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Income statement 2019 (#) 2018
(EUR min)

Revenue 142 6 1652
Adjusted Gross Operating Result (EBITDA) 256 205
Operating Result (EBIT) (18,6) (34.1)
Result from held for sale and discontinued operations 0.0 128.5
MNer Result (16,5) 83,2

Statement of financial position

3 December 2019

3 December 2018

(EUR min)

Total assets (§) 181,2 3461
Met Financial Debt a7.0 1621
Met Financial Debt as per Consob 87.8 1526
Shareholders” equity () (56,0) (44.7)
Investments 434 18,2

Operating figures

3 December 2019

31 December 2018

(thousands)

Total number of Clients 668.2 6401

Broadband Fixed T 3828
of which Fiber 1637 731

Broadband Wireless 41.8 58,8
of which LTE 40,2 47.8

Mobile 2447 198.5

(#) As a result of the entry into force of IFRS16 from 1 January 2019, the gross operating result ( fi E B | & Bhéasure of
Non-Gaap result) of 2019 is EUR 3.7 million higher than the amount determined in accordance with the previous
accounting standard (IAS 17), while the operating result (EBIT) is EUR 0.4 million lower than the amounts that would have
been determined by applying IAS 17 in the recognition of operating leases. These impacts derive from the combined
effect of the recording of the amortization of the rights of use recorded in application of IFRS 16 for EUR 3.2 million, and
interest expenses on the related financial debt of EUR 0.9 million, against the non-recording of operating lease payments
of EUR 3.7 million. Overall, the net result for 2019 and s h a r e h cefudyeas atB1 December 2019 were EUR 0.4
million lower than the value that would have resulted from the application of IAS 17, without taking into account tax effects
due to the negative tax situation.

(8) The application of IFRS 16 also determined the recognition of rights of use for a net book value of EUR 17.2 million as
at 31 December 2019, the recognition of the related financial debt of EUR 18.2 million and a reduction in trade payables
of EUR 0.5 million.

1 Annual Financial Report as at 31 December 2019
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2. Alternative Performance Indicators

In this management report, in addition to the traditional indicators established by the IFRS, an
alternative performance indicator has been introduced (EBITDA) used by the Management of the
Tiscali Group to monitor and assess its operating trend. This indicator, present also in other financial
reports (annual reports and interim financial reports), whose method of determination has not changed
as compared to the past, must not be deemed a replacement for the traditional indicators established
by the IFRS; in particular, since the EBITDA composition is not regulated by the accounting principles
of reference, the determining criteria applied by the Tiscali Group may not be the same as the one

adopted by others and, consequently, it may not be comparable.

In line with CONSOB communications on the subject, the criteria used for the construction of the

Tiscali Group& EBITDA indicator are provided below. In particular, EBITDA is constructed as indicated

below:

{Thousands of Euros) 2019 (#) 2018

Result before taxes (16.359) (45.061)

+ Financial Expenses 11.847 11.623

- Financial Income (14.452) (1.088)

+ Result on Investments at equity method 359 429

Operating income (18.605) (34.097)

+ Restructuring costs 1.997 6.668

+ Depreciation and Amortization 42176 47.957

Gross Operating Result (EBITDA) 25.568 20.528 .

2 Annual Financial Report as at 31 December 2019
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3. Administration and Control Bodies

Board of Directors

The Board of Directors has been appointed by the Shareholders' Meeting held on 27 June 2019, and it
is in office until the date of approval of the financial statements at December 31, 2021:

Chairman: Alberto Trondoli (#)

CEO: Renato Soru (#)

Anna Belova (*) (3)

Federica Celoria (*) (1) (2) (3)
Manilo Marocco (1)

Sara Polatti (2)

Patrizia Rutigliano (*) (1) (2) (3)

(*) Independent auditors

(#) The Chairman is the legal representative of the Company, the Chief Executive Officer has powers of ordinary
and extraordinary administration to be exercised severally or jointly in accordance with the powers granted by the
Board of Directors on 27 June 2019.

(1) Control and Risk Committee

(2) Nominations and Remunerations Committee

(3) Committee for Transactions with Related Parties

Board of Auditors

The Board of Auditors has been appointed by the S h a r e h oMeetiegrhsldon 26 June 2018, and it

is in office until the date of approval of the financial statements at 31 December 2020:

Chairman: Barbara Tadolini

Statutory Auditors:  Emilio Abruzzese

Valeria Calabi

Officer in charge of Preparing the Co mp a n Acéaunting Documents.

Roberto Lai

The Officer in Charge of Preparing the C o mp a mgcousiting Documents has been appointed by the

3~ Annual Financial Report as at 31 December 2019
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Board of Directors on 27 June 2019, and he is in office until the date of approval of the financial

statements at 31 December 2021.

Auditing Firm:
Deloitte & Touche S.p.A.

The Auditing firm has been appointed by the ShareholderséMeeting on 30 May 2017, for a period of

nine years, from the fiscal year 2017 to the fiscal year 2025.

4~ Annual Financial Report as at 31 December 2019
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4. Management Report

The Tiscali Group made use of the right to introduce the Management Report of the Parent Company
and the consolidated management report in a single document, by highlighting, where appropriate,

the relevant matters for the companies included in the consolidation.

4.1. Tiscali market positioning

Founded in 1998, Tiscali S.p.A. (hereinafter also referredtoas A Ti s ¢ha i C o mp aamd; intly
with its subsidiaries the A Gr owp the ATi s Ga b u psd9gne of the main  alternative

telecommunication operators in Italy.

Through a network based on IP technologies, Tiscali provides to its clients a wide range of services,
from fixed Broadband and fixed Broadband wireless Internet access services to mobile telephony
services (voice and data) and value added services combined with more specific and technologically
advanced products, B2B services, media activities through its portal tiscali.it The data offer also
includes voice services (VOIP 0 please refer to the Glossary). Tiscali continued to market Fixed
Wireless Broadband services in line with previous years following the Wholesale Agreement with

Fastweb following the sale of the LTE business to Fastweb in November 2018.
The activity in the digital media and on-line advertising segment is implemented through:

1 www.tiscali.it, one of the main Italian portals that in 2019 had a total average monthly traffic of

more than 206.2 million pageviews and about 10 million single users;

1 The Veesible S.r.l. licensee (incorporated into Tiscali Italia S.p.A. since January 2020) which
deals with the sale of advertising space for the portal www.tiscali.it but also other major Italian

web properties.

Fixed Broadband Market Evolution

The Broadband fixed market, the main market covered by Tiscali, in September 2019 (source: Italian
Communications Authority i AGCOM, last available update), reached in Italy 17.4 million units, an
increase of approximately 0.4 million units as compared to September 2016. This increase is driven in
particular by the Broadband accesses developed on alternative technologies to traditional ADSL, in
particular Fiber and Fixed Wireless Broadband, which reached in September 2019 about 9.9 million
accesses, a 9.9 million accesses increase from September 2018, i.e., 57% of the total Broadband
lines, while the traditional DLS component has decreased by 1.75 million units. In this sector, the
dynamics of NGA accesses (in FTTC and FTTH technology) should be pointed out: accesses in FTTC
technology (fiber to the cabinet) grew in one year by 29.2%, reaching 7.48 million units thanks to the
increase in TIM wholesale services, while FTTH accesses increased more than 46.1% and at the end

of September they exceeded 1.1 million units, with a 350 thousand accesses growth on an annual

6 Annual Financial Report as at 31 December 2019
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basis, thanks in particular to the strengthening of the services offered by Open Fiber and the migration
processes towards FTTH access solutions proposed by TIM. FWA accesses also grew to 1.29 million
lines at the end of September, up by 9.6% year-on-year.

Based on AGCOM data, Tiscali® market share in the UltraBroadband as at 31 September 2019
amounted to 2.6%, broadly stable year-on-year, while TIM& market share (43.3%) fell by 1.1% year-
on-year, followed by Vodafone with 16.3%, up by 0.9%, Fastweb (15%) and Wind Tre (14.2%).

In FY 2019, Tiscali continued with the Fibre market development strategy described above by focusing
on high-performance offerings up to 1,000 Mbit/s (FTTH) and mixed-copper fibre offerings (FTTC).
The number of Fibre customers has increased significantly during the year, i.e., more than doubled,
from approximately 79.1 thousand units in December 2018 to 163.7 thousand units in December 2019
(+107%), confirming the Company& focus on the development of Fibre services. Currently, these
offers represent almost all new acquisitions. The presence in the Broadband Fixed Wireless market is
maintained with offers of up to 100 Mbit/s and a forecast to expand coverage thanks to the wholesale

agreement with Linkem.

The growth of the UltraBroadband lines is also reflected in the type of Tiscali accesses: in the segment
with speeds above 100 Mbit/s 8 which has increased by 1.8 million units on an annual basis in
September 2019, for a total of 6.5 million units (equal to 37.5% of the total) & Tiscali has a market
share which grew significantly on an annual basis, from 1.5% to 2.8% in September 2019. This
segment is also the one with the highest growth rate at market level, equal to 37.4% on an annual
basis.

The significant agreements aimed at expanding the potential market, details of which are provided in
paragraph 4.2 below, are in line with the Fibre market development strategy and the Company&

mission to guarantee all citizens the right to access to ultra-fast Internet services.

Mobile Market

As per mobile services, the Italian market recorded in September 2019 (Source: AGCOM) a growth in
the total number of clients by 0.5 million YoY: 104.1 million SIMs as compared to 103.6 million in
September 2018, of which 22.6 million unit are i M2 MMachine to Machine) SIMs, amounting to
21.7% of the total, which an YoY growth of 3.3 million; there are 77.4 i h u m&IVM® makingfivoi c e
onlapdi v o i+ d e t taffic, down by 2.7 million YoY and down by 0.9 million on the quarter. With
reference to the overall sims, TIM & even though it recorded a downward trend as well as Vodafone
and Wind Tre 0 is confirmed as market leader with a 30% share. lliad and Poste Mobile hold
significantly lower shares (4.4% and 4.2% respectively), while the low-cost offerings of fKena Mobiled
and fhoo (low-cost offerings of the Tim and Vodafone groups, respectively) together exceeded 2.6
million customers. With regard to the fhumano segment, Wind3, while remaining the leading operator
with 30.7%, lost 2.5%.

7 Annual Financial Report as at 31 December 2019
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In the MVNO segment, in which Tiscali operates and which accounts for 11.2% of Human SIMs, the

first operator is Poste Mobile with a share of 47.3%.

In the mobile market, Tiscali has recorded a portfolio of mobile clients of about 244.7 thousand units
as at 31 December 2019, an increase by 23.3% as compared to 31 December 2018 (198.5 thousand
units). The increase in mobile customers was achieved despite the general increase in competitive
pressure, following the entry of the new operator lliad, as well as competition from the virtual operators
Kena and Ho.

Total data traffic from the beginning of the year to September on the Mobile network increased by
60.4% as compared with the first nine months of the previous year. On an annual basis, average
monthly unit consumption grew by more than 60% and amounted to 6.31 Giga/month in September
2019, driven by the growing use of video, streaming and on-demand applications.

To compete in this market, Tiscali has switched from 3G to 4G with speeds of up to 150 Mbps since
December 2019, differentiating itself from low cost mobile operators offering fBasico 4G technology
with speeds of up to 30 Mbps. The offers introduced allow to compete in the market in terms of data
and voice traffic while maintaining a position of transparency towards end customers thanks to the
absence of constraints and hidden costs.

The new mobile offer is available in 7,565 Italian municipalities, representing 98.2% of national

coverage, the largest in Italy.

Online Advertising Market

In 2019, the online advertising market recorded an overall growth of +3.5% generated, as in previous
years, by the growth of investments in the smartphone component (this device, according to FCP,
went from a weight of 26.78% in 2018 to a weight of 33.62% in 2019 with an absolute value that
exceeds EUR 164 million on a total market of almost EUR 490 million).

Collection on the traditional desktop and tablet web segment continues to record a drop, -6.6% this
year.

Mobile advertising remains one of the main future drivers of market growth, even if investments do not
reflect the growth in time spent by users and the audience generated by smartphones compared to
traditional PCs (Audiweb, December 2019: 29.7 million mobile unique users on average day as
compared to 9.4 million PC unique users on average day).

In the first part of 2019, advertising investments were affected by the absence of major sporting events
which instead took place in 2018, while the last months of the year made up for the losses of the first
few months and continued to record an upward trend as compared to 2018. Month-on-month growth
was respectively: August +12.6%, September +2%, October +2.8%, November +8.1% and December
+5.4%.

The long-term forecast looks forward to growth in the coming years, mainly due to the expected

growth in the mobile advertising segments and the entry into the market of new investors in the e-retail

8 Annual Financial Report as at 31 December 2019
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and startup world. As regards advertising formats in particular, investments in video and mobile
formats still have room for growth and new investments could be generated by the development of
convergence between smart TVs and the internet.

As far as the portal& activities are concerned, it should be noted that during 2019 Tiscali began a
search for potential editorial partners with whom to activate collaborations on the creation of thematic
content to enrich the portal& editorial offer. This activity is taking shape in 2020, in particular it will start
with a collaboration in the field of Motors. The objective is to expand these collaborations more and

more over the coming months.

In 2019, the Group& Media & VAS net revenues accounted for 2.7% of total revenues (EUR 3.9
million), down by 44.7% as compared to the comparative figure as at 31 December 2018. The result
reflects a review of the agreements with Sky, which manages the sale of advertising space, as well as

a decline in the market as a whole on traditional web revenues.

4.2. Main results obtained during the FY 2019 and subsequent events

In 2018 and until March 2019, the Tiscali Group was engaged in a number of activities such as i)
obtaining the extension of its licence for the 3.5 Ghz frequency spectrum it owned, ii) the conclusion of
a transfer agreement in favour of Fastweb for the right to use 42 MHz in band3. 5 Ghz and the Fixed
Wireless Access (FWA) business unit, and iii) the negotiation with the banking institutions (Intesa San
Paolo and BancoBPM), counter-parties to the existing Senior Loan and the leasing companies,
counter-partiestothe i Slal | kdsé ag@ement aimed at obtaining a restructuring agreement for the
Senior Debt and the i Sa | | delade,aattually obtained with the signing of the Restructuring
Agreements on 28 March. These activities, together with the scarcity of available financial resources
and the uncertainty about the future development of the Group, limited the operational action in the
first months of 2019.

With the signing of the Debt Restructuring Agreements (March 2019) and the collection of the last part
of the price relating to the Fastweb Transaction (July 2019), which resulted in a significant injection of
financial resources and an overall strengthening of the Gr o u finargial structure, the Company
redefined and commenced implementation of a new development path, based on refocusing the
Company on its core business, i.e., the sale of Fixed BroadBand and Fixed UltraBroadband services,
Fixed Wireless and Mobile to Consumer, SOHO and SME retail customers, adopting an operating
model which focuses on the ability to develop new services, on Marketing and Sales activities and on
the excellence in customer management, increasing the efficiency of network infrastructure
management activities and consequently investment commitments in line with the c o0 mp a size @l

investment capacity, and with the changing technological and market context (Fibre, 5G).
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The new operating model was further implemented and promoted by the new management team that
took over the leadership of the Company following the change in governance in May 2019. A new logo
has been launched and advertising investments were made in support of the brand and new
commercial offers, geared towards the C o mp a myséiomn to guarantee all citizens the right to access
ultra-fast internet services, through the development of the Fibre market. The full implementation of
the commercial agreements with Fastweb signed in November 2018 and of other agreements signed
with other operators in July and December 2019 (Tim, Open Fiber and Linkem) have in fact made it
possible to expand and strengthen the addressable market and T i s ¢ eoimmedcal offer, in particular
in the very high-performance Fibre services (UltraBroadband Fibre offer with speeds of up to 1 Giga)
and Mobile 4G (with speeds of up to 150 Mbps).

In addition, in the second half of FY 2019, the significant financial resources generated by the Fastweb
Transaction made it possible for the Company to negotiate crucial agreements with strategic suppliers,

resulting in an overall reduction in overdue payables and operating costs.

Finally, at the beginning of 2020 Tiscali launched a policy of diversification and expansion of revenues
generated by the portal through the signing of commercial agreements with various specialized

operators (e-commerce, payments, lead generation).

A detailed analysis of the major activities undertaken by Tiscali in 2019, following the direction of the

development path mentioned above, can be found below:

A) Addressable market expansion through implementation of the Fastweb Transaction
and negotiation of new agreements with telecom operators

A.1) Operational implementation of the Fastweb Transaction

In 2019, Tiscali proceeded with the implementation of the Fastweb Transaction signed on 16
November 2018, thanks to which Tiscali obtained full access to Fastweb& Fibre Network and the FWA
infrastructure sold to Fastweb. On 1 July 2019, Tiscali collected the last part of the agreed price of
EUR 80 million and, in the course of 2019, Tiscali used the price component in kind (fWoucherg
originally amounting to EUR 55 million, which reduced operating cash outflows during the period. The
remaining receivable of EUR 24.7 million as at 31 December 2019 will be used, based on available

management estimates, by the year 2020.
From an operational point of view, the Wholesale Agreement has made it possible for Tiscali to:

- Access to the Fastweb high-performance fibre network, allowing Tiscali to increase its fixed
network coverage nationwide & without further incremental investment. The growth in the
number of Fibre customers in 2019, from 79.1 thousand units to 163.7 thousand units at 31
December 2018, amounted to 106.8%, confirming the ¢ o0 mp a rpgsiive results in the

relaunch and development of Fibre offerings;
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Continue to market Fixed Wireless LTE services in the i Ex t e DidimaldDi v i ateas)
continuing to access the Fixed Wireless infrastructure sold to Fastweb under the terms of the
agreement signed. In addition, Tiscali benefited from the fact that Fastweb continued to
upgrade its antenna technology from WIMAX to LTE in 2019: 35 swaps were carried out
between July and December, with the aim of completing the swap of the remaining 19 sites by
the 2020 1Q. As such, Tiscali will be able to reach 4.9 million households and businesses in
2020, with FWA technology up to 100 Mb.

A.2) New agreements with telecommunications operators

During 2019 Tiscali, in line with its strategy to relaunch and develop the Fibre market, negotiated and

formally concluded in early July agreements with other telecommunications operators aimed at

expanding the potential market.

In July 2019, Tiscali extended its strategic partnership with Open Fiber for the diffusion of
UltraBroadband services in the 7,635 municipalities of the iCoand fDoareas (extended digital
divide).

The agreement, which was already in place in 271 cities, extends to the entire perimeter of the
Open Fiber cabling plan which provides coverage of over 19 million units.
Open Fiber is building an all-optical fibre network that will allow speeds of up to 1 Gigabit per
second.

A few weeks after the signing of the agreement, Tiscali was among the first operators to start
the commercialization of Fiber services in the first 70 municipalities included in the above
mentioned areas (reaching about 95,000 households and businesses, distributed in 10 Italian
regions); i.e. in areas that, for reasons related to the morphology of the territory or economies
of  scale, so far did not have access to  the UltraBroadband.
At the end of 2019, Open Fiber coverage reached about 312 municipalities with about 5.29

million units covered.

In July 2019, moreover, Tiscali signed an important commercial agreement with Linkem to
expand its Fixed Wireless Access connectivity offer thanks to Linkem& 4.5G national network
and, therefore, to implement its expansion strategy towards the most modern and performing

technological infrastructures available in the country.

Thanks to the new agreement with Linkem, which will become fully operational in 2020, Tiscali

will be able to reach 16 million households and businesses with technology up to 30Mb.

In brief, thanks to the strategies and new agreements signed with Fastweb, Open Fiber and Linkem,
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Annual Financial Report as at 31 December 2019



@) TISCALI

Tiscali will be able to reach 4.9 million households and businesses with FWA technology up to 100Mb
from 2020, thanks to the Fastweb network, and around 16 million households and businesses up to

30Mb thanks to the Linkem coverage.

In addition, from the end of 2019, Tiscali can provide services to households and businesses with
Fibre technology to around 20 million potential users, with FTTC technology to around 13.5 million

potential users and in FTTH technology to around 6.5 million potential users.

