..’.‘
>

TIM GROUP

\\\ ‘4‘;,/

."\‘\\ " b
/V.\\“ ",4.

I S .
.'/’,/,, o _\ &

\s. A'Z}f”.;”’w Infrastrutture Wireless Italiane S.p.A.

v‘b, WA
\\.\' /ﬁi“

INWIT

&
) s

REPORT ON REMUNERATION 2019

article 123-ter of Consob Regulation no. 58/1998

Report approved by the Board of Directors at its meeting of 18 February 2019

I N W I ?2019 Report on Remuneration 1



CONTENTS

INTRODUGCTION. .. 1ttt ettt enee st emee st aseeseees e s et ase e emne s e et es s e ae e es e e et e a e e smemns e eE 22 e e eE e e m e e et en s emmmms e e eseenbeaeeaneeaneennamnne s 3
ORGANIZATIONAL STRUCTURBAND KEY MANAGERS ...+t tttteteeseeteamnemseaseeaseaseesseassessammnesaseeseeaseansesseannesmemnseeneenes 5
SECTIONONE:2019 REMUNERATIONPOLICY. ...ttt eeee st 7
1. EXECUTIVESUMMARY. .....tttttittttee ettt eenss et e e e e ettt s emmmmt e 44444k b et et e 4o e s smmme s e a e ettt e e e e e e s mnness b reee e e s 4
2. GOVERNANCE IN THE REMNERATION PROCESS......cttttteetiiittttssinesnseteeeesssainstseeseesammmms s s s s ssnsnsneeeeeeesassmnenans 8
3. 2019 REMUNERATIONPOLICY TOOLS AND GUIBLINES.......uutttiitteteetiaitimmmesssseeeeeeesssasssnnesesnmseeeeeeesnasnnnnees 12
4, REMUNERATION OF THECHAIR, THE CEOAND DIRECTORGENERAL AND THEKEYMANAGERS........cccvvviiieee. 16
5. REMUNERATION OF NONEXECUTIVE DIRECTORS ....iieiiiiiiititiiiisimsmmse e e s s s siiibsseee s e e e s smmmnsssssbbsaenese s s s s nnens 20
6. SUCCESSION PLAN FORXECUTIVE DIRECTORSND KEY MANAGERS ......cciiiiiitiiiiiiiessmmmme s smnenaes 21
SECTIONTWO: SUMMARYOFREMUNERATIONFORZ0L8 ...ttt eeee s 21
LN I T@ ] 51U T PR 22
PART ONE . ...ttt ettt ettt ettt e oottt emmmmt e+ 444 oo h ke ettt o444 e emm R R e e et e e 4444 hnnenE ettt e e e e e e n b e s ennr e e e 22
1 CHAIR . ettt e oottt et em e+ 444ttt e 44444 s emR R R R E e e et e e e 44 e ek nennr e et e et e e e n e e enemns 22
2 REMUNERATION OF THEEEOAND DIRECTORGENERAL ....cetitttieeteeee e e s emmmns st te e e e s e s mnensnsseeeeeeea e 22
3 REMUNERATION OFKEY IMANAGERS .....cttiiiitiiiiitititee sttt e e smmmm s e e e e e e e e s mmenasb b n e e e e e e e e 24
4 REMUNERATION OF NONEXECUTIVE DIRECTORS ....cieiiiiiiititiiiisimsmmte e e s s siiibsses e e e e e s smmmns bbb seaeae s e s s sisbnnens 25
5. REMUNERATION OF MEMBES OF THE SUPERVISOMBODIES. .....ccciiiiiiiiriiiiiieimmme e siinineeeae e e immen i 26
L S Y PP PP PP PPPPPPRRT 27
TABLEOFREMUNERATIONPAIDIN 2018..... oottt mmmme e e e e e e e e eaaaeaaeeaeaesemeanssnnnennnnes 27
L] 0 2537 R 35

I N W I ?2019 Report on Remuneration



INTRODUCTION

ThisJi 1 AJL| IALRILBZE Eir 1 JAG67T & aR tyi JHEJée Huo 7AJiabtHIk HCG
Nomination and Remuneration Committee and prepared in accordance with Model 7 -bis in Annex 3A to the

| TUn8ELAAG EéHAI tié aR OHGkHa @®Atry éi aAkAHG GH

Ou

TTYTO6T 91T 7T
two sections:

-byi 0AJkt ki ALAAG AéénkbJELT k Lyi  Ji én GilnfrisstultureGVirelddss Aa R At
Italiane S.p.A. AANe* N" E HJ Ltyi AOHe&I EGREZ U0HJ tyi JienGi JELAHG H
the principles and objectives pursued, the roles involved, and the planning and implementation criteria that

were followed,;

- the second section illustrates the remuneration paid in 2018 to the Directors, Auditors and Key Managers,
yAGyEAUYyLAGG Lyi &AHYT k AHGne@Aob jolick.yi 1 Ji 6 AHnk RiIEJ3Ik Ji e

The Report also contains the shareholdings held by the Directors and Key Managers.

The Policy described in the first section of the Report has been drawn up in accordance with the

recommendations on remuneration contained in the Self Gov i J GEGai OHAHéi HuUu [/ HIJKE NLES&AI
FA61T JGEGai OHéi ECE eéExkt E&i Géiée AG Zné&R TI1IVT RS
“yi |71 HItLt Ak ki Gt LH Lyi NLEEGAEG kLHAE irayEeEGui EGeé Ax

its website, by the 21st day prior to the date of the meeting called to approve the financial statements for 2018.
The Meeting is asked to make a non-binding decision on section 1 of the Report, in accordance with the legal

requirements.
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INWIT

NGUIJEktIntbttndi tAJiV &7 kk KNAHFEIGAEEGAJ itByid ! A0 RONNEGRE & HRUFAIII EL i
electronic communications infrastructure, and specifically infrastructure devoted to hosting equipment for

radio broadcasting, telecommunications, and television and radio signals broadcasting.

INWIT operates in the sector as a result of the transfer from TIM in March 2015 (effective 1 April 2015) of a

business unit focused mainly on activities related to the construction and management of the sites' passive
infrastructures, generally consisting of civil structures (such as towers, pylons and poles) and technological

systems, necessary to host the transceiver equipment owned by mobile operators and other radio service

operators. The Company also offers innovative new services such as backhauling and cellular micro coverage.

The infrastructural operators working in this industry are also called tower companies or tower operators. In

this context, INWIT stands out as the largest Italian tower operator in terms of number of sites managed, with

a special focus on mobile services (approximately 11,000 distributed nationwide).

(&Y

“yi Jiknétk O0HAJ TTTR aAGuAJeéié& Lyi OH&I EGRJIk kH&A&

A EL
“yi 1 JAAJALR Hadi atA6i HOU Lyi ABHE LiiGkE GWIJHEY AG ;|
improving cost efficiency. The number of customers choosing INWIT infrastructure has risen, with the co -

tenancy ratio at approximately 1.9x (in 2015 the r atio was 1.5x); The business development initiatives continued

with the construction of major new sites and infrastructure services such as backhauling and cellular micro

coverage; in terms of efficiency, actions continued to reduce leasing costs which rep resented 80% of the

aHé&1I EGR3IK LHLEE& &4HKLkS

The improvement program relates to the whole organization: business processes were again certified according

to ISO 9001:2015; a personnel development plan was implemented, expanding the workforce to 117 members

of staff (97 in 2017), with the focus on sourcing qualified roles in engineering and marketing, rebalancing the

gender gap and lowering the average age; work also continued on training staff in accordance with business

and corporate governance requirements .
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ORGANIZATIONAL STRUCURE AND KEY MANAGERS

The organizational structure was reviewed in the second half of 2018 in order to set up a function dedicated
entirely to offer and sales processes. Further measures related to the staff departments, in partic ular the

business support, legal and external communications areas. The following departments report to the CEO:

