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RE: Bank Hapoalim B.M. Documents Furnished Pursuant to
Rule 12g3-2(b) under the Securities Exchange Act of 1934 File No. 082-34955

Ladies and Gentlemen:

On behalf of Bank Hapoalim, a company organized under the laws of the
State of Israel (the “Company”), we submit the following information under Rule 12g3-
2(b)(1)(iii) with respect to the Company in order to maintain our 12g3-2(b) exemption from
the registration requirements of Section 12(g) of the U.S. Securities Exchange Act of 1934,
as amended (the “Exchange Act”), available to foreign private issuers pursuant to Rule
12g3-2(b) under the Exchange Act.

Pursuant to Rule 12b3-2(b)(1)(iii) and 12b3-2(b)(4) under the Exchange Act,
we are enclosmg one copy.of each of the documents set forth in-Annex A. '

All information and documents are being furnished under Rule 12g3-2(b)(1)
with the understanding that such information and documents will not be deemed to be
“filed” with the Commission or otherwise subject to the liabilitics of Section 18 of the
Exchange Act, and that neither this letter nor the furnishing of such information and
documents shall constitute an admission for any purpose that the Company is subject to the
Exchange Act.

If you have any questions or comments regarding the foregoing, please

contact the Secretary of the Bank, by tel. (+972) 3-5673800 or by fax (+972) 3-5674576.
Thank you for your attention to this matter.

P ROCESSED _ Very tfily yours,
MAR 06 2007 -

THOMSON - A | | .
G o 4
NANC Secretary of the Bank %
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. " Thursday - 12/28/2006

.~SPORTS AND HORSE RACING BETTING BID: LOTTOMATICAENTERS ANE W SEGMENT
OF THE ITALIAN GAMING MARKET
Lottomatica AWARDED 1,144 SPORTS BETTING RIGHTS AND 500 HORSE RACING BETTING
RIGHTS

- almost HALF OF THE sporting RIGHTS AVAILABLE for the comers OBTAINED IN THE MAIN

ITALIAN TOWNS

Rome, Italy - Lottomatica S.p.A. announces that, following the outcome of the sports and horse racing betting
bid, it has been awarded 1,144 sports betting rights and 500 horse racing betting nghts, as pubhshed today on
Gazzetta Utficiale of Italy Such concessions will expiry in December 2015.

The effect of this award is that Lottomatica is the leading operator in the sports betting sector covered by so-
called “corner” distriburion. Lottomatica also obtained all the horse racing betting rights that it tendered for.
Lottomatica has also acquired the right to enter the internet and interactive channels, starting by offem1g the
sports betting and with the possibility in the furure of offering other games.

“The results of the tender are in line with aur top expeations,” commented Marco Sala, Managing Director and General
Manager of Lottomatica Italian Operations. “ We met aur goal to play a leadership ole in the betting sector and with sudh
outcorre Lottamation enters for the first time this tmportart segmene of the Italian murket. The sports betting market in ltaly alore 15
uonth about 2 billion ewrg, and 1t &5 expected to double dbarirg the next ruo or three years. WeawgraadateAAMSmtbarfar

. sighted strategy.

We foaused on sports betting comers and today ue obtained the nujor rmber meeting the goal of concentration in the rain Italian
tows. :

E ntering this newgamig segment is a findarmental importart step for us — continued Marco Sala - allouirg us to keep a doser
look-aut for the wmious gpporomities at irtermational lewd, as ue hawe nowacquired the tedmical and business skills neessary to
rarage the book risk. This will becorre possible also thanks toﬂaes)mrgusalmaj!exumngb GTE CH ubich gie us the

ackartage of haurg the best tedmologies ready to hand”

The result achieved in the sports betting is all the more appreciable in that the corners for which nghts have
been obtained are especially concentrated in the main Iralian towns, where Lottomatica has achieved
approximately 46% of the rights available for the corners. The Lottomatica brand wall thus have an additional
chance to increase its visibility from one end of the peninsula to the other, from north 1o south.

Starting form today, Lottomatica’s commercial nerwork will contact the main gaming outlets in Italy to build up
one of the most important networks of sports betting professtonals,

The betting operations will be managed by Lottomatica Scommesse, the subsidiary set up for such purpose and
100% controlled by Lowtomatica S.p.A..

A final noté: the awards were made at the end of a selection procedure for the granting of concessions to
conduct public gaming business under Article 38, paragraphs 2 and 4, of Decree Law 223 of 4 July 2006
(converted with amendments and additions into Law 248 of 4 August 2006). ‘
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ATTACHMENT
(pursuant to Article 152-octies, par. 7 of Issuers’ regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS

SURNAME RICCHETTI NAME CLAUDIA

SEX °

F

TAX CODE . BIRTH DATE BIRTH PLACE (PV)

COUNTRY

DOMICILE

ENTITIES

CORPORATE NAME

TAX CODE CORPORATE DATE OF INCORPORATION
SHAPE I (dd/mm/yyyy)

HEADQUARTERS

1.2. RELATIONSHIP WITH THE CONCERNED ISSUER -

C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER

SIN

C.2) OFFICER HAVING ACCESS TQ PRIVILEGED INFORMATION ON A REGULAR BASIS AN
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER

N

S/N

C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C. l) ORC2
ABOVE WITHIN AN [SSUER'S SUBSIDIARY

S/N

C.4) HOLDER OF AT LEAST 10% OF THE I1SSUER'S SHARE CAPITAL OR QF THE RELEVANT
CONTROLLING INDIVIDUAL OR ENTITY

SN

2. ISSUER (OF LISTED SECURITIES)

CORPORATE NAME TAX CODE

LOTTOMATICA S.P.A. 8028081001

l

3. AUTHOR OF TRANSACTIONS

3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS
RELEVANT PERSON T

INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW)

S/N

ENTITY, PARTNERSHIP OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS

S/N

3.2 PERSONAL DATA

INDIVIDUALS

SURNAME RICCHETTI INAME CLAUDIA

SEX

[F

TAX CODE BIRTH DATE BIRTH PLACE (PV)

COUNTRY

(gg/mm/aaaa)
PLACE OF RESIDENCE .

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE [DATE OF INCORPORATION
{dd/mm/yyyy)

HEADQUARTERS




4 TRANSACTIONS
SECTION ) : SHARES AND EQUIVALENT FINANCIAL INSTRUMENTS AND RELATED CONVERTISLE BONDS
DATE [TRNS |ISINCODE SECURITY NATURE QUANTITY PRICE VALUE I EXECUTIONS
g |mg
L
0012007 v |T0003500402 ©  |LOTTOMATICA AZD 5000 | 31,9230 150.615,00 ESE-S0
TOTAL SECTION A {in€ ) 159.615.00
SECTION B) : OTHER FINANCIAL INSTRUMENTS RELATED TO SHARE PURSUANT TO ART. 152-saxies, par. 1, stk b) ™
. N
DATE TRNS |NATURE FACULTY |[FIN. INGTRUMENT UNDERLYING EFFECT, INVESTMENT POT. INVESTMENT EXP.DATE  |Notes
SHARE XVESTMENT (NGTIONAL} TDIVESTMENT (NOTIONAL)
ISIN NAME 1SIN NAME Qry PR VALUE any PRICE VALUE
CODE CODE € € € € .
TOTAL SECTION B in €)
TOTAL SECTIONA +B(n€) | [T 159.615,00

Note:
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ATTACHMENT
(pursuant to Article 152-octies, par. 7 of Issuers’ regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS

SURNAME CELADON NAME FABIO

SEX

M

TAX CODE BIRTH DATE BIRTH PLACE (PV)

COUNTRY

DOMICILE

ENTITIES

CORPORATE NAME

TAX CODE CORPORATE DATE OF INCORPORATION
SHAPE | (dd/mm/yvyy)

HEADQUARTERS
: 1.2. RELATIONSHIP WITH THE CONCERNED ISSUER

C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER

S/N

C.2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AN
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER

N

SN

C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2
ABOVE WITHIN AN [SSUER'S SUBSIDIARY

SN

C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAPITAL OR OF THE RELEVANT
CONTROLLING INDIVIDUAL OR ENTITY '