Thanks to the above mentioned agreements, Tiscali is currently the Italian telecommunication operator

with the highest Fibre coverage available.

Moreover, in December 2019 Tiscali concluded an agreement with TIM & allowing it to offer its mobile
customers 4G technology with speeds up to 150 Mbps, differentiating itself from low cost mobile
operators that offer a 4G fi B a stactn@logy with speeds up to 30 Mbps.

B) Relaunch of the Tiscali brand through investments in communication

The implementation of the advertising campaign launched in March 2019, aimed at revitalizing the
Tiscali brand, supporting the process of acquiring new customers, confirms the Company& relaunch

and growth plan.

The campaign was broadcast from 24 March for 3 weeks on generalist, satellite and digital TV, as well
as on the main radio stations. On the Internet it was shown on social networks, as well as on the main

national websites.

In the second half of 2019, Tiscali undertook a process of rebranding and strengthening its image and
corporate communication: the new logo was launched and the Mission and Values were redefined.
After the preview of the new positioning with the web and radio campaign in July 2019, Tiscali
returned on TV at the end of September, with a campaign aimed at expanding brand awareness and
recognition, promoting the Fibre offering up to 1 Gbps and increasing Tiscali® reputation as an
UltraBroadband operator operating throughout the country with one of the most extensive and high-

performance network coverage.

The campaign aired for 2 weeks from 29 September 2019 on generalist networks and on satellite and
digital channels and on radio for 2 weeks, on all the main national networks and on the web on

Google, on the social networks Facebook, Instagram and Youtube.

In addition, in support of the actions on the brand, Tiscali has also promoted some sponsorships in the
sports sector 8 with the renewal of the agreement with Dinamo Basket, playing in the Italian Serie A,

as Gold Sponsor, and with the new collaboration with Cagliari Calcio as Main Training Sponsor.

C) Strengthening of the Gr o u pdquisy and financial structure
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During 2019, the Group signed a number of agreements aimed at strengthening its capital structure,

which are set out below.

C.1) Subscription, on 31 January 2019, of the 2019-2020 Convertible Bond by the reference
shareholders ICT and Sova Disciplined Equity Fund, for a nominal amount of EUR 10.6 million,
corresponding to 106 convertible bonds by 31 January 2020. In July, September and October 2019,
the Sova Disciplined Equity Fund fully converted its portion of bonds for a nominal amount of EUR 5.3
million. On 30 January 2020, the Board of Directors and the S h a r e h oMeetirgrosTiscali resolved
to change the maturity of the bond issue, extending it from 31 January 2020 to 30 June 2020 (for

further details please refer to the paragraph i Bbsequente v e n.t s 0)

C.2) Signature, on 28 March 2019, of the Debt Restructuring Agreements; in particular, obtainment of
the Senior Debt Restructuring Agreement with the Banking Institutions and of the Settlement

Agreement with the Pool Leasing ( Amicable Agreement of the Sa llletta Leasingd ) .

The agreements concerned, whose negotiation began in 2018 and was completed in the first quarter
of 2019, confirmed the contractual assumptions already proposed in 2018 and included in the
business plan approved by the Board of Directors on 19 February 2019 (the R2019-2021 Business
Plang, of which the Company had provided full information in the Annual Financial Report as at 31

December 2018, to which reference should be made.

In particular, the main elements of the Senior Debt Restructuring Agreement with Intesa San Paolo

and Banco BPM follow:
1 Extension of debt maturity to 30 September 2024 with consequent improvement of the
financial structure;

1 New repayment schedule defined as follows:

- Prepayment of EUR 20 million to be made on 1 July 2019;

- Pre-amortization period until March 2022 without further repayments;

- 5 half-yearly installments of EUR 5 million from 31 March 2022 to 31 March 2024;
- balance of the residual debt to be paid in full on 30 September 2024;

9 Significant reduction in the overall cost of the loan, with an interest rate that goes from a
nominal rate of 4.5% on the previous debt, to a rate of 1% on the portion of debt that will be
amortized over the 2022-2024 period (EUR 25 million), and a rate of 1.25% on the portion of
debt to be repaid in full on 30 September 2024 (approximately EUR 40 million).

On 1 July 2019, the repayment of EUR 20 million provided for in the Agreement was made.

With reference to the Sale & Lease Back Sa llletta debt, the Agreement signed on 28 March 2019
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provides for the following conditions:

1 return of the property into the possession of the leasing companies;

1 payment of an indemnity of EUR 10 million to be made on 1 July 2019 against the cancellation

of the related leasing debt of approximately EUR 53 million;

1 At the same time, Tiscali Italia S.p.A. signed a 9-year lease of the property for an amount of
approximately EUR 2.15 million per year with the right to sublease the space.

On 1 July 2019, the repayment of EUR 10 million Euros provided for in the agreement was made.

D) Change of Governance of the Tiscali Group, as of May 2019

In the first half of FY 2019, a change in the governance of the Tiscali Group took place, which began

to produce its effects at the end of the first half of the year.

On 10 May 2019, Amsicora S.r.l. 8 an ltalian investment company founded and managed by Claudio
Costamagna, Alberto Trondoli, Manilo Marocco and also owned by other private investors 8 signed a
contract with ICT Holding Ltd for the purchase of the entire stake held in Tiscali, equal to
approximately 20.79% of the share capital, and a contract with SOVA Disciplined Equity Fund SPC for
the purchase of a stake equal to approximately 1.269% of the share capital of Tiscali, for a total of

approximately 22.059% of the share capital of Tiscali.

On 21 May, Amsicora and Renato Soru signed a Shareholdersé Agreement (for further details see
section 5, fReport on Corporate Governance and Ownership Structured, which groups together a total
interest of 29.99% in the Company& share capital and is designed to provide a unified approach to the
organization and management of Tiscali. On 27 June 2019, the ShareholderséMeeting appointed the
new Board of Directors, which chose Alberto Trondoli as Chairman of the Board of Directors and

confirmed Renato Soru as Chief Executive Officer.

Tiscali has thus returned to being an Italian company, and its founder Renato Soru is now leading the
Company again. In May and June 2019, there were significant changes in the Gr o u manhagement

structure, with a reorganization and a sharp reduction in the number of executives.

Renato Soru also took steps to launch the C o mp a megwdlagyo, back to the color purple, which had
characterized the Tiscali logo since its origins, adding a new symbol @i / whigh recalls the writing of
URLs of Internet addresses, in order to evoke the leading role that Tiscali has played in the history of
the Internet in Italy.

As detailed below, on 27 April 2020 the Board of Directors of the Company also approved a new
industrial plan for the years 2020-22 (the i 2 0-2082 New Business Plang, which, while not modifying
the underlying logic of the previous 2019-2021 Business Plan, updates the assumptions based on the
changed economic context and on the results obtained from the actions taken in the second half of
20109.
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Research and Development

During 2019, research and development activities were carried out, which resulted in the capitalization

of personnel costs of EUR 250 thousand.

These activities were aimed at creating applications for the digitalization of customer care activities.

4.3. Regulatory Framework

The main areas of the regulatory framework that took place during 2019 are summarized below.

TIM Reference Offers

The Authority has concluded the evaluation cycle of Telecom Italiad Reference Offers (OR) for the
years 2017 and 2018.

Resolution No. 100/19/CIR is particularly relevant, as it approves the economic conditions of the
copper and NGA Ethernet band for 2018. AGCOM, accepting the comments of Tiscali, which had
challenged the proposal to differentiate the costs of the 1st level Ethernet band between copper and
NGA bitstreams, has set a single value with a reduction for the year 2018 in the prices of the Ethernet
band (copper and NGA) of about 15.2% as compared to what was approved for the year 2017.

The impacts of these resolutions have been included in the New 2020-2022 Business Plan.

Update of the fixed network access service market

With reference to the updating of the regulatory framework of the markets for fixed network electronic
communications services, the Authority continued its work on the fourth round of analysis of the
markets for wholesale access services (markets No. 3a and 3b of Recommendation 2014/710/EU) by
submitting to national public consultation (Resolution No. 613/18/CONS) the unified scheme of
measures that includes the impact of the Telecom Italia network unbundling project on the markets in
guestion.

Following acquisition of the opinion by the European Commission, the final measure was published on
August 8 with Resolution No. 348/19/CONS.

The final document confirms the adoption of new measures regarding the geographical differentiation
of markets: in particular, complete deregulation of the Municipality of Milan is introduced, while in the
rest of Italy the price control constraint for Bitstream services in 26 Italian cities is removed.

The main changes in the prices of access services, compared to what AGCOM proposed in the text
under consultation, concern the VULA for which the Authority has approved a slight reduction for the

years 2019 and 2020, while the landing fee at 2021 remains unchanged at 12.50 EUR/month.
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The impacts of these resolutions were included in the New 2020-2022 Business Plan.

Market analysis regarding the end of the voice calls on individual mobile networks

In February 2017, with Resolution 45/17/CONS, the Authority launched the fifth cycle of analysis of the
mobile network termination market to assess the possible existence of operators with significant
market power, as well as the maintenance, modification or integration of existing regulatory
obligations. As part of this process, AGCOM published the relevant consultation proposing a decalage
of the termination rate (from 0.98 EUR cent in 2018 to 0.89 EUR cent in 2021).

In addition, as compared to the previous measure, the Authority proposed to identify a higher number
of operators with SMP by adding five operators to the list of SMP operators (Digi Italy, Fastweb, lliad,
Vectone and Welcome ltalia).

Tiscali submitted its contribution to the consultation, in which it noted that the value of 0.89 EUR
cent/min proposed for 2021 is not adequate, as it is not in line with the actual and efficient costs of
providing the service, and unjustifiably high, especially when compared to the European benchmark.
The proceedings were concluded in January 2019 with the publication of Resolution 599/18/CONS.
With this measure, the Authority confirmed its initial orientation, identifying twelve notified operators for
which symmetrical tariffs were set. Moreover, for the first time, the obligation to monitor prices for the
supply of interconnection kits was imposed, while the cost accounting obligation imposed on the
operators Telecom ltalia, Vodafone and WindTre was removed.

Finally, the Authority has revised downwards the previous proposal for the decalage of the termination
rate, the value per minute of which was set at 0.90 EUR cent for 2019, to reach 0.67 EUR cent in
2021.

The impacts of these resolutions have been included in the New 2020-2022 Business Plan.

Urgent measures to prevent the misuse of wholesale data for business contact purposes

With Resolution No. 396/18/CONS, the Authority imposed on Telecom ltalia the establishment of a
precise set of urgent measures aimed at preventing the improper use of wholesale assurance data by
parties who, illegally, use the data of customers who have requested the repair of faults or degradation
on their line. The Authority has set up a technical desk with Telecom Italia and the other fixed network
operators in order to modify the processes to prevent the inclusion, on the wholesale portal, of
customer data potentially functional to the illegal activities covered by the measure.

In addition to what has already been established by the above resolution, TIM has presented a
number of corporate measures in the form of commitments that the Authority has submitted for

consultation (market test) and on which the operators have represented their observations.

Consumer protection
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The last year was characterized by the entry into force of the resolution on the maodification of

withdrawal costs and certain provisions on transparency.
1. Consultation on operator contact services in the electronic communications sector

On 24 September, AGCOM published a consultation with which it took up the issue of the quality of
operator contact services (so-called fhuman channelsd with the aim of revising the current discipline,
which dates back to 2009. A process to revise the quality indicators (Resolution No. 588/12/CONS)
was already underway in 2012, but had never been completed; this process is also linked to
discussions between the various parties involved (Asstel, Consumer Associations, AGCOM,
Operators) on the possibility of providing a paid assistance service, launched in the years 2015-16,
which also remained unresolved.

With the final resolution, the Authority, in addition to making applicable a tariff, with a ceiling, for direct
calls to contact services, could introduce new contact channels, taking advantage of the trend that has
emerged over the last decade and which has seen an exponential increase in the use of assistance
through social channels. In addition to this, new performance assessment systems may be introduced
with the publication of annual reports on the quality of service provided, which are more incisive than
the current ones.

The impacts of these resolutions have been included in the New 2020-2022 Business Plan.
2. Consultation on changes to the billing document

With Resolution No. 225/19/CONS, published on 2 August 2019, the Authority proposed a series of
amendments to be made to the billing document. The main and most impactful change concerns the
possible separation of the method of payment from the method of shipment of the invoice: this means
that, unlike today, if the orientation of the consultation is confirmed, customers who pay by postal bill
will also be able to choose to receive the invoice in electronic format.

In addition to this, the Authority seems to want to follow the billing document model used by electricity
operators by introducing monthly consumption comparison tables and by intensifying transparency
measures such as giving more prominence to the migration code and contract signature and expiry

dates.
3. Guidelines on how to divest and transfer users in membership contracts

On 1 January 2019, Resolution No. 487/18/CONS came into force, which rewrote the guidelines on
the methods and expenses applicable in the event of divestment and transfer of users, following the

provisions of the annual law for the market and competition (Law No. 124/2017) which, in this regard,
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amended the so-called Bersani Law Decree.

The new rules on withdrawal expenses apply not only to the costs incurred by operators to divest or
transfer the user 8 which, according to the law must be commensurate with the value of the contract
and the costs incurred by the company @ but also to those relating to the return of discounts granted
in the case of promotional offers, as well as the costs relating to the payment of the remaining

installments of the products and services offered in conjunction with the main service.

With particular regard to the costs incurred by the operator, the resolution in question distorts the
previous regulations in that it establishes that the decommissioning fee chargeable to the user is
determined by the minimum value between the implicit price of the offer (which is the average fee
calculated for the first 24 months of the contractual commitment) and the costs actually incurred by the
operator to cease or migrate the service.

The impacts of these resolutions have been included in the New 2020-2022 Business Plan.
4. Technical tables aimed at implementing the main regulatory provisions

Technical table on the implementation of the unbundling measures provided for in Resolution
321/17/CONS for ULL and SLU services:

Technical Table launched in September 2017 to define the implementation measures for the
unbundling of services ancillary to wholesale access services (ULL and SLU) with regard to
provisioning and assurance processes.

Tim has implemented the transitional phase to which some OAOs have adapted (including Tiscali)

while the implementation of the final phase is still being discussed.

Technical Table referred to in Resolution 396/18/CONS 8 Urgent measures to prevent the misuse of

wholesale assurance data for commercial contact purposes:

The table is part of the supervisory activity carried out by AGCOM in relation to a practice repeatedly
reported by the various operators regarding commercial actions taken against their customers
resulting from improper use of data relating to technical assistance interventions carried out in
response to the opening of wholesale failures.

The work of the table, established by Resolution No. 396/18/CONS in October 2018, was concluded in
July 2019 with the identification of a shared solution aimed at obscuring the customer® contact data

reporting a fault.

Technical Table for the implementation of switching procedures for customers of fixed network

operators using FTTH networks of wholesale operators other than TIM:
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At the conclusion of the public consultation, the Authority adopted Resolution No. 82/19/CIR, which
regulates the case of switching customers of fixed network operators using FTTH networks of
wholesale operators other than TIM, ensuring that the migration of physical access and associated
numbering takes place in a synchronized and technically efficient manner and in the shortest possible
time. At the same time, the Authority launched a Technical Table in order to identify the technical

solutions necessary for the implementation of the new 2018-2021 procedures.

4.4. Tiscalid6 Shares

Tiscali shares have been listed on the Italian Stock Exchange (Milan: TIS) since October 1999. As at
31 December 2019, market capitalization amounted to EUR 49,144,800, calculated on the value of
EUR 0.0109 per share out of a total of 4,508,697,203 shares. At the date of approval by the Directors
of this annual report as at 31 December 2019, the value per share amounted to EUR 0.008, with a

market capitalization of EUR 39.7 million (data to be updated on 27 April 2020).
Shares structure:
The share structure as at 31 December 2018 follows:

Fig. 1 Share Structure: % ordinary share capital and of voting rights

4 N
Amsicora Srl
19,485%

Renato Soru (*)

- 7.010%

Market
73,505%

\ J

Source: Tiscali

(*) (*) Directly for 5.88% approximately, and indirectly through the part-owned companies Monteverdi Srl (0.39%),
Cuccureddus Srl (0.73%).

Tiscali Shares Trend
The graph illustrated below shows the trend of Tiscali shares over the course of the FY 2019,

characterized by significant trading volumes, in particular in the month of February, May and July.
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The average monthly price in the FY 2019 was EUR 0.013. The maximum price in the period was

of EUR 0.0173 and it was recorded on 4 and 11 January 2019, while the minimum price of EUR

0.0101 was recorded on 2 December 2019.

Trading volumes settled on a daily average of approximately 37.2 million shares for a

corresponding daily average value of EUR 0.483 million.

Average trading of Tiscali shares on the ltalian Stock Exchange over the year 2019

January
Febraury
March
April
May
June
July
August
September
October
Movember
December

Medium

Price (EUR)
0,016
0,015
0,014
0,014
0,014
0,012
0,013
0,012
0,012
0,011
0,011
0,011
0,013

Number of shares|
63.726.194
24.146.951
22 954 066
49.288.385
35.200.008
42 311.784
67.500.399
26.151.482
31127280
17.766.288
26412737
41.326.822

37.242.617

The total market capitalization of Tiscali, which as at 31 December 2019 amounted to EUR 49.1

million, compares with net equity of the parent company of EUR 46.5 million (with a consolidated

equity deficit of EUR 56 million). The difference between stock market capitalization and the value of

consolidated equity, amounting to EUR 105 million, is representative of the Group& future profitability
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prospects, incorporated in the cash flows resulting from the New 2020-2022 Business Plan.
4.5. Main events during the Fiscal Year

31 January 2019 & Subscription by the reference shareholders ICT and Sova Disciplined Equity Fund
of the 2019-2020 Convertible Bond for a nominal amount of EUR 10.6 million

The Board of Directors of the Company, which met on 31 January 2019, resolved, in partial exercise
of the powers granted by the S h a r e h oMeetiegro26 June 2018, to issue a Convertible Bond for
the amount of EUR 10.6 million, as well as the capital increase to service the Bond. Also on that date,
the Bond was fully subscribed for a nominal value of EUR 10.6 million by the shareholders ICT

Holding Limited and Sova Disciplined Equity Fund SPC in equal shares of EUR 5.3 million each.

28 March 2019 8 Signature of the final Restructuring Agreements for the Financial Debt with the

Financial Institutions and the Leasing Pool

On that date, the Financial Debt Restructuring Agreements were signed with the banks and the Pool

Leasing. For further information, please refer to Paragraph 4.2

29 March and 2 April 2019 8 Approval of the 2018 Draft Financial Statements

On 29 March 2019, the Company announced that the Board of Directors of Tiscali S.p.A. approved all

the items on the agenda, in particular the 2018 Draft Financial Statements.

In addition to the information provided on 29 March 2019, on 2 April 2019, the Company issued a
press release describing the evolution of the main economic and financial indicators for the year 2018,

taken from the 2018 Draft Financial Statements.

16 April 2019 8 Full acquittal for Tiscali and its managers for the crimes of false corporate

communications

On 16 April 2019, the Second Criminal Section of the Court of Cagliari issued a sentence that fully
acquitted the companies of the Tiscali Group and its managers from the accusation & for which the
limitation period had expired 8 of false corporate communications, thus acknowledging the full

correctness of their actions.

The hearing made it possible to ascertain that the financial statements that are the subject of these

proceedings have been prepared in full compliance with the regulations in place to ensure the
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transparency of corporate information to protect all parties involved.

10 May 2019 8 Purchase of a 22.059% stake in the share capital of Tiscali by Amsicora S.r.l.

On 10 May 2019, Amsicora S.r.l., an Italian investment company founded and managed by Claudio
Costamagna, Alberto Trondoli, Manilo Marocco and also owned by other private investors, signed a
contract with ICT Holding Ltd for the purchase of the entire stake held in Tiscali, equal to
approximately 20.79% of the share capital, as well as a contract with SOVA Disciplined Equity Fund
SPC for the purchase of a stake equal to approximately 1.269% of the share capital of Tiscali, for a

total of approximately 22.059% of the T i s ¢ sharé caystal.