1 Administration, Finance, Control & Business Support which is responsible for planning and control
processes, administration, accounting and finance, preparing the financial statements, fiscal
obligations, relations with investors and the financial community, and risk management. This

department is also responsible for procurement, and manages business development initiatives;

1 Legal, Corporate Affairs & Compliance, which protects the Company legally, by providing legal advice,
assistance with preparing, negotiating and executing contracts, management of disputes and litigation.
The Department also handles corporate affairs, provides support to t he corporate bodies, manages the
meetings of shareholders, fulfills the legal requirements with the financial markets regulators, and

compliance activities;

1 Human Resources, which assists business departments in reaching their objectives, through its peopl e
EEGEGi ¢i G EGe ¢€i6ieHI ¢i GLE iénaELAHAGE Ji GEJéek EGe
the organizational setups. The HR Department also supervises health, safety and accident prevention

issues, industrial relations and organizational processes;

9 Institutional and External Communication  which is responsible for external relations and

communications with the media, central and local institutional bodies;

1 Marketing & Sales, which in collaboration with Technology & Operations, is responsible for settin g the
offers and pricing for traditional tower hosting services, and innovative services such as cellular micro
coverage, backhauling and the Internet of Things. This department is also responsible for managing
pre- and post-customer sales, also relying on business partners for the acquisition of locations and

checking of coverage.

1 Technology & Operations, which in collaboration with Marketing & Sales is responsible for technology
scouting, enabling the development of new marketable services, the planning a nd realization of macro
sites, the realization of cellular micro coverage and the maintenance and asset management of the
aHe1I EGR3IK «kALik EGé 1 JHénatAHG Exkkitkd " yAk e€i1 EJrei

information technology activities.

I N W |?2019 Report on Remuneration 5



The Audit function, which reports to the Board of Directors, defines the audit plans, carries out the planned and

requested audits, prepares the audit reports and monitors the implementation of plans to improve the internal

control system.

The organizatio nal structure of INWIT is shown below (available at www.inwit.it ).

Nel N 3k

KEY MANAGER ORGANIZATIONAL STRUCTURE

HEAD OF ADMINISTRATION, FINANCE, CONTROL & BUSINESS SUPPORT

BOARD of DIRECTORS

=

L. Trucco

CHAIR

5. SIRAGUSA

CEO

G. FERIGOD

Aﬂ'—ﬂ"—L:f;'&cC::T:"a;ig Humsn Resources
S. Lo Gildice: G. Raffasie
nstitutionsl sand Externs
I Communscation
M. Signorett
Administraton Marketing & Sales Technology &
—— Operstons
& Business Support
PR . Anbagnars E. Patrz
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ANDREA BALZARINI

GABRIELE ABBAGNARA*

ELISA PATRIZI**

* Key Managers of the Company since 18 February 2019; the previous head of Marketing & Sales, Emilio Maratea, is no longer classified as a key

manager since that date.

** Key Manager of the Company since 6 November 2018; the head of Administration Control & Risk Management, Rafael Perrino, is no longer classified
as a key manager since that date.

HEAD OF MARKETING & SALES

HEAD OF TECHNOLOGY & OPERATIONS

On 31 December 2018, INWIT had a workforce of 117 employees.
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http://www.inwit.it/

SECTION ONE: 2019 REMUNERATION POLICY

1. EXECUTIVESUMMARY

"yi HAdi 4LA6ik Ho Net! N3k 1T1T17% Jié&nGi JELAAG | AeAAaR
engagement of management by aligning their interests and actions with strategies, helping to create value for
shareholders, and protecting the principles o f fairness within the company, including gender equality. All this is

in line with the guidelines of the parent company TIM S.p.A.

The pay components are the fixed remuneration, variable short -term, and long -term remuneration. These
components are appropriately balanced so that the fixed component reflects the responsibilities given to
management while the variable quota is linked to the fulfilment of business targets and is capped on that

basis.

The 2019 remuneration policy contains the following changes:
4% individual salaries are aligned with the market practice (median) and this is differentiated according to
a system of salary bands, which take into account the following criteria: performance, seniority level,
market exposure, the profile of the role, and strategic know -how;

1 to reward significant performance or important results connected to extraordinary projects or actions

not AGaeéenéeiée AG JHANnLAGIFE EAHGHWAL AEK E &6i§ i hbBiaid Jorkey a1 é

Managers.

1 a minimum level is introduced in the MBO system for the gate objective equal to 95% for the CEO and
90% for the other managers; a payout scale of 50 £ 100 t 150 is also applied (instead of the previous
scale of 70 £ 100 t 140). This bonus is linked to financial/quantitative targets and the section on

Performance Management is now obsolete.
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The logic and characteristics of the various components f or the roles of CEO and Key Managers are

summarized below.

elements

Fixed remuneration

Short-term variable

remuneration

Long-term variable
remuneration

Criteria

This is based on the complexity of the role

It is compared with the external market benchmarks
to ensure competitiveness of labor costs and to
ensure, where appropriate, progressive alignment of
the individual positioning  with  the  target
remuneration

It takes intoe account the performance, seniority,
market exposure, im portance of the position held and
strategic know-how

Is commensurate with the role

It is defined as a percentage of the fixed salary (gross
annual salary)

Is subject to comparison through market benchmarks
Is linked to the achievement of pre-determined
annual economic-financial and
management cbjectives

Is subjected to a gate

Envisages a maximum level of disbursement, with a
cap equal te 150% of the target bonus

Envisages a clawback clause

quantitative-

It is commensurate with the role and defined as a -

percentage of the fixed salary (gross annual salary)

It provides for the assignment of the right to receive
free shares, conditional upon the achievement of
performance parameters (Performance Share
instrument)

It has a three-year horizon, consistent with the
Business Plan

Envisages a maximum level of disbursement, with a

Recipients

= CEO:the Board meeting of 10 May 2018 resclved an annual gross salary of €340,000
gross per annum as remuneration for the employment relationship as General
Manager

= Key Managers: remuneration is commensurate with the role

- CEO: the Board meeting of 10 May 2018 resolved short-term variable remuneration
(MBO) equal to 50% of the fixed remuneration in the amount of €170,000 gross per
annum on target; the short-term variable is in part {(80%) by way of remuneration for
the employment relationship and, for the remainder, by way of remuneration for the
office of Chief Executive Officer, pursuant to article 2389, paragraph 3, of the talian
Civil Code

= Key Managers: the gross on-target value of short-term variable remuneration is equal
to 30% of the fixed salary

CEO: the Board meeting of 10 May 2018 resolved long-term wvariable remuneration -
allocated entirely by way of remuneration for the office of Chief Executive Officer,
pursuant to article 2389, paragraph 3, of the Italian Civil Code - consisting of the
assignment of the right to receive, for each year of the plan, an on-target number of
INWIT shares equal to 50% of the gross annual salary

= Key Managers and other impertant managers: consists of the assignment of the right
to receive, for each year of the plan, an on- target number of INWIT shares equal to
25% of the gross annual salary

cap equal te 150% of the target bonus
Envisages a lock-up period
Envisages a clawback clause
Is subject te comparisen through the market
benchmarks of the selected market
Services offered to everyone (welfare) or in relation to the role occupied (benefits) aimed
Insurance (accident, death, permanent atincreasing individual and family well-being from an economic and social point of view
disability)
Coverage of health care costs
Supplementary pension
Company car
Health check-ups

policies

Benefits/welfare

2. (GOVERNANCE IN THE REMNERATION PROCESS

Ne!N" 3k JienGi JELAAG 1 HeAaR Ak kit AG &AGI EALy Ly

recommendations of the ltalian stock exchange self-governance code, in accordance with the applicable
provisions and code of ethics of the TIM Group, which has been adopted and approved by the Company.
Following a decision by the Board of Directors on 27 February 2015, INWIT adopted the principles of self -
governance which were then amended following decisions on 21 December 2015, 2 November 2016 and 23 July
2018. In accordance with the procedure for the carrying out of related party transactions (available at
www.inwit.it in the Governance section), resolutions on the remuneration of the directors and key managers,
taken in accordance with the remuneration policy examined by the Meeting of Shareholders, a re considered
non-significant operations and as such are excluded from the application of Consob Regulation number 1722

1/2010.