8/N

2. ISSUER (OF LISTED SECURITIES)

CORPORATE NAME : TAX CODE

LOTTOMATICA © S.P.A. 8028081001

|

3. AUTHOR OF TRANSACTIONS

" 3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS

RELEVANT PERSON

INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW)

SN

ENTITY, PARTNERSH!P OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS

SIN

3.2 PERSONAL DATA

INDIVIDUALS

SURNAME CELADON INAME FABIO

SEX

M

TAX CODE ' BIRTH DATE BIRTH PLACE (PV)
. {gg/mm/aaaa)

COUNTRY

PLACE OF RESIDENCE

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE |DATE OF INCORPORATION
(dd/mm/yyyy)

HEADQUARTERS




4TRANSACTIONS
SECTION A} : SHARES AND EQUIVALENT FINANGLAL INSTRUMENTS AND RELATED CONVERTIBLE BONDS
DATE |TRNS [/SiN GODE SECURITY NATURE QUANTITY  JPRICE  JVALUE | EXECUTIONS Notes
: (n€ (in €}
02012007] v |IT00D3S90402 LOTTOMATICA AZO 15.000 31,6914 47537100 . |ESE-SO
022007 v |ITON03590402 LOTTOMATICA AZO 7.500 31,6914 237,685,50 ESE-S0
TOTAL SECTION A (in €) 112.056,50

SECTION B) : OTHER FINANCIAL INSTRUMENTS RELATED TO SHARE PURSUANT TO ART. 152-sazles, par. 1, lutt. b

DATE TRNS |NATURE FACULTY [FIN. INSTRUMENT UNDERLYING EFFECT. INVESTMENT POT. INVESTMENT EXP.DATE  |Mples
SHARE TDIVESTMENT (NOTIONAL) JOIVESTMENT (NOTIORAL)
ISIN RAME ISIN NAME aTy PR. VALUE QTy PRICE VALUE
, CODE CODE - € € € €
TOTAL SECTION B (11§
TOTAL SECTIONA <Bin@ | [ 1 13.03,50
Note:
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‘Monday - 01/08/2007

Lotto game: Wagers total 543.9 million euro in December 2006 - Instant Jotteries “Scratch & Win”:
Wagers of 436.2 million euro in December 2006

Rome - During the draws of December 2006, Lotto wagers amounted to 543.9 mullion euro, cbmpared with

' 527.5 million euro in the month of November 2006 and with 672.1 million euro in the month of December
- 2005,

In particular, in December 2006 wagers from core” bets, excluding late numbers, amounted to 491.7 mullion
euro (respectively 482.2 million euro in November 2006 and 502.5 million euro in December 2005) while wagers
from bets on “late numbers” amounted to 46.7 million euro {compared with 39.3 million euro in the month of
November 2006 and with 169.7 million euro in December 2005).

Winnings in December 2006 totalled 283.2 million euro (318 5 mllhon euro in November 2006 and 242.9 million
euro in December 2005).

Scratch & Win wagers in the month of December were equal to 436.2 mullion euro compared with 425.4
million euro in the month of November 2006 and with 225.9 million euro in the month of December 2005.
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Monday - 01/29/2007
LOTTOMATICA ANNOUNCES 2007-2009 STRATEGIC PLAN

Key Strategic Goals:

o  Maintain global leadership position in tbe public gaming markets through growth in same store

sales, distribution and content

o Pursue global value-accretive growth oppormmttes

o Continue to return cash to sharebolders
FY’07 Revenues expected to be in the range of €1.65 billion to €1.75 billion with an expected annual
average growth rate of 7% to 8%
FY’07 EBITDA estimated to be in the range of €650 million €670 million with an expected average
annual growth rate in the range of 8% to 9%
Average annual dividend distribution expected to be in the range of €120-130 million in the 2007- 2009
period
Maintain investment grade credit rating
ROME (ITALY), January 294, 2007 - Lottomatica S.p. A. senior executives -Lottomatica Group CEQO W. Bruce
Turner, Managing Director Marco Sala for the Italian Opemnons and Lottomatica Group CFO Jaymin Patel -
will present Lottomatica Group’s 2007 — 2009 strategic plan today in Milan during a meeting addressing the
financial community.
The presentation wil be followed by a senies of meetings with the investment community commencing in Milan, .
and continuing in London, New York, and Boston.
“Or strategic goals ouer the rext three years metodmgmuﬂmm’numm our gobal Wbppammmtfxpﬂxm
markers, to puersue trtermational and domestic uilue acretive grouth oppurtatics, to rantain wr TRESLTENL grade credit Tatvg,
and to otine to retum assh 1o aur sharebolders through drudends,” said Lottomatica Group CEO W. Bruce Tumer.
“To mutrtain a gobal leadership position in the public gaeng sedtor, ue must covtirue to drine same-store sales growth, as wel] as
acqare licersed lottery operations as they becorre awlable. In addition, we must expand our trstart tideet ard liersed contert
resqows and apabilities, and aggressinely erter the sports betting ard eractre nurket.”

“Qur owerall objeine awer the next three years will kmmdxdaxwlm&wb@mmmdxlwﬁnlmymmm&w
through omoution ardl the irtrodhution of rew corert,” said Managing Director Marco Sala for the Italian

Operations. “The ltalian Lotteries segment of the bustress 1s poised for grouth, driven by positine dewdloprrents in instart
tickets. A ko, with L ottormaticn’s vecent entry into the sports betting/ horserace betting market and ineractive charrels, we are posed

to capitalize on this trportart segrent of the ltalian garming rurket.”
“We are positioned uell for driving accdlerated growth for L ottormatica wr]oaa'giohzlnmketla:ui’rshpamismle, balarced ard

dersified wernational porifolio, sustaimable bigh rarges, a souad strategy to i vrize wlue, and, mportamly v et
torawnmpnal to qur shardholders,” said Lottomatica Group CFO Jaymin B. Patel.

LOTTOMATICA GROUP GROWTH STRA TEGY -
Lottomatica’s L attery growth strategy maybe summarized as follows

continue to accelerate same-store sales growth; _

win new jurisdictions and bid for operator opportunities;

develop/acquire new content;

roll-out new distribution platforms such as self-service terminals and interactive channels; and

expand presence across the instant tickets value chain.
In the Gararg Solutions segment of the business, Lottomatica will leverage its core lottery and gaming solutions
competencies to drive its video lottery business, and wﬂl expand its entry into the commercial gaming market
through the pending acquisition of Atronic.
In Commerdal Seruces, Lottomatica will leverage its global infrastructure and retail footprint while 1 mcreasmg the
visibility of 1ts lottery overlay commercial services brands. '
GROWTH STRATEGY IN ITALY
Lotromatica will defend its core lottery business in Ttaly, the Lotto game, and drive further grovvth in the instant
tickets segment with portfolio expansion, increased average price, and entry into the interactive space.
Lottomatica will also focus on its concessionaire role in the Italian gaming machines segment, whule leveraging
GTECHs technology and expertise in this area of the business.




In addition, the Company will develop a leading position in the Italian sports betting/ interactive market through

1ts recent award of the sports betting/horserace betting bid.

Lottomatica will also maintain its key role in the payment and financial services business in Italy, urilizing
Lottomatica’s widespread distribution network and launching new services such as money transfers.

KFEY FINANCIAL POLICIES

Lottomatica will focus on maintaining its investment grade credrt rating, as well as preserving an efficient and
competitive capital structure. The Company will also maintain sufficient financial flexibility to pursue growth,
take a disciplined approach 1o capital allocation, and deploy free cash flow for growth investments in the existing
business while repaying debt as scheduled and distribute dividends.

Owerall, in fiscal 2007, revenues are expected to be in the range of €1.65 billion to €1.75 billion. The Compound
Annual Growth Rate (CAGR) for the three-year plan is expected to be in the range of 7% to 8% including the
expected contribution from Atronic beginning in 2008.

EBITDA for fiscal 2007 is expected to be in the range of €650 million to €670 million, with 2 CAGR of 8% to
9% over the three-year period. EBIT for fiscal year 2007 is expected to be approximately €415 million to €435
million, before amortization of step-up costs. EBIT margins are expected to increase approximately 200-300
basis points by 2009.