Following this transaction, the new shareholders and the founder Renato Soru, who previously held a

7.94% sharein T i s c sharé dtal, hold a total interest of 29.99% of the C o mp a rshyad sapital.

The purchase of the equity investments was completed subject to the satisfaction of certain conditions

precedent, which occurred during the first half of the year.

10 May 2019 8 Shareholders6Agreements relating to ordinary shares of Tiscali S.p.A.

On 10 May 2019, a purchase agreement was signed between Amsicora S.r.l. and ICT Holding Ltd for
the purchase of the stake held by the latter, i.e., 827,998,917 ordinary shares of Tiscali S.p.A. equal to
20.79% of the Issuer® share capital.

The Purchase Agreement contains, among other things, some provisions, functional to the execution
of the transaction, which can be considered as Shareholders6é Agreements and are therefore
prudentially subject to the relevant advertising formalities.

The Purchase Agreement relates to 827,998,917 ordinary shares of the Company, representing
20.79% of the Company® share capital.
The agreements contained in the Purchase Agreement can be traced back to relevant agreements
pursuant to Article 122, Paragraph 1 and Paragraph 5, letter b), of the Consolidated Law on Finance.
On the same date, an investment agreement (the finvestment Agreementd was signed between
Claudio Costamagna, Manilo Marocco, Alberto Trondoli and Renato Soru, concerning (a) the
purchase by the Investors, through the wholly-owned subsidiary Amsicora S.r.l., of the entire equity
investment held by ICT Holding Ltd in Tiscali S.p.A., and (b) the commitment to negotiate and agree
on the terms of a Shareholdersd Agreement aimed at regulating the Issuer& governance and
ownership structure, to be signed subject to the completion of the said purchase.
The Investment Agreement contains certain provisions which are of a shareholder nature and which,
therefore, have been the subject of  the relevant advertising formalities.

The Investment Agreement covers 316,050,508 Tiscali Ordinary Shares, representing 7.94% of the
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Issuer® share capital and voting rights.
The agreements contained in the Investment Agreement can be traced back to relevant agreements
pursuant to art. 122, Paragraph 1 and Paragraph 5, letter b) of the Consolidated Law on Finance.

The communications relating to the facts described were communicated on 15 May, pursuant to Art.

129 of the Issuers6Regulations.

13 May 2019 8 Revocation of the powers of the Board of Directors and appointment of Renato Soru

as Chairman and Chief Executive Officer

On 13 May 2019, the Board of Directors of Tiscali S.p.A. reassigned the powers of attorney,
appointing Renato Soru as Chairman and Chief Executive Officer, replacing Alexander Okun and Alex
Kossuta, respectively. The Board of Directors agreed to grant the newly elected Chairman of the
Board of Directors the power to convene an Ordinary S h a r e h oMeetiegrtosdfscuss and resolve on

the following agenda:

0] Revocation of the current Board of Directors;
(i)  determination of the number of members of the Board of Directors;
(i) appointment of the members of the Board of Directors through the list voting mechanism; and

(iv) remuneration pursuant to Article no. 2389, paragraph no. 1, of the Italian Civil Code.

Furthermore, on 13 May 2020, the Company announced that & with reference to the sale and
purchase contract signed on 10 May 2020 between Amsicora S.r.l. and ICT Holding 6 the transaction
concerned provides for a unit price of EUR 0.0085.

Finally, on 13 May 2020, the S h a r e h oMeetiegrresdived the following:
T Approval of the 2018 Financial Statements
Resolution on the first section of the Remuneration Report

T Replenishment of stock option reserves by reducing the share capital of Tiscali S.p.A. by
EUR 2,010,217.

15 May 2019 8 Resignation of Directors Soru, Anikin, Belova, Sychova

On 15 May 2019, some members of the Board of Directors resigned with effect from the date of the
Ordinary Shareholders6Meeting of the Company convened subsequently for 27 June 2019, in order to
resolve, among other things, on the appointment of a new Board of Directors, prior to the start of the
Shareholders6Meeting. The Directors who resigned were:

ARenato Soru, Chairman of the Board of Directors and Chief Executive Officer and holder of a 7.94%

interest in the share capital of Tiscali S.p.A;
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AOleg Anikin, member of the Control and Risk Committee;

AAlina Sychova, member of the Appointments and Compensation Committee;

AAnna Belova, Independent Director, Chairman of the Control and Risk Committee and member of the
Appointments and Remuneration Committee and of the Committee for Transactions with Related

Parties.

The resignation is due to the expected change in the shareholding structure, due to the sale and
purchase Agreement of 10 May 2019 concerning the transfer in favor of Amsicora S.r.l. of the entire
shareholding held by the relative majority shareholder, ICT Holding Ltd in the share capital of Tiscali,
as well as the call of the Shareholders6Meeting to resolve on the renewal of the administrative body
issued by the Board of Directors on 13 May 2019.

On the effective date of the resignation, the conditions as set out in Art. 11 of the Articles of
Association have been integrated, according to which fShould more than half of the Directors
appointed by the Shareholders6Meeting leave office due to resignation or other causes, the entire

Board of Directors shall be deemed to have lapsed. 0

16 May 2019 8 Shareholdersbéagreement between Renato Soru and Amsicora S.r.l.

On 16 May 2019, a Shareholders6Agreement was signed between Amsicora S.r.l. and Renato Soru,
containing certain provisions regarding (i) the governance of Tiscali S.p.A. and (ii) the procedures for
the circulation of the equity interests directly or indirectly held by the shareholders in the share capital
(the fShareholders6Agreementd.

The Shareholdersd Agreement covers 1,194,564,218 Tiscali shares, equal to 29.99% of the
Company® share capital and voting rights.

Pursuant to article 122, Paragraph 1 and Paragraph 5, letters a) and b) of the Consolidated Financial

Law, the agreements contained in the ShareholderséAgreement apply.

18 June 2019 6 Transfer of convertible bonds

On 18 June 2019, Sova Disciplined Equity Fund SPC notified that, on 11 June 2019, it sold 53
ArISCALI 2019-2020 CONVoconvertible bonds to Sova Capital Limited 8 equal to the total amount of
bonds subscribed on 31 January 2019 by Sova Disciplined Equity Fund SPC.
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27 June 2019 6 Appointment of the new Board of Directors by the Tiscali Ordinary Shareholdersd
Meeting

The Tiscali Ordinary S h a r e h oMedtiag; lseldl on 27 June 2019 in single call, has appointed the
new Board of Directors, composed of the following 7 persons:

Alberto Trondoli

Renato Soru

Manilo Marocco

Sara Polatti

=A =4 =4 -4 A

Anna G. Belova (Independent Director pursuant to Article No. 148 Consolidated Financial Law

and Corporate Governance Code)

9 Patrizia Rutigliano (Independent Director pursuant to Article No. 148 Consolidated Financial
Law and Corporate Governance Code)

1 Federica Celoria (Independent Director pursuant to Article No. 148 Consolidated Financial

Law and Corporate Governance Code)

The Shareholders6Meeting resolved that the Directors of the Company are to remain in office until the
approval of the Financial Statements for the FY ending on 31 December 2021.

The new Board of Directors was elected from the only list jointly submitted by the shareholders Renato
Soru and Amsicora S.r.l. (who, together, hold a 29.9% share in the Company& share capital), which
received 99.99% of the votes of those attending the Shareholders6Meeting.

It should be noted that Directors Alberto Trondoli and Manilo Marocco hold an indirect equity interest
in Tiscali S.p.A. through Amsicora S.r.l., which holds 22.0627% of the Company& share capital, and
Director Renato Soru holds a direct and indirect equity interest in Tiscali S.p.A. for a total of 7.9372%
of the above-mentioned share capital.

15 July 2019 8 Conversion of no. 5 bonds of the 2019-2020 Tiscali Conv. Convertible Bond

On 15 July 2019, following the exercise by Sova Capital Limited of the conversion right, 49,701,789
shares were issued to service the conversion of 5 bonds with a nominal value of EUR 500,000 of the
2019-2020 Tiscali Conv. Convertible Bond.

18 July 2019 8 Conversion n. 10 bonds of the 2019-2020 Tiscali Conv. Convertible Bond

On 18 July 2019, following the exercise by Sova Capital Limited of the conversion right, 96,246,391
shares were issued to service the conversion of 10 bonds with a nominal value of EUR 1,000,000 of
the 2019-2020 Tiscali Conv. Convertible Bond.

4 September 2019 8 Conversion n. 19 bonds of the 2019-2020 Tiscali Conv. Convertible Bond
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On 4 September 2019, following the exercise by Sova Capital Limited of the conversion right,
182,951,593 shares were issued to service the conversion of 19 bonds with a nominal value of EUR
1,900,000 of the 2019-2020 Tiscali Conv. Convertible Bond.

22 October 2019 8 Conversion n. 19 bonds of the 2019-2020 Tiscali Conv. Convertible Bond

On 22 October 2019, following the exercise by Sova Capital Limited of the conversion right,
197,916,667 shares were issued to service the conversion of 19 bonds with a nominal value of EUR
1,900,000 of the 2019-2020 Tiscali Conv. Convertible Bond.

4.6. Analysis of the economic, financial and assets situation of the Group

4.6.1. Main risks and uncertainties to which Tiscali S.p.A. and the Group are exposed

Risksrelated to the overall financial situation

The financial, economic and equity situation of the Group is influenced by the various factors
constituting the macroeconomic framework, such as changes in GDP (Gross Domestic Product),
consumers' trust in the economic system and trends concerning interest rates. The progressive
weakening of the economic system, combined with a contraction of income available for households,

reduced the general level of consumption.

The COVID-19 emergency phased in within this context, and immediately led to a further weakening
of the economic framework at national and global level. At the moment, it is not possible to estimate
the impacts with a good approximation, despite the fact that the Telecommunications sector has

become one of the most important production activities in the country.

For further detail please refer to the note Assessment on the business as an ongoing concern and

business outlook 8 facts and uncertainties concerning the business as a going concern.

Risks associated with the transfer of licences to Fastweb

As described above, on 16 November 2018, Tiscali sold certain business units and the right to use the
3.5GHz licences to Fastweb and entered into certain network usage agreements with Fastweb as part
of the Fastweb Transaction. In this regard, it should be noted that the main national
telecommunication operators (TIM, Vodafone, Wind3 and lliad) have appealed to the Lazio Regional
Administrative Court (TAR) against the permission to transfer the licenses from Aria to Fastweb, in
addition to having filed a further appeal, also before the Lazio Regional Administrative Court and
against the Ministry of Economic Development, against the decision to grant Aria (and the other

operators assigned band on frequency 3. 4-3.6 GHz, with the exclusion of TIM) an extension of the
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right of use for consideration for a further 6 years, unti 31 December 2029.
On 26 November 2019, the third Section of the TAR of Lazio, with three different sentences (No.
13558, 13561 and 13570) partially upholding the appeals filed by Vodafone, TIM and lliad
respectively, and the appeals on additional grounds filed by Vodafone lItalia S.p.A., annulled the acts
of the proceedings relating to the extension granted to Aria (which was replaced by Fastweb pending
the outcome of the proceedings) limited to the determination of the contribution to be paid for the
extension.

Therefore, both the legitimacy of the assignment of the rights and the duration of the assigned rights
were confirmed; the losing parties appealed to the Council of State. With reference to the opposing
judgment, the Company, together with Fastweb, appealed to the Council of State to determine the

contribution to be paid for the extension, despite the fact that Tiscali is not negatively impacted.

Risks connected with the high degree of market competitiveness and price trend

The Tiscali Group operates in the telecommunication service market, characterized by a high level of

competitiveness.

On the basis of the AGCOM survey, Tiscali® market share as at September 2019 in the Broadband
Internet access sector, also considering the contribution of Broadband Fixed Wireless clients acquired

as a result of the merger with Aria, is approximately equal to 2.6%.

Tiscali6 smain competitors (Telecom lItalian Vodafone, Wind3) have a strong brand recognition
consistently supported by significant investments in communication, a well-established client base and
high financial resources that allow them to make substantial investments, particularly in the research

sector aimed at developing technologies and services.

Tiscali competes, in addition to telecommunication operators, which could use new access
technologies, also with suppliers of other services, such as, for example, satellite television, digital
cable television and mobile telephony. These suppliers (for instance, SKY and Mediaset Premium),
also by virtue of the convergence among the various technologies and among telecommunication and
entertainment markets, could extend their offer also to Internet and voice services, with the
consequent possible increase in the concentration of the relevant market and the level of

competitiveness.

In order to compete with its competitors, Tiscali's strategy included providing quality Internet access
services at competitive prices, focusing the commercial effort on UltraBroadBand solutions (Fiber and

LTE) with very high capacity.

The Fastweb Transaction allowed Tiscali to expand the market with Fibre services (from 8 million to

about 20 million households and businesses, without incremental investments), also thanks to the
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possibility of continuing to use the Fixed Wireless infrastructure sold to Fastweb for the provision of
LTE Fixed Wireless services under the Tiscali brand in the fExtended Digital Dividedareas. Therefore,
the benefits obtained by the Group, thanks to the Fastweb Transaction relating to the expansion of the
overall addressable market, constitute a mitigation of the risk under analysis.

Reference should be made to the information provided in Section 4.2 Main results achieved during FY
2019 and subsequent events for a review of the agreements signed, which enabled a strengthening of

the pool of potential users.

In addition, in order to compete in the Mobile market, Tiscali 8 thanks to an agreement with TIM d in
December 2019 introduced 4G technology with speeds of up to 150 Mbps, differentiating itself from

low cost mobile operators offering fBasic04G technology with speeds of up to 30 Mbps.

The new mobile offer is available in 7,565 Italian municipalities, which represent 98.2% of national

coverage, the largest in Italy.

The possible Gr o u ipabibty to compete successfully in the sectors in which it operates with respect
to its current or future competitors may adversely affect the market position with consequent loss of
customers and negative effects on the company's business, assets position and financial position of
the Company and on the New 2020-2022 Business Plan considered in the short and long term to
assess the recoverability of the concessions and the value of the investments in the participations

through the impairment test.

The COVID-19 emergency occurred in this context in early 2020. For further details on the impact of
this phenomenon on the company®& business, please refer to the Note Assessment on the business
as an ongoing concern and business outlook 8 facts and uncertainties concerning the business as a

going concern.

Risks related to possible system interruptions, delays or breaches in security systems

The ability of the Tiscali Group to attract and retain clients will continue to depend significantly on the
operation of its network and its information systems and, in particular, its continuity and security as

well as its servers, hardware and software.

Any electrical power failure or any interruption in telecommunications, security system violations and
other similar unforeseeable negative events (such as the complete destruction of the data center)
could cause interruptions or delays in the supply of services, with consequent negative effects on the

activity and financial, economic and assets situation of the Group.

The Group, operating in a highly complex market from a technological point of view, is exposed to a
high risk inherent in IT and ICT systems. As part of the management of risks related to the damage

and malfunctioning of these systems, on which the management of the business is based, the Group
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invests adequate resources aimed at safeguarding all the IT tools and processes. The core business
systems are all highly reliable, the data-center, present in the Cagliari office, is equipped with security

systems such as fire and anti-flooding protection.

Cyber Risk

The company IT infrastructures are kept constantly updated according to the needs that arise from the

rapid technological development and the need to propose new products on the market.

Considering that the good operation of IT represents a criticality for business continuity, technical and

procedural solutions were prepared for the protection of the data-center.

In terms of service quality, managed information security and business continuity, during 2019 the
Company carried out the preparatory activities to obtain the renewal of service quality certifications in
accordance with ISO 9001 and information security in accordance with 1ISO 27001. The Company
obtained the renewal of both certifications in January 2020. With a view to continuously improving the
services provided, in 2019 the Company also implemented the preparatory activities for obtaining ISO
22301 (Business Continuity Management System) and ISO 20000-1 (Service Management System)

certification. Both these certifications were obtained in January 2020.

At the date of this Consolidated Annual Financial Report as at 31 December 2019, no violations by

third parties of Tiscali information systems were reported.
General Data protection

Tiscali guarantees a constant monitoring of issues relating to the protection of personal data, with

reference to both company6 staff and customers.

During 2018 and 2019, activities were carried out to comply with the GDPR General Data Protection
Regulation, the new EU Regulation No. 2016/679 on data protection, with the provision of constant
updating, to ensure that over time the data is processed correctly and protected with adequate
security measures, in compliance with the GDPR and the personal data protection code of the Law
Decree No. 196/2003.

Although the Tiscali Group has adopted strict protocols to protect the data acquired during its
operations and operates in strict compliance with current legislation on data protection and privacy, it
cannot be excluded that intrusions into its systems may occur in the future; in this context, it should be

noted that the Group companies have specific insurance policies in place to cover the damages that
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their infrastructures may suffer as a result of the aforementioned events. Nevertheless, should
damaging events not covered by insurance policies occur or, even if covered, such events should
cause damage exceeding the insured limits, or should they be due to breaches of its own systems, the
reputational damage suffered would result in loss of customers, such circumstances could have a
significantly negative impact on the Group& business and on the Group& income statement, balance

sheet and financial position and on the figures of the New 2020-2022 Business Plan.

Risks connected with technological development and commercial offer

The sector in which the Tiscali Group operates is characterized by significant and
sudden technological changes, high competition and the rapid obsolescence of products and services.
The Group success in the future will also depend on its ability to anticipate such technological
changes and to adapt to them in a timely manner by developing products and services that are

suitable for meeting client needs.

Any inability to adapt to new technologies and therefore to changes in customer needs could have
negative effects on the activity and on the financial, economic and assets situation of the Companies
of the Group. The Fastweb Operation guarantees Tiscali, without any incremental investment, access
to the latest generation fiber infrastructure and to continue to access Fastweb® LTE Fixed Wireless

access network infrastructure.

Similarly, the agreements with Open Fiber, Linkem and Tim, allow Tiscali to provide services to its
customers using the latest generation of high-performance networks (Linkem& 4.5G national network
for fixed wireless access services, Open Fiber& optic fiber network which allows speeds of up to 1

Gigabit per second, Tim& 4G network for Mobile services with speeds of up to 150 Mbps).

The COVID-19 emergency occurred in this context in early 2020. For further details on the impact of
this phenomenon on the company®& business, please refer to the Note Assessment on the business
as an ongoing concern and business outlook 8 facts and uncertainties concerning the business as a

going concern.

Risks related to requlatory development in the sector in which the Group operates

As mentioned in the previous paragraph 5.3 Regulatory framework, the telecommunication sector in
which the Group operates is a highly-regulated sector governed by extensive, stringent and articulated
legislation and regulations, especially with regard to licensing, competition, frequency allocation, rate
fixing, interconnection agreements and leased lines. Legislative, regulatory or political changes
affecting the Group activities, as well as sanctions issued by AGCOM, could have negative effects on
the activity and reputation and, consequently, on the financial, economic and assets situation of the
Companies of the Issuer and on the companies of the Group and on the New 2020-2022 Business
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Plan.

In particular, these changes could lead to the introduction of additional burdens, both in terms of direct
disbursements and additional adjustment costs, as well as new liability profiles and regulatory barriers
to service supply. Any changes in the regulatory framework, as well as the adoption of measures by
AGCOM, could also make it more difficult for the Group to obtain services from other operators at
competitive rates or could restrict access to systems and services necessary for the performance of

the Group activity.

Moreover, considering the dependence of Group companies on services of other operators, the Group
could not be able to promptly implement and/or to adapt to any provisions modifying the current
regulatory regime and/or regulations in force, with consequent negative effects on activities and on the
financial, economic and assets situation of the Companies of the Group and on the forecast data of
the New 2020-2022 Business Plan. Despite the situation of uncertainty indicated, at the moment the

Group has reflected in its forecast data the impacts of the regulatory changes currently foreseeable.

