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lo sviluppo d'impresa S.p.A.

(incorporated as a company limited by shares under the laws of the Republic of Italy)

EUR 350,000,000 5.250%. Notes due 14 November 2025

The €350,000,000 5.250 per cent. Notes due 14 November 2025 (the "Notes") of Agenzia nazionale per I'attrazione degli investimenti e lo sviluppo
d'impresa S.p.A. (the "Issuer") are expected to be issued on 14 November 2022 (the "Closing Date") at an issue price of 99.884% per cent. of
their principal amount.

Unless previously redeemed or purchased and cancelled, the Notes will be redeemed at their principal amount on 14 November 2025 (the
"Maturity Date"). The Notes are subject to redemption in whole at their principal amount at the option of the Issuer at any time in the event of
certain changes affecting taxation in the Republic of Italy. In addition, each holder of a Note may require the Issuer to redeem such Note at their
principal amount upon the occurrence of certain change of control events. The Issuer may also, at its option and at any time on the relevant
Optional Redemption Date, redeem the outstanding Notes, in whole or in part, at an amount calculated on a "make-whole" basis, together with
accrued interest to (but excluding) the relevant Optional Redemption Date (Make-Whole Call). In addition, the Issuer may, at its option, no earlier
than 90 days prior to the Maturity Date, redeem all (but not some only) of the outstanding Notes, at their principal amount, together with accrued
interest to (but excluding) the relevant date of redemption (3-Month Par Call). Furthermore, in the event that at least 80 per cent. of the initial
aggregate principal amount of the Notes has been purchased and cancelled by the Issuer, the Issuer may, at its option, redeem all (but not some
only) of the outstanding Notes, at their principal amount, together with accrued interest to (but excluding) the relevant date of redemption (Clean-
up Call). See "Terms and Conditions of the Notes — Redemption and Purchase".

The Notes will bear interest from 14 November 2022 at the rate of 5.250 per cent. per annum, payable annually in arrear on 14 November each
year commencing on 14 November 2023. Payments on the Notes will be made in Euros without deduction for or on account of taxes imposed or
levied by the Republic of Italy to the extent described under "Terms and Conditions of the Notes — Taxation".

This prospectus (the "Prospectus") has been approved by the Luxembourg Commission de Surveillance du Secteur Financier (the "CSSF"),
which is the Luxembourg competent authority under Regulation (EU) 2017/1129 (the "EU Prospectus Regulation") as a prospectus for the
purpose of giving information with regard to the issue of the Notes. The CSSF assumes no responsibility for the economic and financial soundness
of the transaction contemplated by this Prospectus or the quality or solvency of the Issuer in accordance with Article 6(4) of the Luxembourg Act
dated 6 July 2019 on prospectuses for securities and has only approved this Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the EU Prospectus Regulation. Such an approval should not be considered as an endorsement of
the Issuer nor as an endorsement of the quality of any Notes. The CSSF gives no undertaking as to the economic and financial soundness of the
transaction or the quality or solvency of the Issuer. Investors should make their own assessment as to the suitability of investing in the Notes.

Application has been made for the Notes to be admitted to listing on the Official List of the Luxembourg Stock Exchange and trading on its
regulated market, which is a regulated market for the purposes of Directive 2014/65/EU on markets in financial instruments.

This Prospectus is available on the Luxembourg Stock Exchange's website (www.bourse.lu), together with the information incorporated by
reference herein. See "Information Incorporated by Reference".

This Prospectus constitutes a prospectus within the meaning of Article 6(3) of the EU Prospectus Regulation.

This Prospectus is valid for 12 months from its date of approval (being 10 November 2022) in relation to Notes which are to be admitted to trading
on a regulated market in the European Economic Area (the "EEA"). The expiry date of the validity of the Prospectus is 10 November 2023. For
the avoidance of doubt, the Issuer shall have no obligation to supplement this Prospectus in the event of significant new factors, material mistakes
or material inaccuracies after the end of the offer or admission to trading of the Notes.

An investment in the Notes involves certain risks. For a discussion of these risks, see "Risk Factors" on page 2.

The Notes will be in bearer form and in the denominations of €100,000 and integral multiples of €1,000 in excess thereof up to and including
€199,000. The Notes will initially be in the form of a temporary global note (the "Temporary Global Note"), which will be deposited on or around
the Closing Date with a common safekeeper for Euroclear Bank SA/NV ("Euroclear") and Clearstream Banking, société anonyme, Luxembourg
("Clearstream, Luxembourg"). The Temporary Global Note will be exchangeable, in whole or in part, for interests in a permanent global note
(the "Permanent Global Note") not earlier than 40 days after the Closing Date upon certification as to non-U.S. beneficial ownership. Interest
payments in respect of the Notes cannot be collected without such certification of non-U.S. beneficial ownership. The Permanent Global Note will
be exchangeable in certain limited circumstances in whole, but not in part, for Notes in definitive form. See "Overview of Provisions of the Notes
in Global Form".

The Issuer has been assigned a rating of "Baa3 with negative outlook" by Moody's Italia S.r.I. (“Moody's"), which is established in the European
Economic Area and registered as a credit rating agency under Regulation (EU) No. 1060/2009 (the "EU CRA Regulation"). The Notes are
expected to be rated "Baa3 with negative outlook" by Moody's. A rating is not a recommendation to buy, sell or hold securities and may be subject
to suspension, reduction or withdrawal at any time by the assigning rating agency.
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The Notes have not been, and will not be, registered under the United States Securities Act of 1933 as amended (the "Securities Act") and are
subject to United States tax law requirements. The Notes are being offered outside the United States in accordance with Regulation S under the
Securities Act ("Regulation S"), and may not be offered, sold or delivered within the United States or to, or for the account or benefit of, U.S.
persons except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
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IMPORTANT NOTICES

The Issuer accepts responsibility for the information contained in this Prospectus and declares that, to
the best of its knowledge, having taken all reasonable care to ensure that such is the case, the
information contained in this Prospectus is in accordance with the facts and makes no omission likely
to affect its import.

The Issuer has confirmed to Banca Akros S.p.A. — Gruppo Banco BPM, Banco Santander, S.A. and
Goldman Sachs International (together, the "Joint Lead Managers") that this Prospectus contains all
information regarding the Issuer and the Notes which is (in the context of the issue of the Notes)
material; such information is true and accurate in all material respects and is not misleading in any
material respect; any opinions, predictions or intentions expressed in this Prospectus on the part of the
Issuer are honestly held or made and are not misleading in any material respect; this Prospectus does
not omit to state any material fact necessary to make such information contained herein (in such
context) not misleading in any material respect; and all proper enquiries have been made to ascertain
and to verify the foregoing.

This Prospectus should be read in conjunction with all information which is incorporated by reference
in and forms part of this Prospectus (see "Information Incorporated by Reference").

The Issuer has not authorised the making or provision of any representation or information regarding
the Issuer or the Notes other than as contained in this Prospectus or as approved in writing for such
purpose by the Issuer. Any such representation or information should not be relied upon as having been
authorised by the Issuer or the Joint Lead Managers.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Note shall in any
circumstances create any implication that the information contained herein concerning the Issuer and
the Group (as defined below) is correct at any time subsequent to the date hereof or that any other
information supplied by the Issuer in connection with the offering of the Notes is correct as of any time
subsequent to the date indicated in the document containing the same, or that there has been no
adverse change, or any event reasonably likely to involve any adverse change, in the condition
(financial or otherwise), results of operations, business and prospects of the Issuer and the Group since
the date of this Prospectus. The Issuer is under no obligation to update the information contained in this
Prospectus after the initial distribution of the Notes and their admission to trading on the regulated
market of the Luxembourg Stock Exchange and, save as required by applicable laws or regulations or
the rules of any relevant stock exchange, or under the terms and conditions relating to the Notes, the
Issuer will not provide any post-issuance information to investors.

Neither this Prospectus nor any other information supplied in connection with the offering of the Notes
(a) is intended to provide the basis of any credit or other evaluation or (b) should be considered as a
recommendation by the Issuer or the Joint Lead Managers that any recipient of this Prospectus or any
other information supplied in connection with the offering of the Notes should purchase any Notes. The
content of this Prospectus should not be construed as providing any kind of professional advice and
each investor contemplating purchasing any Notes should make its own independent investigation of
the condition (financial or otherwise), results of operations, business and prospects of the Issuer and
the Group and the Issuer's own appraisal of its creditworthiness and of the Group, and should have
consulted its own legal, business, accounting, tax and other professional advisers.

Neither this Prospectus nor any other information supplied in connection with the offering of the Notes
constitutes an offer or invitation by or on behalf of the Issuer or the Joint Lead Managers to any person
to subscribe for or to purchase any Notes. The distribution of this Prospectus and the offering, sale and
delivery of Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Prospectus comes are required by the Issuer and the Joint Lead Managers to inform themselves about
and to observe any such restrictions. Neither the Issuer nor any of the Joint Lead Managers represents
that this Prospectus may be lawfully distributed, or that the Notes may be lawfully offered in compliance
with any applicable registration or other requirements in any such jurisdiction or pursuant to an
exemption available thereunder, nor do they assume any responsibility for facilitating any such
distribution or offering. In particular, no action has been taken by the Issuer or the Joint Lead Managers
which is intended to permit a public offering of the Notes or the distribution of this Prospectus in any
jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered or sold,
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directly or indirectly, and neither this Prospectus nor any advertisement or other offering material may
be distributed or published in any jurisdiction, except under circumstances that will result in compliance
with any applicable laws and regulations.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a
person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, "EU MIFID II") or; (ii) a customer within the meaning of Directive 2016/97/EU
(the "Insurance Distribution Directive"); or (iii) not a qualified investor as defined in the EU Prospectus
Regulation, where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of EU MIFID Il. Consequently no key information document required by Regulation (EU)
No 1286/2014 (the "EU PRIIPs Regulation") for offering or selling the Notes or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the EU PRIIPs
Regulation.

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom ("UK"). For these purposes, a retail investor means a person who
is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565
as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 as amended
(“"EUWA™); or (ii) a customer within the meaning of the provisions of the FSMA and any rules or
regulations made under the FSMA to implement Directive (EU) 2016/97, where that customer would
not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014
as it forms part of domestic law by virtue of the EUWA. Consequently no key information document
required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the European
Union (Withdrawal) Act 2018 (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling
the Notes or otherwise making them available to any retail investor in the UK may be unlawful under
the UK PRIIPs Regulation.

EU MIFID Il product governance / Professional investors and ECPs only target market — Solely
for the purposes of each manufacturer's product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in EU MIFID II; and (ii) all channels for
distribution of the Notes to eligible counterparties and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a "distributor") should take into
consideration the manufacturers' target market assessment; however, a distributor subject to EU MiFID
Il is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the manufacturers' target market assessment) and determining appropriate
distribution channels.

UK MIFIR product governance / Professional investors and ECPs only target market — Solely for the
purpose of each manufacturer's product approval process, the target market assessment in respect of
the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties,
as defined in the FCA Handbook Conduct of Business Sourcebook ("COBS"), and professional clients,
as defined in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European
Union (Withdrawal) Act 2018 ("UK MiFIR"); and (ii) all channels for distribution of the Notes to eligible
counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Notes (a "distributor") should take into consideration the manufacturers' target
market assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own
target market assessment in respect of the Notes (by either adopting or refining the manufacturers'
target market assessment) and determining appropriate distribution channels.

For a description of certain restrictions on offers, sales and deliveries of Notes and on the distribution
of this Prospectus and other offering material relating to the Notes, see "Subscription and Sale". In
particular, the Notes have not been and will not be registered under the Securities Act and are subject
to United States tax law requirements. Subject to certain exceptions, Notes may not be offered, sold or
delivered within the United States or to, or for the account or benefit of, U.S. persons.
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The language of this Prospectus is English. Certain legislative references and technical terms have
been cited in their original language so that the correct technical meaning may be ascribed to them
under applicable law.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown
as totals in certain tables, including percentages, may not be an arithmetic aggregation of the figures
which precede them.

RATING

The Issuer has been assigned a rating of “Baa3 with negative outlook” by Moody’s and the Notes are
expected to be rated “Baa3 with negative outlook” by Moody’s.

According to the definitions published by Moody’s on its website as of the date of this Prospectus, long-
term obligations rated “Baa” are judged to be medium-grade and subject to moderate credit risk and as
such may possess certain speculative characteristics. Moody's appends numerical modifiers 1, 2, and
3 to each generic rating classification from Aa through Caa. The modifier 1 indicates that the obligation
ranks in the higher end of its generic rating category, the modifier 2 indicates a mid-range ranking and
the modifier 3 indicates a ranking in the lower end of that generic rating category.

Furthermore, a Moody’s rating outlook is an opinion regarding the likely rating direction over the medium
term. A stable outlook indicates a low likelihood of a rating change over the medium term. A negative,
positive or developing outlook indicates a higher likelihood of a rating change over the medium term.

PRESENTATION OF FINANCIAL INFORMATION
Historic Financial Information

This Prospectus includes the audited consolidated financial statements of the Issuer as at and for the
years ended 31 December 2021 and 2020, prepared in accordance with IFRS and audited by Deloitte
& Touche S.p.A.

FORWARD-LOOKING STATEMENTS

This Prospectus contains certain statements that are, or may be deemed to be, forward-looking,
including statements with respect to the Issuer's business strategies, expansion of operations, trends
in the Issuer's business and its competitive advantage, information on technological and regulatory
changes and information on exchange rate risk and generally includes all statements preceded by,

followed by or that include the words "believe", "expect”, "will", "project”, "anticipate", "seek", "estimate"
"aim", "intend", "plan”, "continue" or similar expressions. By their nature, forward-looking statements
involve known and unknown risks and uncertainties because they relate to events and depend on
circumstances that may or may not occur in the future. Such forward-looking statements are not
guarantees of future performance and involve risks and uncertainties, and actual results may differ
materially from those in the forward-looking statements as a result of various factors. Potential investors
are cautioned not to place undue reliance on forward-looking statements, which are made only as at

the date of this Prospectus.

The Issuer does not intend, and does not assume any obligation, to update forward-looking statements
set out in this Prospectus. Many factors may cause the Issuer's results of operations, financial condition
and liquidity, as well as the development of the industries and markets in which it competes, to differ
materially from those expressed or implied by the forward-looking statements contained in this
Prospectus.

Factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in "Risk Factors — Material risks that are specific to the Issuer". In
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addition, new risks can emerge from time to time, and it is not possible for the Issuer to predict all such
risks, nor can the Issuer assess the impact of all such risks on its business or the extent to which any
risks, or combination of risks and other factors, may cause actual results to differ materially from those
contained in any forward-looking statements. Given these risks and uncertainties, investors should not
rely on forward-looking statements as a prediction of actual results.

CERTAIN DEFINED TERMS

In this Prospectus, unless otherwise specified:

0
(i)

(iii)

(iv)
V)
(vi)

(vii)

(viii)

(x)

)
()

references to "billions" are to thousands of millions;

references to the "Conditions" are to the terms and conditions relating to the Notes set out in
this Prospectus in the section "Terms and Conditions of the Notes" and any reference to a
numbered "Condition" is to the correspondingly numbered provision of the Conditions;

references to "€", "EUR" or "Euro" are to the single currency introduced at the start of the third
stage of the European Economic and Monetary Union and as defined in Article 2 of Council
Regulation (EC) No. 974/98 of 3 May 1998 on the introduction of the euro, as amended,;

the "Fiscal Agent"” means BNP PARIBAS, Luxembourg Branch as fiscal agent;
the "Group" means the Issuer and its Subsidiaries, taken as a whole;

references to "IFRS" are to International Financial Reporting Standards, as endorsed by the
European Union;

the "Issuer" or "Invitalia" means Agenzia nazionale per l'attrazione degli investimenti e lo
sviluppo d'impresa S.p.A.;

the "Joint Lead Managers" means Banca Akros S.p.A. — Gruppo Banco BPM, Banco
Santander, S.A. and Goldman Sachs International as joint lead managers;

“Ministry of Economic Development" (or "MED") also means "Ministry of Enterprises and
Made in Italy" which, starting from 4 November 2022, is the new name of this Ministry after the
recent formation of the Italian Government;

references to a "Member State" are to a Member State of the European Economic Area; and

"Subsidiary" has the meaning given to it in the Conditions.
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RISK FACTORS

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes, prospective
investors should carefully consider risk factors associated with any investment in the Notes, the
business of the Issuer and the sectors in which it operates, together with all other information contained
in this Prospectus, including, in particular, the risk factors described below and any document
incorporated by reference in this Prospectus. Words and expressions defined in “Terms and Conditions
of the Notes” or elsewhere in this Prospectus have the same meanings in this section.