The remuneration policy is defined in a tran sparent process that involves the following bodies.

I N W |?2019 Report on Remuneration 8
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Meeting of Shareholders

Meeting of Shareholder

. Expresses itself annually, through a non-binding vote, on the first section of the

Remuneration Report, containing the remuneration policy for the year after the one
reported

. Defines the total gross annual remuneration of the Board of Directors, on the basis of
propesals made by shareholders when submitting the lists of candidates, in view of
the appointment of the new Board

. Passes resolutions, at the proposal of the Board of Directors, on any remuneration
plans providing for the assignment of financial instruments to Directors and

employees, including Key Managers with Strotegic Responsibilities.

Board of Directors

The Meeting of Shareholders of 13 April 2018 appointed the current Board of Directors, and set the number of
members at 11 (15 in the previous term of office). Six of that number (Francesca Balzani, Enrico Maria Bignami,
Laura Cavatorta, Luca Aurelio Guarna, Filomena Passeggio and Secondina Giulia Ravera) meet the

independence criteria stipulated in legislative decree no. 58/1998 and in the code of self -governance.

Board of Directors

Ll Approves the Remuneration Report pursuant to Article 123-ter of the CLF, at the
proposal of the Nomination and Remuneration Committee

L] Approves the subdivision of the total remuneration assigned by the Meeting of
Shareholders to the Board of Directors - in the event the Shareholders have not taken
any decision on it - based on the proposals submitted by the Momination and
Remuneration Committee

. Determines the remuneration of Directors who hold special positions, based on the
proposals made by the Momination and Remuneration Committee and after

consulting with the Beard of Statutory Auditors

. Defines, at the proposal of the Nomination and Remuneration Committee, a policy for
the remuneration of the Executive Directors and Key Managers with Strategic
Responsibilities

. Submits proposals to the Meeting of Shareholders on any remuneration plans
providing for the assignment of financial instruments to Directors and employees,

including Key Managers with Strategic Respensibilities.

I N W |?2019 Report on Remuneration 9



Nomination and Remuneration Committee

The Nomination and Remuneration Committee is made up of the non -executive independent directors Enrico

Maria Bignami, Laura Cavatorta and Filomena Passeggio, appointed by the Board of Directors on 13 April 2018,

following the renewal of the Board of Directors for 2018 -2020. Filomena Passeggio was appointed chair of the

committee on 8 May 2018.

Nomination and Remuneration Committee

Proposes the criteria for allocating the total annual compensation established by
the Meeting of Shareholders for the whole Board of Directors

Proposes to the Board of Directors the definition of the remuneration policy for
Directors and Key Managers with Strategic Responsibilities

Periodically evaluates the adequacy, overall consistency and actual application of
the policy for the remuneration of Directors and Key Managers with Strategic
Responsibilities, also on the basis of the information provided by the managing
directors, and formulates proposals to the Board of Directors in that regard
Examines, with the assistance of the Human Resources Function, the
remuneration policy for managers, with specific regard te the Key Managers with
Strategic Responsibilities

Submits proposals or issues opinions to the Board of Directors for the
remuneration of Executive Directors and other Directors who cover particular
offices as well as for the identification of performance objectives related to the
variable component of that remuneration; monitors the implementation of
decisions adopted by the Board of Directers and verifies, in particular, the actual

achievement of performance objectives

The Committee's meetings are attended by the Chair of the Board of Statutory Auditors or, if he is unavailable,

by another Statutory Auditor designated by him.

In 2018, the Nomination and Remuneration Committee met 9 times (the Committee formed in April 2018 held

6 meetings). They were attended by all members with an attendance rate of 100%.

g

OAeeALti i 3k @EHIJE AkAGai Atk UHRJEELAAG

Resources with regard to compensation aspects, covered the following issues:

n G bf AHamark y i

1 preparing the proposed distribution of the annual remuneration of the Board of Directors, authorized by

the Meeting of Shareholders at the meeting on 13 April 2018, follo wing the election of the Board of
Directors for 2018-2020;

1 setting the remuneration of the Chair, and of the CEO and Director General;

1 proposing the remuneration to members of the Strategic Committee (formed in July 2018) and for the

Lead Independent Director (elected in May 2018);

1 deployment of the long -term share ownership plan for 2018 t 2020, formulating among other things

the proposed allocation of Performance Sharesto the CEO;

INWI
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1 finalizing the variable short -term remuneration for 2018, for the CEO, the Key Managers and the head
of Audit;

1 examining and defining the 2019 remuneration policy;

1 analyzing the short-term bonus targets proposed by Human Resources for 2019 with particular
reference to the score card awarded to the CEO, the Key Managers and, in agreement with the Control
and Risks Committee, to the head of Audit;

1 preparation of the 2019 Report on Remuneration;

1 monitoring and checking the effective implementation of the succession plan for the CEO and the
succession plans for the front line executives and Key Managers;

1 carrying out the Board review for 2018, after defining the conditions for its implementation, and

selecting a consulting firm;

Board of Statutory Auditors

The Board of Statutory Auditors expresses the opinions required by current legislation on the proposed
JienGi JELAAG HuU ;riantA6i 7AJiatHIk yHeeAGu ki1 i aAuAa
Governance Principles, the Board of Statutory Auditors also expresses itself on the remuneration of the

heads of the control departments and supervises the correct implementation of the self -regulation rules

regarding resolutions on remuneration and other benefits.

In defining the remuneration policies, Human Resources:

A proposes the overall structure of the managerial bo nus system to the Nomination and Remuneration

Committee identifying the manner of functioning and targets to be set;

A keeps the Nomination and Remuneration Committee up to date on work carried out in connection with

the remuneration policy for Key Managers, determined by the Board of Directors;

A analyzes and monitors the application and cohesion of the overall remuneration policy, compared to

what was agreed and proposes any corrective measures;

A manages and implements the succession plans as part of the succe ssion planning process for the CEO

and the Key Managers;

A provides the Nomination and Remuneration Committee with technical support and all the information

necessary for performing its tasks.

I N W |?2019 Report on Remuneration 1



3. 2019REMUNERATIONPOLICY TOOLS AND GUIELINES

INWIT's remuneration policy is designed to:
A Support the fulfillment of business objectives by promoting the creation of value for stakeholders and

aligning the interests and actions of Management with the strategies set by the Company;

A Assuring cohesionbi £ i i G Lyi Ji énGi JELAHAHG Hu @&EGEGi &¢i GL EGé L
EALYy KYEJiyHé&i Jkd iri1 71 atELAHGKY
A jtJiGuryi GAGu @E&EGEGi &1 GL3k T GuUEGWi é¢i Gt aR Ji aHuGAsAGI
achieved, and always using as benchmarks the external market, necessary competitiveness on the job
market, and internal equality of pay with regard to the gender gap.
FIXED REMUNERATION
This component is based on the complexity of the role entrusted to the Manager. For that purpose, INWIT
introduced a rol e evaluation system based on the KF HAY method. This compares the remuneration of
management against the median data observable in the external market. From 2019 the company intends to
manage its remuneration policy in terms of the fixed component using a  system of salary bands, which
aAGkAeiT J eAuwuiJi Gt aJALi JAE AGaséneAGu 11 JUAJEEGaiT E «ki GAI

strategic know -how.

To reward significant performances in relation to specific projects, a one -off bonus tool i s used, for managers

other than Key Managers.