Risks associated with the Group high financial indebtedness

The development of the Group financial situation depends on various factors, in particular, the
achievement of the objectives set out in the New 2020-2022 Business Plan, general economic

conditions, financial markets and sector in which the Group operates.

The Directors believe that this risk is mitigated by the Debt Restructuring Agreements signed with the
Financial Institutions on 28 March 2019, as previously indicated, as well as by the issue, on 31
January 2019, of the convertible bond loan for EUR 10.6 million, converted in the second half of 2019
into a capital reserve for the amount of EUR 5.3 million (for further details please refer to paragraph

4.2 Main results achieved during FY 2019 and subsequent events).

The COVID-19 emergency occurred in this context in early 2020. For further details on the impact of
this phenomenon on the company& business, please refer to the Note Assessment on the business
as an ongoing concern and business outlook 8 facts and uncertainties concerning the business as a

going concern.

Risks relating with fluctuations in interest and exchange rates

The Tiscali Group essentially operates in Italy. Some supplies, even though for insignificant amounts,
might be denominated in foreign currency; therefore, the risk of exchange rate fluctuations to which

the Group is exposed is minimal.

With regard to the exposure to the risks associated with interest rate fluctuations, in view of the

Gr o u prédominant financing method (also as a result of the implementation of the Debt
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Restructuring Agreements and the Fastweb Transaction) the management considers the risk of

fluctuations in interest rates and exchange rates to be not significant for the Group® financial position.

Risks linked to relations with suppliers

The Tiscali Gr o u puireess depends on existing contracts with its strategic suppliers, mainly TIM
and Fastweb and Open Fiber, on which depends the possibility of the Group to have access to its

market.

There are contracts with the suppliers for the provision of direct interconnection services, reverse
interconnection, co-location, disaggregated access, single-access flat ADSL Bitstream, shared access

and wireless services.

Given the hypothesis that: (i) these contracts should not be renewed at the due date or should be
renewed on terms and conditions that are less favorable with respect to those currently existing; or (ii)
the Group does not succeed in concluding with TIM the new contracts necessary for the development
of its business; or (iii) in the instances specified in the preceding points, Tiscali does not succeed in
concluding equivalent agreements with third party operators; or (iv) if a serious contractual breach
should occur on the part of the Company or TIM, these circumstances could have negative effects on
the activity and the economic, equity and financial situation of the Company and the Group
companies, with consequent impact on the possibility to carry on its business activities under
appropriate conditions of business continuity on the medium term, considering such an eventuality

remote with reference to the time horizon of the next 12 months.

The terms and conditions of such contracts are regulatory and there are no elements in the state that

may suggest a non-renewal at maturity.

The collection of the fees provided for in the Fastweb Transaction enabled Tiscali to enter into
important Agreements with suppliers to reduce overdue payables, and to reduce overdue payables to
the tax and social security authorities. In particular, it should be noted that an Agreement with a
strategic supplier was signed in early July 2019, under which the overdue debt was repaid in full, and

a settlement agreement was reached on the offsetting items.

In addition, as a result of the Fastweb Transaction, the Group has a receivable that can be used to
pay for services from Fastweb itself, which allows the acquisition of certain services without the use of
the Group® financial resources. As at 31 December 2019, the remaining receivable amounts to EUR
24.7 million (net of VAT) and is expected to be drawn down by 2020.

The effect of the above events led to a sharp reduction in net trade payables past due (net of payment

plans agreed with suppliers, assets and disputed items to the same suppliers), which amounted to
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EUR 14.3 million at 31 December 2019 (EUR 57.7 million at 31 December 2018).

There is no report of any suspension of supply relationships such as to prejudice the ordinary course
of business. As at 31 December 2019, payment reminders were received in the ordinary course of
business. At that date, the main payment orders received by the Company amounted to a total of EUR

3.1 million, of which EUR 1.1 million had not yet been paid as they were being negotiated or opposed.

Risks related to the dependence from licenses, authorizations and the exercise of real rights

The Tiscali Group conducts its business on the basis of licenses and authorizations i subject to
periodic renewal, modification, suspension or revocation by relevant authorities i and it has rights of
access, usage rights and administrative permissions for the building and maintenance of
telecommunications network. In order to be able to carry out its business, the Tiscali Group must
retain and maintain licenses and permissions, transfer and usage rights, as well as all other

administrative authorizations.

The most important authorizations, in the absence of which the Group might not be able to carry out

its business or part of it, with the resulting repercussions on business continuity, follow:

1 General authorization for the provision of the fi d atta@smiss i osergice: in case of loss of
this authorization i which in turn expires on 10 December 2027 i the Group would no longer
be able to provide Internet access services. At present, Tiscali has all the necessary
requirements for the renewal of that authorization upon expiry, which to be obtained will need

a new DIA (declaration on the commencement of the activities) to be submitted;

1 General authorization (individual license) for fi v o isesvice accessible to the public on the
national t e r r iekpoimgy 31 December 2038: in case of loss of such authorization, the
Group would no longer be able to provide voice services which use geographical numbers; at
present, Tiscali has all the necessary requirements for the automatic renewal of that
authorization upon expiry, which to be obtained will need a new DIA (declaration on the

commencement of the activities) to be submitted:;

1 General authorization for fi e | e ¢ tommumications networks and s e r v i exgriagoon 11
January 2032: in case of loss of such authorization, the Group would no longer be able to
realize network infrastructure and thus provide connectivity services on proprietary

infrastructures.

1 General authorization for the provision of the i En h a rsengcd P r o v inblgle service: in
case of loss of such authorization i which is scheduled to expire on 21 December 2038 i the

Group would no longer be able to provide services (both voice and data) of mobile type.
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Risks concerned to the business as an ongoing concern

In this regard, reference should be made to note 4.8 Assessment on the business as an ongoing

concern and business outlook 8 facts and uncertainties concerning the business as a going concern.

Risk related to potential disputes and liabilities

For this purpose, please refer to paragraph 4.9 Disputes, Contingent Liabilities and Commitments.

4.6.2. Introduction

The Group offers its products to consumer and business customers on the Italian market, mainly

through the following business lines:

(i) Broadband Access (LLU, Bitstream, Fixed Wireless, Fiber) including VOIP services;
(ii) Mobile telephony services (so-called MVNO);

(i) A Wh o | e sa |vatocother operators;

(v AiSer vio Bais i n e ¢se-@ked B2B) which include, inter alia, VPN services, Hosting,
concession of domains and Leased Lines, which are getting an ever-decreasing importance due to the

transfer of the Business Branch to Fastweb;

(v) A Me dandavalue-added s e r v i whiehsinzlude media, advertising and other services.
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4.6.3. Consolidated Income Statement

Consolidated Income Statement 2019 (#) 2018
(EUR min)

Revenue 1426 1652
Other income 155 35
Purchase of external materials and services 99,3 1142
Personnel costs 22.4 24 3
Other operating expense (income) 0.8 0,0
Write-downs accounts receivable from customers 101 9.6
Gross Operating Result (EBITDA) 25,6 20,5
Restructuring costs 2.0 6.7
Depreciations & amortizations 422 43,0
Operating result (EBIT) (18.6) (34,1)
Result from the investments evaluated at equity

method (0,4) (0.4)
Financial Income 14.5 1.1
Financial Expenses 11,8 11,6
Income (loss) before tax {16.4) (45,1)
Taxation 0.1 0.2
Net result from operating activities ([ongoing) (16,5) (45,3)
Result from held for sale and discontinued operations 0.0 1285
Met result for the period (16.5) 83,2
Minority interests 0.0 0.0
Group Net Result (16,5) 83,2

(#) As a result of the entry into force of IFRS16 from 1 January 2019, the gross operating result ( fi E B | & Bv@asure of Non-
Gaap result) of 2019 is EUR 3.7 million higher than the amount determined in accordance with the previous accounting
standard (IAS 17), while the operating result (EBIT) is EUR 0.4 million lower than the amounts that would have been determined
by applying IAS 17 in the recognition of operating leases. These impacts derive from the combined effect of the recording of the
amortisation of the rights of use recorded in application of IFRS 16 for EUR 3.2 million, and interest expenses on the related
financial debt of EUR 0.9 million, against the non-recording of operating lease payments of EUR 3.7 million. Overall, the net
result for 2019 and shareh o | d equitg @ at 31 December 2019 were EUR 0.4 million lower than the value that would have
resulted from the application of IAS 17, without taking into account tax effects due to the negative tax situation.

The application of IFRS 16 also determined the recognition of rights of use for a net book value of EUR 17.2 million as at 31
December 2019, the recognition of the related financial debt of EUR 18.2 million and a reduction in trade payables of EUR 0.5
million.
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Profit and Loss Statement of the Group 2019 (#) 2018 (%)
(EUR min)
Revenue 142,6 165,2
Access Broadbkand revenues 112,8 13,3
of which fixed Broadband 101,7 118,2
of which Broadband FWWA 11,2 131
Revenues from MWVMNO 12,7 12,7
Business senice revenues and Wholesale 9,2 8,8
of which business service 4,7 5,0
of which Wholesale 4.5 3.8
Media and value-added service revenues 39 6,6
Other revenues 39 5,7
Gross operating margin 59,9 63,3
Indirect operating costs 38,9 36,6
Marketing and sales 5,2 1,6
Personnel costs 224 24,3
Other indirect costs 11,3 10,7
Other (income) [ expenses (14,7) (3,5)
Write-down of receivables 10,1 9,6
Gross Operating Result (EBITDA) 25,6 20,5
Restructuring costs 2.0 6,7
Depreciations & amortizations 42,2 48,0
Operating result (EBIT) (18,6) (34.1)
Net Result pertaining to the Group {16,5) 83,2

(#) As a result of the entry into force of IFRS16 from 1 January 2019, the gross operating result ( i E B | & Bhéasure of Non-
Gaap result) of 2019 is EUR 3.7 million higher than the amount determined in accordance with the previous accounting
standard (IAS 17), while the operating result (EBIT) is EUR 0.4 million lower than the amounts that would have been determined
by applying IAS 17 in the recognition of operating leases. These impacts derive from the combined effect of the recording of the
amortisation of the rights of use recorded in application of IFRS 16 for EUR 3.2 million, and interest expenses on the related
financial debt of EUR 0.9 million, against the non-recording of operating lease payments of EUR 3.7 million. Overall, the net
result for 2019 and s h ar e h cequidyeas & 81 December 2019 were EUR 0.4 million lower than the value that would have
resulted from the application of IAS 17, without taking into account tax effects due to the negative tax situation.

The application of IFRS 16 also determined the recognition of rights of use for a net book value of EUR 17.2 million as at 31
December 2019, the recognition of the related financial debt of EUR 18.2 million and a reduction in trade payables of EUR 0.5
million.

(*) The economic data for 2018 were restated as follows: following an internal audit of the cost accounting and cost allocation
processes, designed to make the economic and financial reporting system consistent with the Company's new, no longer asset-
based business model, the following costs were reclassified as follows: (i) distribution costs and sales commissions amounting
to EUR 1.1 million, which were classified under Marketing and sales costs, were reclassified as variable costs; (ii) rental and
maintenance costs relating to technical sites amounting to EUR 3.2 million were reclassified from Other overheads to variable
costs; (iii) some operating costs, such as postal and other industrial costs recorded by the individual companies, but to be
reversed to other Group companies as they were reclassified from overheads to variable costs, for approximately EUR 3.1
million.
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Revenue by business segment

Breakdown of revenues by business line and access mode

4 : 1‘
Media & VAS
B2B & Wholesale 2,7% ?g'}eﬁr
6,4% .
MVNO
8,9%
Access
Broadband
79,1%
; v,

Source: Tiscali

BroadBand Access

This segment generated revenues in 2019 of EUR 112.8 million (EUR 101.7 million from fFixed

AccessOand EUR 11.2 million from fFixed Wireless Accessg, down by 14.1% as compared to 2018
(EUR 131.3 million).

The change as compared to 2018 is mainly determined by:

37

1 A reduction of EUR 16.6 million (-14%) in revenues in the Fixed BroadBand segment, which

amounted to EUR 101.7 million, as compared to EUR 118.2 million in 2019.
The change must be related to the reduction in average revenue per unit (ARPU) as a result
of the strong competitive pressure on the market, which for years now has seen a downward
trend in average prices.
Moreover, the decrease in revenues is due to the reduction in the average number of
customers per year as compared to 2018. In fact, despite the substantial alignment in terms of
the number of units at the end of the year (381.7 thousand units as at 31 December 2019 as
compared to 382.8 thousand units as at 31 December 2018), the average number of
customers in the year fell from around 417 thousand in 2018 to around 382 thousand in 2019,

a 8.3% reduction YoY.
The trend of the customer base in the first months of 2020 is in line with the forecasts of the
2020-2022 Plan.

The number of Fibre customers, on the other hand, continued to increase significantly during
the period, from approximately 79.1 thousand units in December 2018 to 163.75 thousand
units in December 2019, confirming the Company& focus on the development of Fibre
connections;

A decrease of approximately EUR 1.9 million (-14.6%) in Fixed Wireless Broadband revenues,
due to the decrease in the BroadBand Fixed Wireless customer portfolio (from 58.8 thousand
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units as at 31 December 2018 to 41.8 thousand units as at 31 December 2019).

Evolution of the customer base (lines)

Active Customer Base 31/12/19 30/06/2019 31/12/2018
Total Broadband Fixed 381.687 363.940 382.830
o/w Fiber 163.636 121.574 73.138
Total Broadband Wireless 41813 50.176 28.811
ofw LTE 40.234 43.616 47 815
MVNO

Mobile revenues, equal to EUR 12.7 million in revenues as at 31 December 2019, h a s ehénged
oY.

<

The customer portfolio grew by 23.3% as compared to 2018, from 198.5 thousand units as at 31
December 2018 to 244.7 thousand units in 2019. In terms of average number of customers during the
year, the actual increase is down to 3.3% (average customers in 2018 were approximately 214
thousand as compared to 222 thousand in 2019). The lack of increase in revenues is therefore mainly

explained by the substantial stability in the number of average customers.

Business and Wholesale Services

Revenues from business services (VPN, housing, hosting, domains and leased lines services) and
from Wholesales revenues for sales related to network services and infrastructure (IRU, sales of Voice
traffic) to other operators, excluding those concerning the access and/or Voice products targeted to
the same customers base already included in the relevant Business lines, amounted in 2019 to EUR
9.2 million, up by 4.7% as compared to EUR 8.8 million in 2017.

Media

As at 31 December 2019, revenues from the Media segment (mainly related to the sale of advertising
space) amounted to about EUR 3.9 million: they decreased by EUR 2.8 million as compared to 2018
(EUR 6.6 million) due to the market downturn in funding on the traditional web segment and the

revision of the SKY agreement.
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Other revenues

Other revenues amounted to approximately EUR 3.9 million in 2019, down by EUR 1.8 million as

compared to the equivalent figure in 2018 (EUR 5.7 million).

Indirect operating costs in 2019 amounted to EUR 38.9 million, an increase by EUR 2.3 million as
compared to 2018 (EUR 36.6 million).

Indirect operating costs include the following:

1 Marketing costs amount to approximately EUR 5.2 million. The increase by EUR 3.7 million
as compared to 2018 is mainly due to the increase in advertising campaign costs of
approximately EUR 4.3 million (attributable to the campaigns carried out in March and

September 2020), offset by a reduction in distribution and sales costs of EUR 0.5 million;

1 Personnel costs amount to EUR 22.4 million (15.7% of revenues), decreased as compared to
2018 (EUR 24.3 million), representing 14.7% of revenues, mainly due to the reduction in the

workforce as compared to 2018;

1 Other indirect costs amount to approximately EUR 11.3 million, increased as compared to
2018 (EUR 10.7 million).

Other (income)/charges

Other (income)/charges, amounting to a positive EUR 14.7 million, mainly include the following items:

o Income from the sale of the Sa llletta property, in accordance with the Sa llletta
Leasing Transaction Agreement signed on 28 March 2019, amounting to EUR 11.1
million;

0 Income deriving from transactions on debt positions for EUR 2.6 million;

o0 Other non-recurring income and charges for EUR 1 million.

Provisions for doubtful accounts

The provision for doubtful accounts amounted to EUR 10.1 million in 2019, an increase as compared
to 2019 (EUR 9.6 million).

The effects shown above resulted in an EBITDA of EUR 25.6 million, an increase of EUR 5.1 million

as compared to the figure as at 31 December 2018 (EUR 20.5 million).

Non-recurring items included in the EBITDA amount to EUR 12 million and include the following:
- Income from the sale of the Sa llletta property, in accordance with the Sa llletta Leasing

Transaction Agreement signed on 28 March 2019, amounting to EUR 11.1 million;
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- Income from transactions on debt positions for EUR 2.6 million;
- Non-recurring costs relating to contributions and tax penalties for EUR 0.9 million.

- Other non-recurring charges of EUR 0.8 million.

Amortisation and depreciation for the period amounted to EUR 42.2 million, down by EUR 5.8 million
as compared to EUR 48 million recorded in 2018. Amortisation and depreciation include the effect of
the application of IFRS 16 as from 1 January 2019 for EUR 3.2 million (for more details on the
standard and the method of application chosen by Tiscali, please refer to the paragraph Accounting

standards).

In 2019, provisions for risks and charges were recorded for EUR 2 million, as compared to EUR 6.7
million recorded in 2018. These are mainly provisions for legal disputes and other provisions for future

operating expenses.

The operating result (EBIT), net of provisions, write-downs and restructuring costs, amounted to a
negative EUR 18.6 million, an improvement of EUR 15.5 million as compared to EUR 34.1 million
recorded in 2018.

The total effect of non-recurring items in 2019 on EBIT amounted to a positive EUR 10 million as

compared to a negative EUR 7.9 million in 2018.

Non-recurring items included in EBIT include the following:

1 Non-recurring income and charges with a positive impact on EBITDA for EUR 12 million (as
detailed above);

91 Provision for risks and charges of EUR 2 million.

Financial charges amounted to EUR 11.8 million, as compared to EUR 11.6 million in 2018. They
include the effect of the recognition of interest on financial debt arising from the application of IFRS 16
for EUR 0.9 million.

Financial income, amounting to EUR 14.5 million, mainly refers (EUR 12.9 million) to the income
deriving from the derecognition and the consequent recognition at amortised value of the new financial
debt arising from the application of the Senior Debt Restructuring Agreements signed on 28 March
20109.

The result of continuing operations was negative for EUR 16.4 million, an improvement of EUR 28.9

million as compared to the comparable figure for 2018, i.e., negative for EUR 45.3 million.

The result from assets sold and/or held for sale was nil as at 31 December 2019, while it amounted to

EUR 128.5 million in 2018, when the figure included the net capital gain on the Fastweb Transaction.

The Group& net loss amounts to EUR 16.5 million, i.e., EUR 99.6 million lower than the comparable
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figure for 2018, that is, EUR 83.2 million from the capital gain on the sale of the Fixed Wireless

business to Fastweb.

Non-recurring items included in the result for the period, totalling a positive EUR 24.5 million, include
the following:
1 Non-recurring items included in EBIT for a positive EUR 10 million (as detailed above);

1 Income deriving from the derecognition and the consequent recognition at amortised value of
the new financial debt deriving from the application of the Senior Debt Restructuring
Agreements for EUR 12.9 million;

1 Income of EUR 1.6 million from the release of the discount charge of the Fastweb voucher,
recognised in 2018. The residual value of the Fastweb voucher, amounting to EUR 24.7
million, is recognised at face value as at 31 December 2019, as it is expected to be fully
utilised by 31 December 2020.

As anticipated, the effect of the application of the new IFRS 16 standard in the recognition of operating
lease contracts has a negative impact on the loss for the period of EUR 0.4 million as compared to the

value that would have been determined with the application of the previous IAS 17 standard.

