
 

 

   
 

IMPORTANT NOTICE 

You must read the following before continuing. The following disclaimer applies to the attached Document 
(the “Document”). The Document is a redacted and abridged version of excerpts extracted from the listing 
particulars prepared in connection with an offering available only to investors who are either (1) qualified 
institutional buyers (QIBS) within the meaning of rule 144a (Rule 144A) under the U.S. Securities Act of 1933, 
as amended (the Securities Act) or (2) non-U.S. persons outside the United States within the meaning of 
Regulation S (Regulation S) under the Securities Act. In addition, as a condition to acquiring the notes, each 
purchaser will be required to represent, or be deemed to have represented, that it is a “qualified investor” as 
defined under Article 100 of Legislative Decree No. 58 of February 24, 1998, as amended (the Financial 
Services Act) or an entity controlled by such a qualified investor pursuant to Article 2359 of the Italian Civil 
Code and to have agreed that it will only sell or otherwise transfer the notes to a person who is a qualified 
investor as defined in Article 100 of the Financial Services Act or an entity controlled by such a qualified 
investor pursuant to Article 2359 of the Italian Civil Code and, for transferees located or resident in the united 
states or who are u.s. persons as defined in regulation s, also a QIB. 

NOTHING IN THIS DOCUMENT CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY 
JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN, AND WILL 
NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY STATE 
OR OTHER JURISDICTION OF THE UNITED STATES, AND THE NOTES MAY NOT BE OFFERED OR 
SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS (AS DEFINED IN THE SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM, 
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS. 

THE DOCUMENT MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND 
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, 
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS 
UNAUTHORIZED. FAILURE TO COMPLY WITH THESE RESTRICTIONS MAY RESULT IN A 
VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF 
YOU HAVE GAINED ACCESS TO THIS DOCUMENT IN CONTRAVENTION OF ANY OF THE 
FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED, AND WILL NOT BE ABLE, TO 
PURCHASE ANY OF THE NOTES DESCRIBED HEREIN. 

 



 

 

   
 

LISTING PARTICULARS NOT FOR GENERAL DISTRIBUTION 
IN THE UNITED STATES 

SOCIETÀ DI PROGETTO BREBEMI S.P.A. 
(incorporated as a società per azioni under the laws of the Italian Republic) 

€15,000,000 Class A1 Senior Secured Amortizing Floating Rate Notes due 2038 
€934,000,000 Class A2 Senior Secured Amortizing 3.375 per cent. Notes due 2038 

€1,205,000,000 Class A3 Senior Secured Zero Coupon Notes due 2042 
€172,000,000 Subordinated Secured Extendable Floating Rate Notes due 2029 

[Redacted text]. 

The date of these Listing Particulars is October 15, 2019. 
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IMPORTANT INFORMATION 

Except where the context otherwise requires or where otherwise indicated, all references in these Listing 
Particulars to we, us or our are to the Issuer. 

Forward-Looking Statements 

Certain statements contained in these Listing Particulars may constitute “forward-looking statements”. Such 
statements can be identified by the use of forward-looking terminology, such as “believes”, “expects”, “may”, 
“are expected to”, “intends”, “will”, “will continue”, “should”, “could”, “would be”, “seeks”, “approximately”, 
“estimates”, “predicts”, “projects”, “aims” or “anticipates”, or similar expressions or the negative thereof or 
other variations thereof or comparable terminology, or by discussions of strategy, plans or intentions or of other 
statements that do not relate strictly to historical or current matters. 

Forward-looking statements appear in a number of places in these Listing Particulars and include, but are not 
limited to, statements regarding our intent, belief or current expectations. Forward-looking statements are based 
on our management’s beliefs and assumptions and on information currently available to our management. Such 
statements are subject to risks and uncertainties, and actual results may differ materially from those expressed 
or implied in the forward-looking statements, including any projections or hypothetical results included as part 
of, or derived from, [Redacted text]. Although we believe that the projections contained in these Listing 
Particulars are reasonable as of the date of these Listing Particulars, we cannot give any assurance that such 
projections will prove to have been correct. 

Actual results or outcomes may be affected by various factors, including, but not limited to, those identified 
under the section entitled “Risk Factors” in these Listing Particulars. These risks and uncertainties further 
include factors relating to: 

• the overall performance of the Project (as defined herein); 

• future traffic volumes and tariff collections for the Project; 

• requirements pursuant to the Concession Agreement (as defined herein) to perform additional or 
complementary works; 

• future policies or decisions relating to the Project and the Concession Agreement; 

• general political, social and economic conditions in Italy; 

• changes in government regulation, particularly as to the toll road industry; 

• accidents and natural disasters; and 

• other factors that may affect our financial condition, liquidity and results of operations. 