Lottomatica capital expendltmes are expected to average €260 million to €280 million per year over the three
year penoct

A consistent dividend policy is included in the three-year plan with an expected dividend distribution in the range
of €120-130 million yearly. -

By 2009, net debrt is estimated to be in the range of approximately €2.2 to €2.4. In addition, the Company
expects over €500 mullion in cash balances by the end of fiscal year 2009.
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ATTACHMENT
{pursuant to Article 152-octies, par. 7 of Issuers' regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS
SURNAME SALVEMINI NAME SEVERINO . |SEX M
TAX CODE BIRTH DATE BIRTH PLACE ®v} [. COUNTRY
DOMICILE
ENTITIES
CORPORATE NAME
TAX CODE CORPORATE DATE OF INCORPORATION
SHAPE I (dd/mm/yyyy)
HEADQUARTERS .
1.2, RELAT_IONSHIP WITH THE CONCERNED ISSUER
C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL Y/N
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER Y
C.2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AN Y/N
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE N
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER
C.3)} INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2 YN
ABOVE WITHIN AN ISSUER'S SUBSIDIARY N
C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAPITAL OR OF THE RELEVANT Y/N
CONTROLLING INDIVIDUAL OR ENTITY N
2. ISSUER (OF LISTED SECURITIES)
CORPORATE NAME TAX CODE
LOTTOMATICA S.P.A. 8028081001
| |
3. AUTHOR OF TRANSACTIONS
) 3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS

RELEVANT PERSON - Y
INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW) Y/N

N
ENTITY, PARTNERSHIP OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR Y/N
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS N

3.2 PERSONAL DATA
INDIVIDUALS ]

SURNAME SALVEMINI . [NaME SEVERINO SEX M
TAX CODE BIRTH DATE BIRTH PLACE (PV) COUNTRY

(ge/mm/aaaa)
PLACE OF RESIDENCE .

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE |DATE OF INCORPORATION

(dd/mm/yyyy)

HEADQUARTERS




4. TRANSACTIONS

SECTION A} : SHARES AND EQUIVALENT FINANCLAL INSTRUMENTS AND RELATED CONVERTIBLE BONDS

‘DATE  |TRNS |ISIN CODE SECURITY NATURE QUANTITY PRICE VALUE I EXECUTIONS
e w8
20172007) A |moooses0ep2 LOTTONATICA AZO 2000 340 56,200,000 MERCAT
TOTAL SECTION A (in€) 66,200,000
SECTION B) : OTHER ANANCIAL INSTRUMENTS RELATED TO SHARE PURSUANT 10 ART. 152-saxies, par. 1, lett. b)
DATE TRNS |NATURE FACULTY |FIN. INSTRUMENT UNDERLYING EFFECT. INVESTMENT POT. INVESTMENT EXP.DATE  [Notas
SHARE DIVESTMENT {(NOTIONAL) DIVESTMENT (NOTIONAL)
ISIN NAME ISIN NAME Q1Y PR. VALUE Qry PRICE VALUE
CODE CO0E € € £ €
TOTAL SECTION B {in €)
TOTAL SECTIONA<B(in€) | I §6,200.000
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ATTACHMENT
{pursuant to Article 152-octies, par. 7 of Issuers’ regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS
SURNAME TURNER NAME W.BRUCE - ' SEX
TAX CODE BIRTH DATE BIRTH PLACE (PV) .COUNTRY
DOMICILE
ENTITIES
CORPORATE NAME
TAX CODE CORPORATE DATE OF INCORPORATION
SHAPE . I (dd/mm/yyyy)
HEADQUARTERS .
1.2. RELATIONSHIP WITH THE CONCERNED ISSUER
C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL YN
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER Y
C.2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AN Y/N
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER Y
C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2 YN
ABOVE WITHIN AN ISSUER'S SUBSIDIARY Y
C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAPITAL OR OF THE RELEVANT Y/N
CONTROLLING INDIVIDUAL OR ENTITY N
2. ISSUER (OF LISTED SECURITIES)
CORPORATE NAME TAX CODE
- ] LOTTOMATICA . S.PA. 8028081001
1 1
3. AUTHOR OF TRANSACTIONS '
3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS
RELEVANT PERSON Y
INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON {SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW) Y/N
N
ENTITY, PARTNERSHIP OR TRUST STRICTLY RELATED TO A RELEVANT INDIVIDUAL OR Y/N
ENTITY OR TO ANY OF THE ABOVE SAID INDIVIDUALS ) ' N
3.2 PERSONAL DATA
INDIVIDUALS
SURNAME TURNER ~INAME W.BRUCE SEX |M
TAX CODE BIRTH DATE BIRTH PLACE i (Pv) COUNTRY
{gg/mm/aaaa)

PLACE OF RESIDENCE

ENTITY, PARTNERSHIP, OR TRUST

CORPORATE NAME

TAX CODE CORPORATE SHAPE |DATE OF INCORPORATION
(dd/mm/iyyyy)

HEADQUARTERS




4. TRANSACTIONS

SECTION A} : SHARES AND EQUIVALENT FINANCIAL INSTRUMENTS AND RELATED CONVERTIBLE BONDS

DATE [TRNS |!SINCODE SECURITY NATURE QUANTITY PRICE VALUE I EXECUTIONS. Noles
g |ma
301/2007] & |ITO0D39%0402 LOTTOMATICA AZQ 587,699 25425 15,196,497.075 ESE-SO
TOTAL SECTION A {in€) 15,186,457.075
SECTION &) : OTHER FINARCIAL INSTRUMENTS RELATED TO SHARE PURSUANT TO ART. 152-ssxies, par. 1, lett b)
DATE TRNS [NATURE  |FAGCLLTY |FIN.INSTRUMENT UNDERLYING EFFECT. INVESTMENT POT. INVESTMENT EXP. CATE
SHARE TAVESTMENT (NOTIONAL) DIWESTMENT {NOTIONAL)
1SN NAME ISIN NAME ary PR VALUE aTy PRICE VALUE
coo;_ CODE € € € €
TOTAL SECTION B (in €)
TOTAL SECTIONA+B(ing) | [ 1 15,196,497.078

Nota
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Wednesday - 01/31/2007 .
DATE OF PAYMENT OF PROSPECTIVE DIVIDENDS

Lottomatica announces that dividends related to fiscal year closed at December 31, 2006, if any, are expected to
be paid in May 2007 upon prior resolution of the Shareholders’ meeting scheduled for Apnl 23, 2007. Further
information will follow after such ‘meeting, pursuant to curremt law provisions, in order to enable the
Shareholders to exercise their nghts, -

The postponement of the annual Shareholders’” meeting and, therefore, of the payment date of any dividends,
compared to the last fiscal year, is primarily due to the opportunity that - also in accordance with new integrated
policies reflecting the increased area of consolidation - Lottomatica approves its own financial statements
following the approval of the financial statements of the several companies that have become part of the
Lottomatica Group with the acquisition of GTech.v
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ATTACHMENT -
{pursuant to Article 152-octies, par. 7 of Issuers’ regulation)