Prospective investors should note that the risks set out below relating to the Issuer, the sectors in which
it operates and the Notes are those which the Issuer believes, based on information currently available
to it, to be the most relevant to an assessment by a prospective investor of whether to consider an
investment in the Notes. However, the inability of the Issuer to pay interest, principal or other amounts
on or in connection with any Notes may occur for other reasons which may not be considered significant
risks by the Issuer based on information currently available to it or which it may not currently be able to
anticipate.

The risks that are specific to the Issuer are presented in four categories and those specific to the Notes
are presented in two categories, in each case with the most material risk factors presented first in each
category. Additional risks and uncertainties relating to the Issuer and the industries in which it operates
that are not currently known to the Issuer or which it currently deems immaterial may also, either
individually or cumulatively, have a material adverse effect on the business, prospects, operating results
and/or financial position of the Issuer and the Group.

Prospective investors should also read the detailed information set out elsewhere in this Prospectus,
including any information incorporated by reference in this Prospectus, and reach their own views,
based upon their own judgment and upon advice from such financial, legal, tax and other professional
advisers as they deem necessary, prior to making any investment decision.

MATERIAL RISKS THAT ARE SPECIFIC TO THE ISSUER

The risks under this heading are divided into the following categories:

(a) Risks related to the business activities and industries of the Issuer and the Group
(b) Financial risks

(c) Legal and regulatory risks

(d) Risks relating to macroeconomic conditions

(a) Risks related to the business activities and industries of the Issuer and the Group

Issuer’s status as in-house government entity

Invitalia is a publicly owned company limited by shares and its sole shareholder is the Ministry of the
Economy and Finance (“MEF”) which, pursuant to article 2, paragraph 6, of Legislative Decree No. 1 of
9 January 1999, as subsequently amended, (the “Establishment Decree”), exercises shareholder
rights over it, in concert with the Ministry of Economic Development (“MED”). Pursuant to the
Establishment Decree, the MED appoints, in concert with the MEF, the Issuer's management and
supervisory bodies and reports back to the Italian Parliament. The Issuer operates as an “instrumental
entity of the national Government” under the directive of 27 March 2007 enacted by the MED and,
therefore, constitutes an in-house entity within the MED and the Italian Government.

The Ministerial Decree of 18 September 2007 identifies the ordinary and extraordinary management
actions of Invitalia and the relevant subsidiaries subject to prior ministerial approval, as well as any
other management acts to be performed upon the MED'’s request, in order to let the MED exercise its
supervisory powers. Such decree provides that certain acts of Invitalia and the relevant subsidiaries are
subject to prior approval by the internal department of the MED.

The Prime Minister, the MED and other national and local government and public bodies entrust to
Invitalia the planning and implementation of schemes and practices to encourage economic growth in

10234847842-v38 -2- 47-41037967



the country and to strengthen the implementation of cohesion policies, with particular attention focused
on the regions of Southern Italy. As such, the Issuer’s main client is the MED, although it is expanding
collaboration with other central Public Administrations as the Issuer has been enrolled in the register of
central procurement authorities pursuant to article 192 of Legislative Decree No. 50 of 18 April 2016,
as well as with other public entities. The Issuer manages virtually all national facilitated funding
instruments on behalf of the Italian Government, sustaining investment programmes presented by
enterprises and focusing special attention on young businesspeople and the territories of the South of
Italy.

Investors should be aware that the Issuer’s main corporate purpose is not exclusively that of earning
margins from its business but rather achieving the country’s economic, cultural, social and development
goals envisaged by the Italian Government, although the Issuer is required to achieve these goals while
applying the principles of efficiency, cost-effectiveness and sound and prudent management. As a
company wholly owned and controlled by national government, its strategy and the direction of its
business could change, even significantly, as a result of government policy and the Italian Government
could even require the Issuer to allocate part of its capital for any other public purposes. Any such
change would have an effect on the Issuer’s business, financial position and profitability.

In addition, notwithstanding the close links between the Issuer and the Italian Government, the Issuer
is a separate legal person incorporated under Italian law as a joint stock company (societa per azioni)
and the ltalian Government is under no legal obligation to meet any of the Issuer’s financial or other
obligations to Noteholders.

Change of control

Essentially, all of Invitalia’s revenues originate from funds granted by the Italian State, (through the
MED, principally, or other central Public Administrations), at both government and European level,
covering all the business activities carried out by Invitalia. If the Italian Government sells its shareholding
in Invitalia or ceases to control it, the Issuer may no longer be entrusted with the management of the
activities and/or programmes currently assigned by the Italian Government or the other central Public
Administrations, or such activities and programmes could be assigned to other entities and/or in-house
bodies. This would have adverse effect on the Group’s business, financial condition and operating
results.

Risks relating to Invitalia’s relationship with the Republic of Italy

The nature of Invitalia’s business, as in-house entity of the MED and thereby providing a service of
general economic interest, involves bearing the risks associated with its special relationship with the
Italian Government, which is Invitalia’s main shareholder. The Italian Government, therefore, may
exercise a significant influence on the Issuer’s operations, which could be substantial in the case of
protracted political uncertainty.

The Issuer’s credit ratings closely reflect the rating of the Republic of Italy and are therefore exposed
to the risk of decline in the sovereign credit rating. Accordingly, on the basis of the methodologies used
by rating agencies, further downgrades of Italy’s credit rating may have a consequential effect on the
credit rating of Italian issuers, such as Invitalia. Any downgrade in public ratings assigned to the
Republic of Italy usually triggers corresponding changes in Invitalia’s public ratings and these events
can have a negative impact on Invitalia’s funding conditions and consequently an adverse effect on the
Group’s business, financial condition and operating results.

Risks relating to the investment in Acciaierie d’Italia Holding

In December 2020, Invitalia, on the instructions of the Italian Government, concluded its negotiations
with ArcelorMittal Group dealing with Ilva in Taranto to enter into an investment agreement with
ArcelorMittal Holding S.r.I. and ArcelorMittal SA (the “Investment Agreement”) and support a new
phase of sustainable development of the steel mill.

By implementing the Investment Agreement, in 2021, Invitalia underwrote, with the capital grants made
available by the MEF, for an amount of Euro 400 million, ordinary shares of Acciaierie d’ltalia Holding
S.p.A. (formerly AM InvestCo lItaly), the lessee of the business units of llva in Extraordinary
Administration which operates in the sector of steel production, processing and trading of steel products,
and, after underwriting such capital increase, acquired 38% of the share capital. This stake consists of
shares which guarantee, in any case, Invitalia to exercise voting rights equal to 50% of the company’s
share capital.
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The Investment Agreement further provides for a second capital increase of Acciaierie d’ltalia Holding
to be underwritten, in the next years, by Invitalia up to Euro 680 million and by ArcelorMittal up to Euro
70 million. Upon the completion of such capital increase, Invitalia will be the majority shareholder
holding 60% of the company’s share capital whereas ArcelorMittal will hold the remaining 40%.

Invitalia’s investment in Acciaierie d’ltalia Holding, upon the ltalian Government’s direction, is aimed at
implementing a comprehensive plan of environmental and industrial investments, including, inter alia,
the launch of the plant decarbonization process along with the start-up of the electric furnace capable
of reaching up to 2.5 million tons of production per year and the full integration, over the course of the
plan, of 10,700 workers employed at the plant. In particular, the plan aims to achieve a complete
decarbonisation of Taranto’s plant in ten years and provides for a total investment of Euro 4.7 billion by
pursuing four objectives: full employment, environmental sustainability, economic sustainability and
growth. For each of these objectives, intermediate steps are set, and alternative solutions are being
studied to better define a positive relaunching of Acciaierie d’ltalia Holding and Taranto’s plant.

In this context, the Italian Government, by issuing Law Decree No. 103 of 20 July 2021 as converted
with modifications by Law No. 125 of 16 September 2021, has authorised Invitalia to:

- subscribe further capital contributions and grant shareholder loans, up to a maximum limit of Euro
705 million, to ensure the continuity of the production operation of former Ilva. The agreements
signed by the Issuer, concerning the contributions of capital or shareholder loans, are qualified as
financial transactions in support of business and employment, referred to in article 1, paragraph 1,
of Law Decree no. 142 of 16 December 2019, converted with amendments by Law No. 5 of 7
February 2020; and

- set up a company with a share capital up to a maximum limit of Euro 70 million, dealing with the
carrying-out of feasibility studies for the design, creation, construction and management of iron pre-
reduced production plants (so called, direct reduced iron), from an industrial, environmental,
economic and financial perspective.

In February 2022, Invitalia incorporated a wholly-owned joint stock company named DRI d’ltalia S.p.A.
to pursue the abovementioned purposes, with an initial share capital of Euro 35 million through funds
made available by the MEF.

Under this framework, Invitalia is assuming a strategic role to convert the former llva in Taranto into the
biggest production plant of “green” steel in Europe and, consequently, relaunch and redevelop, in a
green key, the Italian steel sector, in line with the strategy set by the European Commission for ensuring
“zero emissions” to the European Union by 2050.

The targets and goals described above are of a particular complexity and unprecedented, requiring the
coordination of several entities (private and public) on the same project. Consequently, there can be no
assurance that all the decisions, solutions and activities adopted by Invitalia will satisfy the intermediate
steps and final goals provided for the conversion of the former llva in Taranto; any delay and/or
ineffective activity in implementing the abovementioned plan may create a negative perception
adversely affecting the image or reputation of Invitalia, a consequential loss of the public’s trust in the
Group and a negative impact on the business prospects, revenues, operating results and financial
condition of the Group, which, in turn, could have a consequential adverse impact on the market value
of the Notes and/or on the Issuer’s ability to fulfil its obligations under the Notes.

Risks relating to the implementation of the Group’s strategy

On 30 May 2022, Invitalia’s Board of Directors integrated the strategic plan previously approved on 12
October 2021 which includes the strategic guidelines for the period 2021-2023 as subsequently
approved by the MED and the MEF (the “Business Plan”), factoring in some objectives provided by
the National Recovery and Resilience Plan (“PNRR”) with respect to which Invitalia and its Group play
an important role in supporting the Italian Government and various Public Administrations.

According to the Business Plan, Invitalia’s goal is to become an in-house and “institutionally qualified”
entity for the definition and implementation of the investments envisaged by the PNRR and the new
programming cycle in the following areas: (i) digital transition, (ii) environmental transition, (iii) social
inclusion and (iv) technological transfer and innovation. To achieve the goal in the abovementioned
areas, Invitalia is to adapt its offer by innovating processes and services for the Public Administration,
thereby becoming a main hub of specialized skills capable of managing complex investment programs
to improve the standards of public services and responding effectively to the needs of the territories and
production sectors.
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Invitalia will aim at (i) carrying out the technical-operational coordination of projects that involve
institutional investors and strategic partners in a structured manner through dialogue and partnership
platforms and (ii) representing the cardinal link between the real economy and a part of sustainable
finance, thereby acting as a catalyst for public and private finance for the realization of sustainable
investments. To this purpose, Invitalia is called to intervene, within the tasks assigned by the Italian
Government and the Public Administration, in the following 4 areas: (1) strategic repositioning of
industrial chains, (2) redevelopment of territories with a view of integrated and sustainable development,
(3) increase in the resilience of the production and social system and (4) support for the digitization of
the country system within the parameters fixed by the Convention entered into, on 6 October 2021, by
and between the Minister for Technological Innovation and Digital Transition - Department for Digital
Transformation, Invitalia and Infratel and according to the milestone and target set out by the PNRR
over the period 2022-2026.

Therefore, the Business Plan demands Invitalia Group and its management to carry out highly complex
interventions and projects and to achieve challenging goals for the sustainable development and the
social needs of the territories and production sectors in the Republic of Italy. This requires the
involvement and coordination of several actors (for examples, various Public Administrations, central
and local entities and private third companies). Consequently, the Business Plan contains some
estimates and assumptions based on the occurrence of future external events and on the actions that
Invitalia will have to take in the period 2021-2023, which are subject to risks and uncertainties deriving
from the current macroeconomic context and relating to future events and actions over which the Issuer
may not exercise any control or a partial control only to a limited extent.

In consideration of the above, there is no guarantee that Invitalia will achieve all the objectives under
its Business Plan also because of events outside of Invitalia’s control (for example, but not limited to,
new regulations, future legal claims or proceedings and adverse market conditions). If any of the events
and circumstances taken into account in preparing the Business Plan do not occur and/or if the
assumptions underlying its strategy and/or the relevant development actions taken by Invitalia’s
management are found to be incorrect, the future business, financial condition, cash flow and/or
operating results of the Issuer could be different from those envisaged and the Issuer might not achieve,
or partially achieve, the objectives set out in its Business Plan. The achievement of strategic targets
may be adversely affected by events outside of the Group’s control. To finance the implementation of
its business strategy, the Group may need to incur additional debt or issue additional equity if cash
flows and capital resources prove to be insufficient, and the Group may not be able to structure any
additional financing on favourable economic terms. If the Group experiences difficulties in carrying out
or financing its business strategy, its business, financial condition and operating results could be
materially impaired.

As a result, the Group may fail, or partially fail, to achieve its strategy and to support the Italian
Government and/or various Public Administrations, or to meet the objectives within the time period
initially envisaged, thereby not achieving the intended benefits for the country. Any of the foregoing
could have a negative impact on the Group’s reputation and/or business, prospects, financial position
and operating results and have a consequential adverse impact on the market value of the Notes and/or
on the Issuer’s ability to fulfil its obligations under the Notes.

Risks relating to the disposal of assets under the 2020 Rationalisation Plan

In 2020, the Issuer’s Board of Directors drew up a plan for the rationalisation and disposal of real estate
assets (the “2020 Rationalisation Plan”) - to be finalised in subsequent periods - held by Invitalia and
the subsidiaries Italia Turismo S.p.A. and Invitalia Partecipazioni S.p.A., which are no longer strategic.

These real-estate assets, inherited from different managements prior to 2007, are partially or totally
unproductive, not instrumental to the exercise of the Group’s activities, respond to allocative choices
which are no longer current and do not correspond with Invitalia’s institutional responsibilities.
Furthermore, these assets are generally characterized by an over-pricing compared to the market and
by non-negligible management, administration, and maintenance costs.

The Issuer adjusted, in the context of the 2020 Rationalisation Plan, the carrying amount of its equity
investments in Invitalia Partecipazioni and Italia Turismo due to the decrease in the recoverable value
relating to Invitalia Partecipazioni and in the fair value relating to Italia Turismo, essentially due to
aligning the book value of the real estate assets held by these subsidiaries to their relevant fair value
(which was lower than the book value). The feasibility of the 2020 Rationalisation Plan found an
important confirmation in article 47 of Law Decree No. 34 of 19 May 2020.
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Besides, in execution of the 2020 Rationalisation Plan, on 8 July 2022 Invitalia disposed of certain real-
estate assets held by Italia Turismo to a real estate alternative investment fund, named “i3-Sviluppo
Italia” (the “i3-Fund”), managed by Investimenti Immobiliari Italiani SGR S.p.A. (“Invimit SGR”), a
company wholly controlled by the MEF, for the consideration of becoming investors/quotaholders of the
i3-Fund.

Invitalia, as a quotaholder, will not be able to exercise any influence over the management of the i3-
Fund and on the relevant business decisions which will be taken only by Invimit SGR. The investment
in the quotas of the i3-Fund is considered an illiquid investment with a long-term time horizon. The value
of the quotas is subject to several elements among which the fluctuation of the value of the assets in
which the fund has invested (including the real-estate assets already sold by the Group to the i3-Fund),
the trends and conditions of the real-estate sector, the macroeconomic conditions and the management
ability of Invimit SGR.

The investment in the i3-Fund involves a high level of risk and the asset management company does
not guarantee the achievement of the fund’s objective or the return of the investment. Therefore, the
quotas held in i3-Fund may undergo a decrease as a result of the fund fluctuation and even face the
loss of the entire value of the investment the occurrence of which may have an adverse impact on its
business, financial condition and operating results and, consequently, on the market value of the Notes
and/or on the Issuer’s ability to fulfil its obligations under the Notes.

The ongoing decline or stagnation of Italian GDP, the continuation or worsening of the current adverse
Italian economic conditions and financial markets, exacerbated by the pandemic and the war in Ukraine,
and/or any changes in the real-estate sector or fluctuations in the real-estate market performance may
adversely affect the disposal and/or the liquidation of the above-mentioned shareholdings and assets
and, consequently, have a material adverse effect on the Group’s business, financial condition and
operating results.

Banca del Mezzogiorno’s capital adequacy assessment and non-performing loans

The capital adequacy assessment of Banca del Mezzogiorno - Medio Credito Centrale (“MCC-BdM” or
the “Bank”) is, inter alia, influenced by several potential variables, including the need to deal with the
impacts deriving from the new and stricter regulatory requirements and the non-performing loans
(“NPLs”) and/or future adverse market scenarios, which will require sufficient capital resources to
support the activities and investments of the Bank.

