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INDEPENDENT AUDITORS' REPORT PURSUANT TO ARTICLE 2501-BIS,
PARAGRAPH FIVE, OF THE CIVIL CODE

To shareholders of
Infrastrutture Wireless Italiane SpA
Vodafone Towers Srl

1. We have reviewed the economic and financial plan, prepared with reference to the 2019 -
2027 period (the “Combined Plan”), containing the forecasts, assumptions and elements
used in its preparation, including the objectives to be achieved through the planned
merger through debt financed acquisition (the "Merger"), by incorporation of Vodafone
Towers Srl (“Vod Towers” or the “Non-Surviving Company”) into Infrastrutture Wireless
Italiane SpA (“Inwit” or the “Surviving Company” and, jointly with the Non-Surviving
Company, the "Companies").

The Combined Plan is described in the report, prepared by each board of directors of the
Companies pursuant to Articles 2501-bis and 2501-quinquies of the Civil Code
(hereinafter the "Report"), and approved by each board on November 18, 2019, which
explains and justifies the plan for the Merger between the Companies. The directors of the
Surviving Company are responsible for drafting the Combined Plan, while the board of
directors of the Non-Surviving Company have only acknowledged the Combined Plan, as
indicated in their report.

2. As the starting point, the Combined Plan uses the financial position of the Surviving
Company at December 31, 2018, and the pro-forma financial position of the Non-
Surviving Company at December 31, 2018 and is based on economic/financial forecasts
for the 2019-2027 period of Inwit and Vod Towers, from a stand alone perspective,
prepared by the management teams of Inwit and Vodafone Italia SpA. The pro-forma
financial position of the Non-Surviving Company was not fully or partially reviewed. The
Combined Plan simulates the Merger between the Companies starting from January 1,
2020.

As stated in the Report, the Merger includes, among others, the condition precedent
related to obtaining authorisation from the European Commission or AGCOM, the Italian
Competition Authority, for the closing of the Merger pursuant to applicable EU or Italian
law on concentrations.

The Combined Plan was prepared based on the same recognition and measurement
criteria used in International Financial Reporting Standards (“IFRS”) adopted to produce
the financial statements of Inwit at December 31, 2018 and the pro-forma financial
position of Vod Towers at December 31, 2018, with the exception of the accounting
treatment of costs relative to the undertaking of the financial payable to third parties,
expected for 2020.
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Said costs have been entirely expensed to the income statement of the Combined Plan in
the year in which they are expected to be incurred, rather than being directly deducted
from the relative financial payable to third parties, in accordance with the amortised cost
method. This recognition in the accounts, although not consistent with the recognition
criteria of IFRS, does not have an effect on the quantification of expected future cash
flows of the company resulting from the Merger. IFRS will also be adopted to prepare the
financial statements of the company resulting from the Merger.

The Combined Plan reflects the Merger surplus, temporarily allocated in full to goodwill,
pending specific changes in its allocation to other assets and liabilities through the
Purchase Price Allocation procedure of IFRS3 - Business Combinations, to be carried out
by the Surviving Company after relative, detailed information has been obtained. In line
with accounting standards adopted, goodwill has not been amortised.

The Combined Plan reflects, for expected movements in revenues, costs and investments,
the service agreements of the Framework Agreement signed on July 26, 2019 and which
will be replaced by Inwit and Telecom Italia Spa (“TIM”) and between Inwit and Vodafone
Italia SpA (“VOD”), as regards all services provided to TIM and VOD.

3. The Combined Plan is based on a set of assumptions that include hypotheses relative to
future events and actions of directors that will not necessarily occur. The main
assumptions used to draft the Combined Plan are summarised below:

. changes in inflation, as expected in the annual forecast of revenues arising from
agreements of Inwit and Vod Towers, index linked to this parameter;

. changes in market segments relative to the Mobile sector (5G), Fixed Wireless
Access (FWA) and Internet of Things (IoT) in terms of size, development and
timing, as reflected in the Combined Plan;

. increase in the amount of revenues from sources other than service agreements
(Master Service Agreement) that will be signed with TIM and VOD on the Merger
closing date;

. re-negotiations of main terms and conditions on expiry of rental agreements
payable;
. capacity of the company resulting from the Merger to refinance, over the period of

the Combined Plan, the Bridge Facility and Term Loan Facility with other forms of
medium/long term financing, which are consistent with the aim of maintaining a
financial structure considered to be efficient.
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Our review was carried out based on international procedures used for the analysis of
forward looking information in ISAE 3400 “The Examination of Prospective Financial
Information”, issued by IFAC, the International Federation of Accountants, which is the
international reference standard for this type of work.

Based on a review of evidence supporting the assumptions and elements used in drafting
the Combined Plan, as described in the Report, we became aware of facts that have led us
to believe, at present, that the aforesaid assumptions and elements do not provide a
reasonable basis for the drafting of the Combined Plan, assuming that the actions of the
administrative body of the Surviving Company and the assumptions relative to future
events described in brief in paragraph 3 above occur. Moreover, in our opinion, the
Combined Plan has been prepare using the above mentioned assumptions and elements
consistently, and has been drafted based on accounting standards that are uniform
compared to those adopted by the Surviving Company for the purposes of preparing the
financial statements, with the exception of indications in paragraph 2 above.

However it should be noted that, due to the random nature related to the development of
any future event, as regards the actual occurrence and the measurement and timing of that
occurrence, deviations from final and estimated figures in the Combined Plan could be
significant. This could even be the case if the events expected in assumptions, described in
brief in paragraph 3 above, were to occur.

This report was prepared only for the purposes indicated in Article 2501-bis, paragraph
five, of the Civil Code, as part of the plan for the Merger between the Companies and may
not be used in full or in part for other purposes.

We will not be held liable for updates to this report following events or circumstances that
occur after today's date.

Milan, November 18, 2019
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(Partner)
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