The projections contained in the Independent Consultant Reports (as defined below) and in these Listing 
Particulars are for illustrative purposes only and, accordingly, prospective investors are cautioned not to place 
undue reliance on these reports. Under no circumstances should the inclusion of these projections (including 
provisional traffic figures and related trading updates) in these Listing Particulars be regarded as a representation 
or warranty by us, the Bookrunners, our or their respective affiliates or any other person with respect to the 
accuracy of the projections or the accuracy of their underlying assumptions or that the Project will experience 
the projected results. The Independent Consultant Reports speak only as of their respective dates, and we have 
no obligation to update them or any forecasts they contain. In addition, the Independent Consultant Reports are 
based on certain assumptions and the occurrence of unanticipated events or any other events since the date of 
the reports could render the projections inaccurate. Important factors that could cause actual results to differ 
from such projections are disclosed in these Listing Particulars, including those contained in the section entitled 
“Risk Factors”, and any such projection is qualified in its entirety accordingly. 

Each investor in the Notes will be deemed to have represented and agreed that it has read and understood the 
description of the assumptions and uncertainties underlying the projections that are contained in these Listing 
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Particulars and to have acknowledged that we are under no obligation to update the information and do not 
intend to do so. 

Save as expressly provided under the terms of the Transaction Documents, we do not undertake any obligation 
to release publicly any revision to such forward-looking statements after the date of these Listing Particulars to 
reflect later events or circumstances or to reflect the occurrence of unanticipated events. These cautionary 
statements should be considered in connection with any written or oral forward-looking statements that we may 
issue in the future. 

We have obtained market and industry data and other statistical information used throughout these Listing 
Particulars from our own research, surveys or studies conducted by third parties, government, independent 
industry or general publications and other published independent sources. Where information has been sourced 
from a third party, such as government or industry publications and surveys that generally state that they have 
obtained information from sources believed to be reliable but do not guarantee the accuracy and completeness 
of such information, we confirm that such information has been accurately reproduced and, as far as we are 
aware and able to ascertain from such information, no facts have been omitted which would render the 
reproduced information inaccurate or misleading. While we believe that these government or industry 
publications and surveys are reliable, we have not independently verified such data, and do not make any 
representations as to the accuracy of such information. Similarly, we believe that our internal research is reliable, 
but it has not been verified by any independent sources. 

Presentation of Financial Information 

We are required to maintain our books of account in Euro in accordance with Italian accounting and tax 
regulations. Unless otherwise indicated, the financial information included in these Listing Particulars has been 
derived from our audited financial statements as of and for the years ended December 31, 2018, 2017 and 2016 
(the Audited Financial Statements) and our unaudited condensed interim financial statements as of and for 
the six months ended June 30, 2018 and 2019 (the Unaudited Condensed Interim Financial Statements“ and, 
together with the Audited Financial Statements, the Financial Statements).  

The Audited Financial Statements have been prepared in accordance with the Italian regulations governing 
financial statements, as interpreted and integrated by the accounting principles established by the Organismo 
Italiano di Contabilità -OIC (Italian GAAP). Due to the effect of Legislative Decree no. 135/2015, certain new 
accounting standards in Italy became effective on January 1, 2016 (the Accounting Reform). The Audited 
Financial Statements, prepared solely for the inclusion in these Listing Particulars, have been consistently 
prepared and presented in accordance with Italian GAAP as resulting from the Accounting Reform. The 
Unaudited Condensed Interim Financial Statements have been prepared in accordance with the Italian GAAP 
applicable to interim reporting (OIC 30). 

The Audited Financial Statements have been audited by EY S.p.A., independent auditors (EY) in accordance 
with International Standards on Auditing (ISA Italia). Going forward, we intend to produce Italian GAAP 
financial statements that will be audited by the independent auditor appointed by our shareholders at the 
shareholders’ meeting. See “Annex A—Summary of Certain Differences Between Italian GAAP and IFRS-EU” 
for additional information. 