As at 31 December 2021, MCC-BdM recorded approximately non-performing loans (for a gross value
of Euro 56 million and provisions for Euro 36.5 million) amounted to Euro 19.5 million (compared to
Euro 34.2 million in 2020), with an impact on the total financial receivables equal to 0.8% (compared to
1.7% in 2020). In particular, the loans classified as bad loans (“sofferenze”) are equal to Euro 5.5 million
(0.2% of the loans to customers), with a coverage rate of 73.9%; unlikely to pay loans (“inadempienze
probabili”’) are equal to Euro 13.6 million (0.6% of the loans to customers) with a coverage rate of 60.7%;
the impaired past due exposures (“esposizioni scadute deteriorate”) are equal to Euro 0.5 million with
a coverage rate of 17%. The impact of the non-performing loans, calculated instead on the total amount
of the net loans to customers, is equal to 0.8% (from 1.6% as of 31 December 2020).

In general, the potential losses that MCC-BdM could incur with respect to the exposure of the portfolio
to the relevant credit risk may depend, under the applicable regulations and legal framework, on various
circumstances. These include macroeconomic conditions, the performance of specific sectors of the
economy, the deterioration of the competitive position of the borrowers, the downgrading of individual
counterparties, the level of indebtedness of families, the performance of the real estate market and
other circumstances that may have an impact on the creditworthiness of MCC-BdM'’s counterparties
and reduce the value of the collateral securing the credits.

Historically, credit risks increase in recession and stagnation periods, characterised by higher rates of
insolvency and bankruptcy. In particular, the health crisis and the necessary containment actions
adopted by the Italian Government to limit the spread of COVID-19 have had significant implications for
the entire economy, such as lower consumption in some sectors, production disruption in certain areas
and a decrease in international trade, with the consequent immediate decline in financial liquidity for
affected companies, thereby exacerbating credit risks. Notwithstanding the package of measures
adopted by the Italian Government to provide support for companies and households, the decrease in
production and sales induced by the crisis has significant consequences for the companies’ economic
results with further effects on their ability to remain in the market and to invest. These adverse economic
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conditions could result in a further significant reduction of the value of security received by the Bank’s
clients and/or the inability of clients to supplement the security received.

As a result, a deterioration in credit quality and the consequent significant increase of nhon-performing
loans due to the borrowers’ reduced ability to meet their repayment obligations may adversely affect
MCC-BdM’s liquidity position by increasing the relevant provisions and the funds required to cover non-
performing loans, which would in turn adversely affect the ability to finance through the Bank’s own
funds and its business, financial condition and operating results.

Moreover, Regulation (EU) No. 2019/630 of the European Parliament and of the Council of 17 April
2019 amending Regulation (EU) No. 575/2013 as regards minimum loss coverage for non-performing
exposures, has been adopted and has introduced a “statutory prudential backstop” to prevent the risk
of under-provisioning of future non-performing loans, following principles similar to those already
included in the ECB guidance and the relevant addendum. This regulation requires banks to have
sufficient loan loss coverage (i.e. common minimum coverage levels) for newly originated loans if these
become non-performing exposures. In case a bank does not meet the applicable minimum coverage
level, it has to deduct the shortfall from its own funds. The regulation’s purpose is to encourage a timely
and proactive management of the non-performing exposures.

These banking reforms as well as other laws and regulations that may be adopted in the future could
adversely affect the Bank’s business, financial condition, operating results and cash flow. The
continuous implementation of these measures may have a considerable impact on the Bank’s capital
and on its assets and liabilities management because new regulations may restrict or limit the type or
volume of transactions in which the Bank participates thereby incurring additional costs for compliance
and adaption or renovation of the relevant business. The occurrence of these events may have a
negative impact on the Bank’s business, performance, financial condition and operating results and,
consequently, on the Group.

Moreover, by execution of Law Decree 142/2019, on 29 June 2020 MCC-BdM acquired Banca Popolare
di Bari under Extraordinary Administration and on 15 October 2020, a new Board of Directors of BPB,
as an expression of the majority shareholder, was appointed so that the commissioner's management
ended. On 11 March 2021, the Bank of Italy authorised the establishment of Mediocredito Centrale
Banking Group with MCC-BdM as the banking parent company. Upon the acquisition, MCC-BdM owns
96.8% of the share capital of Banca Popolare di Bari. The bank’s 2021 financial year closed with a net
loss of Euro 170.76 million and the Extraordinary Shareholders’ meeting of 28 October 2021 approved
the share capital decrease of Banca Popolare di Bari as a result of such losses, by using the available
reserves and reducing the shareholders’ equity to Euro 554.8 million (Euro 705 million at 31 December
2020).

As Banca Popolare di Bari belongs to Mediocredito Centrale Banking Group, any material loss suffered
by the bank could have a material adverse effect on the Group’s business, financial condition and
operating results.

Risk relating to the shareholdings in Acciaierie Italia Holding, Banca Popolare di Bari, Dri d’Italia,
Reithera and TLS Sviluppo

Invitalia has, in the past, made some equity investments in execution of specific regulatory provisions
(upon the instructions of the Italian Government or the MED) by using public resources or third-party
funds: for example, the shareholdings acquired in Acciaierie Italia Holding S.p.A., Dri d’ltalia, Reithera
S.p.A., TLS Sviluppo S.p.A. and, indirectly, Banca Popolare di Bari S.p.A..

The regulatory provisions establish specific rights for the entity providing the grants/third-party funds
and specific obligations for Invitalia with respect to the equity investments acquired with such
grants/funds which essentially do not provide Invitalia with the economic effects typical of any equity
instruments (dividends, impairment, etc.), which by contrast (whether involving a minority interest, a
joint control or control) represent a residual interest in the assets of an entity after deducting all its
liabilities, nor does Invitalia have the power to establish specific actions typical of ownership in
connection with the abovementioned shareholdings (e.g. selling the equity investment acquired using
the grant/third-party funds received), despite legally owning such shareholdings.

With respect to those shareholdings the relevant control, as described in the Group’s audited
consolidated financial statements as at and for the year ended 31 December 2021, is not attributable
to Invitalia as the Issuer is not exposed to the risk of losses from such investments nor can it make a
profit. Therefore, these companies are excluded from the scope of the Group consolidation.
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However, it cannot be ruled out that any future change or construction of laws and regulations (including
accounting rules and principles) or further mandates or instructions by the Italian Government or the
MED may expose Invitalia to the risks and losses relating to those investments, thereby also changing
the accounting treatment of the shareholdings. The occurrence of these events may have an adverse
effect on the Group’s business, financial condition and operating results and a consequential adverse
impact on the market value of the Notes and on the Issuer’s ability to fulfil its obligations under the
Notes.

Risks relating to acquisitions

The Group in the past made equity investments in execution of specific regulatory provisions, by using
public resources or third-party funds, in, inter alia, Sider Alloys Italia S.p.A., Industria Italiana Autobus
and Acciaierie lItaliane S.p.A. to support the Italian Government in overcoming the industrial and
employment crisis, and may in the future, always on the basis and in execution of specific laws and
regulations, as an in-house entity of the MED and the Italian Government, make strategic business
acquisitions in order to expand or complement its existing business, achieve synergies and cost savings,
and improve operating efficiencies.

Any such acquisition initiative is inherently risky and the Group could face any of the following
unintended consequences: (i) inability to achieve strategic objectives, cost savings and other benefits
from the acquisition; (ii) lack of success by the acquired business in its markets; (iii) difficulty in
integrating the newly-acquired business and operations in an efficient and effective manner; (iv) loss of
key employees of the acquired business; (v) difficulty in integrating human resources and operating and
inventory management systems of the acquired business with those of the Group; (vi) cultural
differences between the Group’s organisation and that of the acquired business; (vii) difficulty in
overcoming any environmental issues and/or any social problems stemming from companies in
distressed situations or located in disadvantaged areas and (viii) liabilities that were not known at the
time of acquisition or the need to address unexpected tax or accounting issues.

As a result, the Group may fail to achieve its strategy, the support to the Italian Government and/or the
intended benefits of any acquisition or fail to do so within the period of time initially envisaged. Any of
the foregoing could have a negative impact on the Group’s reputation and/or business, prospects,
financial position and operating results and have a consequential adverse impact on the market value
of the Notes and/or on the Issuer’s ability to fulfil its obligations under the Notes.

Risks related to the Group’s reputation

Invitalia has gone through a significant change with respect to its structure and mission by (i)
implementing the 2020 Reorganisation Plan, (ii) consolidating its position in managing national and EU
incentive measures, the development agreements and the institutional development agreements, (iii)
acting as implementing body to carry out programmes in very critical areas affected by industrial crisis
(for example, the Bagnoli-Coroglio, Piombino and Ilva areas), (iv) by taking hold as cornerstone investor
in the Italian venture capital industry and (v) co-operating with a growing number of regional and local
governments and/or public entities which resort to Invitalia as purchasing body and contracting authority
for the execution of strategic actions at local level.

Moreover, Invitalia has been directly involved in managing specific measures implemented during the
pandemic for the purposes of industrial development and economic support (including those provided
by Law Decree No. 18 of 17 March 2020, so called “Decreto Cura Italia”).

The Issuer is therefore developing its business model in areas compatible with the financing for
economic development: one of the Group’s current objectives is to be able to satisfy the new tasks
assigned by the Italian Government by taking advantage of its expertise and knowledge and
consolidating its standard of service. In relation to this objective and the Group’s activities, there is a
risk that an inadequate response in terms of strategies could have an adverse impact on the perception
of Invitalia in the eyes of the public, which could have an adverse effect on the Group’s business,
financial position and operating results.

In addition, any inconsistency between the Group’s announced objectives and actions carried out by
the Group or any circulation of negative news in relation to the Issuer may create a negative perception
which could adversely affect the image or reputation of Invitalia. Any negative impact on the Group’s
reputation and a consequential loss of the public’s trust in the Group, and/or its credibility or reliability
being compromised could have a negative impact on the Group’s business, financial position and
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operating results, and have a consequential adverse impact on the market value of the Notes and/or
on the Issuer’s ability to fulfil its obligations under the Notes.

The Group is subject to operating risk

The Group is exposed to many types of risks related to the operational processes, from the organisation
of the project management structures to the planning of the activities envisaged by the contracts, up to
the implementation of these activities. These risks deal with the ability to plan the timely definition of the
organisational structure necessary for the purpose and execution of the contract. The main operating
risks may derive from internal fraud, external fraud, employment practices, clients and products,
damage to physical assets, business disruption and system failure, and execution and process
management.

Besides, there are IT risks connected to proper execution of the activities, in terms of both system
integrity and proper management of the IT platforms used to develop and manage, over time, such
activities. Among the risks the Issuer faces relating to the management of IT systems, there are the
possible violations of the Group’s systems due to violation of the Issuer’s IT system by outsiders’ intent
on extracting or corrupting information or disrupting business processes (like attempted hacking), the
introduction of viruses into computers or any other form of abuse carried out via internet. Such violations
have become more frequent over recent years and therefore can threaten the protection of information
relating to us and our clients and can have negative effects on the integrity of the Issuer’s IT systems,
as well as on the confidence of the clients and on the Issuer’s reputation.

It should be noted that the reliance on the IT systems in the Issuer’s business is fundamental: Invitalia,
by virtue of its role as purchasing body (“Centrale di Committenza”) and contracting authority (“Stazione
Appaltante”), supports the Public Administration in implementing and accelerating investments of
particular complexity and strategic importance, specifically in those cases for development and
territorial cohesion, financed with national and EU resources, and all tenders are mainly handled by
Invitalia by using e-procurement platforms characterized by strong IT elements in order to achieve
efficiency, safety and transparency.

There is no guarantee that the measures implemented to mitigate operational risk and/or IT risks
relating to digital platforms set up for handling the tenders are effective and sufficient to mitigate such
risks for Invitalia, and any failure or weakness in these measures could adversely affect the Group’s
reputation, business, financial position and operating results and, consequently, affect the Issuer’s
ability to fulfil its obligations under the Notes.

Risks relating to the acquisition of the Bagnoli area

Under ad hoc legislation?® issued by the Italian Government, the Bagnoli-Coroglio area and the relevant
properties, formerly owned by Bagnoli Futura S.p.A. in Liquidation (now in bankruptcy), have been
transferred to Invitalia, as implementing entity of the programme for the redevelopment of this former
industrial area, previously the site of a steelworks.

The property has been classified as an area of significant national interest by a decree of the Italian
Ministry of the Environment and Protection of Land and Sea, as it is affected by severe environmental
degradation. Pursuant to ad hoc legislation?, Invitalia, as an in-house entity of the Italian Government,
has been appointed as implementing body to carry out a programme, through joint action between
central government and the region, aimed at revitalising industrial activities in the Bagnoli-Coroglio area,
safeguarding employment levels, supporting development, attracting new investments and
redeveloping and restoring the environment.

Moreover, the value of the assignment is to be determined, pursuant to article 11-bis of Law Decree
No. 210 of 30 December 2015, converted by Law No. 21 of 25 February 2016, by the State Property
Office (Agenzia del Demanio), which evaluated the area for Euro 80,570,000.00.

However, Invitalia have brought an action before the Court of Appeal of Naples to oppose the
abovementioned evaluation made by the State Property Office with the aim of reducing the estimated
value to approximately Euro 68 million.

1'The Prime Ministerial Decree of 15 October 2015 enacted pursuant to article 33 of Law Decree No. 133 of 12 September 2014.
2 Article 33 of Law Decree No. 133 of 12 September 2014.
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Bagnoli Futura S.p.A. and Fintecna S.p.A., as effective co-owners of the area, have also brought an
action to oppose the determination made by the State Property Office, and these actions have been
joined to the Issuer’s proceedings.

Once the value has been judicially determined, the consideration may be paid, according to the cited
legislation, by Invitalia through proceeds arising from the issue of financial instruments to be listed on
regulated markets with a maturity of up to fifteen years. Those proceeds may also be used to cover
further requirements relating to the implementation of the programme. The Issuer is not currently able
to determine the nature and size of the financial instruments that may need to be issued and the relevant
terms and conditions. Invitalia cannot rule out the possibility that the financial instruments are secured
and, if they are, their holders will take priority over any other creditors of Invitalia with respect to the
secured assets, including the Noteholders.

Given the complexity of the intervention, the Issuer will be required to carry out activities which may
expose Invitalia to certain risks (including those relating to environmental issues) which are currently
unforeseeable and that could have a material adverse effect on the Issuer’s reputation, business,
financial condition and operating results. See also “(a) Risks relating to the Notes — The Notes are
unsecured and do not limit the amount of indebtedness incurred by the Group” below.

Risk relating to the auditors’ qualified opinion issued in connection with the consolidated
financial statements as at 31 December 2020 and as at 31 December 2021

The Issuer's consolidated financial statements as at 31 December 2021 have been prepared in
accordance with the International Financial Reporting Standards (the “IFRS”) and audited by Deloitte &
Touche S.p.A. with qualification because of the solely effects of the unresolved matter on the
comparability of the 31 December 2021 period’s figures and the corresponding 31 December 2020
period’s figures with respect to which the audit company issued, on 1 July 2021, a report with
qualification.

In the audit firm’s opinion (with respect only to the financial data as of 31 December 2020), Invitalia’s
application of article 47 of Decree Law No 34 of 19 May 2020, as converted by Law No 77 of 17 July
2020 (the “Relaunch Decree”, so called Decreto Rilancio) constituted a deviation from those IFRS
standards as the circumstances provided by IAS 1, paragraph 19, for a departure from their application
are not applicable in this case.

By contrast, Invitalia’s position, along with its Board of Statutory Auditors, was in favour of the
applicability of the abovementioned provision: indeed, article 47 of the Relaunch Decree regulates
certain accounting aspects connected with any decrease resulting from real estate evaluation,
rationalisation and disposal transactions specifically carried out by Invitalia, to ensure the full and
effective execution of the company mission and the achievement of the objectives contained in its
business plan and current legislation, by establishing that the effects of these operations be recognised,
in 2020, in the Statement of Comprehensive Income rather than in the Income Statement.

The 2020 Rationalisation Plan, prepared and approved by Invitalia and the MED and being applicable
to the entire Group, provides for certain disposal actions to be implemented by Invitalia and Italia
Turismo S.p.A. and Invitalia Partecipazioni S.p.A, subsidiaries which own most of the assets involved
in the reorganisation. Pursuant to article 47 of the Relaunch Decree, Invitalia recognised, in its
consolidated financial statements as at 31 December 2020, the reduction in value of around Euro 20.5
million, resulting from the fair value measurement of the real estate assets included in the 2020
Rationalisation Plan (id est, write-downs deriving from aligning the book value of the real estate assets
being disposed of to the relevant market value less selling costs, if lower), in the Statement of
Comprehensive Income rather than in the Income Statement as required by the IFRS applied in the
European Union (For additional information, see also the section headed “Overview of financial
information of the issuer - Qualified opinion issued by the auditors in connection with the Consolidated
Financial Statements as at 31 December 2020 and 31 December 2021").

