise than in accordanaéth an available exemption from
registration under the Securities Act.

Public Offer Selling Restriction under the Prospeats Directive

In relation to each Member State of the Europeaon&mic Area which has implemented the Prospectus
Directive (each, a Relevant Member Staté), with effect from andincluding the date on which the
Prospectus Directive is implemented in that Reletember State (th&Relevant Implementation Daté)
each Noteholder shall not make an offer of Notesclwlare thesubject of the offering contemplated by
this Prospectus to the public in that Relewdeinber State except that it may, with effect framd &ncluding

the Relevant Implementation Date, makeoffer of such Notes to the public in that RefgvWember State:

@) at any time to any legal entity which is a quatifiavestor as defined in the Prospectus Directive;

(b) at any time to fewer than 150, natural or legaspes (other than qualified investors as definettién
Prospectus Directive); or

(9] at any time in any other circumstances falling witArticle 3(2) of the Prospectus Directive.

For the purposes of this provision, the expresaiotoffer of Notes to the publi¢ in relation to any Notei

any Relevant Member State means the communicatioany form and by any means of sufficient
information on the terms of the offer and the Ndte¥e offered so as to enable an investor to detrid
purchase or subscribe the Notes, as the same mayaried in that Member State by any measure
implementing the Prospectus Directive in that MemBtate and the expressiofProspectus Directivé
means Directive 2003/71/EC (and amendments theiratiyding the 2010 PD Amending Directive), and
includes any relevant implementing measure in theevnt Member State and the expressi2dl10 PD
Amending Directive” means Directive 2010/73/EU.
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Japan

The Notes have not been and will not be registeneler the Financial Instruments and Exchange Adapéan
(Act No.25 of 1948, as amended; tHdEA ") and the Notes shall not, directly or indirecthe sold in Japan
or to, or for the benefit of, any resident of Jagasdefined under Item 5, Paragraph 1, Article 6 of the
Foreign Exchange and Foreign Trade Act (Act RR8 of 1949, as amended)), or to others for rerioife

or resale, directly or indirectly, in Japan or dofor the benefit of, a resident of Japan, excepsyamt to an
exemption from the registration requiremeotsand otherwise in compliance with, the FIEA amy other
applicable laws, regulations and ministegaldelines of Japan.

Republic of Italy

The offering of the Notes has not been registetegdyant to Italian securities legislation and, adtwly, no
Notes may be offered, sold or delivered, nor mapie of the Prospectus or of any otbdecument
relating to the Notes be distributed in the Repubfiltaly, except in accordance with all Italis@curities, tax
and exchange controls and other applicable lawsemdations:

() to qualified investors (hvestitori qualificati), as defined in Article 26, first paragraph, étd) of
CONSOB Regulation No. 16190 of 29 October 2007am&nded (theRegulation No. 16190
pursuant to Article 34er, first paragraph, letter b) of CONSOB Regulatioo. 1971 of 14 May
1999, as amended (thRégulation No. 11977), implementing Article 100 of Legislative Decraie.
58 of 24 February 1998, as amended (fia&ncial Services Act); or

(i) in other circumstances, which are exempted fromrthes on public offerings pursuant to the
Financial Services Act and other applicable lawgragulations.

Any offer, sale or delivery of the Notes or disttilon of copies of the Prospectus or any ottmument
relating to the Notes in the Republic of Italy un@or (ii) above must be:

@) made by an investment firm, bank or financial intediary licensed to conduct such activitieshie
Republic of Italy in accordance with the Financgarvices Act, CONSOB Regulation Ni6190
of 29 October 2007 (as amended from time to tinngl) laegislative Decree No. 385 ofSkptember
1993, as amended (thB&nking Act”); and

(b) in compliance with Article 129 of the Banking Aets amended, and the implementing guidelofes
the Bank of Italy, as amended from time to time;spant to which the Bank of Italy magquest
information on the issue or the offer of securitrethe Republic of Italy; and

(c) in compliance with any other applicable laws argltations or requirement imposed GONSOB,
the Bank of Italy or other Italian authority.