Going Concern 

The loss incurred in the period ended June 30, 2019, jointly with loss carry forwards incurred in previous years, 
exceeds one third of our share capital, thereby giving rise to the situation set out in Article 2446 of the Italian 
Civil Code, pursuant to which we are required to immediately reduce our share capital or to carry forward the 
loss to the next financial year. As a result, on September 25, 2019, our Board of Directors acknowledged the 
situation, approved its report on our financial position and granted its Chairman the power to call the 
Shareholders’ Meeting to address the situation and adopt adequate measures in accordance with Article 2446 of 
the Italian Civil Code. On October 3, 2019, our Shareholders’ Meeting resolved to reduce our share capital for 
losses from €113,336,332 to €51,141,227 in accordance with the provisions of Article 2446 of the Italian Civil 
Code (registration of the relevant resolution with the Companies’ Register is currently pending). See 
“Description of the Issuer and the Shareholders—The Issuer—Share Capital” for additional information. 
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Due to the requirements of accounting standard OIC 32 “Derivative Instruments”, we are required to recognize, 
as a positive or negative shareholders’ equity reserve, the fair value of our hedging derivatives instruments. At 
June 30, 2019, the fair value of our hedging derivatives instruments, net of their deferred tax effect, was negative 
€315,875 thousand (negative €415,625 thousand gross of their deferred tax effect). As a result, our equity as of 
June 30, 2019 was negative of €257 million. Pursuant to applicable regulations, this negative cash flow hedge 
reserve is not considered in the calculation of shareholders’ minimum equity thresholds required from articles 
2446 and 2447 of the Italian Civil Code and, if positive, is not available and cannot be used to cover losses. 

The Audited Financial Statements were prepared on the basis of the going concern assumption, supported by 
the Financial and Economic Plan (PEF) and the Third Addendum to the Concession Agreement. For the 
purposes of this analysis, consideration was made regarding the expected revenues deriving from the collection 
of motorway tolls set forth in the PEF, as well as the regulatory framework of the Concession Agreement, which 
provides the right to update and rebalance the PEF on expiry of each five-year regulatory period. 

For these reasons, our management believes that we are able to meet our requirements to operate as a going 
concern for the next 12 months. 

Accounting treatment of the Concession 

We are a project company incorporated for the purpose of constructing and operating the BreBeMi (as defined 
below) under the Concession Agreement. However, while as concessionaire we are entitled to operate the 
Project (as defined below) throughout the concession term and we are further required to hand over control of 
the Project to CAL (as defined below) after expiry of the Concession Agreement, the ownership of the Project 
remains with the Grantor. 

In accordance with Italian GAAP, investments in infrastructure related to concessions are accounted for within 
intangible fixed assets or tangible fixed assets depending on the nature of the investment, based on specific 
capitalization policies, including fixed assets to be devolved according to the service concession arrangement. 
According to the service concession arrangement, the grantor maintains the control over these assets and the 
operator (the Issuer) receives the right to manage the infrastructure and to charge for the use of a public sector 
asset that it constructs, upgrades, and must maintain for a specified period of time. Under Italian GAAP, 
leasehold improvements, including modernization and upgrades, carried out on assets belonging to third parties 
and held under concession or constructed on behalf of third parties, are capitalized and amortized in relation to 
their residual service lives, usually less than the period of the concession. 

Non-GAAP Measures, Alternative Performance Measures and Ratios 

In these Listing Particulars, we present certain non-GAAP measures, which may also be alternative performance 
measures as described in the European Securities and Markets Authority (ESMA) Guidelines on Alternative 
Performance Measures dated October 5, 2015 (APMs), including Adjusted EBITDA, Adjusted EBITDA 
margin, gross debt and total net debt that are not required by, or presented in accordance with, Italian GAAP 
(the Non-GAAP Measures and Ratios). 

Our management believes that the presentation of these Non-GAAP Measures, APMs and Ratios is helpful to 
prospective investors because these and other similar measures and ratios are widely used by certain investors, 
security analysts and other interested parties as supplemental measures of performance and liquidity. However, 
you should not construe these Non-GAAP Measures, APMs and Ratios as alternatives to profit and loss from 
operations determined in accordance with Italian GAAP or to bank financial payables or cash flows from 
operations, investing activities or financing activities, or any other measure or ratio required by, or presented in 
accordance with, Italian GAAP. In addition, our Non-GAAP Measures, APMs and Ratios may not be 
comparable to similarly-titled measures or ratios used by other companies. 

In particular, Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation. 
Some of these limitations are: 

• it does not reflect our capital expenditures or future requirements for capital expenditures or contractual 
commitments; 

• it does not reflect changes in, or cash requirements for, our working capital needs; 
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• it does not reflect the significant financial expense, or the cash requirements necessary, to service 
interest or principal payments on our indebtedness; 

• although depreciation, amortization and impairments are non-monetary items, the assets being 
depreciated, amortized and/or impaired will often need to be replaced in the future and Adjusted 
EBITDA does not reflect any cash requirements that would be required for such replacements; and 

• other companies in our industry may calculate Adjusted EBITDA differently than we do, which limits 
its usefulness as a comparative measure. 