There can be no assurance that, with respect to the Issuer’s future financial statements, the construction
and application of article 47 of the Relaunch Decree will not still be subject to further differences of
opinion between the Issuer and the auditors, which may create a negative perception adversely
affecting the image or reputation of Invitalia. Any negative impact on the Group’s reputation and a
consequential loss of the public’s trust in the Group, and/or its credibility or reliability being compromised,
could have a negative impact on the business prospects, revenues, operating results and financial
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condition of the Group and have a consequential adverse impact on the market value of the Notes
and/or on the Issuer’s ability to fulfil its obligations under the Notes.

Risks relating to the failure to attract and retain key personnel

The Issuer’s ability to operate its business effectively depends on the skills and expertise of its
employees and, particularly, its key senior personnel and those with technical know-how, education and
skills, considering the growing demand by Invitalia’s clients with respect to sectors such as research,
high-tech services and digitalisation.

If the Issuer loses any of its key personnel or is unable to recruit, retain and/or replace sufficiently
qualified and skilled personnel, it may be unable to implement its business strategy and achieve its
objectives, which could have a negative impact on the Issuer's business, financial position and
operating results and have a consequential adverse impact on the market value of the Notes and on
the Issuer’s ability to fulfil its obligations under the Notes.

(b) Financial risks

Risks related to Invitalia’s status as a holding company

Invitalia, in its capacity as holding company of the Group, conducts a part of its operations through its
subsidiaries (such as MCC-BdM, Infratel Italia, Italia Turismo, Invitalia Partecipazioni and Dri d’ltalia),
and, in this regard, depends on the earnings and cash flows of, and the distribution of funds and/or
dividends from, these subsidiaries. If the Issuer does not receive any dividends from its subsidiaries,
this may adversely affect its financial condition.

In addition, the Issuer’s subsidiaries have no obligation, contingent or otherwise, to pay any amounts
due under the Notes or to make funds available to the Issuer to enable it to pay any amounts due under
the Notes. Those subsidiaries may at any time have other liabilities, actual or contingent, including
indebtedness owing to creditors or to secured and unsecured lenders or to the beneficiaries of
guarantees given by those subsidiaries. If the Group became insolvent and a liquidation ensued,
creditors of a subsidiary would be entitled to the cash proceeds from the liquidation of that subsidiary’s
assets (including any revenues) before any of those assets could be used to make a distribution
upwards to its shareholders (i.e. the Issuer). As a result, in a liquidation scenario the revenues
generated by a subsidiary of the Issuer will first be applied to pay that subsidiary’s creditors rather than
to satisfy the Issuer’s obligations in respect of the Notes.

Risks related to ratings

The Issuer has been rated “Baa3 with negative outlook” (the same rating assigned to the Republic of
Italy) by Moody’s, which is established in the European Union and registered under the Regulation (EC)
No. 1060/2009 (as amended) (the “CRA Regulation”) and, as such, is included in the list of credit
ratings agencies published by the European Securities and Markets Authority on its website (at
http://www.esma.europa.eu/page/List-registered-and-certified- CRAs) in accordance with the CRA
Regulation. The Notes are expected to be rated “Baa3 with negative outlook” by Moody’s.

Credit ratings play a critical role in determining the costs for entities accessing the capital market to
borrow funds and the rate of interest they can achieve. A rating downgrade may increase borrowing
costs or even jeopardise further issues of debt instruments, and the prices of existing bonds may
deteriorate. In addition, Invitalia’s role as the lItalian Government’s investment and economic
development agency makes it susceptible to politically and socially motivated decisions, which could
affect its financial profile. The Issuer’s credit ratings are exposed to risks from downgrades in the
sovereign credit rating of the Republic of Italy, which could have a knock-on effect on the credit rating
of Italian companies, especially publicly owned companies such as the Issuer. Any downgrade in the
credit rating assigned to the Issuer or the Notes may have an adverse effect on the ability of the Issuer
to obtain financing on favourable terms or at all and on the market value of the Notes.

Risks relating to late payments by the Italian public administration

The Group operates with national and local public administrations, which are involved in the relevant
projects assigned by the MED and/or the Italian Government by procuring goods and services.
Generally, in paying amounts owed, the public administration in Italy takes far longer than the European
average and the provisions set out in the regulatory European framework, which envisages binding
payment times of 30 days for commercial credit (or 60 days in some cases).

10234847842-v38 -11 - 47-41037967



Although the Italian situation has slightly improved in recent years, delays in payments by the public
administration are still excessive. As at 31 December 2021, Invitalia has an exposure to the Italian
public administration for late payments and activity performed amounting to approximately Euro 311
million® and almost all past due receivables are towards the public administration, with the consequent
difficulty in implementing effective action for their collection. There is no situation in which the right to
collect the receivable appears to be prescribed, however, if clearly not recoverable or considered bad
debt, the Issuer will write down or write off the related receivable. Therefore, late payments and/or write-
off may have an adverse impact on the Group’s business by affecting its liquidity and cash flow,
increasing financial expenses impeding growth.

Liquidity risk
The liquidity risk primarily stems from potential delays in payments by the public administration with

which Invitalia mainly operates, given that most of its receivables are due from such public
administration.

Further liquidity risk might stem from MCC-BdM being potentially unable to finance new loans and/or
comply with its own payment commitments. This depends on the specific business model of MCC-BdM
(as second level bank focused on loans granted to business), characterised by limited amounts of low-
cost retail being stable over the medium/long-term, which instead requires greater use of maturity
transformation and forms of secured financing to contain the cost of funding. The main categories of
liquidity risk with high significance have been identified as mismatch liquidity risk, funding liquidity risk
(in terms of the funding structure and concentration by counterparty, technical form and maturity) and
asset encumbrance risk (connected to the portion of restricted assets involved in secured funding
operations). There can be no assurance that the system of procedures put in place by MCC-BdM,
according to the applicable regulations, to manage and monitor the liquidity risk would be deemed
adequate by any competent authority with regulatory oversight over the Bank’s operations and any flaw
or ineffectiveness of the system may have a negative impact on the Bank’s business, financial condition
and results of operation and, consequently, on the Group.

Market risk and price risk

Market risk is defined by the Issuer as the risk that the fair value or future cash flows of a financial
instrument may undergo adverse fluctuations due to changes in market prices whereas the price risk is
considered as the risk that the fair value or future cash flows of a financial instrument may oscillate due
to changes in market prices other than those determined by interest rate risk or currency risk. These
risks mainly deal with the Group’s equity investment activities in (i) the context of creditor arrangement
procedures (ii) new entrepreneurial initiatives to incentivize re-industrialization projects and relaunch of
industrial areas in crisis, in any case capable of producing new occupation, (iii) companies currently
suffering economic or financial difficulties or (iv) SMEs operating in certain regions of Southern Italy.

The Group has implemented internal procedures to periodically monitor these risks and have in place,
in connection with equity investments, shareholders’ agreements, including exit clauses, guarantee
mechanisms and/or disincentives in relation to non-performance of certain obligations. However, also
given the current negative economic condition at both international and domestic levels, exacerbated
by the COVID-19 pandemic and the war in Ukraine, there can be no assurance that such procedures
and/or mechanisms prove to be adequate and the inability of the Group’s risk management procedures
to prevent such risks may have an adverse effect on the Group’s business, financial condition and
operating results.

Risks relating to the use of estimates

The determination of provisions and strategies to monitor and mitigate the different risks to which the
Group’s business is exposed involves the use of estimates and assumptions which could influence the
amounts recognised in the financial statements as well as information provided about potential assets
and liabilities.

Estimates and associated hypotheses are based on available operating information and subjective
assessments in part based on historical experience and the Issuer’s knowledge of events. Due to their
nature, the estimates and assumptions used may change over time and it therefore cannot be excluded
that in subsequent years the actual values recognised in the financial statements may differ, even

3 Sonrce: Data elaborated by the Issuer based on its internal sources.
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significantly, due to changes in the subjective assessments used and the determination of provisions
and strategies may result in significantly different outcomes.

Some areas in which the Issuer's management used subjective assessments are: (i) quantification of
losses relating to receivables, securities, equity investments and, more generally, other financial assets,
(i) quantification of the provisions for risks and charges, deferred tax assets, (iii) the use of
measurement models to determine the fair value of financial instruments not listed on financial
exchanges and (iv) the determination of fair value when measuring non-current assets and asset groups
in the process of being divested.

Consequently, the Group’s financial condition and operating results may be adversely affected if, due
to the occurrence of unexpected events and factors, such estimates and assumptions prove to be
significantly inaccurate.

Historical Information

The historical, financial and other information set out in the sections below headed “Description of the
Issuer” and “Overview of financial information of the Issuer” sets out the financial history of the Issuer.
The Issuer’s audited consolidated financial statements as at and for the years ended 31 December
2021 and 2020 are incorporated by reference in this Prospectus. Historical financial and operating
results are not indicative of future performance and there can be no assurance of the Issuer’s
profitability in future periods. Accordingly, each potential investor should consult its own financial and
legal advisers about the risks entailed by an investment in any Notes linked to a relevant risk factor and
the suitability of such Notes in light of its particular circumstances.

(c) Legal and regulatory risks

Risk relating to any breaches of the organisation and management model

The Group’s risk management system is designed to assist with the assessment, avoidance and
reduction of risks which jeopardise its business. There are, however, inherent limitations on the
effectiveness of any risk management system. These limitations include the possibility of human error
and the circumvention or overriding of the system or possible instances of manipulation (acceptance or
provision of advantages, fraud, deception, corruption or other infringements of the law).

Italian Legislative Decree No. 231 of 8 June 2001 as subsequently amended (“Legislative Decree
231/2001”) imposes direct liability on a company for certain unlawful actions taken by its executives,
directors, agents and/or employees. The list of offences under Legislative Decree 231/2001 currently
covers, among other things, bribery, theft of public funds, unlawful influence of public officials, corporate
crimes (such as false accounting), fraudulent acts and market abuse, as well as health and safety and
environmental hazards. Pursuant to Legislative Decree 231/2001, the Issuer and the main companies
of the Group have put in place an organisational and operational model, with the aim of establishing a
system of rules to prevent unlawful conduct by employees and management. In the past decade, there
have been three historic instances of individual employees breaching applicable laws and regulations,
including anti-corruption laws, to Invitalia’s detriment and/or for the employees' exclusive personal
interest. Nonetheless, there can be no assurance that the model would be deemed adequate by any
legal authority competent to evaluate events of the kind the legislation addresses.

Under the terms of the legislation, if that occurred and the Issuer were found liable, including in the case
of unlawful conduct by its subsidiaries, the Issuer could be ordered to pay a fine in each case (and for
each offence) and, in the most serious cases, it may have authorisations, licences or concessions
suspended or revoked, or be banned from participating in future tenders or be prohibited from
conducting its business, from contracting with governmental entities and/or central or local
administrations or from advertising services. It should be noted that the Group’s authorisations and its
ability to take part in public tenders or to contract with governmental entities and/or central or local
administrations are a key part of its business. Furthermore, in certain circumstances, the Issuer, in its
role of parent company, may be found jointly liable with the subsidiary involved in the unlawful conduct.
Any of the above scenarios could have a material adverse effect on the Group’s business, financial
condition and operating results.

In addition, there may be legal proceedings brought against Invitalia’s employees in relation to breaches
of applicable anti-corruption laws or other laws in the course of their employment. This may result in
Invitalia being a victim of the relevant alleged crime, which may create a negative perception that
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adversely affects the Issuer’s image or reputation. (See also “Risk relating to breaches of the plan for
the prevention of corruption and for transparency” below).

Risk relating to breaches of the plan for the prevention of corruption and for transparency

Law No. 190 of 6 November 2012 (“Law 190/2012”) has introduced a comprehensive set of measures
designed to prevent and eliminate corruption and illegality in the public administration to which Invitalia
is subject by requiring the adoption of a plan for the prevention of corruption and for transparency (the
“Corruption Prevention Plan”). The Corruption Prevention Plan identifies and addresses the areas of
activity with a potential corruption risk. In line with the determination of the lItalian anti-corruption
authority (“ANAC?”), the Corruption Prevention Plan covers: (i) identification and mapping of areas at
risk of crime and “sensitive” activities; (ii) analysis of the risk profile for each “sensitive” activity, through
the identification of potential criminal offences and the methods through which unlawful conduct could
be engaged in; and (iii) definition of prevention and control measures to safeguard against the identified
risks.

The Issuer has adopted the Corruption Prevention Plan to be updated on an annual basis as well as a
procedure enabling whistle-blowers to report wrongdoing.

However, the transparency provisions under Legislative Decree No. 33 of 14 March 2013 no longer
apply to Invitalia having issued, in 2017, a debt instrument listed on a regulated market pursuant to the
same decree and article 26, paragraph 5, of Legislative Decree 175/2016, also considering the new
issuance of the Notes being made in continuity (through the signing of the Bridge to Bond) with such
previous instrument (for further information see the section “Regulatory Framework - Transparency
activities in connection with Public Administration” below).

Notwithstanding the adoption of these measures, employees could nevertheless take actions that
expose the Issuer to potential liability under applicable anti-corruption laws. In particular, in certain
circumstances, the Issuer may be held liable for actions taken by its employees, local partners, agents
and consultants, even though such parties are not always subject to its control.

Should the Issuer be found liable for (i) the unlawful actions of its officers or employees if, in the relevant
authority’s opinion, Law 190/2012 has not been complied with and/or (ii) violations of anti-corruption
compliance laws or regulations (either due to the Issuer’s acts or omissions, or due to the acts or
omissions of others), the Issuer could suffer from civil and criminal penalties or other sanctions which,
together with any adverse publicity generated by such results, could have a material adverse effect on
the Issuer’s business, financial condition and operating results with a consequential adverse impact on
the market value of the Notes and/or on the Issuer's ability to fulfil its obligations under the Notes.

Risks related to the application of Italian and European public procurement rules

Invitalia is subject to Italian and European regulations regarding public procurement, such as the
obligation to carry out public tenders pursuant to Italian Legislative Decree No. 50 of 18 April 2016 (the
“Public Procurement Code”), which provides that the award of contracts for works, services and
supplies by an awarding authority must, as a general rule, be preceded by a tender for the selection of
the contracting party.

Moreover, under the Public Procurement Code, Invitalia is one of the entities that is automatically
registered by law in the list of qualified contracting authorities (“Stazione Appaltante”) and purchasing
bodies (“Centrale di Committenza”) held by ANAC.

Calls for tenders, their results and the criteria applied by the awarding authority may be challenged
before the Regional Administrative Court by the potential contracting party, who may claim damages
from Invitalia for loss of opportunity (for example, because of Invitalia’s decision to exclude some
applicants from a tender or award of contracts, as the case may be). Furthermore, public procurement
rules are strongly affected by any changes in the relevant European legislation, administrative case law
and ANAC's guidelines.

The applicability of the relevant Italian and European public procurement rules could be expanded in
the future, causing Invitalia to incur additional costs in the performance of its activities. Such provisions
and/or any resulting lawsuits from the tender procedures could have an adverse impact on Invitalia’s
business, financial condition and operating results.
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The Group may be exposed to legal disputes

In the ordinary course of their business, companies within the Group may be party to several
administrative, civil and tax proceedings and actions. The Issuer had a provision in its consolidated
financial statements for legal proceedings which amounted to Euro 1.9 million as at 31 December 2021.
However, amounts set aside by the Group are based on estimates of the effect of the litigation outcome
and a number of expectations, beliefs and assumptions on future developments that are subject to
inherent uncertainties, and it cannot be ruled out that the Group will in future years incur significant
losses in addition to the amounts already provided for in connection with pending legal claims and
proceedings or future claims or investigations which may be brought, as a result of:

(i) uncertainty regarding the outcome of such proceedings, claims or investigations; and/or

(i) the occurrence of new developments that management could not take into consideration when
evaluating the likely outcome of such proceedings, claims or investigations to make appropriate
provisions as at the date of the latest financial statements; and/or

(i) the emergence of new evidence and information; and/or

(iv) the underestimation of likely future losses.

Accordingly, there can be no assurance that provisions relating to litigation will be sufficient to cover the
Group’s ultimate loss or expenditure in full and/or that the results of certain legal proceedings will not
harm the Group’s reputation. An unfavourable outcome of one or more of these proceedings or any
future proceedings of which the Issuer is currently unaware may have an adverse effect on the Group’s
reputation, business, financial condition and operating results.

Risks relating to regular inspections by MED and Corte dei Conti

Invitalia is subject to the supervisory powers of the MED and the Corte dei Conti which may carry out
inspections respectively on the Issuer’s financial reporting and its business to investigate any potential
damage to the treasury. As a result of such inspections these authorities may require the Group to
implement measures or new initiatives set out by the regulators. If the Issuer is forced to implement
new initiatives or those initiatives are insufficient to cure any shortcomings, it could have a material
adverse effect on the Group’s business, financial condition and operating results.