United Kingdom
In relation to the offer of the Notes within theitéd Kingdom:

€)) in relation to any Notes which have a maturity eéd than one year, each Noteholder shall not
offer or sell any Notes other than to persons wiarsknary activities involve them in acquiring,
holding, managing or disposing of investments (dscjpal or as agent) for the purposes of their
businesses or who it is reasonable to expect agilime, hold, manage or dispose of investméars
principal or agent) for the purposes of their basses where the issue of the Notes wothdrwise
constitute a contravention of Section 19 of theaRgial Services and Markets A2000 (the
“FSMA”) by the Issuer;
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(b) the Noteholders shall communicate an invitationratucement to engage in investment activity
(within themeaning of Section 21 of the FSMA) received byhiconnection with the issue or sale
of anyNotes in circumstances in which Section 21(1) effli8MA does not apply to the Issuer; and

(c) the Noteholders shall comply with all applicabl®yisions of the FSMA with respect amything
done by it in relation to any Notes in, from orethise involving the United Kingdom.

General

The Issuer and the Noteholders comply with all mpple laws and regulations in each jurisdictioroin
which it may offer or sell Notes. Furthermore, thveyl not, directly or indirectly, offer, sell orediver of
any Notes or distribute or publish any prospedtrsy of application, prospectus (including this §yectus),
advertisement or other offering material in or framy country or jurisdiction except under circumsis
that will result in compliance with any applicaltdevs and regulations. Unless otherwise herein pemxli
no action will be taken by them to obtain permisdior public offering of the Notes in any countreve
action would be required for such purpose.
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Vil.  DOCUMENTS INCORPORATED BY REFERENCE

The following documents are incorporated by refeegn this Prospectus:

1) English translation of the Financial Statementsthednanagement report as of 31 December 2015 as

included in the 2015 annual report of the Issuer:

http://www.altogardaservizi.com/files/BILANCIO%20AG S%202015 EN.pdf

2) English translation of the Financial Statementsthednanagement report as of 31 December 2014 as

included in the 2014 annual report of the Issuer:

http://www.altogardaservizi.com/files/BILANCIO%20AG S%202014 EN.pdf

The following information appears on the pagesesthielow of the respective document:

1. English translation of the Financial Statements, te management report and auditor’s report as

of 31 December 2015

Chapters Page Numbers
Report on operations 4-29
Financial Statements as at 31 December 2015 30-33
Accounting Standards and Valuation Criteria 34-62
Report of the Board of the Statutory Auditors to the Shareholders’ meeting 63-66
pursuant to Article 2429, paragraph 2, Civil Code

Auditor’'s Report 67-68

2. English translation of the Financial Statements, te management report and the auditor’s report

as of 31 December 2014

Chapters Page Numbers
Report on operations 4-24
Financial Statements as at 31 December 2014 25-28
Accounting Standards and Valuation Criteria 29-56
Report of the Board of the Statutory Auditors to the Shareholders’ meeting 57-59
pursuant to Article 2429, paragraph 2, Civil Code

Auditor’'s Report 60-61
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Information included in the documents incorpordbgdeference that is not included in the crossresfee
lists above is neither part of this Prospectusmmrporated by reference in the Prospectus. Sdohmation
not incorporated by reference in the Prospectusitieer not relevant for investors or already ineldd

elsewhere in the Prospectus.
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VIII.

GENERAL INFORMATION

Admission to trading

The Issuer will apply for the admission of the Mote the Second Regulated Mark&e(egelter
Freiverkehj of the Vienna Stock Exchange. This Prospectudieppith respect to the issuance of
Notes to be listed on the Vienna Stock Exchang&iwia period of 12 months from the date of
approval of this Prospectus.