SHORT-TERM VARIABLE REMUNERATION (MBO)

Management by Objectives (MBO) is a short-term annual variable incentive intended to support the fulfillment

Ao tyi OHeéeI EGRIk EGGnEé Hadi atA6ik 8R ki LttAGu ayE&e&i GuAG

The recipients of the variable component are the CEO, the Key Managers and all the heads of the company
departments, for a total of 24 managers.

The target reward is determined as a percentage of the fixed remuneration: this percentage is set on the basis
of the complexity of the role, and the alignment with the salary data observable in the external market.

The targets are set according to quanti tative indicators that represent and are consistent with the strategic
priorities defined in the industrial plan, measured according to pre -established and objective criteria; in line
with previous years, the objectives have a target value which is equal t o the value of the budget and the

minimum and maximum value, which vary depending on the specific objective.

The score card has the following objectives:
1 EBITDA of the TIM Group, which acts as a gate for the incentive system . If the Group objective is not met,

the INWIT Board of Directors will pay the variable component according to the models used to calculate

I N W |?2019 Report on Remuneration 12



the MBO, after checking that the objective was not reached for reasons attributable to INWIT (this will
consider the extent to which the Company re ached its budget targets), and taking into account the overall
management performance which can also be measured against the other set targets.

A Business objectives: these relate to the business as a whole and their fulfilment depends on the entire
organization;

A Functional objectives: these reflect the specific activity of a subgroup of the organization, in other words a

specific department.

The weightings between the various objectives set for management are shown in the following graphs:

50%
= GROUP GATE
« GROUP GATE = COMPANY OBJECTIVES
= COMPANY OEJECTIVES FUMNCTION OBJECTIVES
Objectives of CEO Objectives of Key Managers

Each target on the MBO score card is measured individually, so different combinations of the target fulfillment

are possible. To assess these, thelinear interpolation mechanism will be used .

The payout scale is set in a range of between 50% of the bonus if the minimum target level is reached, 100% of
the bonus if the target is reached, up to a cap of 150% of the bonus for results that exceed the maximum level

Below is the MBO payout scale, assuming that all the targets reach, respectively, the below -minimum,

minimum, target and maximum levels.

All objectives below minimum level 0%

All objectives at minimum level 50%
All objectives at target level 100%
All objectives at maximum level 150%

All the KPIs on the score card are finalized after the closure of the 2019 financial year, therefore the bonus
resulting from the finalized MBO is paid in the following year.

In line with last year the clawback mechanism is applied to the MBO.

I N W |?2019 Report on Remuneration 13



LONG-TERM VARIABLE REMUNERATION (LTI)

The ordinary Meeting of Shareholders held on 13 April 2018 approved the long -term incentive plan for 2018 -
TTT1T AKryi Ay@&8EGE HKey Managerg @nd otHerd mamagiers inCcrititaEroles, for a total of six
managers.

With this newly introduced tool the Company intends to

A strengthen the alignment between the interests of the recipient managers with those of shareholders, by

linking remune ration to specific performance targets, the fulfilment of which is closely linked to the

Aé1 JH67T 871 G Hu tyi OH&I EGRIk 1T JuHAJeEGai EGé Lyi GJHELS
A help to raise the loyalty levels of recipient managers, by developing their engagement, in reaching the

growth targets set in the industrial plan for the next three years;

A EEAUG tyi OHeI EGR3Ik JiénGi JELAHG
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term bonus plans.

The LTI is a plan based on the awarding to recipients of rights to performance shares, on expiry of the three -
year plan period (the vesting period).

On November 6, 2018 the Board of Directors authorized the allocation of performance shares. On 28 January
2019 the CEOt in accordance with th e contents of the Plan Regulations, and after informing the Nomination
and Remuneration Committee +t identified two new recipients who were awarded performance shares

according to the set criteria.

The number of performance shares awarded to each recipient at the time of allocation of the Plan corresponds
to a percentage of fixed remuneration expressed in shares, at the value of the share on that date multiplied by
the number of years separating the allocation from the vesting date (vesting period)

The number of shares allocated to the CEO corresponds to 50% of the fixed remuneration if the target level is
reached, and up to 75% of that remuneration if the maximum (cap) is reached.

The number of shares awarded to the other beneficiaries is 25% of fixed remuneration if the target level is
reached, and up to 37.5% of that remuneration if the maximum level is achieved.

The vesting of shares is subject to the reaching of the performance criteria represented by the cumulative
three-year recurring free cash flow which is set in the industrial plan with a weighting of 40%; and the total

shareholder return measured between 2018 t 2020, with a weighting of 60%.

The recurring free cash flow represents the cash flow generated by operational management net o f
investments in the maintenance of infrastructure and net of financial charges. Development investments are

not included. The values set for this indicator are the following:

MINIMUM TARGET RFCF MAXIMUM

-6.4% cumulative value +8%
y 8 EGL#N IR
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The relative total shareholder return & i Ek n J i k  NR positionJor thé stale of TSR for the six Italian and
foreign towercos, which are American Tower, Crown Castle, SBA, Cellnex, INWIT and RAI WAY. It is calculated

in the case of reinvestment of the share dividends during the vesting period.

The TSR calcuhtion is done according to the following formula: *

TSR = P.(Share price at end of period) - Py (share price at start of period) + (dividends reinvested )
Po (Share price at the start of period)

7i11 GeAGu HAG Ne!N" 3k “i|] 1 HKALAHAGAGU EGALYAG Atk 111

POSIZIONAMENTO
TSR INWIT

IN GRADUATORIA

PERCENTUALE 0% 0% 50% 100% 125% 150%
PREMIO

If INWIT has an absolute negative TSR, the scale is re-parameterized as indicated below:

POSIZIONAMENTO
TSRINWIT

IN GRADUATORIA

PERCENTUALE 0% 0% 33% 67% 83% 100%
PREMIO

Shares will be allocated to beneficiaries by using own shares from acquisitions made in execution of the
authorization (articles 2357 and 2357-ter of the Civil Code) authorized by the ordinary Meeting of Shareholders
on 13 April 2018. In November 2018 the Company started a program of buying its own shares, and made a

public announcement in accordance with the applicable rules.

When the performance shares are vested, the beneficiaries will also be awarded additional shares (dividend
equivalent), in a number equating to the ordinary and extraordinary dividends paid out by INWIT during the
vesting period, which would have been due on the number of shar es effectively awarded to the beneficiaries

based on the performance levels achieved in accordance with the terms and conditions of the Plan

At the end of the vesting period, 50% of the shares allocated to the CEO and 30% of the shares allocated to the
other beneficiaries are subject to a lock -up period of 24 months and 12 months from the end of the vesting
period. During that period, the locked -up shares cannot be transferred or disposed of, except as a result of

death, nor can they be subjected to any o ther form of restriction. If the vesting period is accelerated following a

1t: Plan years from 1 January 2018 until 31 December 2020

P,: Share price at the start of period (1 January 2018): Average of the reference share prices in the previous quarter cut off at the second

decimal place

P:: Share price at end of period (31 December 2020): Average of the reference share prices in the fin al quarter of the vesting period, cut off

at the second decimal place
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change of control or delisting of the company, the allocated shares will not be subject to any lock -up period.

Shares allocated as dividend equivalents will not be subject to a lock -up.

The LTI Plan is subject to a clawback clause.

The company used the professional services of the consulting firm Mercer to define the rules of the Plan.

BENEFITS / WELFARE

The benefits provided for company Management are the same as those set for the executives and managers in
addition to the provisions of the collective labor agreement (the labor agreement for manufacturing executives
and telecommunications companies): insurance policies (accidents, death, permanent disability); covering

healthcar e costs; supplementary pension; company car for business/personal use; medical checkups.

4. REMUNERATION OF THEEHAIR, THE CEOAND DIRECTORGENERAL AND THE
KEYMANAGERS

The remuneration of the Chair, the CEO and the Key managers is defined in accordance with the principles of
the remuneration policy taking into account the complexity of the role , the salary data from the relevant

market, and subject to overall consistency with the pay policies of the TIM Group.