The Group is subject to compliance risk

While the Group is committed to complying with applicable regulations, it is not possible to rule out
future episodes of non-compliance or violations of laws, regulations, procedures or codes of conduct
by those performing activities on the Group’s behalf, which could result in sanctions, fines or
reputational damage. Furthermore, future changes to legislation and regulations may complicate
operational procedures and increase compliance costs. All of the above circumstances could have a
material adverse effect on the Group’s business, financial condition and operating results.

Risks relating to collecting, storing and processing of personal data

In carrying out its activities, the Group collects, stores and processes the personal data of clients in
accordance with the UE Regulation 2016/679 and the rules and regulations in force at any given time.
The Issuer and the Group are exposed to the risk that the procedures implemented, the measures
adopted and the activities performed prove to be inadequate and/or not to be in compliance with the
laws and regulations in force from time to time on data protection, and that the necessary privacy
safeguards are not correctly implemented by employees and associates (possibly due in part to
continuous changes in the rules and procedures themselves).

This is a material risk since the Group collects, stores and processes, for commercial purposes,
personal data (including economic data such as IBAN code or payment details) of clients (including
individuals or public and private entities taking part in tenders managed by Invitalia and those receiving
subsidies and contributions). As a result, the data could be lost, stolen, disclosed or processed for
purposes other than those disclosed or authorized by the interested parties, or even used by
unauthorised parties (whether third parties or employees of the Group’s companies).

The abovementioned circumstances could (i) have material adverse effects on the Group’s business,
including its reputation, (ii) result in the imposition of fines or sanctions on the Group by the Data
Protection Authority, with material adverse effects on the Group’s business and its financial position,
and (iii) run the risk of legal action by interested parties who may have suffered damage as a result of
such circumstances.
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(d) Risks relating to macroeconomic conditions

Risks arising from the sovereign debt crisis

The Issuer is affected by disruptions and volatility in the global financial markets including, in recent
years, the sovereign debt crisis in the Eurozone. Creditworthiness has generally declined, as reflected
by downgrades suffered by several countries in the Eurozone, including Italy. The large sovereign debts
and fiscal deficits in European countries have raised concerns regarding the financial condition of
Eurozone institutions with exposure to such countries.

In particular, the total exposure of the Issuer to the Republic of Italy was Euro 417.2 million as at 31
December 2021 (compared with Euro 405.9 million as at 31 December 2020). This exposure to the
Italian state comprises both debt securities (in an amount as at 31 December 2021 equal to Euro 68.2
million as compared with Euro 73.2 million as at 31 December 2020) and receivables due from other
public entities (in an amount equal to Euro 349 million as at 31 December 2021 as compared with Euro
332.7 million as at 31 December 2020), which are mainly of fees matured and not yet received or to be
invoiced for the management of public subsidies and activities performed. The Issuer is therefore
exposed to changes in the price of Italian public debt securities and, accordingly, any tensions in or
volatility affecting the Italian sovereign bond market could have a material adverse effect on the Issuer’s
business, financial condition and operating results.

Risks associated with the Covid-19 pandemic

The outbreak of the respiratory disease caused by a new coronavirus (“COVID-19”) was detected in
Italy in March 2020 and has been characterised by the World Health Organisation as a pandemic. The
crisis has had serious health, social and economic consequences worldwide, including in Italy, and may
continue to do so for an unforeseeable period. In addition to the worsening of the global macroeconomic
scenario and the risk of deterioration of the credit profile of a considerable number of countries
(including Italy), the pandemic has led to significant slowdowns in many business activities. The COVID-
19 pandemic and governmental responses to the pandemic have had, and continue to have, a severe
impact on global economic conditions, including: (i) significant disruption and volatility in the financial
markets; and (i) temporary closures of many businesses, leading to loss of revenues and increased
unemployment.

The consequences of the coronavirus crisis that are relevant to the business of the Group include the
following: stringent health and safety measures, including the costs incurred in implementing them and
the restrictions on the Issuer’s activities, and financial market instability.

The ultimate severity and related consequences of the coronavirus emergency are causing significant
uncertainty in both domestic and global financial markets and could have an impact on the business
environment as well as on the legal, tax and regulatory framework. If the COVID-19 pandemic is
prolonged or there are further surges in the spread of COVID-19, the adverse impact on the global
economy could deepen. To the extent the COVID-19 pandemic adversely affects the Group’s business,
financial condition and operating results, it may also have the effect of heightening many of the other
risks to which it is subject (for example, the potential insolvency and/or decreased dividend payments
of any companies in which the Issuer is a shareholder and the increased risk of cyber-attacks due to
the extensive use of the remote working).

Risks relating to macroeconomic conditions

The Group’s operations are concentrated in ltaly and its business, financial condition and operating
results are significantly affected by the general economic situation in Italy which, in turn, is closely linked
to the state of the wider economy, both at EU level and worldwide. A number of uncertainties remain in
the current macroeconomic environment, namely:

(a) the Russian-Ukrainian war: the Russia-Ukraine war, started on 24 February 2022, has triggered a
series of sanctions against Russia by the European Union which in fact place the two countries in
a climate of economic conflict. The EU, heavily dependent on energy supplies of gas and oil from
the Russian federation, has to manage a sharp reduction in the supply and the consequent rise in
prices. The extreme uncertainty of this context has led to a considerable increase in the volatility
of these commodities in the market and has triggered speculative mechanisms that have brought
the cost of the raw materials to extremely high levels. This price level has an immediate impact on
the cost of energy that households and industry will have to bear in the next period, until the energy
dependence on Russian supplies is interrupted, or at least limited. The concrete risk that many
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(b)

(€)

(d)

(€)

(f)

(9)

companies may face serious economic problems could reflect on their ability to fulfil the loan
commitments and therefore on their ability to repay those loans (grants) managed by Invitalia, from
the government budget. Furthermore, in this context, the uncertainties arise from the conflict’s
duration, the extent of sanctions and the consequent climate of distrust, and the rising inflation, all
of which impact on the economic climate. Moreover, considering the continuous evolution of the
situation, predicting the effects of the conflict on the macroeconomic scenario in the short-and-
medium term period and the relevant impacts on the Group’s activities and prospects appears
particularly complex.

The lack of supply for goods and services such as energy commodities, agri-commodities and food,
could determinate a material shortage in the production chain worldwide: in the current macro-
economic context, energy supplies are not the only element subject to contraction and speculation.
The supply of raw materials for human and animal nutrition such as, wheat and corn from the war
zones in Russia and Ukraine, also suffered a sharp reduction in supply as a result of the conflict,
causing a consequent increase in prices. Such increase, if not calmed by an increase in supply
from other producers, could generate generalized price increases throughout the production chain,
significantly impacting the spending of households and business enterprises receiving grants and
financing managed by Invitalia, from the government budget.

The COVID-19 impact on the global growth in each individual countries: the COVID-19 pandemic
and governmental responses to the pandemic have had, and continue to have, a severe impact on
global economic conditions, including: (i) significant disruption and volatility in the financial markets;
and (ii) temporary closures of many businesses, leading to loss of revenues and increased
unemployment. The consequences of the coronavirus crisis that are relevant to the business of the
Group include significant uncertainty in both domestic and global financial markets and could have
an impact on the business environment as well as on the legal, tax and regulatory framework. If
the COVID-19 pandemic is prolonged or there are further surges in the spread of COVID-19, the
adverse impact on the global economy could deepen. To the extent the COVID-19 pandemic
adversely affects the Group’s business, financial condition and operating results, it may also have
the effect of heightening many of the other risks to which it is subject (for example, the potential
insolvency and/or decreased dividend payments of any companies in which the Issuer is a
shareholder).

The raising of the inflation which may not be followed by the clients’ expenditure budgets and
spending power and the impacts of the inflation growth on interest rates markets. This could
represent a serious stagflation risk for European economies: the risks of stagflation are concrete,
a context where inflation grows, mainly influenced by exogenous phenomena (energy prices) while
the economy is at a standstill. Although in Europe the inflation phenomena are not linked to the
increase in demand but to the increase in the cost of energy, the European Central Bank could
continue to raise interest rates. This situation could weaken even more the companies already in
debt and tried by the crises over the last two years, putting at risk the repayment programs of the
loans managed and disbursed by Invitalia, from the government budget.

Economy trend and the prospects of recovery and consolidation of the economies of developed
countries such as the US and China: the scenario of rising inflation necessarily leads to an upward
revision of all costs related to the supply chain, including labour costs which have a very significant
impact on companies' financials. If situations of discontinuity or criticality in the supply chain persist,
the risk for companies of finding themselves in situations of economic/financial unsustainability
would be high and would affect their ability to meet existing financial commitments.

The trend towards protectionism driven by U.S. government policy and the outcome of the trade
dispute between the US and China: the protectionist policies implemented by the previous U.S.
administration, and the renewed political and commercial tensions between the Chinese
government and the current U.S. administration, risk to jeopardize the global growth with a
consequent slowdown in exports and industry orders. In a globalized context, even Italian
companies, recipients of funding and grants from the state for the previous economic / health crisis,
could affect their ability to repay loans and grants managed by Invitalia, from the government
budget.

Future development of the monetary policy of the European Central Bank in the Euro area and the
Federal Reserve System in the Dollar area, and the policies implemented by other countries aimed
at promoting competitive devaluations of their currencies: both the U.S. and the European central
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banks pursue the same objective of growth and contained inflation. The U.S. central bank (FED)
seems to be much more active anticipating economic phenomena and guiding the monetary policy
of raising rates with a speed that the ECB cannot follow. This phenomenon has already brought
the dollar back to par with the euro and it cannot be excluded that, if monetary policy remains the
same, future increases in US interest rates may be more substantial than those implemented by
the ECB. In this context, the main risks are attributable to importing companies to the extent that
exchange rates are used as a leverage for competitiveness.

(h) Concerns over the long-term sustainability of the European single currency: The recent rise in
nationalist parties within the euro area, question the single currency and the European institutions
themselves. The risk that these drifts, for now a minority, could become acts of coarse policy of the
individual countries, calls into question the single currency with the consequence that the
economically weaker and more indebted member states such as Italy, may find themselves without
the protection of a single currency and a supranational guaranteed body for the repayment of its
debt and therefore subject to speculation with consequent economic and financial damage at the
country level.

(i) The consequences and potential lingering uncertainties caused by the UK’s withdrawal from the
European Union: Brexit has affected the economic balances within the euro area and trade
relations of the EU with the UK. For exporting companies based in the EU, there is a risk of having
to deal with a narrower market and with possible phenomena of protectionism that do not facilitate
export and commercial exchange which could limit their competitiveness.

In light of the uncertainties described above, the condition of the financial markets, adverse
macroeconomic developments and any future sovereign debt crisis in Europe may all significantly
influence the Group’s operations and revenue capacity and stability. Moreover, the economy in ltaly,
the Group’s principal market, has been affected in recent years by a significant slowdown as well as an
increased focus in terms of legislative and regulatory policies. More recently, the containment measures
taken in ltaly to tackle the COVID-19 outbreak have significantly reduced economic activity and a
substantial prolongation of such measures could result in local, regional or national recessions.

All of these factors, in particular in times of economic and financial crisis, could result in a reduction of,
or reduced growth in the Group’s ordinary business, in the decline in the Group’s asset values, which
could have an adverse impact on the Group’s business, financial condition and operating results.

MATERIAL RISKS THAT ARE SPECIFIC TO THE NOTES
The risks under this heading are divided into the following categories:
(a) Risks relating to the Notes

(b) Risks relating to the market generally

(a) Risks relating to the Notes
The Notes are fixed rate securities and are vulnerable to fluctuations in market interest rates

The Notes will carry fixed interest. A holder of a security with a fixed interest rate is exposed to the risk
that the price of such security falls as a result of changes in the current interest rate on the capital
markets (the "Market Interest Rate"). While the nominal interest rate of a security with a fixed interest
rate is fixed during the life of such security or during a certain period of time, the Market Interest Rate
typically changes on a daily basis. As the Market Interest Rate changes, the price of such security
moves in the opposite direction. If the Market Interest Rate increases, the price of such security typically
falls whereas, if the Market Interest Rate falls, its price typically increases, in each case until the yield
of such security is approximately equal to the Market Interest Rate. Investors should be aware that
movements of the Market Interest Rate could adversely affect the market price of the Notes.

The Notes are unsecured and do not limit the amount of indebtedness incurred by the Group

The Notes constitute unsecured obligations of the Issuer do not contain any restriction on the amount
of indebtedness which the Issuer and its Subsidiaries may from time to time incur or, save as provided
in Condition 4 (Negative Pledge), on the giving of security by the Issuer and its subsidiaries over present
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and future indebtedness. In the event of any insolvency or winding-up of the Issuer, the Notes will rank
equally with the Issuer's other unsecured senior indebtedness and, accordingly, any increase in the
amount of the Issuer’s unsecured senior indebtedness in the future may reduce the amount recoverable
by Noteholders. In addition, as the Notes are unsecured, where security has been granted over assets
of the Issuer to secure indebtedness, in the event of any insolvency or winding-up of the Issuer, such
indebtedness will, in respect of such assets, rank in priority over the Notes and the other unsecured
indebtedness of the Issuer. Furthermore, as set out in further detail in the Terms and Conditions of the
Notes, the scope of Condition 4 (Negative Pledge) is limited to indebtedness in the form of, or
represented by instruments which are capable of being traded, quoted, listed or dealt in on a securities
market and are subject to a number of exceptions, including security granted in the context of
securitisations and similar transactions and security that the Issuer or any of its subsidiaries is required
to give under legislative measures issued from time to time in the Republic of Italy. See also "(a) Risks
related to the business activities and industries of the Issuer and the Group - Risks relating to the
acquisition of the Bagnoli area" above.

The claims of Noteholders are structurally subordinated with respect to the Issuer's subsidiaries

The Group conducts a significant part of its operations through its subsidiaries and expects to continue
to do so in the future. Noteholders will have no claim against any Subsidiary of the Issuer and the assets
of those Subsidiaries will be subject to prior claims by their creditors, regardless of whether such
creditors are secured or unsecured.

The Notes may not be a suitable investment for all investors

Each potential investor in the Notes must determine the suitability of any investment in the light of its
own circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Prospectus;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact that the Notes will have
on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes, including where the currency for principal or interest payments is different from the
potential investor's currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of financial
markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

A potential investor should not invest in the Notes unless it has the expertise (either alone or with a
financial adviser) to evaluate how the Notes will perform under changing conditions, the resulting effects
on the value of the Notes and the impact that the investment will have on the potential investor's overall
investment portfolio.

The Notes may be redeemed for tax reasons

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Notes
due to any withholding or deduction for or on account of any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or
assessed by or on behalf of the Republic of Italy or any political subdivision thereof or any authority
therein or thereof having power to tax, the Issuer may redeem all outstanding Notes in accordance with
the Conditions. If the Issuer calls and redeems the Notes in the circumstances mentioned above, the
Noteholders may not be able to reinvest the redemption proceeds in comparable securities offering a
yield as high as that of the Notes.
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The Notes are subject to optional redemption by the Issuer

The Notes contain an optional redemption feature, as set out in Condition 7(d) (Redemption and
Purchase - Redemption at the option of the Issuer (Make-Whole Call)) which is likely to limit the market
value of the Notes. During any period when the Issuer may elect to redeem the Notes, the market value
of those Notes generally will not rise substantially above the price at which they can be redeemed. This
may also be true prior to any redemption period.

The Notes may also be redeemed at the option of the Issuer pursuant to the 3 Month Par Call, as
described in Condition 7(e) (Redemption and Purchase - Redemption at the option of the Issuer (3
Month Par Call)). If the Issuer calls and redeems the Notes in the circumstances mentioned above, the
Noteholders may not be able to reinvest the redemption proceeds in securities offering a comparable
yield.

In addition, the Issuer may redeem or purchase the Notes at its option if 80 per cent. or more in principal
amount of the Notes then outstanding have been redeemed or purchased, as described in Condition
7(f) (Redemption and Purchase - Redemption at the option of the Issuer (Clean-up Call)).

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate
on the Notes. At those times, an investor generally would not be able to reinvest the redemption
proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may
only be able to do so at a significantly lower rate. Potential investors should consider reinvestment risk
in light of other investments available at that time.

The exercise of a put option by Noteholders following a Change of Control may adversely affect
the Issuer's financial position

Upon the occurrence of certain change of control events relating to the Issuer, as set out in Condition
7(c) (Redemption and Purchase — Redemption at the option of the Noteholders upon a Change of
Control), under certain circumstances the Noteholders will have the right to require the Issuer to redeem
their outstanding Notes in whole (but not in part) at their principal amount. However, it is possible that
the Issuer will not have sufficient funds at the time of the Change of Control to make the required
redemption of Notes. If there are not sufficient funds for the redemption, Noteholders may receive less
than the principal amount of the Notes if they elect to exercise such right. Furthermore, if such provisions
were exercised by some or all of the Noteholders, this might adversely affect the Issuer's financial
position.