1. RELEVANT UNDERSIGNED PERSON

1.1 PERSONAL DATA

INDIVIDUALS
SURNAME CERETTI NAME  |PAOLO SEX [m
TAX CODE BIRTH DATE BIRTH PLACE (PV) COUNTRY
DOMICILE
ENTITIES
CORPORATE NAME
TAX CODE CORPORATE DATE OF INCORPORATIQN
SHAPE | (dd/mm/yyyy)
HEADQUARTERS
1.2. RELATIONSHIP WITH THE CONCERNED ISSUER
C.1) MEMBER OF THE MANAGING BODY OR OF THE CONTROLLING BODY OR GENERAL YN
OFFICER OR VICE GENERAL OFFICER OF THE ISSUER Y
C:2) OFFICER HAVING ACCESS TO PRIVILEGED INFORMATION ON A REGULAR BASIS AN YN
EMPOWERED TO TAKE MANAGEMENT DECISIONS THAT ARE LIKELY TO AFFECT THE N
DEVELOPMENT AND THE PROSPECTIVES OF THE ISSUER
C.3) INDIVIDUAL OR ENTITY ACTING IN THE CAPACITY AS SET FORTH UNDER C.1) OR C.2 YN
ABOVE WITHIN AN ISSUER'S SUBSIDIARY N
C.4) HOLDER OF AT LEAST 10% OF THE ISSUER'S SHARE CAPITAL OR OF THE RELEVANT Y/N
CONTROLLING INDIVIDUAL OR ENTITY N
2. ISSUER (OF LISTED SECURITIES)
CORPORATE NAME ' TAX CODE
LOTTOMATICA S.P.A. 8028081001
|
3. AUTHOR OF TRANSACTIONS ‘
3.1 NATURE OF THE AUTHOR OF THE TRANSACTIONS
RELEVANT PERSON ' Y
INDIVIDUAL STRICTLY RELATED TO A RELEVANT PERSON (SPOUSE, DEPENDENT CHILD,
PARENT, COHABITING RELATIVE OR RELATIVE-IN-LAW) YN
. N
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Friday - 02/ 09_/ 2007

Lotto game: Wagers total 533.7 million euro in January 2007
Instant lotteries “Scratch & Win”: Wagers of 733.0 million euro in January 2007

Rare - During the draws of January 2007, Lotto wagers amounted to 533.7 million euro, compared with 543.9
million euro in the month of December 2006 and with 653.4 million euro in the month of January 2006. .

In particular, in January 2007 wagers from “core” bets, excluding late numbers, amounted to 456.9 million euro
(respectively 491.7 million euro in December 2006 and 454.9 million euro in January 2006), while wagers from
bets on “late numbers” amounted to 71.9 million euro (compared with 46.7 million euro n the month of
December 2006 and with 198.5 million euro in January 2006).

Winnings in December 2006 totalled 277.2 million euro (283.2 million euro in December 2006 and 245.9 million .

euro in January 2006).

Scratch & Win wagers in the month of January were equal to 733 million euro compared with 436.2 million euro
in the month of December 2006 and with 277.6 million euro in the month of January 2006. Scrarch & Win sales
were exceptionally high due the introductory launch of the new 10 euro game.

As a matter of company policy going forward, information related to wagers will be reported on a quarterly basis.
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TITLET -
COMPANY NAME - REGISTERED OFFICE - DURATION - CORPORATE SCOPE

1. . Company name
1.1 The limited company 1s established under the name: “LOTTOMATICA S.p.A.”.

2. Head Office
2.1 The head office of the Company is situated in Rome. The Board of Directors has the right to determine the
transfer of the company head office within the boundaries of the Italy Republic and to establish or to close down
ancillary offices.
2.2 The Board of Directors can determine the establishment and close down of branches, offices, agencies and
representatives throughout Italy and abroad.

3. Durarion
3.1 The Company will remain in existence until 31 December 2070. This term can be extended one or more
umes by resolution passed by an Extraordinary Meeting of shareholders, with the exception of, under secuion 26
of the by-law, the nght of withdrawal by those shareholders not in agreement with the approval of the motion.

4, Objective _

4.1 The Company objective s all activities pertaining to the organisation, management and fulfilment of games
and/or loueries, instant and/or traditional, for example games of ability, forecastung competitions, lottery draws
and betting, whether directly or through concessions, in Italy or abroad.
In particular the Company can organise and manage, under licence from the Department of Finance, the
automatic lottery, as provided for by section 1 of the d.m. 4832/GAB of 17 March 1993 and subsequent
‘amendments.
The Company can also carry out any concessionary activity and/or activities connected with services delegated,
or in any way given in concession, to tobaccomnust shops and/or collectors for the Public Adminstration,
including the collection of car taxes.
4.2 The Company can carry out any other delegated activity granted by the Public Administration in connection
10 CONCESSIonary services or activities.
4.3 The Company can carry out all manufacturing, financial, commercial, security and real estate transactions, in
any way instrummental to the pursuit of the company objective, including the issuing of surety bonds and collateral

securities, the acquisition, assignment and use of industrial nghts, patents and inventions.
- 44 The Company can participate with and have interests in other companies, businesses and associations,
established or in formation, including foreign companies, essential to, connected with or instrumental in
achieving the company objective and can carry out, in gederal, any essential or desirable transaction with this aim
in mind within the provisions of activity as per section 106 and ss., d.lgs no. 385/1993 and related admunistrative
provisions.

TITLE II
SHARE CAPITAL - SHARES - BONDS
5. Share Capital
5.1The share capital was agrced 1o be a total of Euro 153. 092 210,00, the underwritten and paid up portion of
which amounts to Euro 151.503.000,00, divided into 151.503.000,00, ordinary shares each with a nominal value
of Euro 1.00 all with equal nghts,
The share capital can also be increased through contnbutions in kind or of receivables.
5.2 In the evemt of an increase in the share capital against payment, the nght to options can be prohibied if so
determined by the shareholders meeting or, if so delegated, by the Board of Directors, within the limits and by -
means provided for in art. 2441, paragraph 4, second sentence, of the Civil Code.
5.3 The Extraordinary Shareholders Meeting of 21 September 2005 agreed, starting from the effective date of the
merger of Fineurogames S.p.A. and Lottomatica S.p.A.:
1) An increase in the share capital against payment, in divisible form, up to a maximum of Euro 2,439,110.00
(two mullion four hundred and thirty nine thousand one hundred and ten), with the release in several issues of a
maximum of 2,439,110 {two million four hundred and thirty nine thousand one hundred and ten) new ordinary
shares with a norminal value of Euro 1.00 each with standard rights excluding the nght to options as per art.
2441, paragraph 5 of the Gwil Code, already assigned and still exercisable in the scheme of stock options