4.6.4. Equity and Financial Position of the Group

Consolidated Statement of Equity and Liabilities 31 December 2019 (#) 31 December 2018
(EUR min)

Mon-current assets 1205 1645
Current assets 60,7 181.6
Assets directly related to held for sales 0.0 0.0
Total Assets 181,2 346,1
MNet equity of the Group (56,0) (44.7)
Met equity attributable to minority interests 0,0 0.0
Total net equity {56,0) (44,7)
Maon-current liabilities 101.3 249
Current liabilities 1359 365.9
Payables directly related to held for sale (0.0) 0.0
Total Net equity and Liabilities 181,2 3461

(#) The application of IFRS 16 resulted in the recognition of rights of use for a net carrying amount of EUR 17.2 million as at 31
December 2019 (included under Non-current assets), the recognition of the related financial debt of EUR 18.2 million (of which
EUR 3.1 million included under Current liabilities and EUR 15.1 million included under Non-current liabilities), in addition to a
reduction in trade payables of EUR 0.5 million (included under Current liabilities).

Assets
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Non-current Assets

Non-current assets as at 31 December 2019 amounted to EUR 120.5 million (EUR 164.5 million as at
31 December 2018).

Non-current assets include tangible and intangible fixed assets totalling EUR 115.9 million 8 a
decrease by EUR 18.7 million as compared to 31 December 2018 & and financial assets of EUR 4.6

million, down by EUR 25.2 million as compared to 31 December 2018.

The EUR 18.7 million decrease in the above categories can be broken down into the following macro
factors:
1 Investments of EUR 43.4 million, of which EUR 19.5 million attributable to the activation of

broadband services for EUR 19.6 million and EUR 23.8 million for network infrastructure and
equipment;

1 Recognition of the right of use linked to operating lease contracts as from 1 January 2019, in
application of the new IFRS 16 standard for EUR 20.4 million, mainly linked to the lease of the
Sa llletta headquatrters;

Depreciation for the period of EUR 42.2 million;

Derecognition of the leased property in Sa llletta for a net book value of EUR 40.2 million,
following the signing of the Debt Leasing Transaction Agreement.

Other financial assets, equal to EUR 4.6 million, decreased by EUR 25.2 million as compared to the
balance as at 31 December 2019, equal to EUR 29.9 million. The reduction is due to the absence of
the long-term component of the receivables due from Fastweb in Voucher, recognised under Financial
assets in 2018. As at 31 December 2019, the remaining amount due from Fastweb in Vouchers is fully

recognised under Current assets on the basis of updated utilisation assumptions.
Current Assets

Current assets as at 31 December 2019 amounted to EUR 60.7 million (EUR 181.6 million as at 31
December 208) and mainly include trade receivables which, as at 31 December 2019, amounted to
EUR 15.2 million, as compared to EUR 34.9 million as at 31 December 2018.

In addition to cash and cash equivalents, amounting to EUR 11.6 million (EUR 18.9 million as at 31
December 2018), this item also includes other current receivables and sundry assets for EUR 33.8
million (EUR 127.7 million as at 31 December 2018), represented by advances to suppliers, prepaid
expenses relating to service costs and sundry receivables. This item decreased by EUR 93.8 million

as compared to 31 December 2018, mainly due to the following factors:

- Collection, in July 2019, of the receivable from Fastweb relating to the balance of the sale

price defined in the Fastweb Transaction, amounting to EUR 80 million;

Full utilisation of the remaining receivable from Fastweb for services relating to the sale of the B2B
business in 2017 for EUR 7.4 million.
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Shar ehoEqligyr s 6

Consolidated Shareholders6Equity amounted to a negative EUR 55.7 million as at 31 December 2019,
as compared to EUR 44.7 million as at 31 December 2018.

The change is attributable to the following:
- Loss for the period for EUR 16.5 million;

- Share capital increase of EUR 5.3 million, following the conversion of the component of the
Tiscali 2019-2020 Bond held by Sova Disciplined Equity Fund, which took place in three

tranches, between July and September 2019.

The effect of the application of IFRS16 in the recognition of finance lease contracts resulted in a
negative effect on the Shareholders6Equity as at 31 December 2019 of EUR 0.4 million.

Liabilities

Non-current liabilities

Non-current liabilities as at 31 December 2019 amounted to EUR 101.3 million as compared to EUR
24.9 million as at 31 December 2018.

The EUR 76.4 million increase as compared to 31 December 2018 is broken down as follows:

- EUR 79.9 million increase (of which EUR 18.2 million in application of IFRS 16) concerning
the items relating to the financial position (payables to banks and other lenders and payables
for finance leases) which as at 31 December 2018 were mainly reclassified as short-term and
for which reference should be made to the following paragraph on the Group®& financial
position

- EUR 4.3 million decrease in long-term non-financial items. The latter include the following:
provision for risks and charges of EUR 4.4 million (EUR 8.1 million as at 31 December 2018),
provision for employee severance indemnities of EUR 2.8 million (EUR 3.3 million as at 31
December 2018), trade payables due after one year of EUR 3.5 million (EUR 3.3 million as at
31 December 2018), other payables of EUR 3.7 million (EUR 3 million as at 31 December
2018).

The long-term portion of financial debt recognized in accordance with IFRS 16 amounted to EUR 15.1

million as at 31 December 2019.

Current Liabilities

Current liabilities amounted to EUR 135.9 million as at 31 December 2019, a decrease by EUR 230.1

million as compared to EUR 365.9 million as at 31 December 2018.

The decrease by EUR 230.1 million as compared to 31 December 2018 is mainly due to i) a decrease
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by EUR 152 million attributable to the items relating to the financial position (for which reference
should be made to the paragraph Groupé d$inancial Position below), ii) a decrease by EUR 74.2
million in trade payables and iii) a decrease by EUR 3.9 million in other current liabilities. The
reduction in trade payables is mainly due to payments made by the Company in the second half of
2019, including the effects of write-offs of debt positions made following transactions with suppliers of

services and fixed assets.
Other current liabilities include deferred income, tax payables and other short-term payables.

As at 31 December 2019, net trade payables past due (net of payment plans agreed with suppliers,
assets and disputed items to the same suppliers) amounted to EUR 14.3 million, sharply decreased as
compared to EUR 57.7 million as at 31 December 2018. At the same date, overdue current financial
payables (net of credit positions) were substantially zero as compared to EUR 36.7 million as at 31
December 2018.

Past-due tax payables amounted to approximately EUR 27.9 million (EUR 18.2 million as at 31

December 2018) and past-due social security payables to employees to EUR 0.1 million.

There were no suspensions of supply relationships such as to prejudice the ordinary course of
business. As at 31 December 2019, payment reminders were received as part of ordinary
administrative management. At that date, the main payment orders received by the Company and not
paid because they were being negotiated or opposed amounted to EUR 1.1 million (EUR 16.9 million
as at 31 December 2018), while the total injunctions received amounted to EUR 3.1 million (EUR 31

million as at 31 December 2018).

4.6.5. Financial Situation of the Group
As at 31 December 2019, the Tiscali Group can count on cash and cash equivalents totalling EUR

11.7 million (EUR 19 million as at 31 December 2018), while the net financial position at the same
date was a negative EUR 86.8 million (EUR 152.1 million as at 31 December 2018).

Senior Loan

The net financial position as at 31 December 2019 includes the effects of accounting for the Senior

Loan restructured on 28 March 2019, as provided for in the Senior Debt Restructuring Agreements.

The restructured debt was recorded as at 31 December 2019 at amortised value, equal to EUR 64.7
million (including interest and principal of the previous debt), as compared to an amortised value of

EUR 93.4 million as at 31 December 2018.
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As at 31 December 2019, the long-term portion of the Senior Loan, defined on the basis of the new
financial plan, was reclassified under Non-current bank debt, for an amount of EUR 64.4 million, while
as at 31 December 2018, pending completion of the Senior Debt Restructuring Agreements and in the

presence of certain default events, the debt itself was classified entirely as short-term.
Leasing IFRS 16

The net financial position as at 31 December 2019 includes the effects of the application of IFRS 16,
applied from 1 January 2019 prospectively without restatement of comparative data. The application of
this standard to existing lease contracts resulted in the recognition of payables for leases and rentals
as at 31 December 2019 for a total of EUR 18.2 million, mainly relating to the lease contract for the Sa

llletta headquarters (effective from 28 March 2019, with a 9-year duration).

Net Financial Position Note 31 December 2019 (§) 31 December 2018
(EUR 000)
A Cash and bank deposits 1.7 19.0

B. Cash equivalents
C. Secunties held for trading
D. Cash and cash equivalents (A) + (B) + {C) 11,7 19.0

E. Current financial receivables

F. Non-current financial receivables 0,9 0.5
G. Current bank payables 0.1 6,6
H. Current portion of bonds issued ()] 5.2

|. Current part of long-term loans (2) 0,2 97.0
J. Other current financial payables (3) 6.8 60,8
K. Current financial indebtedness (G) + (H) + (I} + (J) 12,5 1644
L. Net current financial indebtedness (K)}-(D)-(E)-(F) {0,1) 144,9
M. Mon-current bank loans 4} 67.9

M. Bonds issued

0. Other non-current financial payables 5) 19.1 71
P. Non-current financial indebtedness {M)}+{N)+(0) 87,0 [A
Q. Net financial indebtedness (L)+{P) 87,0 152,1

(8) The application of IFRS 16 with effect from 1 January 2019 resulted in the recognition of rights of use for a net book value of
EUR 17.2 million as at 31 December 2019, the recognition of the related financial debt of EUR 18.2 million and a reduction in
trade payables of EUR 0.5 million.

Notes:

(1) This item relates to the Convertible Bond issued on 31 January 2019 for a nominal value of EUR 10.6 million
subscribed on the same date, for a value of EUR 10.1 million, by ICT Holding Limited and Sova Disciplined Equity
Fund SPC in equal shares. In July, September and October 2019 Sova Disciplined Equity Fund SPC converted a total
nominal value of EUR 5.3 million, equal to the entire stake held. As at 31 December 2019, the residual nominal value
of the bond loan, equal to EUR 5.3 million, corresponds to an amortised value of EUR 5.2 million. For further
information, please refer to the fExplanatory Report on the convertible bond loand published by the Company on 10
January 2019.

(2) Itincludes the component due within the year of EUR 0.23 million relating to the Senior Lenders debt restructured on
28 March 2019 (principal and interest repayable within 12 months).
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(3) It includes the following items: i) the short-term portion of finance lease payables relating to investments in network
infrastructure for EUR 3.3 million and the lease contract for EUR 1.6 million, recognised in accordance with IFRS 16;
i) the short-term portion of the payable relating to the Sa llletta lease contract (recognised following the application of
IFRS 16 for EUR 1.5 million; iii) the short-term portion of the loans granted by the Ministry of University and Research
and the Ministry of Production Activities for EUR 27 thousand; and iv) the value of the convertible bond option
described in note 1 above for EUR 0.4 million.

(4) It includes the following elements: i) the component due after one year of EUR 64.4 million relating to the Senior
Lenders debt restructured on 28 March 2019; ii) the long-term portion of other long-term bank loans of EUR 3.5
million.

(5) This item includes the following elements: 1) the long-term portion of the payable relating to the Sa llletta lease
contract (recognised following the application of IFRS 16 for EUR 12.5 million; ii) the long-term portion of finance
lease payables relating to investments in network infrastructure for EUR 4 million, in addition to a further EUR 2.6
million recognised on lease contracts on network equipment capitalized in accordance with IFRS 16.

The table above includes security deposits under Other cash and cash equivalents and under Non-
current financial receivables. For the sake of completeness, we also provide below a reconciliation of
the above financial position with the financial position prepared in the light of CONSOB communication
No. DEM/6064293 of 28 July 2006 and reported in the Explanatory Notes.

31 December 2019 (§) 31 December 2018

(EUR min)

Consolidated net financial debt ar,0 1521
Mon-current financial receivables 0.9 0.5
Consolidated net financial debt prepared on the basis of

Consob communication No. DEM/6064293 dated 28 July 2006 a7,8 152,6

4.7. Assessment of the economic, assets and financial situation of Tiscali S.p.A.

4.7.1. Introduction and attestations of conformity

The tables below have been prepared on the basis of the financial statements as at 31 December
2019, to which reference should be made. The 2019 financial statements represent the separate
financial statements of the Parent Company Tiscali S.p.A. and were prepared in accordance with the
International Financial Reporting Standards (AFRSQ issued by the International Accounting Standards
Board (IASB9 and approved by the European Union, as well as with the provisions of Article 9 of the
Law Decree No. 38/2005. IFRS also includes all revised International Accounting Standards (AASO,
all interpretations of the International Financial Reporting Interpretations Committee (AFRIC"),

previously known as the Standing Interpretations Committee (fSIC9Q.

The financial statements reliably represent the financial position, results of operations and cash flows

of the Tiscali Group.
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4.7.2. Economic situation of the Parent Company

2019 2018

(Thousands of Eura)

Revenues from senvices and other income 5017 4.656
Payroll and related, service and other operating costs (4.576) (4.144)
Other write-downs (47.3458) (240)
Met financial (charges) 44 935 (5)
Income taxes (537) (127)
Het result for the period (2.507) 140

Revenues from services and other income mainly refer to the invoicing of services provided by the
Company in favor of the operating subsidiary Tiscali Italia S.p.A., including the charges for the license
to use the Tiscali trademark calculated as a percentage of the sales revenue of the company using
said trademark.

Pay-roll costs amounted to EUR 1.2 million, professional expenses amounted to EUR 0.5 million,
while retribution for the Board of Directors amounted to EUR 0.7 million, surcharges for active
repentance of EUR 1.3 million, and other general and external services cost amount to EUR 0.8
million.

Other writedowns mainly include the alignment of the allowance for doubtful accounts to the value of
the total receivable from foreign subsidiaries for EUR 0.1 million, the writedown of the investment in
Tiscali Italia S.p.A. for EUR 46 million described in the Investments note (Note 9) to the Explanatory
Notes to the Financial Statements, personnel restructuring charges for EUR 0.6 million and the

provision for risks for EUR 0.6 million.

Net financial charges include income from the transfer of the dividends of Aria S.p.A. to the parent
company Tiscali Spa, deferred charges for late payment of tax and trade payables of EUR 0.1 million

and the interest accrued on the convertible bond issued on 31 January 2019 for EUR 0.9 million.

47 Annual Financial Report as at 31 December 2019



@) TISCALI

4.7.3. Assets Situation of the Parent Company

Statement of Equity and Liabilities 31 December 2019 31 December 2018
(ELIRAD00)

Mon-current assets 246035 193.326
Current assets 16.286 14045
Total Assets 262.321 207.370
Met equity 45990 43192
Total net equity 45.990 43.192
Mon-current liabilities 185.517 143.774
Current liahilities 30.814 20405
Total Net equity and Liabilities 262,31 207.370

Assets

Non-current Assets

Non-current assets mainly include controlling interests of EUR 130.6 million, as compared to EUR
115.1 million as at 31 December 2018. The increase by EUR 15.5 million is related to the subsidiary
Tiscali Italia S.p.A. and is explained in the Shareholdings Note (Note 9) of the Explanatory Notes to
the Financial Statements.

This item also includes financial assets totaling EUR 115.5 million (EUR 78.2 million as at 31

December 2018), consisting mainly of financial receivables owed by Group companies.

Current Assets

Current assets include Trade receivables for EUR 15.4 million mainly from subsidiaries, Other current
receivables and current assets of approximately EUR 0.6 million, of which EUR 0.4 million in tax
receivables, and EUR 0.1 million in other receivables and EUR 0.1 million in prepaid expenses, as

well as cash and cash equivalents of EUR 0.4 million.

Shar eho Eqligyr s 6
The Parent Company Shareholders6Equity amounted to EUR 46 million as at 31 December 2019, and
reflects an EUR 2.8 million as compared to 31 December 2018, due to the following factors:

1 Netloss of EUR 2 million in the comprehensive Income Statement;

1 Increase due to the partial conversion of the 2019-2020 Tiscali Convertible Bond, carried out

in July and September 2019 by the Sova Disciplined Equity Fund for the portion it held, equal
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to EUR 5.3 million;

1 Increase in the stock option reserve by approximately EUR 5 thousand.
Liabilities

Non-current Liabilities

Non-current liabilities, amounting to EUR 185.5 million, include, in addition to the items relating to the
financial position, for which reference should be made to Paragraph 4.7.4. Financial situation of the
Parent Company, provisions for risks and charges of EUR 0.6 million relating to provisions for legal

disputes with third parties.

Current Liabilities

Current liabilities include the residual debt for the Convertible Bond issued on 31 January 2019,
recorded at amortised cost as at 31 December 2019 for a value of EUR 5.2 million, in addition to the
notional debt for the put option relating to it, for a value of EUR 433 thousand.

Items not relating to the financial situation are mainly trade payables for EUR 4.4 million (of which
EUR 0.8 million to subsidiaries) and other current liabilities of EUR 20.7 million. The latter include EUR
19.5 million in tax and social security payables, EUR 0.3 million in payables for Directors6fees and

EUR 0.8 million in payables to others.

4.7.4. Financial Situation of the Parent Company

The financial position of the Parent Company is summarized in the table below:
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Financial Situation 2019 2018
{Thousands of Euro)

A Cash and Bank deposits 371 158
B. Other cash equivalents - -
. Securities held for trading - -
D. Liquidity (A) + (B} + (C) r 158
E. Current loan receivables - -
F. Hon-current financial receivables 115,472 78.241
G. Current bank payables - -
H. Current accounting of bonds issued 5246 -
|. Current accounting of non-current debts = -
J. Other current financial debts 434 -
K. Current financial debt (G) + (H) + (I}+(J) 5.679 -
L. Het current financial debt (K)-(D)-(E)-(F) {110.164) (78.398)
M. Mon-current bank Loans - -
M. Bonds issued - -
. Other non-current intercompany debt 184754 143.398
P. Other non-current intercompany debt 0 0
Q. Non-current financial debt (M}+{M}+(O)+ (P} 184.754 143,398
R. Net Financial Debt (L}+{Q) 74.590 §4.999

Current financial receivables from Group companies include financial receivables from Tiscali Italia
S.p.A. for EUR 109.9 million, from Veesible for EUR 1.5 million, from Tiscali International Bv for EUR
0.5 milion and from Tiscali Financial Services SA for EUR 3.5 million.
Current liabilities include the amortised cost of the Convertible Bond for EUR 5.2 million as at 31
December 2019.
The Convertible Bond was issued on 31 January 2019 for a nominal value of EUR 10.6 million and
subscribed on the same date, for a value of EUR 10.1 million, by ICT Holding Limited and Sova
Disciplined Equity Fund SPC in equal shares. In July, September and October 2019, Sova Disciplined
Equity Fund SPC converted a total nhominal value of EUR 5.3 million, equal to the entire stake held.
Other current financial payables are represented by financial payables due to the subsidiary Tiscali
International B.V.
The increase in financial receivables and payables to Group companies relates to transactions

connected with the centralized treasury contract.

4.7.5. Reconciliation between the Parent Co mp a n yfidancial statements and the
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consolidated financial statements
As required by CONSOB Communication No. DEM/6064293 dated 28 July 2006, the following table
shows the reconciliation between the net profit for the period and the Sh a r e h o Eqlity rofstlie

Group with the corresponding values of the Parent Company.

31 December 2019

EUR 000 Net Result Shareholders’ equity
Shareholders’ equity and net profit (loss) of Tiscali S.p.A. (2.507) 45.990
Met profit and Shareholders’ equity of consolidated companies (18.327) (284 .825)
Book value of consolidated equity investments and consolidation

entries 4.366 182830

Consolidation’s Journals

Shareholders’ equity and net profit (loss) for the year

pertaining to the Parent Company (16.468) (56.005)
Shareholders' equity and net profit (loss) for the year pertaining

to minority shareholders

Shareholders’ equity and net profit (loss) for the year as

per the Consolidated Financial Statements (16.468) (56.005)

The difference between the Parent Company and the Consolidated Shareholders6Equity is due to the
fact that, for statutory purposes, the losses of Tiscali Italia and Aria for the current year are not
considered permanent and therefore are not recognised in the form of write-downs of equity
investments, while, for consolidated purposes, the losses are recognised in the Group Shareholdersd

Equity in the accrual years.