Auditors
The auditors of the Issuer are:

0] BDO S.p.A. (‘BDO"), (which have incorporated Grant Thorton), whovénaaudited the
Issuer’'s accounts, withogualification, in accordance with the Italian aceting standard
principles, for the financial year ended on 31 Deloer 2015. BDO S.p.A. is registered under
No. 167911 in the Register of independent auditetd bythe Ministry of Economy and
Finance pursuant to Legislative Decree No. 39 ofJamuary 2010; and

(ii) Ria Grant Thornton S.p.A Grant Thornton ” and together with BDO, theAuditors”), who
have audited the Issuer's accounts, withgualification, in accordance with the Italian
accounting standard principles, for the financiehiyended on 31 December 2014. Grant
Thornton is registered under No. 157902 in the egiof independent auditors heldthg
Ministry of Economy and Finance pursuant to Legdigéa Decree No. 39 of 27 January
2010.

TheAuditors of the Issuer have no material intereshelssuer.
Authorisation

The issuance of the Notes has been duly authobigeal resolution of the Board of Directors of the
Issuer dated 1 July 2014.

Currency of the Notes

The Notes will be denominated in Euro. All paymeafsinterest and principal shall be in such
currency.

Documents Available

For the period of 12 months following the datehi$ tProspectus, copies of the following documents
will, when published, be available for inspectioanh the registered office of the Issuer and to the
Issuer’s web site (http://www.altogardaservizi.coméstor_Relations

@) the By-laws ¢tatutg of the Issuer;

(b) the audited financial statements of AGS in respgtite financial years ended on 31 December
2015 and on 31 December 2014 (with an English atina thereof), in each case together
with the audit reports prepared in connection thwéhe AGS currently prepares audited
accounts on an annual basis;

(c) a copy of this Prospectus; and any future Prospegitospectuses, supplements to this
Prospectus and any other documents incorporateihhartherein by reference.
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10.

11.

12.

In addition, copies of this Prospectus, which adimitted totrading on the Vienna Stock
Exchange's Second Regulated Market and each dotunmemporated byeference are available
on the Vienna Stock Exchange's website\atv.wienerborse.at

Litigation

Save as disclosed in the Section Il entitlédfdrmation regarding the Issuer and the Group
paragraph 6.Litigation and Arbitratiori, neither the Issuaror any other member of the AGS Group
is or has been involved in any governmental, legadrbitrationproceedings (including any such
proceedings which are pending or threatened of hWwiie Issuer isware) in the 12 months
preceding the date of this document which may lbaveave in such period hadgsmnificant effect on
the financial position or profitability of the Issuor the AGS Group.

Issue Price
Notes will be issued at their nominal amount. Tteéed may be offered at the issue price.

Ranking of the Notes

The Notes are direct, unconditional and unsubotddabligations of the Issuer and rank equally with
all other outstanding, unsecured and unsubordinalididations of the Issuer (present and future),
unless such obligations are accorded priority unagmdatory provisions of statutory law.

Rating
No rating has been assigned to the Notes.

Significant or Material Change

There has been no significant change in the firdupasition of AGS or the AGS Group since the date
of the last approved financial statement and thasebeen no material adverse change in the financia
position or prospects of AGS the AGS Group since the date of the last apprimancial statement.

Use of proceeds

The Issuer has been used the proceeds from eaehokthe Notes primarily for its general corporate
purposes, which include making a profit and/orefinance existing indebtedness.

Fees

The upfront expenses for admission to trading ef Nlotes will amount to approximately to Euro
4,000.
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IX. GLOSSARY
ABI

AEEGSI

Alto Garda Servizi Group
Bps

EBIT

EBITDA

EUR andEuro

Euroclear

Eurozone Countries

Financial Statements

FMA
Geregelter Freiverkehr

Issuer

means the ltalian Banking Association.