reserved for the employees of the Company and its other direct or indirect subsidianies, in accordance with the
resolution of the extraordinary shareholders meeting of 14 April 2003 and of the Board of Directors meeting of
11 June 2003 of the merged Lottomatica S.p.A., with a subscription deadline of 31 December 2008;
i) An increase in the share capital against payment, in divisible form, up to a maximum of Euro 1,422,667.00
(one mullion four hundred and twenty two thousand six hundred and sixty seven) with the release in several
issues of a maximum of 1,422,667 (one million four hundred and twenty two thousand six hundred and sixty
seven} new ordinary shares with a nominal value of Euro 1.00 each with standard nghts excluding the nght 1o
options as per art. 2441, paragraph 5, of the Givil Code, already assigned and still exercisable in the scheme of
stock options reserved for the executives of the Company, in accordance with the resolution of the extraordinary
shareholders meeting of 14 April 2003 and of the Board of Directors meeting of 11 June 2003 of the merged
Lottomatica S.p.A., with a subscription deadline of 31 December 2008;
11) An increase in the share capital against payment, in divisible form, up to a maximum of Euro 223,175.00 (two
hundred and twenty three thousand one hundred and seventy five), with the release in several issues of a
maximumn of 223,175 {two hundred and twenty three thousand one hundred and seventy five) new ordinary
shares with a nominal value of Euro 1.00 ‘each with standard nghts excluding the nght to options as per art.
2441, paragraph 5 of the Givil Code, already assigned and still exercisable in the scheme of stock options
reserved for the employees of the Company and its other direct or indirect subsidiaries, in accordance with the -
resolution of the extraordinary shareholders meeting of 14 April 2003 and of the Board of Directors meeting of
13 May 2004 of the merged Lottomatica S.p.A., with a subscription deadline of 31 December 2008;
iv) An increase in the share capiral against payment, in indivisible form, up to a maximum of Euro 297,580.00
(two hundred and ninety seven thousand five hundred and eighty) with the release in several issues of a
maximum of 297,580 (two hundred and ninety seven thousand five hundred and eighty) new ordinary shares
. with a nominal value of Euro 1.00 each with standard nghts excluding the nght to options as per art. 2441,
paragraph 5 of the Civil Code, already assigned by the merged Lottomatica S.p.A. in “the scheme of Lottomatica
stock options 2005-2010 reserved for the employees” of the Company and/ or its subsidianes, in accordance with
the resolutton of the extraordinary shareholders meeting of 12 Apnl 2005 and of the Board of Directors meeting
of 12 May and 21 July 2005 of the merged Lottomatica S.p.A., and implemented by the delegated members of
the Board, with a subscription deadline of 31 December 2010;
v) An increase in the share capital against payment, in indivisible form, up to a maximum of Euro 57,016.00 (fifty
seven thousand and sixteen) with the release in several issues of a maximum of 57,016 (fifty seven thousand and
sixteen) new ordinary shares with a nominal value of Euro 1.00 each with standard nghts excluding the nght to
options as per art. 2441, paragraph 5 of the Givil Code, in “the scheme of Lottomatica stock options 2005-2010
reserved for the cmployees of Lottomatica and/or its subsidiaries, already assigned by the merged Lottomarica
S.p-Acto this scheme, in accordance with the resolution of the extraordinary shareholders meeuing of 12 April
2005 and of the Board of Directors meeting of 12 May and 21 July 2005 of the merged Lottomatica S.p.A., and
implemented by the delegated members of the Board, with a subscription deadline of 31 December 2010;
vi) An increase in the share capital against payment, in indivisible form, up to 2 maximum of Euro 219,812.00
(two hundred and nineteen thousand eight hundred and twelve} with the release in several issues of a maximum
of 219,812 (two hundred and nineteen thousand eight hundred and twelve) new ordinary shares with a nominal
value of Euro 1.00 each with standard rights excluding the night to options as per art. 2441, paragraph 5, of the
Givil Code, options already assigned by the merged Lottomatica S.p.A. to the “scheme of Lottomatica 2005-
2010 stock options reserved for executives” of the Company, in accordance with the resolution of the
extraordinary shareholders meeting of 12 April 2005 and of the Board of Directors meetng of 12 May 2005 of
the merged Lottomatica S.p.A., and implemented by the delegated members of the Board, with a subscription
deadline of 31 December 2010;
5.4 The Extraordinary meeting of the 12 April 2006 granted the Board of Directors, for a maximum penod of 5.
years from that date, pursuant to art. 2443 of the Civil Code, the power to increase the share capital against
payment by one or more issues, up to a maximum amount of Euro 1,720,000,000.00 {one thousand seven
hundred and twenty million), of which up to a maximumn of Euro 1,670,000,000.00 (one thousand six hundred
and seventy million) to be offered in options to the shareholders and up to a maximum of Euro 50,000,000.00
(fifty million) 1o be offered in subscription to the employees of Lowomatica S.p.A and/or its subsidiaries,
excluding option rights, as per art. 2441, final paragraph, of the Civil Code. In the exercise of this right, the
Board has the greater power to decide, from time to time, the means, terms and conditions of the increase
capital, including the number of shares to issue from time to time in execution of its proxy, the price of the
subscription (including ulumate supplement) and the relationship of subscriptions in the exercise of the option
rights in relation to the shares offered in option to the shareholders. In particular, the price of the subscriptions,




including the ultimate supplement, of the new shares will be determined by the Board of Directors, taking into
account the conditions of the financial market, and the relative performance of the registered Lottomatica shares.
The Board of Directors will decide from time to time the appropriate deadlines for the share subscription and
determine that, in the event that the agreed increase is not taken up by the deadline set by them, the capital will
be increased by an amount equal to the subscriptions raised up to that time.

The Board of Directors has all powers relating to the issue of new shares - to be issued from time to time as per
art. 5.4 - and under section 5 of the ByLaw to vary the amount of share capital and the number of shares
represented by the same in each increase in share capital.

On May 18, 2006 the Board of Directors, pursuan to art. 2443 of the civil code, in partial exercise of the powers
granted by the extraordinary shareholders® meeting of Lottomatica S.p.A. on April 12, 2006 resolved to increase
the share capital for a total nominal amount up 10 Euro 57,423,570.00 through the issue of up to 57,423,570.00
cum coupon ordinary shares having a par value of 1.00 Euro each having the same features of those in
circulation, to be offered in option to shareholders pursuant to art. 2441 of the civil code at a price equal to
Euro 25.425 each, of which Euro 24.425 as overprice: all sharcholders were granted the power to subscribe 5
newly issued shares for every 8 owned.

On August 29, 2006 the Board of Director, upon delegation given by the extraordinary shareholders’ meeting
held on April 12, 2006, resolved upon an increase in the share capital up to a maximum of Euro 2,000,000.00
(two million) through the issue of a maximum of 2,000,000.00 new ordmary shares with a nominal value of
Euro 1.00 each.

5.5 On 18 October 2006 the extraordinary Shareholders’ Meeting has resolved to vest the Board of Directors, as
per art, 2443, paragraph 2 of the Civil Code, for a period of 5 years from the date of the resolution, with the
authority to increase the share capital against payment n several issues up to a maximum amount of Euro
15.050.080,00 with the exclusion of the right 1o options as per an. 2441 paragraph 4, second sentence of the
Guvil Code, and serving one or more stock options plans reserved for the executives of the Company and/or the
employees of Lottomatica S.p.A. and/or its subsidiaries, up to a maximum of 33% per year and with the
possibility of carrying over the unused amount in any given year to the following years, and/or for the
‘acquisition of equity investments (including through mergers or de-merger transactions) or businesses or
branches of businesses active in the fields of strategic business for the Company, without any limits per year. In
compliance with art. 2441, paragraph 4, second semence of the Civil Code, the Board of Directors must decide
on the price of the share issue according to the following criteria:

a) in the event of increases in the capital of one or more stock option plans reserved to the executives of the
Company and/or the employees of Lottomatica S.p.A. and/or its subsidiaries, the Board of Directors of the
Company must decide on an issue price corresponding to the market value of the shares, taking into account the
average stock exchange price of the Company shares over a significant period of time, and in any case not less
than the mathematical average of the official price of the ordinary shares of the Company registered on the
Merauo Teleration A ziomario (Automated Share Market) managed and organized by the Borsa Italiana S.p.A. in the
month pnior to the allocation of the options by the Board of Directors (where “month prior” refers to the period
from the date of assignment of the options, excluding that day, to the same day of the following month, it being
understood that, for the purpose of calculating the mathematical average, only the trading days when the official
_price of the ordinary shares of the Company was actua.lly registered on can be taken into account).

b) in the event of increases in capital for the acquisition of equity investments (including merger or de-merger
transactions) or businesses or branches of businesses active in sectors of strategic importance to the Company,
the Board of Directors of the Company must decide on an issue price corresponding to the market value of the
shares, taking into account the average stock exchange price of the Company shares over a significant period of
time, or applying the most representative valuation criterta, for example, the stock exchange quotation miethod,
the discounted cash flow method, or the multiple market method.

. On October 18, 2006 the Board of Directors upon delegation given by the extraordinary shareholders’ meeting
held on the same date, resolved to increase the share capital, pursuant to art. 2443 of the Givil Code, for a total
nominal amount up to Euro 1,500,000.00, divisible, through the issue, in one or more tranches, of up 10 a
maximum of 1,500,000 new ordinary shares with a'nominal value of 1 Euro each, at a price of 29.45 Euro each,
including par value and premium, with standard nghts ( i.e. equal to the value of the Company ordinary shares in -
circulation on the date of issue) excluding the right to options as per art. 2441, paragraph 4, second period of the
Givil Code, 1o be subscribed within December 31, 2014, in connection with the “Lottomatica 2006 - 2014 Stock
Option Plan reserved to employees of the Company and/or its subsidiaries”.

6_Shares




6.1 The share are nominative, non-divisible, and freely transferable. This, however, excludes the release of share
titles where the Company is bound by the system of obligatory dematerialization of issued financial instrumernts.

6.2 The extraordinary shareholders” meeting can resolve upon the issuance of ordinary shares, special categores
of shares or other financial instruments to be allocated to the employees of the Company or of 1ts subsidiaries,
pursuarnt to art. 2349 of the Givil Code. ' :

7. Bonds
7.1 The' Company can issue bonds determining the means and conditions of placement, including bearer or
nominative bonds, convertible or equity warrant, according to the powers established by the provisions of the
relevant laws.