4.8. Assessment on the business as an ongoing concern and business outlook 8 facts and

uncertainties concerning the business as a going concern

Financial and economic performance for the period

The Tiscali Group closed 2019 with a loss of EUR 16.5 million as compared to a profit of EUR 83.2
million in 2018. The result for 2018 was primarily attributable to the net gain on the sale of the licence
of 40 Mhz in the 3.5 Ghz band and the Fixed Wireless Access (FWA) business branch to Fastweb of
EUR 128.5 million, net of which the net result for 2018 would have been a loss of EUR 45.3 million.

The 2019 net income was significantly impacted by non-recurring factors (detailed and described in

the paragraph Non-recurring Transactions) amounting to EUR 24.5 million, mainly relating to:
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- The income from the sale of the Sa llletta Property, in accordance with the Sa llletta Leasing
Agreement entered into with the Pool Leasing on 28 March 2019, for a total of EUR 11.1
million.

- The income, recorded following the signing of the Restructuring Agreements, given by the
difference between the amortized value of the Senior Loan recorded in the financial
statements and the new book value of the new Senior Loan calculated on the basis of the

Restructuring Agreements signed,;
- Other net non-recurring income and charges totalling EUR 0.5 million.

Net of non-recurring net income, thus, the net loss for the period (before taxes) would have been EUR
41 million in 2019, an improvement of approximately EUR 4.3 million as compared to the 2018 result

net of the extraordinary capital gain.

From an equity point of view, the Tiscali Group closed 2019 with a negative consolidated net equity of
EUR 56 million, as compared to negative EUR 44.7 million as at 31 December 2018. The change in
s h ar e h cehuityeis ati@butable to the loss for the period of EUR 16.4 million, net of the partial
conversion of the Tiscali 2019-2020 Convertible Bond Loan in the second half of FY 2019.

From a financial point of view, as at 31 December 2019 the Group recorded a gross financial debt of
EUR 99.5 million, an improvement of EUR 72.1 million as compared to the gross financial debt as at
31 December 2018 (EUR 171.6 million), and current liabilities in excess of current (non-financial)
assets of EUR 74.3 million, a worsening of EUR 35.5 million as compared to net current liabilities as at
31 December 2018, amounting to EUR 38.8 million.

The worsening of the balance of net non-financial current liabilities, as stated above, by EUR 35.5
million, is due to i) the reduction in current assets, by EUR 113.6 million, mainly due to receivables
from Fastweb for approximately EUR 85.7 million, and ii) the reduction in current liabilities, by EUR
78.2 million, mainly due to the reduction in trade payables (equal to EUR 74.3 million), as a result of
overdue supplier payments and transactions with certain suppliers which led to some write-offs and/or

rescheduling of debt positions.

Lastly, current liabilities include EUR 14.3 million in net trade payables past due (net of payment plans
agreed with suppliers, as well as assets and disputed accounts payable to the same suppliers), a
significant improvement compared with the corresponding amount of EUR 57.7 million as at 31
December 2018, in addition to past-due financial payables (net of credit positions) of approximately
EUR 0.1 million (EUR 36.9 million as at 31 December 2018), past-due tax payables of approximately
EUR 27.9 million (EUR 18.2 million as at 31 December 2018), and past-due social security payables
to employees of EUR 0.1 million (EUR 0.5 million as at 31 December 2018). During the year,

agreements were made to write off trade payables of EUR 5.7 million (EUR 4.6 million in 2018).

It should be noted that, on 21 February 2020, the Company sent the Lending Institutions (Intesa San
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Paolo and Banco BPM) the covenant certificate certifying compliance with the covenants set out in the
loan agreements. With reference to one of the parameters concerned, the Directors deemed it
appropriate, following the introduction in 2019 of the IFRS16 accounting standard, to proceed with the
pro-forma process of the parameter in order to neutralize it from the effects of the change in the
standard, as the metrics included in the loan agreements were based on the prospective data included
in the 2018-2020 Business Plan sworn for the companies Tiscali Italia and Aria pursuant to Article No.
67 of the Royal Decree No. 267/1942, which did not take into account the effects of this standard. The
Company requested the banks a formal confirmation of this calculation method, as well as indications
on how to operate in future semesters. This confirmation was received on 24 April 2020, through the
signature of the agreement amending the Senior Loan which includes, in the calculation of the above

mentioned parameter, the pro-forma effect pursuant to IFRS16.

The New 2020-2022 Business Plan

In the context of the economic, equity and financial situation described above, the Tiscali Group has
undertaken a development path implemented in 2019, whose founding pillars are included in the New
2020-2022 Business Plan, approved by the C o mp a rBgaddsof Directors on 27 April 2020. The New
2020-2022 Business Plan, which originates from the previous 2018-2020 Plan sworn for the
companies Tiscali Italia and Aria pursuant to Article No. 67 of the Royal Decree No. 267/1942 8 of
which it shares the inspiring lines 8 provided for the updating of the operations to be taken in the light
of market developments, the actions already taken and the results highlighted by these actions. The
need to update the previous business plan had been determined, firstly d as it is common practice, as
well as mandatory for the accounting principles 8 for the need to have a three-year horizon, thus
each year projections are lengthened by one year; secondly, to take into account the deviations on the

income statement and balance sheet items recorded in 2019.
The contents of this Plan, briefly, include:

- A return to substantial breakeven in the next financial year (2021) and a return to profit in
2022;

- The confirmation of the focus on the core business: sale of Broadband and UltraBroadband

services (Fixed, Fixed Wireless and Mobile) to Consumer, SOHO and SME retail customers;

- The redefinition of the operating model, increasingly focused on the development of new
services, marketing and sales and excellence in customer management, reducing the direct

management of network infrastructures;
- The reduction in investment commitments, in line with the new operating model;

- The containment of fixed and variable costs to support margins;
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- The expansion of the addressable market, thanks to the beneficial effects of the Fastweb
Transaction and the conclusion in July 2019 of new agreements with Linkem, Open Fiber and
Tim, with a particular focus on Fibre offerings (Ultralnternet Fibre) with speeds of up to 1 Giga
and Mobile 4G, with speeds of up to 150 Mbps;

- The relaunch of the Tiscali brand, thanks to new investments in communication;
- The maintenance of a balanced financial and asset structure;

- The diversification in the business area of the portal.

Uncertainties connected to the COVID-19 pandemic

Since January 2020, the national and international scenario has been characterized by the spread of
the Coronavirus ( A C OMX 19 Bpandemics and the consequent restrictive measures for its
containment, implemented by the public authorities of the various countries. As part of the risk
management operations carried out by the Directors, they carried out a careful assessment of the
situation and, despite the uncertainty inherent in the case, resulting primarily from the lack of
knowledge of the COVID-19 virus within the scientific community, they highlighted, in the current
scenario, the possible repercussions related to the spread of the COVID-19 and the measures taken
by governments to slow down its spread. In particular, the effects on the Group hypothesized in the
scenarios include i) operational effects, linked to possible restrictions on operations resulting from
possible prohibition measures imposed by the authorities, as well as restrictions on national
movements that could delay certain business processes (continuation of personnel-intensive activities
such as call centers and service centres; installation of equipmentatc u s t o premises) possibility
of dealing with line failures and/or possibility of installing new equipment at third party sites);
furthermore, a possible operational risk linked to COVID-19 is represented by the need for more
bandwidth to respond to the increased traffic resulting from the measures to contain movements; (ii)
effects on the market, linked to the possible contraction of the global economy and global production,
to which could correspond a more pronounced crisis in the Italian economic system and, therefore, a
depression in the spending capacity of users; (iii) effects on the financial balance, linked to the
possible deterioration in the solvency of commercial counter-parties and/or the reduction in collections
with manual payment methods (postal orders), already partly found in March and April 2020; and iv)
effects on the supply chain, due to possible difficulties in procuring equipment in the event that the
measures restricting the circulation of people currently in place should become more stringent,
including the transport of non-perishable/urgent goods. The Directors analyzed these possible effects
and prepared a management and response document concerning these risks. Although they have
prepared these plans with extreme diligence, the above-mentioned effects may not be mitigated, or

only partially mitigated, by the actions of the Directors since the multiple hypotheses considered are
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not under their control.
As at 31 March 2020, the risks identified above have highlighted the following possible effects:

a) A reduction in March and April in the number of new contracts for Mobile as compared to
budget forecasts (-12%). A recovery is expected with the end of the emergency;

b) Operating costs due to the use of more voice traffic have increased and an impact on 2020 is
estimated equal to higher costs of approximately EUR 200 thousand, as well as additional
investments of approximately EUR 60 thousand. The increased bandwidth usage has also
been substantially absorbed by the network infrastructure with adjustments already budgeted
for;

c) A delay in receipts which showed, with the same turnover, a reduction in March of about 10%
(about EUR 1.6 million). This reduction, which is not due to the worsening of cust omer s 6
solvency, but to the movement difficulties that have limited movements, is substantially
attributable solely to non-automatic collections and is expected to be recovered during the

year given the strategic nature of the service offered to customers.

Final assessment of the Board of Directors on the business as an ongoing concern

The Directors, in this 2019 Annual Financial Report, with regard to the recurrence of the assumption of
going concern and the application of the accounting principles of a company in operation, point out

that the Group:
- Reported a consolidated net loss for the FY of EUR 16.5 million;
- Reported a consolidated EBITDA of EUR 25.6 million;

- Had a consolidated net financial position as at 31 December 2019 of EUR 87 million, of which
EUR 12.5 million current and EUR 87 million falling due after 12 months;

- At consolidated level, current liabilities exceed current (non-financial) assets by EUR 74.4
million;

- Has a consolidated equity deficit amounting to EUR 56 million;

- Shows net trade payables past due (net of payment plans agreed with suppliers, as well as
assets and disputed items to the same suppliers) for EUR 14.3 million, in addition to financial

payables past due (net of credit positions) substantially nil (equal to EUR 41 thousand), tax

and social security payables past due of approximately EUR 27.9 million.

Furthermore, the Directors point out that the 1Q 2020 shows a performance lower than expected,

mainly due to the effects of the COVID-19 emergency in March.

In this situation, the management reiterates that the achievement of a medium- and long-term equity,

economic and financial equilibrium of the Group is in general always subject to the achievement of the
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results expected in the New 2020-2022 Business Plan, which foresees the achievement of economic

equilibrium in 2021 and, therefore, the realization of the forecasts and assumptions contained therein

in a market context characterized by strong competitive pressure, a macroeconomic context of

difficulty linked to recent events linked to the diffusion in Italy of the COVID-19 pandemic, as well as

the GroupGs ability and possibility to raise the financial and equity resources necessary to pursue the
New 2020-2022 Business Plan.

In the face of these uncertainties, the Directors point out that the Group:

a) Stabilized its Fixed Broadband customer base, which is substantially in line with the customer

b)

56

base at 31 December 2018 (going from approximately 383 thousand users as at 31 December
2018 to approximately 381.7 thousand users as at 31 December 2019), but showing significant
growth in the number of Fiber customers, which increased by 106.8%, from 79.1 thousand
users as at 31 December 2018 to 163.7 thousand users as at 31 December 2019, and a growth
trend in the second half of the year after a first half in which the customer base had continued to
decline, as a result of the Group& re-launch and development, and also thanks to the Fiber
offerings on which the Company is focusing;

Continued, during 2019, to implement industrial activities consistent with the new development
and growth path, namely:

Continued to expand the addressable market, thanks to the
conclusion/implementation of the following agreements:

operational implementation of the Fastweb Agreement, which has allowed the
expansion of the addressable market of the Company thanks to the possibility
to continue to market LTE services in the fi @ital Divide Areaso extended
under the terms of the Agreement, on a wider market thanks to the
commitment signed by Fastweb to complete the migration from Wi Max
technology to LTE technology at its own expense, and the possibility for
Tiscali to access Fastweb® Fibre Network;

In July 2019, new agreements were signed with other operators (Open Fiber
and Linkem) allowing Tiscali to use the FWA and Fibre network of these
operators.

The above agreements now enable Tiscali to reach 10.9 million households
and businesses with FWA technology (4.9 million households with speeds of
up to 100Mb thanks to Fastweb®& network and around 16 million households
with speeds of up to 30Mb thanks to Linkem coverage). With regard to the
Fibre market, Tiscali has been able to provide fibre services to around 20
million households and businesses since the end of 2019 (13.5 million in
multi-mode fibre technology and 6.5 million in FTTH technology).

Concluded, in December 2019, an agreement with TIM that allows it to offer its
Mobile customers 4G technology with speeds of up to 150 Mbps, differentiating
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itself from low cost mobile operators offering a 4G fBasicotechnology with speeds
of up to 30 Mbps, with an offer available in 7565 Italian municipalities (98.2% of
national coverage);

0 Began the relaunch of the Tiscali brand, launching an institutional advertising
campaign in March 2019, and a subsequent campaign in September 2019 o
following the rebranding and launch of the new logo undertaken following the
change in governance during the year;

c) In July 2019, it launched significant management actions aimed at improving the marginality of
the services offered, both through policies to review the prices applied and through policies to
contain fixed and variable costs. These strategies, together with the Agreements previously
indicated in item b), have led to an improvement in operating profit in 2019, while explaining
most of the beneficial effects on 2020 and future results;

d) On 28 March 2019, it finalized the signature of the Debt Restructuring Agreements on 28 March
2019, achieving a rebalancing of the current financial situation and, more generally, a reduction
in its exposure to financial institutions and suppliers;

e) Generated cash flows from operating activities in 2019 before changes in working capital of
EUR 26.9 million, in addition to positive changes in working capital of EUR 19.2 million;

f) Negotiated and entered into important agreements with strategic suppliers, also thanks to the
almost full payment of overdue trade payables;

g) Started a process of diversification of the Group& activities in the portal through the launch of
commercial partnerships with specialized operators (e-commerce, lead generation, payments,
etc.).

Furthermore, the Directors have drawn up a cash plan for a 12-month period from the date of approval
of this document, which also takes into account the financial effects of obtaining extraordinary finance
as part of the measures taken to support businesses to deal with the crisis arising from the COVID-19
emergency. On the basis of this cash flow plan, the Group, assuming compliance with the New 2020-
2022 Business Plan and assuming that it obtains further extraordinary finance, would be able to meet
its obligations while maintaining a level of past due payment substantially in line with the current one.

The Directors, therefore, think that the actions undertaken in 2019 allow the Group and the Company
to continue along the virtuous path undertaken and are such as to suggest that & even in the
presence of the aforementioned situations of uncertainty about the implementation of the New 2020-
2022 Business Plan over the next twelve months and about obtaining the extraordinary financial
resources connected with the COVID-19 emergency, linked to the existence of uncontrollable
exogenous variables which may cause results to be worse than those forecast 8 the short-term

financial and equity balance and the going concern connected with it is not at risk.
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It is therefore on this basis that the Directors have a reasonable expectation that the Company will
continue as a going concern over the next 12 months and that the Group will be able to use the

accounting principles of a going concern in the preparation of this Report.

This determination is, of course, the result of a subjective opinion, which compared the degree of

probability of their occurrence with the opposite situation to the events listed above.

It should be stressed that the prognostic judgement underlying the Board of Di r e cdetermigaéion
could be contradicted by further developments. Precisely because it is aware of the intrinsic limits of
its determination, the Board of Directors will maintain constant monitoring of the evolution of the
factors taken into consideration (as well as of any further circumstances that may acquire importance),
so that it can promptly take the necessary measures.

Business Outlook

Consistent with the above, and in line with the objectives of the New 2020-2022 Business Plan, in the
coming months the Group& commitment will be focused on the full implementation of the plan itself,
with particular attention to:

1 The full restart and continuation of the commercial drive, with particular focus on the
acquisition of new customers in Fiber, LTE and Mobile. Full exploitation of the wholesale
agreements signed Open Fiber, with Fastweb and Linkem. Particular attention will be paid to
improving margins;

1 The relaunch of the Tiscali brand to support the process of acquiring new customers;

1 The transformation of the company® operating model, in line with the renewed focus on all
new service development, marketing, sales and customer management activities;

1 The development of the portal diversification activity;
1 The continuation of the operating cost efficiency plan;

1 The development of a path of diversification through the expansion of the services offered to
customers.

4.9. Subsequent events after the FY end

Please refer to Note 6.11 Subsequent Events after the FY End.

4.10. Disputes, contingent liabilities and commitments

Please refer to the paragraph Disputes, contingent liabilities and commitments in the Explanatory

Notes.
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4.11. Non-recurring transactions

Please refer to the paragraph Non-recurring Transactions in the Explanatory Notes.

4.12. Atypical and/or Unusual Transactions

As per CONSOB Communication dated 28 July 2006, it is specified that, during FY 2019, the Group

did not carry out any atypical and/or unusual transactions, as defined in the Communication itself.

4.13. Related-Party Transactions

With regard to the economic and asset relationships held with related parties, please refer to the
Paragraph Related-Party Transactions of the Explanatory Notes of the Consolidated Financial

Statement.

Please note that the document illustrating the procedure for the discipline of related parties can be
found at www.tiscali.com/procedure

4.14. Remunerations to Directors, Auditors and Executives with strategic responsibilities

For the performance of their duties in the Parent Company and in other consolidated companies, the

remunerations due for FY 2019 to Directors, Statutory Auditors of the Group companies are as

follows:

(EUR 000} 31 december 2019 31 december 2018
Directors T4 1.375
Statutory Auditors 181 218
Manager with strategic responsabilities 772 1.519
Total Remuneration 1.716 3113

4.15. Adhesion to the Tax Consolidation

The Company has exercised the option for consolidated taxation headed by the parent company

Tiscali S.p.A. for the following companies:

Tiscali S.p.A.
Tiscali Italia S.p.A.
Veesible S.r.l.
Indoona S.r.l.

Aria S.p.A.

Media PA S.r.l.

=A =4 =4 -4 4 -4
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The relationships emerging from the adhesion to the consolidated tax system are regulated by a

special i Re g u | agteenwemt,owhich provides for a common procedure for the application of the

regulatory and legislative provisions.

Cagliari, 27 April 2020

The Chief Executive Officer The Officer in Charge of Preparing the
C o mp a nAcéosinting Documents

Renato Soru Roberto Lai
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5. Corporate Governance Report and Ownership Structure

5.1. Introduction

As per Article No. 123-bis of the Law Decree No. 58/1998, as subsequently amended and integrated
( TUFO j.e., Consolidated Financial Law), implemented by Article 89-bis of the Issuers Regulations
adopted by CONSOB with resolution No. 11971 dated 14 May 1999, as subsequently amended and
integrated, listed companies are required to prepare a report, on an annual basis, providing
information on their Corporate Governance in March 2006, as updated in July 2018, and available at
https://www.borsaitaliana.it/borsaitaliana/regolamenti/corporategovernance/corporategovernance.htm
(the fCoded.
This report shall be made available to the Shareholders at least 21 days before the Meeting for the
approval of financial statements for the year and shall be published in the Governance section of the
Co mp a rwgbsit®, at www.tiscali.com

The Board of Directors of Tiscali S.p.A. ( Tiscalido or the iCompany0 )in compliance with the
prescribed obligation and with the intention of providing extensive corporate disclosure to
Shareholders and investors, has prepared this report (the fReporto )in,compliance with the guidelines

published by Borsa Italiana S.p.A. and in view of information provided by Assonime.

Therefore, the Report consists of two parts. The first part fully illustrates the corporate governance
model adopted by Tiscali and describes the corporate bodies and the shareholders, and other
information referred to in the aforementioned Art. No. 123-bis of the TUF. The second part instead
provides detailed disclosure regarding the compliance with the C o d erécemmendations through a
comparison between the choices made by the Company and said recommendations of the Code. On
22 April 2020, the Board of Directors evaluated, as per the Code, the size, composition and operation
of the Board and its Committees considering them adequate to the managerial and organizational
needs of the Company. The Board took into account the professional qualifications, experience and
managerial skills of its members and examined the practical operation of the corporate bodies during
FY 2019. At the date of the Report, the Board of Directors is composed of seven members, of which
the Chief Executive Officer has executive powers and three non-executive Directors are also
independent. In this assessment, the Board of Directors has also taken into account the positions held
in other companies held by the Directors and the concrete commitment of the Directors in the

management of the Company.