The Board of Directors also appointed Giovan ni Ferigo director general of the Company.

Remuneration of the Chair

At the meeting on 13 April 2018 the Board of Directors appointed Stefano Siragusa as its Chair. The Chair was
given not only the power of legal representation and the powers to which tha t role is legally entitled, but also
the power to represent the company in external dealings with authorities, Italian and international institutions,

investors and the media.

At the meeting on 10 May 2018 the Board of Directors decided, at the proposal of the Nomination and
Remuneration Committee and having consulted the Board of Statutory Auditors, to award the Chair a fixed
JiénGi JELAAG AU 660EITTT 171J EGGnéE AG EaaRJeEGai EALy
year term 2018-2020, also including the emolument for being a director.

The remuneration awarded to Mr Siragusa, who is a manager of TIM, reverted to TIM in application of Group
policy.

Mr Siragusa did not receive any remuneration as a member of the Strategic Committee.

No variable remuneration component was recognized.

The Chair receives benefits provided for in the policies of the TIM Group for executive personnel, in addition to

the provisions of the national labor agreement for manufacturing executives.
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Remuneration of the CEO and Director General

The remuneration of the CEO and Director General was decided by the Board of Directors t appointed by the
Meeting of Shareholders on 13 April 2018 t in a resolution of 10 May 2018.

Based on the market benchmark and the procedu re for distributing the overall remuneration between the work
as director-general and the administration relationship which is regulated by article 2389 of the Civil Code, the
Board of Directors decided to award Mr Ferigo, at the proposal of the Nomination and Remuneration

Committee and having consulted the Board of Statutory Auditors, the following remuneration:

T ! 0JAkk EGGnE& KkEEEJR Hu @1 OITEITT 11J EGGneéeE Ex JieéngGi
f short-ti j& G6EJAE&a&i d/1 JiénGi JELAAG HU @161 EITT GJAkk 1
AijjnEé tH 11OEIITIT G0JAkkE 171J EGGneéeg Ex JiénGi JELAAG
AiijnEé tH T OEITIT GJHkk 11 J BESCEX(arttle 2389 pana.@iofiHe CKIA G 0 A J

Code);
1 variable medium/long -term remuneration (INWIT LTI Plan 2018 -2020) awarded entirely by way of
remuneration for the role of CEO ( article 2389, para. 3 of the Civil Code), made up of the free allocation of

INWIT shares equating at target level to 50% of gross annual salary for each year of the plan.

In summary, the administration relationship (article 2389, para. 3 of the Civil Code) is remunerated by a variable

FEJOi . E&ANnGL HAu 61 1 OHihid amgunt @anBscfiom the sim & Gé&aquéta of short term
6EJAEas8iT JiénGi JELAAG AU 61 OEI T 1 GJHAkMong-teimirembr@Gtioe & EGé ¢
6161 EITT GJAkk 1iJ EGGneéc¢sd

Due to the coexistence of the employee relationship mentioned above, Mr Ferigo waived the fixed annual
compensation for the position of Director (article 2389, para. 1 of the Civil Code); nor does he receive any

compensation as a member of the Strategic Committee.

NAEi Eé&é Lyi &aHeéI EGRJIk iriantAS6ikE Lyi 0;1 Ak E&xkH &aH61T J°

SHORT-TERM VARIABLE REMUNERATION (MBO)

The score card for the 2019 MBO allocated to the CEO will be made up of the following objectives *®

1 TIM Group EBITDA (€M) - 20% 95% budget 105%
gate*

2. INWIT EBITDA (£M) 30% -1% budget +5%

3. Signing of binding
agreements related to The objective is evaluated according to the

the integration 15% timing of the operation
operation with
Vodafone towers
4. Revenues from new 15% -2% budget +5%
sites and new services °
€M)
5. DAS, small  cell and 15% -5,6% budget +11%
backhauling (number)
Sustainability
6. Define the company's 5% Assessment by  Sustainability Plan with KPI

Sustainability Plan 30/09 Plan by 30/11  identification by
31/12

The presence of INWIT profit resulting from the financial statements is a necessary condition for the payment of the
accrued bonus

) see paragraph 3 for more details of how the gate works
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LONG-TERM VARIABLE REMUNERATION (LTI)

The CEO has been included as one of the beneficiaries of the 2018-2020 long-term incentive plan. For each year
of the plan, free shares are allocated at 50% of fixed remuneration, if the target level is reached; and up to 75%
of fixed remuneration if the maximum cap is reached.

If the performance targets are not met, the shares will not be allocated.

The planned pay mix for 2019 and the percentage of MBO and LTI on fixed remuneration is indicated below,

with the target and maxim um levels.

CEQ PAY MIX MBO CEO LTI CEO

MBO on fixed remuneration LTl on fixed remuneration

% MBO on fixed remuneration
performance target

performance target perform: e (over
performance)

BENEFITS

The CEO receives the benefits provided for in the policies of the TIM Group for executive personnel, in addition
to the provisions of the national labor agreement for manufacturing executives. In particular the following

benefits are provided:

A the allocation of a company car for personal and business use, the value of which is subject to tax
allowances as per current regulations. The class of vehicle differs depending on the role and organizational
responsibilities of the manager;

A voluntary access to the welfare and insurance available from Fontedir ( Supplementary Pension Fund for
TIM Group Executives) and Assida (Voluntary Mutual Association for Supplementary Medical Insurance for
Executives);

A Directors & Officers civil liability policy subscribed by TIM, and renewed each year for the whole managerial
population and members of the company bodies of subsidiaries including external directorships if

designated by TIM.
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SEVERANCE PAY

At the time this report was approved, no severance package, stability pact or no competition undertakings had
been given to the CEO. ! An investigation is underway, on this topic: Any provisions will be subject to approval

by the Board of Directors.

Remuneration of Key Managers

In addition to the CEO, the following persons are Key Managers of the Company:
1 Head of Administration, Finance, Control & Business Support
1 Head of Marketing & Sales
1 Head of Technology & Operations.

Remuneration of Key Managers is determined by taking into account the role and individual salary position in
terms of gross annual salary and bonus, compared to the median pay data for the reference market.
The planned pay mix for 2019 and the percentage of MBO and LTI on fix ed remuneration is indicated below,

with the target and maximum levels.

PAY MIX KEY MANAGERS MBO KEY MANAGERS LTI KEY MANAGERS

MBO on annual
gross salary

short term and long
term variable

remuneration

% MBO on annual
gross salary

Pay Mix Pay Mix % MBO on annual gross salary -
performance target maximum target target performance

SHORT-TERM VARIABLE REMUNERATION (MBO)

The total short -term variable bonus for Key Managers for 2019 is set at 30% of fixed remuneration, if 100% of
the target is reached, rising to a maximum of 45% of salary, if 150% of the target is reached. For a description

of the plan see paragraph 3.

LONG-TERM VARIABLE REMUNERATION (LTI)

The Key Managers, as described in paragraph 3, have been included as beneficiaries of the 2018-2020 long-
term incentive plan. For each year of the plan, free shares are allocated at 25% of fixed remuneration, if the
target level is reached, up to 37.5% of salary if the maximum cap is reached.

If the performance targets are not met, the shares will not be allocated.

1Agreements on salary in the event of early termination of the directorship.
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BENEFITS

The Key Managers receive benefits provided for in the policies of the TIM Group for executive personnel, in
addition to the provisions of the national labor agreement for manufacturing executives. In particular the

following benefits are provided:

A the allocation of a company car for personal and business use, the value of which is subject to tax
allowances as per current regulations. The class of vehicle differs depending on the role and organizational
responsibilities of the manager;

A voluntary access to the welfare and insurance available from Fontedir ( Supplementary Pension Fund for
TIM Group Executives) and Assida (Voluntary Mutual A ssociation for Supplementary Medical Insurance for
Executives);

A Directors & Officers civil liability policy subscribed by TIM, and renewed each year for the whole managerial
population and members of the company bodies of subsidiaries including external directorships if

designated by TIM.