Investors must rely on the procedures of the clearing systems

The Notes will be deposited with a common safekeeper for Euroclear and Clearstream (the "ICSDs").
Except in the circumstances described in the relevant Global Note, investors will not be entitled to
receive definitive Notes. While the Notes are represented by one or more Global Notes, the ICSDs will
maintain records of the beneficial interests in the Global Notes and investors will be able to trade their
beneficial interests only through the ICSDs. Similarly, the Issuer will discharge its payment obligations
under the Notes by making payments to the ICSDs for distribution to their accountholders and has no
responsibility or liability for the records relating to, or payments made in respect of, beneficial interests
in the Global Notes. A holder of a beneficial interest in a Global Note must therefore rely on the
procedures of the ICSDs to receive payments under the relevant Notes.

In addition, holders of beneficial interests in the Global Notes will not have a direct right to vote in respect
of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by the ICSDs to appoint appropriate proxies or receive a voting certificate.

Minimum denomination of the Notes

The Notes will be issued in denominations of €100,000 or higher integral multiples of €1,000, up to and
including a maximum denomination of €199,000. Although Notes cannot be traded in amounts of less
than their minimum denomination of €100,000, they may nonetheless be traded in amounts that will
result in a Noteholder holding a principal amount of less than €100,000. Any such principal amount
would not be tradeable while the Notes are in the form of a Global Note and, if definitive Notes were
issued, such Noteholder would not receive a definitive Note in respect of its holding and, consequently,
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would need to purchase a principal amount of Notes so as to increase such holding to at least €100,000.
If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination
that is not an integral multiple of €100,000 may be illiquid and difficult to trade.

Payments in respect of the Notes may in certain circumstances be made subject to withholding
or deduction of tax

The Notes may be subject to withholding taxes in circumstances where the Issuer is not obliged to
make gross up payments and this would result in holders receiving less interest than expected and
could significantly adversely affect their return on the Notes. Prospective purchasers of Notes should
consult their tax advisers as to the overall tax consequences of acquiring, holding and disposing of
Notes and receiving payments of interest, principal and/or other amounts under the Notes, including in
particular the effect of any national, regional or local tax laws of any country or territory. See also the
section of this Prospectus entitled "Taxation".

U.S. Foreign Account Tax Compliance Act ("FATCA") Withholding

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA,
a "foreign financial institution” may be required to withhold on certain payments it makes ("foreign
passthru payments") to persons that fail to meet certain certification, reporting, or related requirements.
The Issuer is a foreign financial institution for these purposes.

A number of jurisdictions, including the Republic of Italy, have entered into, or have agreed in substance
to, intergovernmental agreements with the United States to implement FATCA ("IGAs"), which modify
the way in which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect,
a foreign financial institution in an IGA jurisdiction would generally not be required to withhold under
FATCA or an IGA from payments that it makes. Certain aspects of the application of the FATCA
provisions and IGAs to instruments such as the Notes, including whether withholding would ever be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, are
uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA or
an IGA with respect to payments on instruments such as the Notes, such withholding would not apply
prior to the date that is two years after the publication of the final regulations defining "foreign passthru
payment" and Notes issued on or prior to the date that is six months after the date on which final
regulations defining "foreign passthru payments" are filed with the U.S. Federal Register generally
would be "grandfathered" for purposes of FATCA withholding unless materially modified after such date
(including by reason of a substitution of the Issuer). However, if additional notes (as described under
"Terms and Conditions—Further Issues") that are not distinguishable from previously issued Notes are
issued after the expiration of the grandfathering period and are subject to withholding under FATCA,
then withholding agents may treat all Notes, including the Notes offered prior to the expiration of the
grandfathering period, as subject to withholding under FATCA. Holders should consult their own tax
advisors regarding how these rules may apply to their investment in the Notes.

The tax regime applicable to the Notes is subject to a listing requirement

No assurance can be given that the Notes will be listed or that, once listed, the listing will be maintained
or that such listing will satisfy the listing requirement under Decree No. 239 in order for the Notes to be
eligible to benefit from the exemption from the requirement to apply withholding tax. If the Notes are not
listed or that listing requirement is not satisfied, payments of interest, premium and other income with
respect to the Notes would be subject to a withholding tax currently at a rate of 26 per cent. and the
Issuer would be required to pay additional amounts with respect to such withholding taxes such that
Noteholders receive a net amount that is not less than the amount that they would have received in the
absence of such withholding.

No assurance can be given that the Italian tax authorities will not interpret the applicable legislation to
require that listing be effective at closing or that listing can be achieved by the Issue Date. The possible
imposition of withholding taxes with respect to payments on the Notes and the resulting obligation to
pay additional amounts to holders of Notes could have a material adverse effect on the Issuer's financial
condition and results of operations.
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Change of law or administrative practice

The conditions of the Notes are based on English law in effect as at the date of this Prospectus, although
certain provisions relating to the Notes are subject to compliance with certain mandatory provisions of
Italian law, such as those applicable to Noteholders' meetings and to the appointment and role of the
Noteholders' representative (rappresentante comune). No assurance can be given as to the impact of
any possible judicial decision or change to English or Italian law or administrative practice after the date
of this Prospectus. See also "Noteholders' meeting provisions may change by operation of law or
because of changes in the Issuer's circumstances" below.

Decisions at Noteholders' meetings bind all Noteholders

Provisions for calling meetings of Noteholders are contained in the Agency Agreement and summarised
in Condition 14(a) (Meetings of Noteholders). Noteholders' meetings may be called to consider matters
affecting Noteholders' interests generally, including modifications to the terms and conditions relating
to the Notes. These provisions permit defined majorities to bind all Noteholders, including those who
did not attend and vote at the relevant meeting or who voted against the majority. Any such
modifications to the Notes (which may include, without limitation, lowering the ranking of the Notes,
reducing the amount of principal and interest payable on the Notes, changing the time and manner of
payment, changing provisions relating to redemption, limiting remedies on the Notes and changing the
amendment provisions) may have an adverse impact on Noteholders' rights and on the market value
of the Notes.

Noteholders' meeting provisions may change by operation of law or because of changes in the
Issuer's circumstances

As mentioned in "- Change of law or administrative practice” above, the provisions relating to
Noteholders' meetings (including quorums and voting majorities) are subject to compliance with certain
mandatory provisions of Italian law, which may change during the life of the Notes. In addition, as
currently drafted, the rules concerning Noteholders' meetings are intended to follow mandatory
provisions of Italian law that apply to Noteholders' meetings where the issuer is an Italian unlisted
company. As at the date of this Prospectus, the Issuer is an unlisted company but, if its shares were
listed on a securities market while the Notes are still outstanding, then the mandatory provisions of
Italian law that apply to Noteholders' meetings would be different (particularly in relation to the rules
relating to the calling of meetings, participation by Noteholders at meetings, quorums and voting
majorities). In addition, certain Noteholders' meeting provisions could change as a result of
amendments to the Issuer's By-laws. Accordingly, Noteholders should not assume that the provisions
relating to Noteholders' meetings contained in the Agency Agreement and summarised in the
Conditions will correctly reflect mandatory provisions of Italian law applicable to Noteholders' meetings
at any future date during the life of the Notes.

Notes issued as Social Bonds with a specific use of proceeds may not meet investor
expectations or requirements

It is the Issuer's intention to apply an amount equivalent to the proceeds of the Notes to finance and/or
refinance projects that have a positive social impact in accordance with the Issuer's social bond
framework (the "Social Bond Framework") such as the Eligible Projects as defined in the section
entitled "Use of Proceeds" below and detailed in the Social Bond Framework. A prospective investor
should have regard to the information set out in the "Use of Proceeds" section and determine for itself
the relevant of such information for the purpose of an investment in such Notes together with any other
investigation it deems necessary.

No assurance is given that such use of proceeds will satisfy any present or future investment criteria or
guideliens with which an investor is required, or intends, to comply, in particular with regard to any direct
or indirect environmental or sustainability impact of any project or uses, the subject of or related to, the
Social Bond Framework.

No assurance can be given that Eligible Projects will meet investor expectations or requirements
regarding such "social" or similar labels (including Regulation (EU) 2020/852 on the establishment of a
framework to facilitate sustainable investment (the so called "EU Taxonomy") or Regulation (EU)
2020/852 as it forms part of domestic law in the United Kingdom by virtue of the EUWA). Each
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prospective investor should have regard to the factors described in the Issuer's Social Bond Framework
and the relevant information contained in this Prospectus and seek advice from their independent
financial adviser or other professional adviser regarding its purchase of the Notes before deciding to
invest. The Issuer's Social Bond Framework may be subject to review and change and may be
amended, updated, supplemented, replaced and/or withdrawn from time to time and any subsequent
version(s) may differ from any description given in this Prospectus. The Issuer's Social Bond Framework
does not form part of, nor is incorporated by reference, in this Prospectus.

In the event that the Notes are listed or admitted to trading on a dedicated "social" or other equivalently-
labelled segment of a stock exchange or securities market, no representation or assurance is given that
such listing or admission satisfies any present or future investment criteria or guidelines with which such
investor is required, or intends, to comply. Furthermore, it should be noted that the criteria for any such
listings or admission to trading may vary from one stock exchange or securities market to another. No
representation or assurance is given or made by that any such listing or admission to trading will be
obtained in respect of any such Notes or that any such listing or admission to trading will be maintained
during the life of the Notes.

While it is the intention of the Issuer to apply the proceeds of the Notes and to report on the use of
proceeds or Eligible Projects as described in "Use of Proceeds", there is no contractual obligation to do
so. There can be no assurance that any such Eligible Projects will be available or capable of being
implemented in the manner anticipated and, accordingly, that the Issuer will be able to use the proceeds
for such Eligible Projects as intended. In addition, there can be no assurance that Eligible Projects will
be completed as expected or achieve the impacts or outcomes (environmental, social or otherwise)
originally expected or anticipated. None of a failure by the Issuer to allocate the proceeds of the Notes
or to report on the use of proceeds or Eligible Projects as anticipated or a failure of a third party to issue
(or to withdraw) an opinion or certification in connection with an issue of Notes or the failure of the Notes
to meet investors' expectations requirements regarding any "social" or similar labels will constitute an
Event of Default or breach of contract with respect to any of the Notes.

A failure of the Notes to meet investor expectations or requirements as to their "social" or equivalent
characteristics including the failure to apply proceeds for Eligible Projects, the failure to provide, or the
withdrawal of, a third party opinion or certification, the Notes ceasing to be listed or admitted to trading
on any dedicated stock exchange or securities market as aforesaid or the failure by the Issuer to report
on the use of proceeds or Eligible Projects as anticipated may have a material adverse effect on the
value of such Notes and/or may have consequences for certain investors with portfolio mandates to
invest in "social" assets (which consequences may include the need to sell the Notes as a result of the
Notes not falling within the investor's investment criteria or mandate).

(b) Risks related to the market generally
There is no active trading market for the Notes and one cannot be assured

Application has been made for the Notes to be admitted to listing on the Official List of the Luxembourg
Stock Exchange and to trading on its regulated market. The Notes are new securities for which there is
currently no market. There can be no assurance as to the liquidity of any market that may develop for
the Notes, the ability of Noteholders to sell such Notes or the price at which the Notes may be sold. The
liquidity of any market for the Notes will depend on the number of holders of the Notes, prevailing
interest rates, the market for similar securities and a number of other factors. In an illiquid market, the
Noteholders might not be able to sell their Notes or to do so at fair market prices. There can be no
assurance that an active trading market for the Notes will develop or, if one does develop, that it will be
maintained. If an active trading market does not develop or cannot be maintained, this could have a
material adverse effect on the liquidity and trading prices for the Notes.

The liquidity and market value of the Notes may also be significantly affected by factors such as
variations in the Group's annual and (if any) interim results of operations, news announcements or
changes in general market conditions. In addition, broad market fluctuations and general economic and
political conditions may adversely affect the market value of the Notes, regardless of the actual
performance of the Issuer and the Group.
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Delisting of the Notes

Application has been made for the Notes to be admitted to listing on the Official List of the Luxembourg
Stock Exchange and to trading on its regulated market. The Notes may subsequently be delisted
despite the best efforts of the Issuer to maintain such listing and, although no assurance is made as to
the liquidity of the Notes as a result of listing, any delisting of the Notes may have a material effect on
a Noteholder's ability to resell the Notes on the secondary market. See also "The tax regime applicable
to the Notes is subject to a listing requirement” above.

Transfers of the Notes may be restricted

The ability to transfer the Notes may also be restricted by securities laws or regulations of certain
countries or regulatory bodies. The Notes have not been, and will not be, registered under the Securities
Act or any state securities laws in the U.S. or the securities laws of any other jurisdiction. Noteholders
may not offer the Notes in the United States to or for the account or benefit of a U.S. person except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and applicable state securities laws. It is the obligation of each Noteholder to ensure that
offers and sales of Notes comply with all applicable securities laws. In addition, transfers to certain
persons in certain other jurisdictions may be limited by law, or may result in the imposition of penalties
or liability. For a description of restrictions which may be applicable to transfers of the Notes, see
"Subscription and Sale".

Credit ratings may not reflect all risks

The Issuer has been rated "Baa3 with negative outlook™ by Moody's, which is established in the
European Economic Area and registered as a credit rating agency under the CRA Regulation, and the
Notes are expected to be rated "Baa3 with negative outlook" by Moody's. Noteholders should be aware
that:

(a) a rating will reflect only the views of the rating agency and may not reflect the potential impact of
all risks related to structure, market, additional factors discussed in this Prospectus and other
factors that may affect the value of the Notes;

(b) a rating is not a recommendation to buy, sell or hold securities and may be subject to review,
revision, suspension, reduction or withdrawal at any time by the assigning rating agency; and

(c) notwithstanding the above, an adverse change in a credit rating could adversely affect the trading
price for the Notes.

In general, European regulated investors are restricted from using a rating for regulatory purposes if
such rating is not issued by a credit rating agency established in the EEA and registered under the EU
CRA Regulation unless (1) the rating is provided by a credit rating agency not established in the EEA
but is endorsed by a credit rating agency established in the EEA and registered under the EU CRA
Regulation or (2) the rating is provided by a credit rating agency not established in the EEA which is
certified under the EU CRA Regulation. Similarly, in general, UK regulated investors are restricted from
using a rating for regulatory purposes if such rating is not issued by a credit rating agency established
in the UK and registered under the UK CRA Regulation unless (1) the rating is provided by a credit
rating agency not established in the UK but is endorsed by a credit rating agency established in the UK
and registered under the UK CRA Regulation or (2) the rating is provided by a credit rating agency not
established in the UK which is certified under the UK CRA Regulation.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or
review or regulation by certain authorities. Each potential investor should consult its legal advisers to
determine whether and to what extent (i) Notes are legal investments for it, (iij) Notes can be used as
collateral for various types of borrowing and (iii) other restrictions apply to the purchase or pledge of
any Notes. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of Notes under any applicable risk-based capital or similar rules.
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Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in Euro. This presents certain risks relating to
currency conversions if an investor's financial activities are denominated principally in a currency or
currency unit (the "Investor's Currency") other than Euro. These include the risk that exchange rates
may change significantly (including changes due to devaluation of the Euro or revaluation of the
Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency may
impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative to
the Euro would decrease (i) the Investor's Currency-equivalent yield on the Notes, (i) the Investor's
Currency-equivalent value of the principal payable on the Notes and (iii) the Investor's Currency-
equivalent market value of the Notes.

In addition, government and monetary authorities may impose (as some have done in the past)

exchange controls that could adversely affect an applicable exchange rate. As a result, investors may
receive less interest or principal than expected, or no interest or principal.
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INFORMATION INCORPORATED BY REFERENCE
The following information is incorporated in, and forms part of, this Prospectus:

0] the English translation of the Italian audited consolidated financial statements of the Issuer as
at and for the year ended 31 December 2021
(file://IC:/Users/GPA266/Downloads/Invitalia%20Consolidated%20Financial%20Statements%
202021%20(1).pdf); and

(i) the English translation of the Italian audited consolidated financial statements of the Issuer as
at and for the year ended 31 December 2020
(file://IC:/Users/IGPA266/Downloads/Invitalia%20Financial%20Report%202020%20(7).pdf),

in each case together with the accompanying notes and external auditors' reports.

The Issuer’s financial statements were prepared in accordance with International Financial Reporting
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and as
endorsed by the European Union.