Finally, it should be noted that the Company qualifies as an SME (small and medium-sized enterprise)
pursuant to Article 1, Paragraph 1, letter w-quater.1) of the TUF and Article 2-ter of the Issuersd
Regulations, since, as communicated to CONSOB in accordance with the law, the value of the

average capitalization for the year 2019 amounts to EUR 58,691,786.90, the value of turnover for the
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year 2019 is EUR 142,622,473.75.

5.2. Corporate Governance Structure

5.2.1. General Principles

ACor p &Goatee n anransetide overall processes to manage the business with the objective of
creating, preserving and increasing value, over time, for Shareholders and investors. These processes
must ensure the achievement of corporate goals, maintaining responsible corporate behavior,
transparency and accountability to the Shareholders and the investors. These processes must
guarantee the achievement of the ¢ o mp a robjektives, the maintenance of socially responsible

behavior, transparency and accountability towards Shareholders and investors.

In order to ensure the transparency of management operations, the full disclosure to the market and
the protection of relevant corporate interests, the corporate governance system adopted by Tiscali

fully draws on the recommendations of the Code.

The Company adopts practices and principles of conduct, formalized in procedures and codes, in line
with the indications of Borsa Italiana S.p.A., the recommendations of CONSOB and with the best
practices in place at national and international level; furthermore, Tiscali is equipped with an adequate
organizational structure to manage, with correct methods, business risks and potential conflicts of
interest that might arise between Directors and Shareholders, between majority and minority interests

and between the different stakeholders.

5.2.2. Model Adopted

The Company has adopted the traditional system of administration and control, which provides for the
division of responsibilities among the Board of Directors, the Board of Statutory Auditors and the
Shareholders' Meeting, believing that this system allows a clear division of roles and powers entrusted

to the corporate bodies and effective management of the Company.

5.2.3. Corporate Bodies and Auditing Company

The corporate governing bodies are the Board of Directors, the Board of Statutory Auditors and the

Shar e h oMeetiegr s 6

Board of Directors

With reference to FY 2019, the Board of Directors in office from 1 January to 26 June 2019 was
appointed by the Shareholdersé Meeting held on 26 June 2018, and was composed of seven

members: Alexander Okun (Chairman), Alex Kossuta (Director), Renato Soru (Director), Paola De
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Martini (Director), Anna Belova (Director), Oleg Anikin (Director) and Alina Sychova (Director). The

table below provides a summary of the composition of the Board of Directors in office from 1 January
to 26 June 2019:

(*) The position may not have been held continuously since the date of first appointment.

. Committee
Executive Date of f
Date of - Date of a. Be Other L Audit gr Committ
appoint expirati f|rsF positio Participati udi Appointme ee for
" Year appoint on and nts and
ember q ment for Non- on for ns . Transac
.Of Office this Executive this e held Meeti CR'Sk.t Remunerat tions
birth term - term * () S ??enjl eI (el with
Related
Independ BoD ralzie ) Parties
ent i role
**)
Alexand . . | 26.6.201 Non 26.6.20| 16.2.20
er Okun | 1992 Chairmain 8 Executive| 19 16 ) 7
Alex 26.6.201 26.6.20| 26.6.20
Kossuta | 1969 CEO 8 19 18 ) 9/9
Renato . 26.6.201 Non 26.6.20| 9.6.199
Soru | 1957 Director 8 Executive| 19 7 ) 5/9
Non
Paola Executive
De 1962 Ingtiar;;i?c()jren 26.(;.201 and 26.1%20 16.126.20 1 8/9 M c c
Martini Independe
nt TUF
Non
Anna | oo | Independenf 26.6.201 ExeC‘é“"e 26620| 162.20 9/9 c
Belova 1961 Director 8 an 19 16 M M
Independe
nt TUF
Oleg . 26.6.201 Non 26.6.20| 26.6.20
Anikin | 1969 | Director 8 Executive| 19 18 ) 8/9 M
Alina . 26.6.201 Non 26.6.20| 26.6.20
Sychova 1977 Director 8 Executive| 19 |18 ) 9/9 M
No. of meetingsheld in the reference Audit andRisk Committeefor Transactions
FY:9 Committee2 with RelatedParties 1

(**) This column indicates the attendance of directors at Committee meetings and the position of the director within the
Committee: i C Ghairman; iMa member.

(***) Positions held as Directors or Statutory Auditors in other companies listed on regulated markets (including foreign
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markets), in financial, banking, insurance or large companies.

Following the resignation of the Chairman and Chief Executive Officer Renato Soru and the Directors
Oleg Anikin, Alina Sychova and Anna Belova on 15 May 2019, effective as of the date of the Ordinary
Shareholders6Meeting called to resolve, among other things, on the appointment of a new Board of
Directors, on 27 June 2019, the Shareholders6Meeting appointed the Board of Directors in office at
the date of the Report, composed of seven members, namely Alberto Trondoli (Chairman), Renato
Soru (Director), Patrizia Rutigliano (Director), Federica Celoria (Director), Anna Belova (Director),
Manilo Marocco (Director) and Sara Polatti (Director).

The Board of Directors will remain in office until the approval of the financial statements as at 31

December 2021. Below is a table summarising the composition of the Board of Directors at the date of

the Report.
Committ
Executive Date ATJepI)OiLt
Date of : Date of OFfirst | other Participa | Audit ments | Committ
Yefar appointm Non- expiration :Fmpgr; position tion and and ee for
) ) ent for . for this s held Risk Remune | Transac
VBT Birt Uit this term Exec_utlve term L (**%) Meetings | Commit | rations - tions
h * tee - role with
Independe Bob role () ) E:Irit:?
nt
role (***)
Approval of
the
Alberto Chairma Non Financial 27.6.2
Trondoli 1958 n 27.6.2019 Executive | Statements | 019 ) 5/5
asat31Dec
2021
Approval of
the
Renato . Financial 9.6.19
Soru 1957 | CEO 27.6.2019| Executive Statements | 97 - 5/5
asat31Dec
2021
Non Approval of
. . the
Patrizia Indepen Executive Financial 27.6.2
Rutiglian | 1968 | dent 27.6.2019| and - 4/5 M C M
- Statements
0 Director Independe 019
nt TUF asat 31 Dec
2021
Non Approval of
. Indepen Executive th_e . 27.6.2
Federica Financial -9
; 1973 | dent 27.6.2019| and - 5/5 C M M
Celoria - Statements
Director Independe 019
nt TUF asat31Dec
2021
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Committ
Executive Date ee fqr
- f first | Appoint A
Date of Date of OMIStl - other | participa | Audit ments | Committ
Ye?r appointm Non- expiration :tpni)gr: position tion and and ee for
0 : ent for ) for this s held Risk Remune | Transac
2T Birt UL this term Exec-utlve term t () Meetings | Commit | rations - | tions
h * tee - role with
BoD role (**) Related
Independe * Partie i
nt
role (***)
Approval of
the
Alberto Chairma Non Financial 27.6.2
Trondoli 1958 n 21.6.2019 Executive | Statements | 019 ) 5/5
asat 31 Dec
2021
Approval of
the
Renato . Financial 9.6.19
Soru 1957 | CEO 27.6.2019| Executive Statements | 97 - 5/5
asat31Dec
2021
Non Approval of
- . the
Patrizia Indepen Executive Financial 27.6.2
Rutiglian | 1968 | dent 27.6.2019| and S - 4/5 M C M
: tatements
0 Director Independe 019
nt TUE asat31Dec
2021
Non ;’?]peproval of
. Indepen Executive | _. . 27.6.2
Fedeflca 1973 | dent 27 6.2019| and Financial ) 5/5 c M M
Celoria : Statements
Director Independe 31D 019
nt TUF asat ec
2021
Non Approval of
Anna Indepen Executive tFr}ﬁancial 16.2.2
1961 | dent 27.6.2019| and ~ T2 5/5 C
Belova Director Independe Statements | 016
nt TUF asat31Dec
2021
Approval of
the 27.6.2
Manilo ) Non Financial -9
Marocco | 1998 | Director | 27.6.2019 Eyecytive | Statements ) 5/5 M
asat31Dec 019
2021
Approval of
the 27
Sara . Non Financial . )
Polatti 1989 | Director | 27.6.2019| Eyecutive | Statements | 9iUgn0 5/5 M
asat31Dec
2021 2019
No. of meetings held in the | Audit ~ and Risk Appointmentsand Committeefor TransactionaVith
referenceFY 12 Committee3 Remuneration€ommitteel relatedPartiesl
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Committ
Executive Date ee fqr
- f first . | Appoint A
Date of Date of orfirs Other | Participa | Audit ments | Committ
Ye?r appointm Non- expiration :tpnﬁ)gr: position tion and and ee for
0 ) ent for ) for this s held Risk Remune | Transac
Member Birt Sz this term Exec-utlve term L (***) Meetings | Commit | rations - tions
h ® tee - role with
BoD role (**) Related
Independe *) Partie i
nt
role (***)
Approval of
the
Alberto Chairma Non Financial 27.6.2
Trondoli 1958 n 21.6.2019 Executive | Statements | 019 ) 5/5
asat 31 Dec
2021
Approval of
the
Renato . Financial 9.6.19
Soru 1957 | CEO 27.6.2019| Executive Statements | 97 - 5/5
asat31Dec
2021
Non Approval of
- . the
Patrizia Indepen Executive Financial 27.6.2
Rutiglian | 1968 | dent 27.6.2019| and - 4/5 M C M
- Statements
0 Director Independe 3 019
nt TUE asat 31 Dec
2021
Non apeproval of
. Indepen Executive | _. . 27.6.2
Federica | 1975 | dent 27 6.2019| and Financial ) 5/5 c M M
Celoria : Statements
Director Independe 019
nt TUE asat31Dec
2021
Quorum required for the submissionof lists by minorities for the electionof oneor more members:4.5%.

(*) The position may not have been held continuously since the date of first appointment.

(**) This column indicates the attendance of directors at Committee meetings and the position of the director within the
Committee: i C Ghairman; iMa member.

(***) Positions held as Directors or Statutory Auditors in other companies listed on regulated markets (including foreign
markets), in financial, banking, insurance or large companies.

The members of the Board of Directors in office as of the date of this Report were all drawn from the
sole list submitted jointly by the shareholders Renato Soru and Amsicora S.r.l.,, who, on the date the
list was submitted, held 7.94% and 22.059%, respectively, of the share capital of Tiscali.

The members of the Board of Directors were elected with the favorable vote of 99.95% of the voting
capital.

A brief description of the personal and professional characteristics of the members of the Board of

Directors in office at the date of the Report can be found on the Company's website in the section
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https://www.tiscali.com/consiglidi-amministrazione/

Committees

The Board of Directors, in accordance with the recommendations of Articles No. 6 and 7 of the Code,
established a number of Committees and appointed their members. Specifically, for the FY 2019, the

Board of Directors in office until 26 June 2019, had appointed the following internal Committees:

- Appointments and Remunerations Committee, comprised of Paola De Martini (Chairman),

Anna Belova and Alina Sychova,;

- Audit and Risk Committee, comprised of Anna Belova (Chairman), Paola De Martini and Oleg
Anikin;

- Committee for Transactions with Related Parties, composed of Paola De Martini (Chairman),

Anna Belova.

On 27 June 2019, following the appointment of the new Board of Directors by the Shareholdersd

Meeting, the Board of Directors appointed the following internal Committees:

i Appointments and Remunerations Committee, comprised of Patrizia Rutigliano (Chairman),

Federica Celoria, Sara Polatti;

i Audit and Risk Committee, comprised of Federica Celoria (Chairman), Manilo Marocco e

Patrizia Rutigliano;

1 Committee for Transactions with Related Parties, composed of Anna Belova (Chairman),
Federica Celoria, Patrizia Rutigliano in case of valuation of significant transactions. In case of
assessment of transactions of minor importance, the Committee for Transactions with Related

Parties Committee coincides with the Audit and Risk Committee.

Corporate Secretary

The Corporate Secretary is responsible for (i) assisting the Board of Directors in the preparation of
Board and ShareholdersdMeetings and in the preparation of the related resolutions, (ii) supervising
and ensuring the adequacy, completeness and clarity of information flows to the Board and the

corporate bodies.

Until 26 June 2019, the role of corporate secretary was held by Paola De Martini, appointed by the
Board of Directors on 26 June 2018. As of the date of the Report, Federica Capoccia was a

corporate secretary appointed by the Company& Board of Directors on 27 June 2019.
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Board of Auditors

The Board of Statutory Auditors in office at the date of the Report was appointed bythe Shar ehol der s 6
Meeting held on 26 June 2018 and will remain in office until the approval of the financial statements as

at 31 December 2020. Below is a table summarising the composition and activities of the Board of

Statutory Auditors from 1 January 2019 to the date of the Report:

Date  of
Date of | first Date of Participatio | No. of
. Year of ) appointmen | appointme . Independe | n  to the | positions
AT Birth Sz t for this nﬁp m:ldndate Lt nceCode | Board held in
mandate (*) € meetings issuers
Barbara 1960 Chairman | 26.6.2018 | 26.6.2018 | Approvalof | SOVA
Tadolini theFinancial | CAPITA
Statements| L Ltd Yes 13/13 2
asat31Dec
2020
Emilio 1957 Statutory | 26.6.2018 | 16.2.2016 | Approvalof ICT 13/13
Abruzzes Auditor theFinancial| HOLDI
e Statements | NG LTD Yes -
asat31Dec
2020
Valeria 1966 Statutory | 26.6.2018 | 16.2.2016 | Approvalof ICT 13/13
Calabi Auditor theFinancial| HOLDI
Statements | NG LTD Yes -
asat31Dec
2020
Lorenzo 1981 Substitute | 26.6.2018 | 26.6.2018 | Approvalof ICT -
Arienti Auditor theFinancial| HOLDI
Statements | NG LTD Yes -
asat31Dec
2020
Pietro 1976 Substitute | 26.6.2018 | 26.6.2018 | Approvalof -
Braccini Auditor theFinancial| SOVA
Statements | CAPITA Yes -
asat31Dec L Ltd
2020

No. of meetingsheld in the referenceFY 13

Quorum required for the submissionof lists by minorities for the electionof oneor more members:4.5%.

(*) The position may not have been held continuously since the date of first appointment.
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The shareholder Sova Capital Limited held a 7% stake in Ti s ¢ ahare @apital at the date of
submission of the list, while the shareholder ICT Holding Limited held a 23.5% stake in T i s c sharé
capital.

The list submitted by the shareholder Sova Capital Limited obtained 832,310,116 votes; the list
presented by the shareholder ICT Holding Limited obtained 937,203,379 votes.

Following its appointment, on 26 June 2018, and in FY 2019, on 27 June 2019, the Board of Statutory
Auditors verified the independence of its members and sent these assessments to the Board of
Directors.

In formulating its assessment of the independence of its members, the Board of Statutory Auditors has
taken into account the cases in which, according to the Code, the independence requirements must
be considered to be lacking, and has applied in this regard the principle of the prevalence of
substance over form indicated by the Code.

A brief description of the personal and professional characteristics of the standing members of the
Board of Statutory Auditors in office at the date of the Report can be found on the Company& website,

in the section https://www.tiscali.com/collegisindacale/

The Officer in Charge of Preparing the C o mp_a mgcbusiting Documents

As provided for by Article No. 14 of the Articles of Association and in compliance with the provisions
introduced by Law No. 262/2005, from 26 June 2018 to 27 June 2019, Mr. Daniele Renna held the
position of Officer in Charge of Preparing the Company& Accounting Documents, being a manager of

the Company with the necessary requirements and proven experience in accounting and finance.

On 27 June 2019, Mr. Roberto Lai, a manager a manager of the Company with the necessary
requirements and proven experience in accounting and finance, was appointed as the Officer in
Charge of Preparing the Company®& Accounting Documents (the fOfficer in Charged. The office will
expire with the renewal of the Board of Directors scheduled for the date of approval of the financial
statements for the FY ended 31 December 2021.

Pursuant to Article No. 14 of the Articles of Associations, the Officer in Charge of Preparing the
Company®& Accounting Documents is appointed, on the proposal of the Chief Executive Officer,
subject to the mandatory opinion of the Board of Statutory Auditors. The the Officer in Charge of
Preparing the Company®& Accounting Documents must meet the requirements of integrity required of
Directors and have significant professional experience in administration and finance. He shall remain
in office for three years or for the shorter period set at the time of his appointment and may be re-

elected.
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Auditing Company

The statutory auditing activity is carried out by an auditing firm registered in the appropriate register
and appointed by the Shareholdersd Meeting upon a reasoned proposal of the Board of Statutory
Auditors. In particular, the Shareholders6Meeting held on 30 May 2017, upon a reasoned proposal of
the Board of Statutory Auditors, resolved, on the basis of an in-depth technical-economic analysis, to

appoint Deloitte & Touche S.p.A. as independent auditors for the FYs 2017-2025.

Supervisory Body

On 20 July 2018, the Board of Directors, with the favorable opinion of the Appointments and
Remunerations Committee, appointed the new Supervisory Board, composed of Maurizio Piras

(Chairman), Francesca Marino and Maria Sardelli.

The Supervisory Body, which resigned in June 2019, was again appointed by the Board of Directors
on 27 June 2019 and, at the date of the Report, is composed of Maurizio Piras (Chairman) and
Francesca Marino and will remain in office until the approval of the Financial Statements as at 31
December 2021.

Director in charge of the internal control risk and risk management

From 1 January to 27 June 2019, the office of Director in charge of the Internal Control Risk and Risk
Management (the fDirector in Charged was held by Alex Kossuta, appointed at the Board meeting
held on 26 June 2018.

Following the appointment of the Board of Directors on 27 June 2019, Director Renato Soru was
appointed Director in charge of the Internal Control Risk and Risk Management. The Director in
Charge will remain in office until the approval of the financial statements for the FY ended on 31
December 2021.

In particular, as per the application criterion 7.C.4. of the Code, during the FY 2019, the Director in
Charge: (i) identified the main corporate risks, taking into account the characteristics of the activities
carried out by the issuer and its subsidiaries, and periodically submits them to the Board of Directors
for examination; (ii) implemented the guidelines defined by the Board of Directors, designing,
implementing and managing the internal control and risk management system and constantly
checking its adequacy and effectiveness; (i) was responsible for adapting this system to the
dynamics of the operating conditions and the legislative and regulatory framework; (iv) asked the
internal audit function to carry out assessments on specific operating areas and on compliance with
internal rules and procedures in the execution of corporate transactions, simultaneously informing the
Chairman of the Board of Directors, the Chairman of the Control and Risk Committee and the

Chairman of the Board of Statutory Auditors; (v) promptly reported to the Control and Risk Committee

70 Annual Financial Report as at 31 December 2019



@) TISCALI

(or the Board of Directors) on problems and critical issues that arose in the course of its activities or of
which it was aware, so that the Control and Risk Committee (or the Board of Directors) could take

appropriate initiatives.