The Company does not have any severance! packages, stability pacts or no competition undertakings for the

Key Managers.

5. REMUNERATION OF NONEXECUTIVE DIRECTORS

“yi JiénGi JELAHG O0HJ eieaiJk HO Ne!N" 3k /HEJé& HOo 7AJiat
statutory provisions and the self -governance code.

The Meeting of Shareholders of 13 April 2018 appointed the Board of Directors for the three year period 2018 t

TTTTE EGe kit tyi AJ LHALEE i &Hé&né&i Gbk Et @061 EITIT GJHAKkk 1
2018 the Board of Directors, at the propos al of the Nomination and Remuneration Committee, authorized the

distribution of total emoluments as follows:

- 8OOEITT GJAkk 11 J -exdsuive@nentbét ofithE Bojard & Blictors;
- @I OEITT GJAkk 1713 EGGné& LA tyi OWRAJN EAEGEYyicI|| ERET EC

annum to each other member of the same Committee;

D
D¢
¢
o
mh
r(-
pd

- el TETTT GJAkk 1iJ EGGné tH tyi OYyEAJ Hu tyi e
gross per annum to each other member of the same Committee;

- @OEIIT T 0JHAK Ko theiLdad IBdBg@mdént Director

lSalary agreements in the event of early termination of employment contracts.
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I 6 O eA6i &4aiJ TITR tyi [/AEJe Hu 7AJiatAJk éei aAeié LA
independent directors only, who are members of the Strategic Committee set up by the Board of Directors on
23 July 2018.

In line with best practices , the remuneration of non -executive directors does not contain a variable component

EGé tyiJiuHJi Ak GHtL &aHJJieELié LH tyi aH&iI EGR3Ik UAGEG&aA

The directors are also reimbursed with the expenses incurred in connecti on with their duties (e.g. food and

accommodation).
Directors have the benefit of a civil liability Directors & Officers insurance policy.

Non-executive directors do not have any agreements providing for indemnities if their contracts with INWIT are

terminated early.

6. SUCCESSION PLAN FORXECUTIVE DIRECTORS\D KEY MANAGERS

The succession plan for executive directors and for the CEO and Key Managers of INWIT were approved by the
Board of Directors on 16 March 2017 based on the preliminary investigation carried out by the Nomination and

Remuneration Committee.

The succession plan and the related process for managing the replacement plans responds to the need to
manage the business continuity risk, maintain the key organizational roles, and | ast but not least, the need to

ensure the managerial development of the best talents within the Company.

Following a benchmark analysis that took into consideration the process used by the parent company TIM, and
the best practices of leading Italian publi ¢ companies, the process was defined, together with the policy which

provides as follows:

A the scope of application of the process;

A the objectives;
A the recipients;
A the events triggering application;
A a specific description of the phases, activities, timin gs and responsibilities of the various people involved
in the succession planning process, and in the management of the replacement plans.
NG TTTRE KnéEG |ikHAnJaik ktEJrLie E 17iJAAeAa ni1 6ELT Hu
tablefg ai AGu aneée| Aégié aR tyi i Gé Au bLyi uAJkt yE&U Ao 11

Human Resources relies on leading managerial consulting firms, for this activity.
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SECTION TWO: SUMMARYOF REMUNERATION FORO018

INTRODUCTION

This Summary illustrates the policy implemented by INWIT in 2018, with reference to the final salaries received

by the executive and supervisory bodies, and by the Key Managers with Strategic Responsibilities.

PART ONE

The Meeting of Shareholders of INWIT on 13 April 2018 appointed the new Board of Direct ors, setting the

GneéaiJ Ho eAJiatHIJk EL TV7E EGé tyi LHLEE& uJHkk EGGnEeg

with article 2389, para. 1 of the Civil Code), and this was distributed among the members following a Board

decision of 10 May 2018, under the conditions contained in the relevant paragraph of Section 1 of this Report.

1. CHAIR

Stefano Siragusa was appointed as Chair by the Board of Directors at the meeting on 13 April 2018.

At the meeting on 10 May 2018 the Board of Directors decided, at the proposal of the Nomination and
Remuneration Committee and having consulted the Board of Statutory Auditors, to award the Chair a fixed
JiénGi JELAAG AU 860EIT T 1T 1 ihhrcke @39, pda. FAobtheFCivih Ebdes fBrGhi thredEA L
year term 2018-2020, also including the emolument for being a director.

Mr Siragusa did not receive any remuneration as a member of the Strategic Committee.

No variable remuneration component was re cognized.

The remuneration awarded to Mr Siragusa, who is a director of TIM, was reverted to TIM in application of Group

policy.

The position of Chair was held from 1 January 2018 January, until the election of the Board (Meeting of

Shareholders of 13 April 2018) by Professor Francesco Profumo. In that period his remuneration was

2. REMUNERATION OF THEEEOAND DIRECTORGENERAL

Giovanni Ferigo was appointed as CEO and director-general of INWIT by the Board of Directors at the meeting
on 13 April 2018.
Subsequently, on 10 May 2018, the Board of Directors, with the approval of the Nomination and Remuneration

Committee and of the Board of Statutory Auditors - authorized a salary package for the Chair, the CEO and the
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director -general in accordance with article 2389, para. 3, of the Civil Code, for the three year term, according to
the conditions in the relevant paragraph of Section 1 of this Report.

The salary package was determined in accordance with the authorities and powers granted, and took into
account the nature of the contract of employment between Mr Ferigo and the Company, in which he holds the
position of director general, and the directorship which is governed by article 2389, paras. 1 and 3 of the Civil
Code.

The salaries paid to top management roles in companies of a comparable size and sector, in the Italian market,
were considered when setting the level of remuneration.

The salary package was decided in accordance with the authorities and powers as granted, and is made up of:

f ! 0JAkk EGGnE& KkEEEJR Hu 61 OITEITT 11J EGGneéE Exk Ji é&nGi

f short-ti jé& G6EJAE&a&i d/1 JiénGi JELAAG Hu 6161 EITIT GJHKK
AijjnE& +tH @1 1 OEnum)ias réndufiekatioR forworll as ErGemployee, with the remaining 20%
AijjnEé& tH T OEITTIT GJHAkk 1iJ EGGneg¢ Ex JiénGi JELAAG uH

Code);
1  variable medium -/long-term target remuneration (INWIT LTI Plan 2018 -2020) awarded entirely by way of
remuneration for the role of CEO ( article 2389, para. 3 of the Civil Code), made up of the free allocation of

INWIT shares equating to 50% of gross annual salary for each year of the plan.

The CEO receives the benefits provided for in the policies of the TIM Group for executive personnel, in addition
to the provisions of the national labor agreement for manufacturing executives, as described in the First

Section of the Report in paragraph 4.

The score card for the 2018 MBO approved by the Board of Directors is made up of the following objectives:

1 TIM Group EBITDA (gate) 20%
2. INWIT EBITDA 30%
3. Rental Costs + (capex purchases of 25%

land and land rights)/6

5. No. of implementations (new sites, 25%
small cells, DAS, backhauling,
Internet of Things)

Total objectives 100%

The presence of INWIT profit resulting from the financial
statements is a necessary condition for the payment of the accrued
bonus

The score card states that a net profit on the financial statements is a condition for payment of the MBO.
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The results for 2018, approved by the Board of Directors at the meeting on 18 February 2019, led to a score of
61.27% according to the current measurement scale.

"yAk kaHAJi wA6ik tyi O0;1 E daAGnk HU 611 OET &ydl1 GUJHAKKE

LONG-TERM VARIABLE REMUNERATION

The CEO is one of the beneficiaries of the 2018-2020 long-term incentive plan, approved by the Meeting of

Shareholders on 13 April 2018 and described in the relevant paragraph of section 1 of this report.