TITLE III - SHAREHOLDERS’ MEETING
8. Convocation

8.1 The Shareholders Meeting wll takc place in the Italian Republic, and may be outside the area of the
Company head office, as provided for by law, wherever and whenever agreed by the Board of Directors, with
notfication signed by the Chairman containing information on the date, location, ume and agenda for the
meeting, to be published in the Gazzetta Ulficiale or the daily newspaper Il Sole24ore as required by law. The
information will also give the date, location and time of the next subsequent meeting or at the very least the date
of the next subsequent meeting,
8.2 The Shareholders meeting can be called, other than by the Board of Directors, at the request of several
shareholders who represent at least a tenth of the share capital, as per art. 2367, final paragraph, of the Givil
Code or by the Statutory Auditors (or at least 2 {two) members of the same). .
8.3 The Shareholders representing, also jointly, at least 1/40 of the share capltal are entitled to claim, within 5
days as from the publication of the notice of call of the Shareholders” Meeting, that the list of the maters on the
agenda be supplemented, mentioning in the request the additional proposed matters.
At least ten days before the date fixed for the Shareholders’Meeting, the supplements to the list of the marters on
the agenda that the Shareholders’ Meeting will have to deal with, following the above requests, shall be made
public in accordance with the same forms imposed for the publication of the notice of call

. The integration is not allowed in relation to those matters upon which the Shareholders” Meeting, in accordance

with the provisions of law, resolves upon proposal of the Du‘ectors or on the basis of a plan or upon a report
thar they have drawn up. :

9. The Right to Vote and Intervene
9.1 Each shareholder has one vote for every share held.
92 Shareholders can intervene in the Shareholders Meeting if the Company has received the relevant
commurication, by authorized intermediaries in accordance with the applicable provisions, within the term of 2
working days before the date of the Meeting.
9.3 The above received communication, in compliance with the above, is valid for successive meetings. :
9.4 Every shareholder who is entitled to intervene in the Meeting can be represented, as provided for by law, by
means of written proxy.
9.5 It is the responsibility of the Chairman of the Meeting to verify the validity of the proxy and the general nght
to intervene in the Meeting,

10. The Chairmanship and Management of Responsibilities
10.1 The Meeung 1s presided over by the Chaxrman of the Board of Directors, or in his/her absence by the Vice
Chairman (where appointed); in the presence of more than one Vice Chairmen, the meeting will be chaired by
the Vice Chairman most senior in rank, or in the case of equal senionity, by the most senior in age. In the
absence of one or all Vice Chairmen, the Meeting will be chaired by a person elected by the Meeting nself.
10.2 It is the responsibility of the person chairing the Meeting, who can use appropriate agencies, to verify the
nght to intervene in the Meeting and the validity of the proxy, to resolve potental objections and also to direct
and control discussions ultimately establishing the duration of each wntervention, also 1o establish voung order
and procedures, all in respect of the regulation, previously determined by the Board of Directors and approved
by the Meeting, governing the orderly and practical conduct of the same, whether in ordinary meeting or extra-
ordinary meeting.
10.3 The Meeting will appoint a secretary who is not a shareholder, and, if deemed appropriate, two observers
from among the shareholders.



The discussions of the Meeting are venfied by appropriate minutes signed by the Chairman, by the Secretary and
potentially by the observers.

The mimutes should show the date of the meeting and by arrachment, the names of the participants and the
amount of capital represented by each; they should also show the procedure and results of the voring and, also
by attachment, show the names of the shareholders in favour, abstaining, and objecting. At the request of the
shareholders, the minures must also outline their discussions relevant to the order of the day.

10.4 Where required by law or where the Chairman deems appropnate the minutes will be transcribed by a

notary.

11.  Competencies and Majonty
11.1 The ordinary Shareholders Meeting will agree the financial statement, appoint directors,’ Audltors the
Chairman of the Statutory Auditors fixes the fees of the directors and auditors and, in complance with the
legislative prerequisites and conditions, 1t also provides for their revocation and resolves upon any other matter
under legal junsdiction of the ordinary Sharcholders Meeting,
11.2 The ordinary Meeting will be held at least once a year, within 120 (one hundred and twenty) days of the
financial year end. The financial statement will be subject to approval by the Shareholders Meeting within 120
(one hundred and twenty) days of the financial year end or within 180 {one hundred and eighty) days where the
Company holds consolidated accounts and in the event of particular requirements relative to the structure and
objective of the Company.
11.3 The exura-ordinary Meeting will debare amendmems to constitutive or legal acts, in addition to any other
matter under their legal jurisdiction.
11.4 The decisions of the Meeting are made by legal majorities and must be verified by minutes signed by the
Chairman of the Meeting and by the secretary.

12, Information to the Shareholders
12.1 The shareholders have the right to view all the acts from previous Meetings registered at the company head
office and to obtain copies at their own expense. '

TITLE IV - MANAGEMENT BODY

13.  Board of Directors: appointment

13.1 The Company, as per par.2 Section 6{2), Chapter 5, Volume 5, Book 5 of the Givil Code, 1s managed by a
Board of Directors made up of between 7 (seven) and 15 (fifteen) members. The Shareholders Meeting will
decide on the number of Board members, such number to remain the same until agreed differemntly.

13.2 In order to be vested as Director, a person must possess the individual requisites as provided under the law.
An appropnate number of Directors, in any case not lower than the one provided by the law, must possess the
“independence requisites it provides for. : '
13.3 Directors are appoimed by the ordinary Shareholders’ Meetmg on the basis of lists submitted by the
Shareholders, whereby the candidates must be indexed by progressive numbenng. Only the Shareholders
representing, alone or together with other Shareholders, at least 1/40 of the share capital, have the right to
submut the lsts.

Each Shareholder can submit or take part in the submission of only one hst and each candidate will be entitled to
present himself in one list only, otherwise resulting ineligible. Candidates not having the requisites as provided
by the law or the by-laws (without prejudice to any other reason of forferture or nelgibility) cannot be inserted
in the lists.

Each list shall have to contain a number of candidates not exceedmg the maximum number of Directors
mentioned under art. 13.1 above; a minimum number of candidates, equal to the number as provided under the
law, shall have to possess the independence requisites provided therein.

The candidates’ lists must be filed with the company’s head office at least fifteen days before the date fixed for
the Shareholder’s Meeting and, accordingly, they must be forthwith publishes on the internet site of the
Company at this latter’s charge. Upon filing, they shall be accompanied by:

A) exhaustive information on the personal and professional qualities of the-candidates, as indicating their allcged
independency qualification; |
B) a statement through which each,candidate accepts to be candjdate and certifies under his/her own
responsibility thar there are no reasons of ineligibility or incomparibility provided under the law, as well as that
he/she possesses all requisites provided by the law.



O a copy of the certificates delivered by authorized intermediaries and cerifying the ownership of the number
of shares required to file the lists.

The lists or any candidate submission, the presentation of which do not comply with all the above provisions,
except for those to be complied with by the Company, are deemed as non-submitted.

All those having the right to vote can vote for only one Lst.

The election of the Directors will proceed as follows:

a} a number of Members of the Board representing the entirety of those to be appointed will be elected from the
list having obtained the majority of the votes at the Shareholders” Meeting, on the basis of the same progressive

" ‘numbering they have been mentioned in the list, less the minimum as reserved to the minority shareholders by

the law.

b} A number of Members of the Board equal to the minimum number set out under letter a) - unrelated in any

manner whatsoever, also indirectly, to the list under letter a) above - will be elected from the list having obtained

the second greatest number of votes at the Shareholders’ Meeting, in accordance with the progressive numbenng

they have been mentioned in the list.In the event that, through the candidates elected in accordance with the

above mentioned terms, the number of independent Members of the Board referred to under art. 13.2 above 1s

not ensured, the last elected non-independent candidate(s) in the progressive numbering who has collected the

greatest number of votes set out under the above letter a), shall be replaced by the flISt independent candidare(s),

in accordance with the respective progressive numbering, non elected in the list or having registered or, if not
sufficient, of the lists, having registered the majority of the votes.