Access to documents

The Issuer will provide, without charge to each person to whom a copy of this Prospectus has been
delivered, upon the request of such person, a copy of any or all the documents containing information
incorporated by reference herein. Requests for such documents should be directed to the Issuer at its
offices set out at the end of this Prospectus. Such documents will also be available, without charge, at
the specified office of the Fiscal Agent, on the website of the Luxembourg Stock Exchange
(www.bourse.lu) and, with respect to the Issuer's consolidated annual financial statements, on the
Issuer's website (www.invitalia.it).

Cross-reference list

The following table shows where to find the information in the above-mentioned documents that is
required to be disclosed under the Commission Delegated Regulation (EU) 2019/980 (the "Prospectus
Delegated Regulation").

English translation of the audited consolidated annual financial statements of the Issuer

Section Page number(s)

2021 2020
Directors’ report on operations 4-52 4-75
Consolidated balance sheet 54-55 77-78
Consolidated income statement 56 79-80
Consolidated statement of comprehensive income 57 81
Statement of changes in consolidated equity 58-59 82
Consolidated statement of cash flows 60-61 83-84
Notes to the consolidated financial statements 62-371 85-272
Attachments to the Notes to the Consolidated Financial 372-380 273-285
Statements
Report of the Board of Statutory Auditors 381-386 352-355
Independent Auditors' Report 390-397 356-364

Any information contained in or incorporated by reference in any of the documents specified above
which is not included in the cross-reference list in this Prospectus is either not relevant to investors or
is covered elsewhere in this Prospectus and, for the avoidance of doubt, unless specifically incorporated
by reference into this Prospectus, information contained on the website does not form part of this
Prospectus.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Notes, which (subject to completion and
amendment) will be endorsed on each Note in definitive form. The terms and conditions applicable to
any Note in global form will differ from those terms and conditions which would apply to Notes in
definitive form to the extent described in the next section of this Prospectus entitled "Overview of
Provisions of the Notes in Global Form".

The € 350,000,000 5.250% per cent. notes due 14 November 2025 (the "Notes", which expression
includes any further notes issued pursuant to Condition 15 (Further Issues) and forming a single series
therewith) of Agenzia nazionale per l'attrazione degli investimenti e lo sviluppo d'impresa S.p.A. (the
"Issuer") are the subject of a fiscal agency agreement dated 14 November 2022 (as amended or
supplemented from time to time, the "Agency Agreement") between the Issuer and BNP PARIBAS,
Luxembourg Branch, as fiscal agent (in such capacity, the "Fiscal Agent", which expression includes
any successor fiscal agent appointed from time to time in connection with the Notes) and as paying
agent (in such capacity, the "Paying Agent" and, together with the Fiscal Agent, the "Paying Agents",
which expression includes any successor or additional paying agents appointed from time to time in
connection with the Notes). Certain provisions of these Conditions are summaries of the Agency
Agreement and subject to its detailed provisions. The holders of the Notes (the "Noteholders") and the
holders of the related interest coupons (the "Couponholders" and the "Coupons”, respectively) are
bound by, and are deemed to have notice of, all the provisions of the Agency Agreement applicable to
them. Copies of the Agency Agreement are available for inspection by Noteholders during normal
business hours at the Specified Offices (as defined in the Agency Agreement) of each of the Paying
Agents, the initial Specified Offices of which are set out below.

1. Definitions and Interpretation
(@) Definitions
In these Conditions:

"Acquired Debt Transaction" means any transaction entered into after the Issue Date by

which:

0) any asset or undertaking over which a Security Interest subsists is transferred, sold,
contributed or assigned to or otherwise vested in the Issuer or a Subsidiary; or

(i) any Person that is liable for Indebtedness and/or is subject to a Security Interest (as the

case may be) becomes a Subsidiary of the Issuer or is merged into the Issuer or any of
its Subsidiaries,

in both cases, where such Indebtedness and/or Security Interest already exists at the time when
such transaction is entered into;

"acting in concert" means, in relation to two or more Persons, any event or circumstances
whereby, pursuant to an agreement, arrangement or understanding (whether formal or
informal), such Persons co-operate, through the acquisition or holding of voting rights
exercisable at a shareholders' or equivalent meeting of the Issuer by any of them, either directly
or indirectly, for the purposes of obtaining or consolidating control of the Issuer;

"Affiliate" means, at any time, and with respect to any Person (the "first Person"), any other
Person that at such time directly or indirectly through one or more intermediaries controls, or is
controlled by, or is under common control with, the first Person;

"Business Day" means:

0] for the purposes of Condition 7(c) (Redemption at the option of Noteholders upon a
Change of Control), a TARGET Settlement Day; or

(ii) for any other purpose:
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(A) in relation to any place, a day on which commercial banks and foreign
exchange markets settle payments and are open for general business
(including dealing in foreign exchange and foreign currency deposits) in that
place; or

(B) in the case of payment by credit or transfer to a Euro account, a TARGET
Settlement Day;

"Calculation Amount" means €1,000 in principal amount of Notes;

"Certification Date" means a date falling not later than 30 days after the approval by the
Issuer's shareholders of the relevant consolidated financial statements and, in any event, no
later than six months after the end of the Financial Period;

a "Change of Control" means any event or circumstance in which any Person or Persons
acting in concert (in each case, other than one or more Permitted Holders), together with any
of their Affiliates, has or gains control of the Issuer;

"Change of Control Notice" means a notice from the Issuer to Noteholders describing the
relevant Change of Control and indicating the start and end dates of the relevant Put Option
Exercise Period and the Put Option Redemption Date;

"Compliance Certificate" means a certificate of the Issuer duly signed by the Chief Executive
Officer of the Issuer, substantially in the form annexed to the Agency Agreement, confirming as
at the Certification Date:

0] the number of shares held by Permitted Holders (as far as the Issuer is aware) and the
percentage of the Issuer's share capital (excluding treasury shares) represented by
such shares;

(ii) that, as far as the Issuer is aware, no Change of Control has occurred;
(iii) which of the Subsidiaries of the Issuer are Material Subsidiaries;
(iv) that its audited consolidated financial statements in respect of the last Financial Period

give a true and fair view of the financial condition of the Group as at the end of such
Financial Period and of the results of its operations during such period; and

(V) either:

(A) that such financial statements have been prepared using accounting policies,
practices and procedures consistent with those applied in the preparation of
its immediately preceding annual consolidated financial statements; or

(B) that the Issuer has made available to Noteholders all such descriptions and

information as are required pursuant to Condition 5(b) (Preparation of
financial statements);

"control" means, for all purposes in connection with Condition 7(c) (Redemption at the option
of Noteholders upon a Change of Control), in respect of any Person:

0] the acquisition and/or holding of more than 50 per cent. of the share capital of such
Person; or
(ii) the power (whether by way of ownership of shares, proxy, contract, agency or

otherwise) to:

(A) cast, or control the casting of, more than one-half of the maximum number of
votes that might be cast at a shareholders' or equivalent meeting of such
Person; or
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(B) appoint or remove all or a majority of the members of the Board of Directors
(or other equivalent body) of such Person; or

(iii) the ability to exercise dominant influence over such Person or a company controlling
such Person, whether by reason of voting rights at a shareholders' or equivalent
meeting or by virtue of contractual relationships;

and the expressions "controlling”, "controlled" and "controlled by" shall be construed
accordingly;

"Day Count Fraction" means (i) the actual number of days in the period from and including the
date from which interest begins to accrue (the "Accrual Date") to but excluding the date on which
it falls due divided by (i) the actual number of days from and including the Accrual Date to but
excluding the next following Interest Payment Date;

"Decree No. 239" means lItalian Legislative Decree No. 239 of 1 April 1996 and related
implementing regulations, as amended, supplemented or re-enacted from time to time;

"Event of Default" means any of the events described in Condition 10 (Events of Default);

"Excluded Subsidiary" means any of the following Subsidiaries of the Issuer: Italia Turismo
S.p.A. and Invitalia Partecipazioni S.p.A.;

"Extraordinary Resolution” has the meaning given to it in the Agency Agreement;

"Financial Period" means each of the periods to which the Issuer's annual consolidated
financial statements relate, the first such period being the 12-month period ending 31 December
2022;

"Fitch" means Fitch Italia S.p.A. and any of its Affiliates or successors carrying on the business
of assigning credit ratings to Persons in Italy;

"Group" means the Issuer and its Subsidiaries (taken as a whole);

"Indebtedness"” means any indebtedness of any Person for money borrowed or raised, whether
or not contingent, including (without limitation) any indebtedness for or in respect of:

0] amounts raised by acceptance under any acceptance credit facility;
(ii) amounts raised under any note purchase facility;
(iii) the amount of any liability in respect of leases or hire purchase contracts which would,

in accordance with applicable law and accounting principles, be treated as finance or
capital leases;

(iv) the amount of any liability in respect of any purchase price for assets or services the
payment of which is deferred for a period in excess of 60 days; and

(v) amounts raised under any other transaction (including, without limitation, any forward
sale or purchase agreement) having substantially the same commercial effect of a
borrowing;

"Interest Payment Date" means 14 November in each year;

"Intermediate Holding Company" means a Subsidiary of the Issuer which itself has
Subsidiaries;

"Investment Grade Rating" means any credit rating assigned by a Rating Agency which is, or
is equivalent to, any of the following categories:

® with respect to S&P and Fitch, from and including AAA to and including BBB-;

10234847842-v38 -29- 47-41037967



(ii) with respect to Moody's, from and including Aaa to and including Baas3,
or, in each case, any equivalent successor categories;
"Issue Date" means 14 November 2022;

"Material Subsidiary" means, at any time, any Subsidiary of the Issuer which is not an
Excluded Subsidiary and which (consolidated with its own Subsidiaries, if any) accounts for 7
per cent. or more of the Group's consolidated total assets and, for these purposes:

0] the Group's consolidated total assets will be determined by reference to its then latest
audited consolidated annual financial statements (the "Relevant Consolidated
Financial Statements"); and

(ii) the total assets of each Subsidiary will be determined by reference to the annual
financial statements (whether or not audited) of such Subsidiary and those of its own
Subsidiaries (if any), in each case upon which the relevant consolidated financial
statements of the Issuer have been based,

provided that: (A) if a Person has become a Subsidiary of the Issuer after the date on which the
Relevant Consolidated Financial Statements have been prepared, the total revenues or total
assets of that Subsidiary will be determined by reference to its latest annual financial statements
(whether or not audited) and will be consolidated if that Subsidiary itself has Subsidiaries; (B) the
Relevant Consolidated Financial Statements and the corresponding financial statements of
each relevant Subsidiary will be adjusted (where appropriate) to reflect fairly the total revenues
or total assets of, or represented by, any Person, business or assets subsequently acquired or
disposed of; and (C) where an Intermediate Holding Company has one or more Subsidiaries at
least one of which, under this definition, is a Material Subsidiary, then such Intermediate Holding
Company will be deemed to be a Material Subsidiary;

"Maturity Date" means 14 November 2025;

"Moody's" means Moody's Italia S.r.l. and any of its Affiliates or successors carrying on the
business of assigning credit ratings to Persons in Italy;

"Permitted Holders" means:
0] the Ministry of Economics and Finance of the Republic of Italy;

(ii) any authority, agency, ministry, department, statutory corporation or other entity, arm
or body of or pertaining to, or controlled by, the Republic of Italy or the central
government thereof, whether autonomous or not (excluding, for the avoidance of doubt,
any authority, agency, department, statutory corporation or other entity, arm or body of
or pertaining to, or controlled by, one or more Italian regions, provinces or
municipalities); or

(iii) any Person directly or indirectly controlled by any of the foregoing;
"Permitted Reorganisation" means:

0] in respect of the Issuer, any "fusione" or "scissione" (such expressions having the
meanings ascribed to them by the laws of the Republic of Italy) or any other
amalgamation, merger, demerger, reconstruction or similar arrangement of the Issuer
whilst solvent, whether as a transaction or as part of a related sequence of events
whereby, upon completion of the transaction or sequence, all or substantially all of the
assets and liabilities of the Issuer, including all its rights and obligations under or in
respect of the Notes will be assumed in accordance with applicable law by a Person
(the "relevant entity") which, immediately after such assumption, is a member of the
group consisting of the Issuer and its consolidated Subsidiaries, provided that the
following conditions are satisfied:
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the relevant entity enters into a supplemental agency agreement and such
other documents (if any) as are necessary to give effect to the substitution of
the relevant entity for the Issuer (all such documents, the "relevant
documents");

the relevant entity obtains opinions addressed to it from legal advisers of
recognised international standing as to matters of English law and the law of
the jurisdiction of the relevant entity, in each case in a form consistent with the
standards of Eurobond transactions, confirming (1) that the Notes represent
legal, valid, binding and enforceable obligations of the relevant entity, (2) that
the relevant documents (if any) represent legal, valid, binding and enforceable
obligations of the relevant entity and (3) all actions, conditions and things
required to be taken, fulfilled and done to ensure that such is the case
(including any necessary approvals, consents, filings and/or registrations)
have been taken, fulfilled and done, and such opinions are made available to
Noteholders at the specified office of the Fiscal Agent; and

upon completion of such transaction or sequence, no Rating Event occurs or
has occurred,

and, following satisfaction of the above conditions, all references to the "Issuer” in these
Conditions shall be read as references to the relevant entity;

(ii) in respect of any Subsidiary:

(A)

any "fusione” or "scissione" (such expressions having the meanings ascribed
to them by the laws of the Republic of Italy) or any other amalgamation,
merger, demerger or reconstruction of the relevant Subsidiary whilst solvent,
under which all or substantially all of its assets and liabilities are transferred,
sold, contributed, assigned or otherwise vested in the Issuer or any of the
Issuer's other Subsidiaries (other than an Excluded Subsidiary) in accordance
with applicable law; or

(B) any amalgamation, merger, demerger or restructuring, whilst solvent, which
the Issuer is required to carry out under legislative measures binding upon the
Issuer which may be issued from time to time after the Issue Date by the
Republic of Italy; or
(iii) any divestment of any Excluded Subsidiary;

"Permitted Security Interest” means:

0] any Security Interest arising by operation of law in the ordinary course of business of
the Issuer or a Material Subsidiary, provided that such Security Interest is not (and
does not become capable of being) enforced;

(ii) any Security Interest to which the assets or undertaking of the Issuer or any of its
Material Subsidiaries are subject as a result of an Acquired Debt Transaction, provided
that:

(A) such Security Interest was not created in connection with or in contemplation
of such Acquired Debt Transaction; and
(B) the aggregate principal amount of Indebtedness secured by such Security
Interest is not increased and no additional assets become subject to such
Security Interest, either in connection with or in contemplation of the Acquired
Debt Transaction or at any time thereafter;
(iii) any Security Interest (a "New Security Interest") created in substitution for any

existing Security Interest permitted under paragraph (ii) above (an "Existing Security
Interest"), provided that:
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(A) the principal amount of Indebtedness secured by the New Security Interest
does not at any time exceed the principal amount of Indebtedness secured by
the Existing Security Interest; and

(B) other than by reason of general market trends beyond the control of the Issuer,
the value of the assets over which the New Security Interest subsists does not
at any time exceed the value of the assets over which the Existing Security
Interest subsisted; or

(iv) any Security Interest to secure indebtedness represented by notes or similar
instruments, issued by consolidated or non-consolidated special purpose vehicles in
connection with the securitisation of assets, and in respect of which recourse is limited
to such assets; or

(v) any Security Interest created or permitted to secure any Relevant Indebtedness or any
guarantee and/or indemnity in relation to any Relevant Indebtedness which the Issuer
is required to create or permit under Article 33, paragraph 12, of Law Decree No. 133
of 12 September 2014, as subsequently amended, and implemented by the Prime
Ministerial Decree of 15 October 2015, or any other legislative measures binding upon
the Issuer which may be issued from time to time by the Republic of Italy after the Issue
Date;

"Person" means any individual, company, corporation, firm, partnership, joint venture,
association, organisation, state or agency of a state or other entity, whether or not having
separate legal personality;

"Put Option Exercise Period" means, in respect of any Change of Control, a period of 20
Business Days following the date on which the relevant Change of Control Notice is given to
the Noteholders in accordance with Condition 16 (Notices);

"Put Option Notice" means a notice from a Noteholder to the Issuer in a form obtainable from
any Paying Agent and substantially in the form annexed to the Agency Agreement, stating that
such Noteholder requires early redemption of all or some of its Notes pursuant to Condition 7(c)
(Redemption at the option of Noteholders upon a Change of Control);

"Put Option Receipt" means a receipt issued by a Paying Agent to a Noteholder depositing a
Put Option Notice, substantially in the form annexed to the Agency Agreement;

"Put Option Redemption Date" means, in respect of any Change of Control, the date specified
in the relevant Change of Control Notice by the Issuer, being a date not earlier than five nor
later than 20 Business Days after expiry of the Put Option Exercise Period;

"Rate of Interest" means 5.250% per cent. per annum;

"Rating Agency" means Moody's, S&P or Fitch;

a "Rating Event" will be deemed to have occurred following an event if:

0] at the beginning of the Rating Event Period, the Notes carry from a Rating Agency an
Investment Grade Rating and:

(A) during the Rating Event Period, any such rating is either downgraded by the
relevant Rating Agency below an Investment Grade Rating or withdrawn; and

(B) subsequently, but in any event within the Rating Event Period, such rating is
not (in the case of a downgrade) upgraded to an Investment Grade Rating by
such Rating Agency or (in the case of a withdrawal) replaced by an Investment
Grade Rating from any other Rating Agency; and/or

(ii) at the beginning of the Rating Event Period, the Notes carry a credit rating assigned by
a Rating Agency that is not an Investment Grade Rating and:
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(A) during the Rating Event Period, any such rating is downgraded by one or more
notches (for illustration, Bal to Ba2 being one notch); and

(B) subsequently, but in any event within the Rating Event Period, such rating is
not upgraded to its earlier credit rating or better by such Rating Agency; or

(i) at the beginning of the Rating Event Period, the Notes do not carry a credit rating
assigned by a Rating Agency and, during the Rating Event Period, no Rating Agency
assigns an Investment Grade Rating to the Notes,

and, in the case of (i) and (ii) above, in making the relevant decision(s) referred to above, the
relevant Rating Agency announces publicly or confirms in writing to the Issuer that such
decision(s) resulted, in whole or in part, from the subject matter of the relevant event;

"Rating Event Period" means, in relation to any particular event, the period between:

® the occurrence of that event or, if earlier, the first public announcement of that event to
be made either (A) by, or with the consent of, the Issuer or (B) in accordance with any
legal obligation; and

(ii) either:

(A) where the Notes carry a credit rating assigned by a Rating Agency, 180 days
after the occurrence of that event; or

(B) where the Notes carry no credit rating assigned by a Rating Agency, 90 days
after the occurrence of that event;

"Relevant Date" means, in relation to any Note or Coupon, the date on which payment in
respect thereof first becomes due or (if any amount of the money payable is improperly withheld
or refused) the date on which payment in full of the amount outstanding is made or (if earlier)
the date on which notice is duly given to the holders of Notes in accordance with Condition
16 (Notices) that, upon further presentation of the Note or Coupon being made in accordance
with the Conditions, such payment will be made, provided that payment is in fact made upon
such presentation;

"Relevant Indebtedness" means any present or future Indebtedness which is in the form of, or
represented by, any bond, note, debenture, certificate or other securities and which is, or is
capable of being, traded, quoted, listed or dealt in on any stock exchange or any over-the-
counter or other securities market;

"Reserved Matter" has the meaning given to it in the Agency Agreement and includes any
proposal to modify the Terms and Conditions of the Notes falling within the scope of Article
2415, paragraph 2 of the Italian Civil Code (including, but not limited to, any proposal to modify
the maturity of the Notes or the dates on which interest is payable on them, to reduce or cancel
the principal amount of, or interest on, the Notes, or to change the currency of payment of the
Notes);

"S&P" means Standard & Poor's Credit Market Services ltaly S.r.l. and any of its Affiliates or
successors carrying on the business of assigning credit ratings to Persons in Italy;

"Security Interest" means any mortgage, charge, pledge, lien or other form of security interest
including, without limitation, anything substantially analogous to any of the foregoing under the
laws of any applicable jurisdiction;

"Subsidiary" means, in respect of the Issuer at any particular time, any societa controllata, as
defined in Article 2359 of the Italian Civil Code;

a "Substantial Part" of the business, undertaking, assets and/or revenues of the Issuer or any
of its Material Subsidiaries shall mean (as the case may be):
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0] such business, undertaking and/or assets as account for at least 30 per cent. of the
total assets of the Group; or

(ii) such revenues as account for at least 30 per cent. of the total revenues of the Group,

in each case determined at any particular time by reference to the Group's then latest audited
consolidated annual financial statements;

"TARGET Settlement Day" means any day on which the TARGET System is open for the
settlement of payments in euro; and

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement
Express Transfer payment system (TARGET2).

Interpretation
In these Conditions:
0] "outstanding" has the meaning given to it in the Agency Agreement;

(ii) any reference to principal or interest shall be deemed to include any additional amounts
in respect of principal or interest (as the case may be) which may be payable under
Condition 9 (Taxation); and

(iii) any reference to the Notes includes (unless the context requires otherwise) any other
securities issued pursuant to Condition 15 (Further Issues) and forming a single series
with the Notes.

Form, Denomination and Title

The Notes are in bearer form in the denominations of €100,000 and integral multiples of €1,000
in excess thereof up to and including €199,000 with Coupons attached at the time of issue.
Notes of one denomination will not be exchangeable for Notes of another denomination. Title
to the Notes and the Coupons will pass by delivery. The holder of any Note or Coupon shall
(except as otherwise required by law) be treated as its absolute owner for all purposes (whether
or not it is overdue and regardless of any notice of ownership, trust or any other interest therein,
any writing thereon or any notice of any previous loss or theft thereof) and no person shall be
liable for so treating such holder. No person shall have any right to enforce any term or condition
of the Notes under the Contracts (Rights of Third Parties) Act 1999.

Status

The Notes and the Coupons constitute direct, general, unconditional and, subject to the
provisions of Condition 4 (Negative pledge), unsecured obligations of the Issuer which will at all
times rank pari passu without any preference among themselves and at least pari passu with
all other outstanding unsecured and unsubordinated obligations of the Issuer, present and
future, save for such obligations as may be preferred by provisions of law that are both
mandatory and of general application.

Negative Pledge

So long as any Note remains outstanding, the Issuer shall not, and shall procure that none of
its Material Subsidiaries will, create or permit to subsist any Security Interest (other than a
Permitted Security Interest) upon the whole or any part of their present or future undertaking,
assets or revenues (including uncalled capital) to secure (i) any Relevant Indebtedness or (ii)
any guarantee and/or indemnity in relation to any Relevant Indebtedness, without (a) at the
same time or prior thereto securing the Notes and the Coupons equally and rateably therewith
or (b) providing such other security for the Notes and the Coupons as may be approved by an
Extraordinary Resolution of Noteholders.

10234847842-v38 -34 - 47-41037967



@

(b)

(©

Covenants
Certification

For so long as the Notes remain outstanding, the Issuer shall, on each Certification Date, make
available for inspection free of charge by any Noteholder or Couponholder on its website
(www.invitalia.it), at its own registered office and at all reasonable times during normal business
hours at the specified office of each Paying Agent:

0) a Compliance Certificate;

(i) the Group's audited consolidated annual financial statements translated into English (for
the first time in respect of the 12-month period ending 31 December 2022); and

(iii) where applicable, such description and other information referred to in Condition
5(b) (Preparation of financial statements) as may be necessary.

Preparation of financial statements

The Issuer shall ensure that each set of financial statements delivered pursuant to Condition
5(a) (Certification) is:

0] audited by independent auditors; and

(i) prepared using accounting policies, practices and procedures consistent with those
applied in the preparation of the immediately preceding annual consolidated financial
statements of the Group unless that set of financial statements includes, or the Issuer
otherwise makes available to Noteholders and Couponholders in the manner described
in Condition 5(a) (Certification):

(A) a description of any changes in accounting policies, practices and procedures;
and

(B) sufficient information to make an accurate comparison between such financial
statements and the previous financial statements.

Maintenance of rating

For so long as any Notes remain outstanding, the Issuer shall at all times use its best
endeavours to maintain at least one credit rating from a Rating Agency for the Notes.

Interest

The Notes bear interest from the Issue Date at the Rate of Interest, payable in arrear on each
Interest Payment Date, subject as provided in Condition 8 (Payments). The first Interest
Payment Date will be 14 November 2023.

Each Note will cease to bear interest from the due date for redemption unless, upon due
presentation, payment of principal is improperly withheld or refused, in which case it will
continue to bear interest at such rate (both before and after judgment) until whichever is the
earlier of (a) the day on which all sums due in respect of such Note up to that day are received
by or on behalf of the relevant Noteholder and (b) the day which is seven days after the Fiscal
Agent has notified the Noteholders that it has received all sums due in respect of the Notes up
to such seventh day (except to the extent that there is any subsequent default in payment).

The amount of interest payable on each Interest Payment Date shall be €52.50 per Calculation
Amount. If interest is required to be paid in respect of a Note on any other date, it shall be
calculated by applying the Rate of Interest to the Calculation Amount, multiplying the product
by the relevant Day Count Fraction and rounding the resulting figure to the nearest cent (half a
cent being rounded upwards) and multiplying such rounded figure by a fraction equal to the
denomination of such Note divided by the Calculation Amount.
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Redemption and Purchase
Scheduled redemption

Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed at their
principal amount on 14 November 2025 subject as provided in Condition 8 (Payments).

Redemption for tax reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time on
giving not less than 30 nor more than 60 days' notice to the Noteholders (which notice shall be
irrevocable), at their principal amount, together with interest accrued to the date fixed for
redemption, if:

0] the Issuer has or will become obliged to pay additional amounts as provided or referred
to in Condition 9 (Taxation) as a result of either:

(A) any change in, or amendment to, the laws or regulations of the Republic of Italy
or any political subdivision or any authority thereof or therein having power to
tax, or any change in the application or official interpretation of such laws or
regulations (including a holding by a court of competent jurisdiction); or

(B) the listing of the Notes not satisfying the relevant requirements under Decree
No. 239, including where such non-compliance results from any official
interpretation of any authority or of a holding by a court; and

(i) such obligation cannot be avoided by the Issuer taking reasonable measures available
to it,

provided, however, that no such notice of redemption shall be given (i) earlier than 90
days prior to the earliest date on which the Issuer would be obliged to pay such
additional amounts if a payment in respect of the Notes were then due and (i) unless,
at the time such notice is given, such change or amendment remains in effect (or due
to take effect).

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer
shall deliver to the Fiscal Agent:

(A) a certificate signed by a duly authorised officer of the Issuer stating that the
Issuer is entitled to effect such redemption and setting forth a statement of facts
showing that the conditions precedent to the right of the Issuer so to redeem
have occurred; and

(B) an opinion of independent legal advisers of recognised standing to the effect
that the Issuer has or will become obliged to pay such additional amounts as a
result of such change or amendment.

Upon the expiry of any such notice as is referred to in this Condition 7(b), the Issuer
shall be bound to redeem the Notes in accordance with this Condition 7(b).

Redemption at the option of Noteholders upon a Change of Control

In the event of a Change of Control, each Noteholder may, during the Put Option Exercise
Period, serve a Put Option Notice upon the Issuer. The Issuer will redeem in whole (but not in
part) the Notes that are the subject of such Put Option Notice on the Put Option Redemption
Date at their principal amount together with accrued interest from, and including, the preceding
Interest Payment Date (or the Issue Date, if applicable) to, but excluding, the Put Option
Redemption Date.

Promptly and in any event within ten Business Days from the Issuer becoming aware of the
occurrence of a Change of Control, a Change of Control Notice shall be given by the Issuer to
Noteholders in accordance with Condition 16 (Notices). For so long as the Notes are listed on
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a securities market of the Luxembourg Stock Exchange and the rules of such exchange so
require, the Issuer shall also notify the Luxembourg Stock Exchange promptly of any such
Change of Control, providing information equivalent to that required to be given in a Change of
Control Notice under this Condition 7(c).

In order to exercise the option contained in this Condition 7(c), the holder of a Note must, on
any Business Day during the Put Option Exercise Period, deposit with any Paying Agent such
Note, together with all unmatured Coupons relating thereto and a duly completed Put Option
Notice. The Paying Agent with which a Note is so deposited shall deliver a duly completed Put
Option Receipt for such Note to the depositing Noteholder. No Note, once deposited with a duly
completed Put Option Notice in accordance with this Condition 7(c), may be withdrawn,
provided, however, that if, prior to the Put Option Redemption Date, any such Note becomes
immediately due and payable or, upon due presentation of any such Note on the Put Option
Redemption Date, payment of the redemption moneys is improperly withheld or refused, the
relevant Paying Agent shall give notification thereof to the depositing Noteholder in such manner
and/or at such address as may have been given by such Noteholder in the relevant Put Option
Notice and shall hold such Note at its Specified Office for collection by the depositing Noteholder
against surrender of the relevant Put Option Receipt. For so long as any outstanding Note is
held by a Paying Agent in accordance with this Condition 7(c), the depositor of such Note and
not such Paying Agent shall be deemed to be the holder of such Note for all purposes.

Redemption at the option of the Issuer (Make-Whole Call)

Unless (i) a Put Option Notice has been given pursuant to Condition 7(c) above and (ii) the
Issuer has not redeemed the Notes in respect of which such Put Option has been validly
exercised, the Issuer may, on giving not less than 30 nor more than 60 days’ notice to the
Noteholders in accordance with Condition 16 (Notices) (which notice shall be irrevocable and
shall specify the date fixed for redemption (the “Optional Redemption Date”)), redeem all or,
from time to time, part of the Notes at a redemption price per Note equal to the higher of the
following, in each case together with any interest accrued to but excluding the Optional
Redemption Date:

0] 100 per cent. of the principal amount of the Notes to be redeemed; or

(i)  the sum of the then current values of the remaining scheduled payments of principal
and interest (not including any interest accrued on the Notes to, but excluding, the
Optional Redemption Date) discounted to the Optional Redemption Date on an annual
basis (based on the actual number of days elapsed divided by 365 or (in the case of a
leap year) by 366) at the Reference Dealer Rate plus the Redemption Margin, in each
case as determined by the Reference Dealer.

The amount determined according to this Condition 7(d) will be calculated by a calculation agent,
being an international leading investment, merchant or commercial bank appointed by the
Issuer for this purpose. For the avoidance of doubt, none of the Fiscal Agent nor the Paying
Agents shall be required to calculate, determine, confirm or verify any redemption amounts,
make-whole amounts, or any amounts payable in relation to redemptions.

In the case of a partial redemption, the redemption may be effected, at the option of the Issuer
in accordance with the current practices, rules and regulations of the clearing system by
reducing the nominal amount of all such Notes in proportion to the aggregate nominal amount
redeemed (pro rata pool factor). In case of partial redemption, the notice of redemption given
under this Conditions 7(d) shall also specify the method of partial redemption and the
outstanding amount of the Notes following such redemption.

In this Condition 7 (Redemption and Purchase)
Where:
"Redemption Margin" shall be 0.500 per cent above the Reference Bond,;

"Reference Dealer” means Goldman Sachs International or its successor; and
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"Reference Dealer Rate" means the average of the quotations given by the Reference Dealer
on the third Business Day prior to the Optional Redemption Date (the "Calculation Date") at
11.00 a.m. (Central European time) of the mid-market annual yield to maturity of the German
government bond DBR 1.000% August 2025 with ISIN DE0001102382 (the "Reference Bond").
If the Reference Bond is no longer outstanding, a similar security will be chosen by the
Reference Dealer at 11.00 a.m. (Central European time) on the Calculation Date, quoted in
writing by the Reference Dealer to the Issuer.

Redemption at the option of the Issuer (3 Month Par Call)

Unless (i) a Put Option Notice has been given pursuant to Condition 7(c) above and (ii) the
Issuer has not redeemed the Notes in respect of which such Put Option has been validly
exercised, the Issuer may, having given not less than 30 nor more than 60 days' notice to the
Noteholders in accordance with Condition 16 (Notices) (which notice shall be irrevocable and
shall specify the date fixed for redemption), redeem all the Notes, but not some only, at their
principal amount together with interest accrued but unpaid to but excluding the date of
redemption, provided that the date for such redemption does not fall earlier than 90 days prior
to the Maturity Date.

Any notice of redemption given under this Condition 7(e) will override any notice of redemption
given (whether previously, on the same date or subsequently) under Condition 7(b) above.

Redemption following a Substantial Purchase Event (Clean-Up Call)

In the event that 80 per cent. or more in principal amount of the Notes then outstanding have
been redeemed or purchased and cancelled pursuant to this Condition 7, the Issuer may, on
giving not less than 30 nor more than 60 days’ notice to the Noteholders (which notice shall be
irrevocable), redeem or purchase (or procure the purchase of), at its option, all but not some
only of the remaining outstanding Notes at their principal amount, together with interest accrued
to (but excluding) the dated fixed for such redemption or purchase.

No other redemption

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in Conditions
7(a) (Scheduled Redemption) to (c) (Redemption at the option of Noteholders upon a Change
of Control) above.

Purchase

The Issuer or any of its Subsidiaries may at any time purchase Notes in the open market or
otherwise and at any price, provided that all unmatured Coupons are purchased therewith.
Subject to the requirements (if any) of any stock exchange or securities market on which the
Notes are admitted to listing and/or trading at the relevant time and subject to compliance with
all applicable laws, regulations and accounting standards, any such Notes may be held or re-
sold by the Issuer or its Subsidiaries (as the case may be) or surrendered to the 