Details of the salaries received in 2018 are given in Tables 1, 3A and 3B of Part Two of this section.

The position of CEO was held from 1 January, until the election of the Board (Meeting of Shareholders of 13

April 2018) by Oscar Cicchetti. During that period Mr Cicchetti received, pro rata, a fixed remuneration of

OITEITT AG0JAkk 1iJ EGGneéeg EGée 1 EReéi Gt Hu tyi T1v6 di/l
3. REMUNERATION OFKEY MANAGERS
EAEHEAGU tyi &ayEGuUik tH tyi &aHeéeiI EGR3Ik HIJUEGASELAHGEE®

introduction to Part One of the Report, on 6 November 2018 the Board of Directors decided:
A to appoint Elisa Patrizi, Head of Technology & Operations, as a new Key Manager of the Company
A to reappoint Emilio Maratea, Head of Marketing & Sales and Andrea Balz arini, Head of Administration,
Finance, Control & Business Support as Key Managers;

A not to reappoint Rafael Perrino, Head of Administration Control & Risk Management, in that role.

"yi LALEE JiénGiJELAAG Ji ai A6i & énJAsGnadeudasfellodssR tyi aHfé& E

gross annual fixed salary as employee;
short-t iV J& G6EJAE&aéi EGGnEeée JienGi JELAAG &8AGEié& LH 1 EJ¢t
long-t 7 J& G6EJAE&&T EGGnE& JiénGi JEL

=A =2 =4 =4

non-monetary benefits for executives of the TIM Group.
SHORT-TERM VARIABLE REMUNERATION (MBO)

The results for 2018, approved by the Board of Directors at the meeting on 18 February 2019, led to an overall

average MBO performance score of 77.17%, according to the current measurement scale.
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This score resulted in a cumulative bonus for the Key Managi J Kk HuO @1 1 7 vihich vll bl phifl in khe
first half of 2019.
Unlike in Part One of the 2018 report, the weighting for performance management objectives was reduced

from 20% to 10% overall (5% target component and 5% behavioral component).

LONG-TERM VARIABLE REMUNERATION (LTI)

The Key Managers are among the beneficiaries of the 2018 -2020 long-term incentive plan, approved by the

Meeting of Shareholders on 13 April 2018 and described in the relevant paragraph of section 1 of this report.

Details of the salaries received in 2018 by the Key Managers are given in Tables 1, 3A and 3B of Part Two of this

section.

4. REMUNERATION OF NONEXECUTIVE DIRECTORS

I G Y1 dERE tyi /HEJé Hu 7AJiatAJk &AktJAanonaoi(guthdrized byt At E &

the Meeting of Shareholders on 13 April 2018) under the conditions described in the relevant paragraph of
section 1 of this report. The additional remuneration awarded to the independent directors in the Strategic
Committee was approved by the Board of Directors’ meeting on 6 November 2018.

Full details of the salaries received by each director in office during the period, including in their capacities as
members of Board committees, and as Lead Independent Director, can be found in table 1 in part 2 of this

section.

“yi Ji 8EAGAGU ué&HAaEe aHéi i GKkELAHG Au 6V OEITITE JikiJoie

was not utilized on the date this report was approved.

Directors also have the benefit of a civil liability Directors & Officers insurance policy, as already illustrated in
paragraph 5 of section 1.
Non-executive directors do not have any agreements providing for indemnities if their contracts with Company

INWIT are terminated early.

The non-executive directors in office between 1 January and 13 April 2018 (the date on which the Meeting of

Shareholders elected the new Board) were paid a gross annual remuneration of ¢ O ET I 1T 171 J EGGnE&
from Mr Nuzzolo, who waived it).
An additional remuneration was also granted:

f efTTEITT 0JAkk 1iJ EGGneée tH i1 Eay é&ié&aidJ HAu tyi | AkKE

annum to its Chair;

IThis bonus takes into account the readjustments for E. Patrizi and R. Perrino, in relation to the length of time in their rol ~ es.
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f @1 O0EITT GJAkk 173 EGGneée LH i Eay ¢&i

@ 1 DOB gross per annum to its Chair.

Details of the salaries received on a pro rata basis during the period in which the directors held the position are

given in Table 1 of Part Two of this section.

5. REMUNERATION OF MEMBRES OF THE SUPERVIS@RBODIES

The Meeting of Shareholders on 13 April 2018 appointed the Board of Statutory Auditors for the period 2018 -

2020, determining the gross annual remuneration including the emolument for the functions of 231 supervisory

dH6RE @EGyAay EExk 66l Bl 1doioEH TLyiAJoyIEEAR)y EXGA EGEAGU EnéALHAJ
documented expenses. The Board of Statutory Auditors is composed as follows: Stefano Sarubbi (Chair) and

the standing auditors Umberto La Commara and Michela Zeme. The substitute auditors are Ro berto Cassader

and Elisa Menicucci.

The members of the Board of Statutory Auditors, in office until re -election (Meeting of Shareholders of 13 April
ITTTReg JiaiA6ié E LHLE& 0JHkk EGGnEeé JiénGi JELAAG HAu 600

auditor plus the reimbursement of documented expenses.

Details of the salaries received in 2018 are given in Table 1 of Part Two of this section.
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PART TWO

TABLEOFREMUNERATIONPAIDIN 2018

Detailed summary of all forms of remuneration paid during the year by the company, its subsidiaries and

affiliates

The table below indicates, by name, the remuneration paid to Directors, Statutory Auditors and Key Managers.

Separate information is given in regard to payments received by subsidiaries or affiliates, apart from those that

were waived or which reverted to the company. The information includes all the individuals who held those

positions during the year, even for part of it.

In particular:

-Lyi AEArié 1 ER&i GLE aHeén &dbruals Grindipie gfikedl Emolairkents and dal&iestfrpri  E

their work as employee, inclusive of Social Security and fiscal contributions payable by the employee. The notes

contain a breakdown of the remuneration and a separate indication of any indemnities and  other payments

related to the contract of employment;

-Lyi &aHéné&G AyERE&iI Gbk O0HJ ¢&iedaiJkyAr Hu /HEJée aHEEALLI T K
amount due to directors for participating in Board committees. The notes give separate indications  of the

committees of which the director is a member;

-tyi aAéEn&d@nAeRGaHGnki kE AGEAAELikE AG Ltyi Ari e A/ HAGnpki
during the year following the checking and approval of the performance results by the competent bo  dies of the
company - t y Ak Ak ki1 i aAuAié& AG eHJi eéeitEA&8 AG Lyi LE&a&i Ad
dEGEGT JKE Lyi &aHéné&G AyJHUOUAL kVyEJi kE é€Hik GHt &aHGLEAG E
-Lyi AHEn®GGNEBEGR #dicatesith® vatug of fringe benefits, which are based on accrual and

=<
<

o
>

tax liability;

-Lyi aAénéG Al LyiJ 1 EReéei GLkE AGaénéik KEEki é HG Lyi Eaald
other services rendered;

-Ltyi AT HLEE&E &aHeén &damduhtSiii tke aBovetitéhisE &€ HO L
-Lyi AEEAJ G6Eéni HO iijnALR 1 ER&i GL«k
plan;

-tyi A; Gé HO ki J6Aai HJ aHAGLJE&atr ti JEAGELAAG AGeéei e GALRE

the year.
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TABLE 1:Payments to members of the Board of Directors, the supervisory body and Key Managers.