5.2.4. Shareholding Structure
At the date of this report, the share capital subscribed and paid amounts to EUR 46,355,159.37,

divided into 4,508,697,203 ordinary shares with no par value, listed at the MTA market segment, freely

transferable in accordance with law without there being any securities that confer special control

rights.
OTHER FINANCIAL INSTRUMENTS
(attributing theright to subscribenewlyissuedshares)
Listed
(indication of No. of Category of shares No. of sharesserving
the Stock circulating serving the conversion/ the conversion/
Market) / not instruments exercise exercise
listed
53  convertible Up to maximum
Convertible loan Not listed bonds Tiscali Ordinary 1,300,000,000
conv20192020*
Warrant - - - -

* for further information, see the documentation relating to the Tiscali Conv convertible bond, 2019-2020, available on the
Companyd website

Share-based incentive plans

The Shar e h oMedting kel on 16 June 2016, approved the 2016-2019 Stock Option Plan
(hereinafter referred to as the 016-2021 Plang intended for the Chairman of the Board of Directors
and the management of the Group headed by Tiscali, and the increase the share capital for a
maximum amount of EUR 25,193,708 to be charged to the share capital, excluding option rights
pursuant to Article No. 2441, Paragraphs No. 5 and 6, of the Italian Civil Code, by issuing a maximum
of 314,528,189 new ordinary Tiscali shares, to service a maximum of 314,528,189 options valid for the

subscription of ordinary shares to be reserved for the beneficiaries of the 2016-2021 Plan. The 2016-
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2021 Plan is described in the document prepared pursuant to Article No. 114-bis of the TUF prepared
at the time of the Shareholdersé Meeting approval and available on the Company& website in the
section Asovernance/Assembliesa As compared to the original beneficiaries of the 2016-2021 Plan, 7
executives left office during the FY 2019, therefore the total number of options provided for in the
2016-2021 Plan was reduced to 91,370,385 as at 31 December 2019.

Increases authorized pursuant to Art. No. 2443 of the Italian Civil Code

At a meeting held on 31 January 2019, the Board of Directors (i) approved the issuance ofthe i Ti s c al i
Conv 2019-2 0 2 Boad issue and (ii) exercised the authority granted pursuant to Article No. 2443 of

the Italian Civil Code by the S h a r e h oMeetiagro626 June 2018, to service the conversion of the

ATi sCQoravli2019-2 0 2 Bodd issue. For further information on the capital increase to service the

A Ti sCoravl2019-2020 dond issue, please refer to the documentation published onthe Company 6 s
website underi Do ¢c u me n tLo/aBiadn d

The following table specifies the name or the entity name of the Shareholders with voting rights
holding a stake of more than 5% that have informed the Company and CONSOB of their participation.
There are no restrictions on voting rights or the transfer of securities.

Percentage
onordinary and
Shareholder voting capital Shares
Amsicora S.r.l. 20.084% 905513710
RenatoSoru 7.010% 316050508
of which Cuccureddus 0.73%
of which Monteverdi 0.39%
of which Sorudirectly 5.88%

The remaining 72.9% of the share capital is distributed by the market.

There are no statutory restrictions on voting rights or the transfer of securities, such as limitations on
ownership of securities or acceptance clauses. In addition, there are no special systems for exercising
voting rights in case of employee share ownership, which exercise their right in accordance with the

provisions of the C o mp a mstides of Association.
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Shar e h oAgrdemenss 6
At the date of the Report, the following S h a r e h oAgrdeenenss évere in place:
i Amsicora-Soru S h a r e h oAgrdemens 6

On 16 May 2019, a Sh a r e h o Agdeemest &vas signed between Amsicora S.r.l. ( A Ams i andr a 0)
Renato Soru, containing certain provisions regarding (i) the governance of Tiscali as well as (ii) the
procedures for the circulation of the equity interests directly or indirectly held by the shareholders in

the share capital (the i Ams i-8oourSd ar e h cAlgdreeresnbe nt 0 ) .

All the shares in Tiscali held by the parties concerned have been conferred in the Amsicora-Soru
Shar e h oAgreemerd: §i) 878,513,710 ordinary shares of the Company, equal to 22.059% of the
C o mp a nsladescapital, held by Amsicora; and (ii) 316,050,508 ordinary shares of the Company,
equal to 7.94% of the C 0 mp a rshyai sapital, held by Renato Soru.

The following shall also be deemed to have been contributed to the Amsicora-Soru Shar ehol der s 6
Agreement (i) shares subscribed by and/or allocated to one of the parties as part of any transactions

involving the C o mp a rsyaéescapital, and shares that the parties in any case directly or indirectly

own, during the term of the Amsicora-Soru Sh ar e h oAgeemerg @and (ii) bonds convertible into

shares of the Company (including the related option rights), warrants for the subscription and/or

purchase of shares of the Company or other financial instruments issued or issued by the Company

which grant the holder the right or entail the obligation to subscribe and/or purchase shares of the

Company.

The Amsicora-Soru Shareholders6Agreement will expire at the end of the third anniversary following
its signature and will cease to be effective earlier than the date provided for if one of the parties
ceases to hold all the syndicated shares of the respective owners during the term of the Amsicora-

Soru ShareholdersbAgreement.

The Amsicora-Soru Shareholders6Agreement contains the following agreements.

Appointment of the Board of Directors

The members of the Board of Directors of the Company are appointed according to the so-called flist

voting methodqg as governed by the Company's Articles of Association.

In this regard, the parties have agreed that the following provisions apply: (i) the parties will define the
number of directors of which the Board of Directors must be composed and will submit a single list for
the election of all directors with the exception of that reserved for minority shareholders (the fMajority
Listd; (ii) Renato Soru shall have the right to indicate the name of a non-independent candidate from
the Majority List that must be placed on the slate submitted by the parties in a position such that, if the
majority of the members of the Board of Directors of the Company are taken from that slate, Renato
Soru®& candidate shall in any case be appointed director of the Company; (iii) all other members of the

Majority List shall be indicated by Amsicora.

If the majority of the members of the Board of Directors of the Company are taken from the list
submitted by the Parties, they have undertaken to ensure that the Board of Directors of the Company,
appointed immediately after signing the Amsicora-Soru Shareholders6Agreement, appoints: (i) Alberto

Trondoli as Chairman of the Board of Directors; (ii) Renato Soru as Chief Executive Officer.
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Obligations of prior consultation

Pursuant to the Amsicora-Soru Shareholdersd Agreement, the parties have undertaken to meet at
least seven working days prior to the date scheduled for each ordinary and/or extraordinary
Shareholders6Meeting of the Company to consult each other in advance in relation to the exercise of
the social and economic rights deriving from the shares conferred to the Amsicora-Soru Shareholdersd
Agreement with the aim of arriving, as far as reasonably possible, at the determination of shared

voting guidelines.

Should it not be possible to reach an unanimous decision, Renato Soru has undertaken to vote at the
Company®& Ordinary and/or Extraordinary Shareholdersé Meeting in accordance with Amsicora®&

voting instructions.

Preemptive Right

Pursuant to the Amsicora-Soru ShareholderséAgreement, the parties have agreed that, was Renato
Soru willing to transfer all or part of the shares owned by him or the rights relating to them to one or

more third parties, he must first offer them to Amsicora.

Right of Co-Sale

Pursuant to the Amsicora-Soru Shareholders6Agreement, the parties have agreed that, was a party to
receive from a third party 0 other than a related party of one of the parties & an offer (the fiCo-Sale
Offerd which: (i) relates to all or part of the syndicated shares held by the receiving party on the date
of the Co-Sale Offer; (ii) is binding on the proposing party; (iii) is not subject to conditions (other than
those provided for by law); and (iv) provides evidence that all necessary and sufficient financial
resources are available for the payment of the price, and the receiving party intends to accept the Co-
Sale Offer, the latter must communicate the content of the Co-Sale Offer to the other party, which may

exercise its right to co-sale at the conditions, including price, indicated in the Co-Sale Offer.

If the Co-Sale Offer concerns only a percentage of the syndicated shares held by the receiving party,

the co-sale right shall concern the same percentage of the shares held by the other party.

Redemption Right

Pursuant to the Amsicora-Soru Shareholders6Agreement, the parties have agreed that if a third party
(the fOfferord submits a purchase offer for all the syndicated shares held by the parties and Amsicora
intends to accept such proposal, the latter shall have the right to ask Renato Soru to sell to the Offeror
all (and no less than all) of the syndicated shares of the respective ownership at the same terms and
conditions proposed by the Offeror, it being understood that Renato Soru shall make no further
representations or warranties with respect to the ownership and free availability of the syndicated

shares of which he is the owner, the non-existence of any encumbrances on the same and the

74 Annual Financial Report as at 31 December 2019



@) TISCALI

existence of the powers necessary for the purposes of the relevant transfer and that the value of the
Company used to determine the consideration proposed by the Offeror (so-called fenterprise valueg
must be such as to ensure a valuation of the syndicated shares not lower than that which would be
recognised to the syndicated shares by applying the criteria set out in Article No. 2473, Paragraph 3,
of the Italian Civil Code for the determination of the consideration for the shares of the withdrawing

shareholders.

Upon receipt of the communication certifying the willingness to transfer all its syndicated shares to the
Offeror, Renato Soru shall be obliged to transfer all its syndicated shares to the Offeror together with

Amsicora.
Standstill

For the entire duration of the Amsicora-Soru Shareholdersé Agreement, each party has reciprocally
undertaken with the other party not to (i) conclude, directly or indirectly, including through trustees or
third parties, additional purchases of (a) shares of the Company on the market with respect to the
Syndicated Shares and/or (b) derivative financial instruments that confer a long position on the
Company's securities, as defined in accordance with the provisions of Article No. 120 of the TUF and
of Articles No. 44-ter and No. 119 of the IssuerséRegulations or (ii) to carry out other transactions,
such as capital increases, or agreements of any nature and type, such as to give rise to a joint and
several obligation on the part of the Parties to promote a takeover bid on the Company& shares
pursuant to the provisions of Articles No. 106, 108 or 109 of the TUF, or pursuant to the provisions of

the laws and regulations in force from time to time.
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1 The Purchase Agreement between Amsicora and ICT Holding Limited

On 10 May 2019, ICT Holding Limited ( A | Cas &éller, and Amsicora signed a purchase
agreement for the purchase of 827,998,917 ordinary shares of Tiscali, equal to 20.79% of its
share capital (the i Pur c A@a s e e m@hetPdrghase Agreement provided, inter alia, for the
irrevocable commitment of ICT, from the date of subscription until 30 June 2020, to (i) not
exercise its right to convert the 53 convertible bonds into ordinary shares issued by Tiscali on
31 January 2019 as part of the i T i sCorav 2019-2 0 2 el by ICT (the i CwertibleBonds 0) ;
(i) not to purchase, directly or indirectly, Tiscali shares or financial instruments that give the
latter a long position on Tiscali and not to subscribe to shareholders' agreements with Tiscali
shareholders other than Amsicora; (iii) not to require payment of any default interest that may
be due during such period; (iv) not to sell or dispose of the Convertible Bonds in any way unless
the potential purchaser agrees to adhere in writing to the commitments referred to in points (i),
(i) and (iii) above.

i On 27 January 2020, Amsicora S.r.l. and ICT Holding Limited signed an agreement pursuant to
Art. No. 122, Paragraph 1 and Paragraph 5, letter b) of the TUF, under which they agreed to
bring forward to 15 May 2020 the term from which ICT may exercise its conversion rights in
relation to the No. 53 convertible bonds into ordinary shares issued by Tiscali on 31 January
2019 as part of the i Ti s CoaV 2019-2 0 2 @onvertible Bond loan held by ICT (the
AiAmendment ") .

In any case, ICT Holding Limited may exercise its right of conversion from 15 May 2020.

1 The Amsicora-ICT S h ar e h oagrdemmenss avill be effective until 30 June 2020 (or sooner if
certain conditions are met).

i For further information on the S h a r e h odgréemenisp please refer to the documentation
published onthe Co mp a nwgh8ite, i Doc ume nt s/ S greemdnts Beattom. s 6

1 Change of control clauses and statutory provisions on takeover bids

With regard to takeover bids, the C o mp a nAytibles of Association do not contain clauses
derogating from the passivity rule or provisions providing for neutralisation rules.

Management and coordination

To the best of the C 0 mp a rkiyo@ledge, as of the date of the Report no shareholder exercises
management and coordination activities pursuant to Article No. 2497 et seq. of the Italian Civil
Code.

5.3. Report on compliance with the recommendations contained in the Corporate

Governance Code

5.3.1. Board of Directors
Role

The Board of Directors plays a prominent role in the life of the Company, since it is the body entrusted
with management of the company, as well as the task of strategic and organizational guidelines and
as such is responsible for identifying the Company objectives and the achievement thereof. The Board
of Directors defines Tiscali® corporate governance system and the structure of the group headed by

Tiscali.

This body has, pursuant to Article No. 14 (Powers of the Administrative Body) of the Company 6 s

Articles of Association in force, all the powers of ordinary and extraordinary administration. The Board

76 Annual Financial Report as at 31 December 2019



@) TISCALI

of Directors reviews and approves the strategic, industrial and financial plans of the Company and the
Group owning it; it reports quarterly to the Board of Auditors on the activities carried out and the most
significant economic, financial and equity transactions carried out by the Company or its subsidiaries,
according to Article No. 150 of the TUF and in compliance with the procedure approved by the Board
of Directors on 28 April 2017. The functions and powers exercised by the C o mp a nBpdrds of
Directors, also in its function of strategic guidance, supervision and control of corporate activities, as
provided for in the Co mp a nAytifles of Association and implemented in operational practice, are
substantially in line with the provisions of the principles and application criteria of Article No. 1 of the
Code.

Composition

Pursuant to Article 10 (Directors of the Company) of the Articles of Association, the Board of Directors
should be composed of three to nine members guaranteeing the gender balance in accordance with

the current legislation.

The Board of Directors has established the following committees: Audit and Risk Committee,

Appointments and Remunerations Committee, Committee for the Transactions with Related Parties.

Chairman of the Board of Directors

Article No. 12 (Summoning and direction of the Board of Di r e c Meetmgs)Y of the Articles of
Association establishes that the Chairman of the Board of Directors shall convene the Board,

presiding over and coordinating its activities.

At the Board of Directors meetings, the Chairman shall ensure that the Directors are provided, with
reasonable advance, the documentation required to allow the Board to discuss the matters under

examination.
At the date of the Report, the Chairman of the Board of Directors is Alberto Trondoli.

At the meeting held on 27 June 2019, the Board of Directors granted the Chairman Alberto Trondoli

specific powers of legal representation of the Company.

Chief Executive Officer

Article No. 14 (Powers of the Administrative Body) of the Articles of Association at the date of the
Report also stipulates that the Board of Directors may, within the limits of law, nominate one or more
Chief Executive Officers, determining its powers within the scope of its duties and within the limits of

the law.

The Board of Directors has conferred executive powers on the Chief Executive Officer during its
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meeting held on 27 June 2019 and, successively, on 30 January 2020.

As a general rule, the powers of the Chief Executive Officer can be exercised up to a maximum value

of EUR 2.5 million, with a few exceptions for which the limit is raised to EUR 5 or 10 million.

The Chief Executive Officer reports, at meetings of the Board of Directors and in other occasions to
the other Board Members and the Board of Statutory Auditors, the transactions of most relevant
economic, financial and capital impact made by the Company or its subsidiaries. In addition, he
provides adequate and continuous information to the Board of Directors in relation to atypical or
unusual transactions which approval is not reserved to said Board, as well as on the most significant
activities carried out in the context of the powers and duties conferred. It is common procedure, except
in cases of necessity and urgency, that these activities are submitted in advance to the Board of

Directors so that the same may decide upon them in a knowledgeable and thoughtful manner.

Non-Executive Minority and Independent Directors

In compliance with the provisions of Law No. 262/2005 and subsequent amendments,the Company 6 s
Articles of Association establish that the composition of the Board of Directors meets the criteria

established by law about the presence of Independent Directors within the Board.

As of the date of this Report, the Board of Directors is comprised of seven members, three of whom
are Independent Directors, and only Director Renato Soru has executive powers delegated by the

Board of Directors, since he serves as Chief Executive Officer of the Company.

The Board, at the time of appointment and, in any case, annually when this Report is prepared,
assesses the independence of the Directors, in consideration of the information provided by the

individuals concerned, and will ensure appropriate disclosure to the market by publishing said Report.

In view of this analysis, the Board confirmed the independence requirements for Anna Belova, Patrizia
Rutigliano and Federica Celoria at its meetings of 27 June 2019 and 27 April 2020. In formulating its
assessment of the independence of non-executive directors, the Board of Directors took into account
the cases in which, according to the Code, the independence requirements must be considered to be
lacking, and applied in this regard the principle of substance over form indicated by the Code. In line
with the recommendations of the Code of Conduct, the Board of Statutory Auditors verified the correct
application of the criteria and assessment procedures adopted by the Board of Directors to assess the

independence of its members.

Considering that the current Board of Directors consists of seven members, the percentage of

Independent Directors as compared to the current composition is about 42% (3 out of 7).

In 2019, due in part to the composition of the Committees within the Board of Directors, the
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Independent Directors did not deem it necessary to hold special meetings in the absence of the other
Directors, since they felt that the issues worthy of special review were adequately discussed both at

Committee meetings and at Board meetings.

Maximum number of positions held in other companies

With regard to directorships and control positions in other companies, the Board did not deem it
necessary to define general criteria regarding the maximum number of positions compatible with an
effective performance of the role of Director in the Company, without prejudice to the duty of each
Director to assess the compatibility of the positions of Director and Statutory Auditor, possibly held in
other companies listed on regulated markets, in financial, banking, insurance or large companies, with
the diligent performance of the duties undertaken as a Director of the Company. It should be noted
that, as of the date of the Report, none of the Directors holds any position on the Boards of Statutory

Auditors of other listed companies of a banking, financial or insurance nature or of significant size.

Meetings

The Board of Directors meets on a regular basis and in any case, at the time of approval of the

Quarterly Reports, the Six-month Reports and the drafting of Financial Statements.
As shown in the table below, during FY 2019 the Board of Directors met 12 times.

The Board of Directors approved the calendar of corporate events for the year 2020, providing that:

1 The Board meeting for the approval of the draft Annual Financial Statements as at 31
December 2019 will be held on 27 April 2020;

9 The annual ShareholderséMeeting will be held on 21 April 2020;

9 The Board meeting to approve the Half-Yearly Report as at 30 June 2020 will be held on 14
September 2020.

The calendar was subsequently amended to meet new requirements.

Moreover, for the FY 2020, the Board of Directors has already met twice on the date of the Report.
The majority of the meetings mentioned above were attended by all the Directors and members of the

Board of Statutory Auditors, as shown in the table above.

2019Meetings 23/1| 31/1 | 53 19/3 27/3 | 29/3 | 10/4 | 30/4 | 13/5 | 27/6 | 26/9 | 26/11
Directorsattending 717 a/7 6/7 6/7 517 717 6/7 17 717 717 717 717
100 | 57% 100% 100% | 100%| 100% | 100% | 100%
Percentage % 86% | 86% 71% 86%
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Auditors Attending 3/3 3/3 3/3 3/3 3/3 3/3 3/3 3/3 3/3 3/3 3/3 3/3
100 | 100% | 100%| 100% | 100% | 100%]| 100% | 100% | 100%| 100% | 100%| 100%
Percentage %
2020Meetings 30/1
Directorsattending 6/7
Percentage 86%
Auditors Attending 2/3
Percentage 66%

The average duration of the meetings of the Board was approximately 75 minutes. It is a well-
established practice for managers and external consultants to attend meetings of the Board of
Directors, depending on the specific nature of the topics discussed, also in order to promote a precise
and in-depth knowledge of the Company& and Group& business sector, business dynamics and their
evolution, the regulatory framework of reference, as well as to increase the Board of Directorséability

to supervise business activities.

The Board of Directors and the Board of Statutory Auditors are sent draft documents in advance to be
approved jointly with any information and instrumental documents to the various resolutions. These
are sent by the Corporate Administrative Office, which proceeds to gather the documents from the
sectors responsible and to forward them with as much notice as possible. In general, the
documentation is sent jointly with the convening notice for the Board meeting, as an exception, if not
yet available, some documents may be sent after the convening notice but always with sufficient
advance notice regarding the meeting. It is noted that the established procedure in the case of
particularly voluminous or complex documentation, is to provide support for the Board Members with
an executive summary specifically prepared by the competent corporate departments, which

summarize the most significant and relevant points of the documents placed before the Board.

Appointment of Directors

Article 11 (Board of Directors) of the C o mp a nAttiéles of Association provides for the appointment
of directors, a list voting system, which ensures the appointment of a number of Directors, also among

those listed, who have not obtained the majority votes, and ensures transparency and fairness of the
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