In the event of several lists achieving repeatedly an equal number of votes, an equal number of Members of the

Board shall be elected from each of the hsts always in accordance with the respecuive progressive number they

have been mentioned therein.

In the event that only one list is subrmttcd or votcd, then all Members of the Board shall be elected from such

bist.

13. 4 Directors are appointed for a maximum of three financial years, followmg whlch, as agreed by the Meeting

of appointment, they may be available for re-election. Their role will expire on the date of the Shareholders

Meeting called to approve the accounts relating to the final financial year of their appointment.

13.5 Art. 2386 of the Civil Code provides for substitution in the event of a lack of one or more director.

13.6 The above provisions of this article notwithstanding, if, for whatever reason, the Director or the Directors

obtained under the minority lists cannot accept the office or, having it accepted, cease their office, the candidate

or the candidates belonging to the same list shall replace such Director, according to their respective progressive

numbering,

13.7 If for whatever reason the number of directors falls below target, the entire Board of Directors will be

dismussed and the Shareholders Meeting must be called as early as p0551ble by the remalmng directors in order to

establish an entire new Board. :

14.  Board of Directors: function
14.1 The Board will elect a Chairman from among its members and also can elect from among its members one
or more Vice Chairmen who will deputise for the Chairman in the event of absence or impediment; in the
presence of several Vice Chairmen and in the absence of or impediment to the Chairman, the most senior in
rank will deputise, or the most senior in age in the event of equal seniorty.

- 14.2 The Board of Directors will appoint from among its members one or more Managing Directors

determining the relative rights and duties. The role of Managing Director can be undertaken by a Vice Chairman
even if he is also General Manager as per art. 19.3. The Board of Directors can also appoint an Executive
Commuttee, determimng the relative nghts and duties.

14.3 In both cases the Board of Directors wll decide the timing, no less than every three months, of the half

yearly and quarterly meetings, in addition to the Board meetings called to approve the end of year financial
_statement, through which such delegated bodies should report to the Board of Directors and to the Starutory

Auditors on their activities in carrying owt the proxies conferred on them, on the general progress of their
management and anticipated development, on the transactions of major significance, in size or character,
undertaken by the company and its subsidiaries, and, as regards the executive committee, also on the number of
its members, on its duration and on the regulations under which they perform.

The Chairman of the Board of Directors and the Managing Director or Managmg Directors have the nght to be
appointed to thc eXecutive COMIMItLee,

15. Mcc_tings of the Board




15.1 The Board of Directors meetings will normally take place at the Company head office, but a change of
venue can be advised in the meeting announcement. Meetings can also be held by video conference and/or
teleconference, provided that the exact identity “of those legitimately participating can be venfied by the
Chairman and the other participants, that every participant has the possibility of verbal intervention, in real time,
in all topics, and the opportuntty to receive or transmut documents; in all cases the Chairman and the Secretary
should be present at the location of the meeung,

15.2 The Board of Directors is summonsed on the initiative of the Chairman or at the written request of the
Managing Director or one of the Managing Directors or of three Board members, by means of lewter or
telegraphic communication or telex or fax or e-mail sent to the Board members and to the Auditors at least 3
working days before the meeting. Where urgency is required the minimum length of time is reduced to forty
eight howrs. Moreover, the Board can be called, after communication to the Chairman of the Board of Directors,

by the Board of Stanttory Auditors or, individually by each member of the Board of Statutory Audnors. The
notice of assembly must advise the location, the date and the time of the meeting, as well as the list of tems 10
discuss.

15.3 The Board of Directors will be considered legitimately established even without summoning provided that
all the Board members and regular Auditors are present.

16.  Vabhdity and recording of the minutes

16.1 The majority of appointed directors must be present for the deliberations of the Board to be valid.

162 The Board of Directors is presided over by the Chairman or, in his absence, the Vice Chairman, if
nominated; in the presence of more than one Vice Chairman the meeting will be chaired by the most senior in
rank of the Vice Chairmen, or in the case of equal ranking, the most senior in age; in the absence of the
Chairman and of his Vice Chairman or Vice ‘Chairmen, the meeting will be chaired by the Board member most
senior in rank or, in the case of equal ranking, the most senior in age.

16.3 The Board of Directors can appoint a Secretary, who can be chosen from outside the Board, and in which
case has no voting nights.

16.4 The deliberations of the Board of Directors will be recorded in minures by the Secretary, or in hus/her
absence by one of the Board members with the responsibilities of secretary; the minutes will be transcribed in an
appropriate book and signed by the Secretary and the Chairman of the meeting. This book will be kept at the
Company head office.

. 17. Board of Directors: powers '

17.1 The Board of Directors holds all powers for the ordinary and extra-o rdinary management of the Company.
They are responsible for all acts in practice of or appropriate to the pursuit of the company objecuve.

The administrative body also holds the following powers:

a) to agree mergers or de-mergers as provided for by art. 2505, 2505 (2) and 2506 (3), last paragraph, of the Civil

b) to establish or close ancillary offices;
¢) to select répresentative executives;
d) to reduce share capital in the event of the withdrawal of shareholders
€) to supervise the by-laws and their regulatory provisions;
f) to transfer the head office to another location within the Italian Republic;
17.2 The resolutions of the Board of Directors are adopted by absolute majority of the anending persons, except

for the cases under which the law expressly requires a highest quorum. In the evemt of equality of votes, the
Chairman has a casting vote. '

18. = Chairman

+ 18.1 The Chairman of the Board of Directors is the legal and procedural represemative of the Company The
Chairman will report periodically to the Board of Directors on his ongoing activities.

182 In the interests of urgency the Chairman, with the proposal of the Managing Director or of one e of the
Managing Directors together with the Managing Director who made the proposal, may take any measure under
the remit of the Board of Directors, reporting back to them at the next successive meeting.

18.3 The Board of Directors can also grant the representation and sanction of the company, including in judicial
proceedings before a third party, with the same authorisation as indicated above, to the Vice Chairman and/or
each of the Vice Chairmen and/or the Managing Director and/or each of the Managing Directors.

19.  Managing Director and General Manager




19.1 The Managing Director or Managing Directors are appointed by the Board of Dmectors as per art. 14.2 of
the current by-law.

19.2 The Managing Director or Managing Directors possess the powers granted to him/them by the Board of
Directors. 'The Managing Director or each of the Managing Directors can make agenda proposals to the
Chairman for discussion by the Board and the Executive Committee and can supervise the implementation of -
the relevant decisions of the corporate bodies.

19.3 The Board of Directors can appoint one or more General Managers, who can be chosen from among the
" members of the Board of Directors, determining their rights, including the appointment of and the granting of a
mandate to an attorney. The Board can confer the role of General Manager on the Managing Director, or on
each of the Managing Directors, even where he/she is also currently a Vice Chairman as per art. 14.2 of the Gvil
Code. The Board of Directors can grant the Managing Director or each of the Managing Directors the night 1o
appoint and remove one or more General Managers, with the power to delegate to them part of their respecuve
powers and functions,

19.4 The General Manager who does not simultaneously hold the position of member of the Board of Directors,
can attend the meetings of the Board of Directors and the Executive Committee, with the authority to express
unrestricted opinions on the subjects under discussion.