means the Authority for Electricity Gas and Wdtekutorita per I'Energia
Elettrica il Gas e il Sistema Idrico”

means Alto Garda Servizi and its subsidiariessiraeholdings in general.
means basis point

means the operating profit as represented in thenie statement for
AGS. The EBIT information included in this Prospecthas not been
included from the Financial Statements of the Issunel, accordingly, has
therefore not been audited by an auditor and wesrdaed by the Issuer
itself. EBIT represents a business indicator tlsathot defined in the
International Financial Reporting Standards (IFR®). serves the
management of AGS Group as a measurement and ktaves for the

economic success and the profitability of the Group

means the operating profit (EBIT) adjusted with edbled and
unscheduled depreciation and revaluation on intd@gissets and tangible
assets of AGS. The EBITDA information includedhrstProspectus has not
been included from the Financial Statements ofdkeer and, accordingly,
has therefore not been audited by an auditor arsldetermined by the
Issuer itself. EBITDA represents a business indictat is not defined in
the International Financial Reporting StandardsR8F. It serves the
management of the AGS Group as a measurement atrdldever for the
economic success and the profitability of the Group

means the currency introduced at the start of lird stage of European
economic and monetary union pursuant to the Trestablishing the
European Community, as amended.

means Euroclear Bank S.A./ N.V. Brussels as opeddtiihve Euroclear
Systems.

means the countries included in the European area.

means the English language audited financial stextésrof AGS as of and
for the financial years ended 31 December 201434ndecember 2015.

means the Austrian Financial Market Authority.
means the Second Regulated Market of the ViennekErchange.

means Alto Garda Servizi S.p.A. or Alto Garda Samt AGS, a joint-stock
company, incorporated under the laws of the Repubfi Italy, with
registered office at Via Ardaro 27, Riva del Gardarento (Italy), share
capital of Euro 23,234,016.00 fully paid up, eredllin the Companies
Register of Trento with Tax Code and VAT No. 01580223.
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Italian Civil Code

KMG

Member State of the

European Economic Area

MEF

Monte Titoli S.p.A

Notes

Prospectus

Prospectus Directive

Prospectus Regulation
Securities Act
Regulation S

TEFRA

Terms and Conditions

Yoy

means the Royal Decree No. 262/1942, as amendesbaptemented from
time to time

means the Austrian law regarding the public offesecurities and other
capital investments and the repeal of the Secsriliesuance Law
(Kapitalmarktgesetz — KM as amended, which implements Directive
2003/71/EC of the European Parliament and of then€ibof 4 November
2003, as amended.

means each state included in the European Ecorfaméc

means theltalian Ministry of Economy and of Financé Ministero
del’Economia e delle FinanZg

means, théalian Central Securities Depository, a comparmated in Milan,

in Piazza degli Affari, 6, capital share equal to&16,000,000 fully paid,
Fiscal Code n0o0363878015%nd enrollment in the Company Register of
Milan no.03638780159

means the notes issued under the Prospectus kgsther.

means this prospectus in accordance with ArticR &. the Prospectus
Directive, which was prepared in line with requients of the Prospectus
Directive, Annexes IX and XllI of the ProspectuggRiation and the KMG.

means Directive 2003/71/EC of the European Parlidraed the Council
of 4 November 2003, as amended (including by Divec2010/73/EC of
24 November 2010).

means the Commission Regulation 809/2004/EC.
means the United States Securities Act of 193ansnded.
means the regulation under the Securities Act.

means Tax Equity And Fiscal Responsibility ActX982

means the terms and conditions included in Sedfidh (Terms and
Conditions.

Year over year is a method of evaluating two orenmeasured events to
compare the results at one time period with thdsa comparable time
period on an annualized basis.
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STATEMENT PURSUANT TO COMMISSION REGULATION (EC) NO 809/2004 OF APRIL 29,
2004 AND PURSUANT TO SECTION 8 PARA 1 CAPITAL MARKE TS ACT

ALTO GARDA SERVIZI S.p.A, a joint-stock company,dorporated under the laws of the Republic of Italy,
with registered office at Via Ardaro 27, Riva deki@a - Trento (Italy), share capital of Euro 23,234.00
fully paid up, enrolled in the Companies Registeento with Tax Code and VAT No. 01581060223 is
responsible for this Prospectus and declares hlaaing taken all reasonable care to ensure thét isuihe
case, the information contained in this Prospeistus the best of its knowledge, in accordancé wie facts
and does not omit anything likely to affect the ortpf such information.

Riva del Garda, 5 December 2016

ALTO GARDA SERVIZ| S.p.A
as Issuer

Mr. Andrea Mora
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