Board of Directors

(&) B) ©) ©) 1) ) (3) “) (5) (€) 4] ®)
Name and surname Paosition Period for which the Expiry of the Fixed payments for .
. P End of office
position was held position payments membership X Non- Fair Value N
Variable non-equity Other . |or termination
of board ayments monetary | yments Total of Uty | ¢ o mployment
committees P2V benefits P2V payments proy

compensation

Bonuses
and other |Profit shares
lincentives
approval 2020
Stefano Siragusa Chairman 13/04/2018-31/12/2018 financial 54.041 54.041
statements
N . approval 2020
Giovanni Ferigo Chief Executive Officer | 1504/2018-31/12/2018  |financial 209.231 104,159 44 313.434 | 141212
and General Manager
statements
approval 2020
Enrico Maria Bignami  |Director 13/04/2018-31/12/2018  [financial 32.425 21.068 53.493
statements
. ‘ approval 2020
i:::::'”a Giulia Director 13/04/2018-31/12/2018  |financial 32.425 21.068 53493
statements
approval 2020
Francesca Balzani Director 13/04/2018-31/12/2018 financial 32.425 14.411 46.836
statements.
approval 2020
Laura Cavatorta Director 13/04/2018-31/12/2018  |financial 32.425 10.808 43233
statements.
approval 2020
Filemena Passeggio  |Director 13/04/2018-31/12/2018 financial 32.425 14.411 46.836
approval 2020
Luca Aurelic Guama  |Director 13/04/2018-31/12/2018  |financial 32.425 18.014 50.439
approval 2020
Gigliola Bonino Director 13/04/2018-31/12/2018 financial 32.425 32425
approval 2020
Agostino Nuzzolo Director 13/04/2018-31/12/2018 financial 32.425 32425
statements
approval 2020
Mario Di Mauro Director 13/04/2018-31/12/2018 financial 32.425 32425
statements
(1) Payments in the company that prepares the financial statements 555.097] 99.780| 104.159 0 44 0 759.080, 141.212 0
(1) Payments from subsidiaries and associates
(1) Total 555.097| 99.780| 104.159 0 44 0 759.080| 141.212 0

NOTES:

Stefano Siragusa : the amount in col. 1) refers to the remuneration received as Chair of the Board of Directors. This
remuneration is not received by the interested party but reverts to Telecom ltalia.

Giovanni Ferigo : the amount in col. 1) refers to the remuneration for the work as employee, for the position of Director
General; Column 3) refers to the bonus for the y ear, for the targets met during that same year, awarded as to 80% as
remuneration for the work as employee, with the remaining 20% as remuneration for the role of CEO (article 2389, para. 3
of the Civil Code); column 4) indicates the value of fringe benefi ts, which are based on accrual and tax liability; col. 7) refers
to the medium -/long-term remuneration paid entirely in relation to the position of CEO.

Enrico Maria Bignami : the amount in col. 1) refers to the remuneration received as Director; col. 2 ref ers to the

JiénGi JELAAG Jiai A6i e Exk &1 Eé AGei i1 Gei Gt eAJjiatAJ KeiEOIT CZ E
OARe&ALtii Aei T ERIRZ EGé AU tyi jLIJELi 0Aa OHe&Artii KeOEODOCZS

Secondina Giulia Ravera: the amount in col. 1) refers to the remun eration received as Director; col. 2 refers to the
JienGi JELAAG Jiai A6i & Exk &i&aidJ HO tyi OHGLIHe EGé | AKE OHeeALt

Francesca Balzani : the amount in col. 1) refers to the remuneration received as Director; col. 2 refers to the remuneration

received as member of the Control and Risk Committee.

Laura Cavatorta : the amount in col. 1) refers to the remuneration received as Director; in column 2), the amount refers to
the remuneration received as a m ember of the Nomination and Remuneration Committee.

Filomena Passeggio : the amount in col. 1) refers to the remuneration received as Director; in column 2), the amount refers
to the remuneration received as Chair of the Nomination and Remuneration Committ  ee.

Luca Aurelio Guarna : the amount in col. 1) refers to the remuneration received as Director; col. 2) refers to the
remuneration received as Chair of the Control and Risk Committee.

Gigliola Bonino : the amount in col. 1) refers to the remuneration re ceived as Director. This remuneration is not received by
the interested party but reverts to Telecom ltalia
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Agostino Nuzzolo : the amount in col. 1) refers to the remuneration received as Director. This remuneration is not received
by the interested p arty but reverts to Telecom ltalia

Mario Di Mauro : the amount in col. 1) refers to the remuneration received as Director. This remuneration is not received by
the interested party but reverts to Telecom lItalia

Board of Statutory Auditors

(A) 8) ©) ©) 1) ) (3) “) (5) (8) 4] (8)
Name and surname Position Period for which the Expiry of the Fixed payments for Non- Fair Value End of office
position was held position payments  |membership |Variable non-equity Other " |or termination
monetary Total of equity
of board payments payments of employment
y benefits payments
committees compensation
Bonuses
and other |Profit shares
incentives
Chairman of the Board of approval 2020
Stefano Sarubbi Statutory Auditers and 13/04/2018-31/12/2018 financial 50.438 50.438
Supervisory Body statements
Standing auditor and approval 2020
Umberto La Commara |member of the 13/04/2018-31/12/2018 financial 36.027 36.027
Supervisory Body statements
Standing auditor and approval 2020
Michela Zeme member of the 13/04/2018-31/12/2018  |financial 36.027| 36.027]
Supervisory Body statements
(1) Payments in the company that prepares the financial statements 122.492 122.492
(1) Payments from subsidiaries and associates
(1) Total 122.492 122.492
Key Managers
(A) (B (€) ) 1 @ ) ) 5l € ) &l
Nome e cognome Carica Periodo per cui é stata Scadenzadella  {Compensi fissi |(Compensi Fair Value Indennit di fine
ricoperta la carica carica per la Benefici Alti dei carica o di
partecipazione Compensi variabili non equity {non . |Totale . |cessazions del
L . |compensi compensi .
a comitati menetari . rapporto di
equity
lavoro
Bonuse  |Partecipazione
altri incentivi |agli util
Dirigenti con Responsabilita Strategiche
(I) Compensi nella societa che redige il bilancio 455.686 95.162 12.805 563653 66.608
(I1) Compensi da controllate e collegate
(Ill) Totale 455.686 95.162 12.805 563653 66.608
NOTES:

The amounts in columns 1), 2) and 4) refer to the amount received during 2018 by the 4 managers who held the position of
key manager, even for a part of that time. For Ms Patrizi the reference period is from 06/11//2018 -31/12/2018 (date of
appointment as key manager); For Mr Perrino the reference period is from 1/1/2018-06/11/2018 (date of revocation of
appointment as key manager). In column 7) the fair value is recognized for the full year.

The payments correspond to the remuneration as employee, inclusi ve of Social Security and fiscal contributions payable by
the employee.
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Outgoing Board of Directors

NOTES:

Francesco Profumo: the amount in col. 1) refers to the remuneration received as Chair of the Board of Directors.

Oscar Cicchetti: the amount in col. 1) refers to the fixed remuneration (article 239 (3) of the Civil Code) authorized by the
Board of Directors; in col. 3) the amount, paid in accordance with article 2389 (3) of the Civil Code), refers to the bonus
pertaining t o the year, for targets fulfilled during that same year; column 4) indicates the value of fringe benefits, which are
based on accrual and tax liability (car for business and personal use).

Paola Maria Gina Schwizer: the amount in col. 1) refers to the remuneration received as Director; col. 2) refers to the
remuneration received as Chair of the Control and Risk Committee

Primo Ceppellini: the amount in col. 1) refers to the remuneration received as Director; col. 2 refers to the remuneration
received as member of the Control and Risk Committee.

Alessandro Foti: the amount in col. 1) refers to the remuneration received as Director; col. 2 refers to the remuneration
received as member of the Control and Risk Committee.

Cristina Finocchi Mahne: the amount in col. 1) refers to the remuneration received as Director; in col. 2), the amount refers
to the remuneration received as Chair of the Nomination and Remuneration Committee.

Paola Bruno: the amount in col. 1) refers to the remuneration received a s Director; in col. 2), the amount refers to the
remuneration received as a member of the Nomination and Remuneration Committee.
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