" TITLE V - BOARD OF STATUTORY AUDITORS AND MANAGER IN CHARGE OF THE DRAWING
UP OF THE ACCOUNTANCY DOCUMENTS

20. Appointment, composition and requirements of the Board of Statutory Audrors
20.1 The Statutory Auditors are comprised of three regular Auditors and two deputies, appointed by the
Shareholders Meeting.
20.2 The auditors are appointed on the basis of lists presented by the Shareholders in which candidates are
indexed by progressive numbering, where possible, specifying if the candidate presents himself/herself, as
regular or deputy auditor.
The lists must be deposited at the head office and published in at least one daily national newspaper no less than
ten days before the date set for the first meeting and, accordingly, they must be forthwith published on the
internet site of the Company at this latter’s charge. Upon filing, they shall be accompanied by:
A) exhaustive information on the personal and professional qualltles of the candidates, on the acquired
expertises and on their past expenences;
B) a statement through which -each candidate accepts to be candndate and cerufies under his/her own
responsibility that there are no reasons of ineligibility or incompatibility provided under the law, as well as that
he/she possesses all requisites provided by the law.
QO a copy of the certificates delivered by authorized intermediaries and certifying the ownership of the number
of shares required to file the lists.
Each Shareholder can put.forward or contribute to only one list and each candidate can appear in only one list
under penalty of disqualification. The number of candidates in each list must not be higher than the number of
auditors set out by art. 20.1 above.
Only the Shareholders who singly or together with the other Shareholders represent at least 2% (two percent) of
the shares with voting rights in ordinary meetings can present lists or the different minimum percentage possible
provided by the law.
Those lists or any candidate submission, the presentation of which do not comply with all the above provisions,
except for those to be complied with by the Company, are deemed as non-submitted. :
All those having the right to vote can vote for only one list.
The selection of the Auditors will proceed as follows:
3} 2 (two) regular and 1 (one) deputy audior(s} will be elected from the list which achieves the majority of the
Shareholders’ votes, following the progressive numbening of the list in case the candidates to regular auditor and
deputy audnor have not been duly distmgujshed,
b) the remaining regular - with the position expressly provided for by the law if any - and deputy auditors will be
elected from the list which has the second highest number of votes following the progressive numbering of the
list in case the candidates to regular auditor and deputy auditor have not been duly distinguished. The
appointment of the Chairman of the Board of the Statutory Auditors, if not expressly reserved by the law 1o
minorities, will take place by resolution of the Shareholders’ Meeting,
In the event that, for whatever reason, the regular Auditor elected from one list cannot accept the office or,
having it accepted, ceases such office, the depury Auditor elected from the same list shall replace such Audror,




this larter being replaced in his/her turn, as deputy auditor, by the candidate belonging to the same list and
expressly indicated as such or, alternatively, following the relevant progressive numben
In the event thar only one list is submitted or voted, all audrors, both regular and deputy, shall be elected
therefrom.
203 In comphance with the decree of the Ministry of Justice no. 162 of 30 March 2000, section 1, paragraph 1,
at least one of the regular Auditors, out of a total of 3, or at least two if the total number is higher than 3, and in
both cases at least one of the depury Auditors, must be chosen from the Register of Accountancy Auditors and
must have at least three years practice as 2 legal auditor,
The Auditors not in possession of the requiremems of paragraph 1 of the aforementioned Decree must be
chosen from those which have a total of at least three years experience of:
a) Management experience or executive responsibility in a limited company with share capital not less than two
million euros; or '
b) Professional experience or university teachmg in judicial, economic, financial or technical scientific subjects,
directly pertinent to the activity of the company; or
¢) Management positions in public bodies or-public administrations operating in the credit, financial and
insurance sectors or in sectors directly pertinent to the activity of the company. As per the provisions of
paragraph 2, section b) and ¢) and paragraph 3 of the aforementioned Decree the following sub;ects and
activities are considered directly pertinent to those of the company:
- administrative law
—  public law
—  public economic - economic political law
— financial sciences

— Imanagement

—  statistics

information technology
204 Accordmg to the provisions of the law regardmg situations of incompatibility, those who already hold the
position of regular auditor in more than five companies quoted on regulated Italian stock exchanges, excluding

parent companies, subsidiaries and companies controlled by the same companies that control the Company, |

cannot be nominated as Auditors and if elected will be debarred from the role. The above withow prejudice to
the various limits to the plurality of offices provided under the law, in which case shall be accepted in the least of
the possible extent.

205 The appomtment of Auditors to the body of Starutory Auditors under art. 2401 of the Civil Code, will be -

agreed by the Shareholders Meeting by legal majority, except for the nghts of nomination and designation as per
the second paragraph.

20.6 The Auditors wall remain in office for three financial years ending on the date of the meeting called for the
approval of the financial statement relating to the third financial year of their appomtment Alld.ltOIS can serve
“for one or more term of office.

20.7 The Statutory Auditors will meet at least every 90 (ninety) days on the initiative of any one of the Audrors.

The meeting will be legally established in the presence of the majority of the auditors and will resolve with the
majority of the members present being in favour.

Meetings can also be held by video conference and/or teleconference, provided that the exact identity of those
legally taking pant can be verified by the Chairman and the other participants, that all participants have the
potential to verbally intervene, in real time, in all discussions, and have the ability to receive or transmm
documents; however, the Chairman and the person recording the minutes must be present at the location of the
meeting,

21, The Stanmory Audrrors Report

21.1 The Board of Directors, or their delegated executives, will make timely reports to the Statutory Auditors, no
less than quarterly, on their ongoing activities and on major economic, financial and property transactions
undertaken by the Company or inter-group companies; reporting in particular on transactions in which they
have a interest, directly or as a third party, or those which can have an influence on the management and

coordination of the Company. This information will be communicated verbally by the directors to the Statutory

Auditors at the appropriate meeting with the directors, or at the meeting of the Board of Directors or ar the
meeting of the Statutory Audnors as per art. 2404 of the Givil Code, or by transmission of written reports, with a
frequency not less than quarterly, which will be kept in the book referred to in section 5 of art. 2421 of the Civil
Code.




21.2 The frequency of the meetings of the Board also intends to encourage a united approach to the exercise of
all the rights delegated by the Board of Directors to the executive commuttee, if appointed, to the Chairman, to
the Vice Chairman or Vice Chairmen and to the Managing Director or the Managing Directors.

22, Manager in charge of the drawing up of corporate reports and financial statements

The Board of Directors, upon mandatory consultation with the Board of Statutory Auditors, appoints a manager
in charge of the drawing up of corporate reports and financial statements among those managers having a
minimum experience of 3 years as managers with appropriate responsibilities at the Accounting and/or Financial
Department  of the Company or of similarly sized or organized companies, and confer on such manager
adequate authority and instrumems to perform the duties assigned to him in accordance with the provisions of
law. The manager in charge of the drawing up of the accountancy documents may be revoked by resolution of
the Board of Directors upon mandatory consultation with the Board of Starutory Auditors.

TITLE VI - FINANCIAL ACOOUNTS AND PROFITS

23, Starement of Year End Accounts
23.1 The financial accounts will close annually on 31 December.
232 The ordinary Shareholders Meeting should be called within 120 {one hundred and twenty) days of the
closing of the company year end for the approval of the financial statement except as provided for in the
previous clause 11.2 .

24, Profits

24.1 Relative to the net profits of each financial year as per the approved financial statement:

a) a minimum of 5%, but not exceeding a fifth of the share capital, is retained in legal reserves;

b) the remainder is subject to the decision of the Shareholders Meeting.

242 The Board of Directors can, dunng the course of the financial year, distribute advances on dividend
between the shareholdets.

TITLE VII - WINDING UP, LIQUIDATION AND WITHDRAWAL

25. Winding up and Liquidation
25.1 The Company will be wound up for reasons contained in art. 2484 of the Givil Code.
25.2 Reaching an agreement on the liquidation of the Company at whatever time, the Shareholders Meeting w111
establish the means of the liquidation and will nominate one or more receivers, and decide on their relative
powers and fees.

26.  Withdrawal
26.1 Shareholders who are not party to the approval of resolutions regarding the extension of the duration have

no right of withdrawal. However, the Company being subject to management and coordination as per art. 2497
and subsequent amendments of the Civil Code, the shareholders instead hold the right of withdrawal according

to the assumptions of art. 2497(4) of the Givil Code.
TITLE VIII - TRANSITIONAL AND FINAL REGULATIONS
27. Residency of the Shareholders - Conventional Forum
27.1 The domicile of the shareholders as opposed to the Company, for all legal purposés, will be in the place
chosen by the Register of Shareholders.
27.2 All disputes between the shareholders and the Company will be decided by the Judicial Authority of the
district in which the legal head office of the Company is situated.

28.  Referral
28.1 Anything not provided for in these by-laws will be referred to the nules of law.

Signature: Rosario Bifulco




Notary Dr. Ignazio de Franchis

END