In these Listing Particulars, we present certain non-GAAP measures and ratios as follows: 

Adjusted EBITDA is defined as earnings before interest (net of the portion capitalized as directly attributable 
to the construction of a qualifying asset), taxes, depreciation and amortization; and is calculated as set out under 
“Selected Financial Information—Other Financial Information”; 

Adjusted EBITDA margin is defined as Adjusted EBITDA divided by Total value of production;  

Gross debt is defined as Financial payables to banks, Financial payables to other lenders and Financial payables 
to shareholders; 

Total Capitalization is defined as the sum of Total Debt, Financial payables to shareholders and Total 
Shareholders’ Equity; 

Total Debt is defined as Financial payables to banks, Financial payables to other lenders (non-current) and 
Derivatives; and 

Total net debt is defined as Gross Debt minus Total cash and banks. 

Further, in the Financial Model included in these Listing Particulars, we present certain additional non-GAAP 
or APMs measures and ratios, which may also be APMs, as follows: 

Cash conversion ratio is defined as CFADS divided by the Total value of production net of Internal 
capitalization;  

Cash Flow Available for Debt Service (CFADS) is defined as EBITDA less changes in working capital and 
income taxes paid, plus termination payment upon expiry of the concession term and Public Grants (as defined 
under “Description of the Project—Public Grants”);  

Cash flow post senior debt is defined as CFADS less repayment of existing senior debt, new senior debt 
proceeds and repayment, net interest rate swap payments, any costs associated with the breakage of interest rate 
swaps, Debt Service Reserve Account (DSRA) and Maintenance Reserve Account (MRA) movements, fees on 
new senior debt financing and any other fees or costs associated with senior debt; 

DSCR is defined, in relation to any period, as the ratio of: Net Cash Flow (as defined under [Redacted text]) to 
Debt Service (as defined under [Redacted text]) for that period; 

EBITDA is defined as Total Value of Production net of Internal Capitalization, minus Total Costs of Production 
net of Total Amortization, Depreciation, and Write-Downs; 

EBITDA Margin is defined as EBITDA divided by Total value of production; 

Net amortizing debt is defined as Amortizing Senior debt less the DSRA balance, the MRA balance and cash 
balance; and 

Senior net debt is defined as the sum of the principal amount outstanding of the Senior Secured Loan, Class 
A1 Notes, Class A2 Notes and Class A3 Notes less the cash balance, DSRA balance and MRA balance. 

[Redacted text] 
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Statistics, Market Data and Other Information 

We sourced information regarding the model review from the report dated October 11, 2019, prepared by 
Deloitte (the Model Review Report) and included in these Listing Particulars as part of Appendix 1. We 
sourced information regarding the technical aspects of the Project from the report dated October 5, 2018, 
prepared by LeighFisher Inc. (LeighFisher) (the Independent Technical Adviser Report) and included in 
these Listing Particulars as Appendix 3. We sourced information regarding traffic from the report dated 
February 27, 2019, prepared by LeighFisher (the LeighFisher Traffic Report) and the report dated January 31, 
2019 prepared by Righetti & Monte Ingegneri e Architetti Associati (R&M) (the R&M Traffic Report and, 
together with the LeighFisher Traffic Report, the Traffic Consultant Reports, and the Traffic Consultant 
Reports together with the Model Review Report and the Independent Technical Adviser Report, the 
Independent Consultant Reports) and are included in these Listing Particulars as Appendix 4. 

The Independent Consultant Reports should be read in their entirety by prospective investors for the information 
contained therein with respect to the Project and other related matters. The Independent Consultant Reports 
have been prepared using, as applicable, accounting standards, market research, road characteristics, estimates 
and judgments, analyses, projections and estimates, including with respect to operating expenses, inflation, labor 
market conditions and other information and projections, available to Deloitte, LeighFisher and R&M (together, 
the Independent Consultants) at the time of preparation of the applicable report, including, as applicable, 
certain related assumptions, analyses, projections and estimates. In our opinion, however, each of the 
Independent Consultant Reports was prepared on a reasonable basis, reflecting the best estimates and judgments 
available. The information that has not been provided by us and assumptions, if it is the case, that form the basis 
for the Independent Consultant Reports have not been subject to any independent examination or verification 
by us, the Bookrunners, our or their respective affiliates or any other person. The information contained in the 
Independent Consultant Reports, including, as applicable, projections, estimates, judgments and forward-
looking statements, is subject to material risks and uncertainties. In view of these uncertainties, prospective 
investors are cautioned not to place undue reliance on these projections, estimates, judgments and forward-
looking statements when making an investment decision and are encouraged to carefully analyze and conduct 
their own investigation of all the information included in these Listing Particulars, including that contained in 
the section entitled “Risk Factors”. Each of the Independent Consultant Reports was prepared on the terms and 
subject to the conditions, limitations and assumptions set out in such report and in the agreement between us 
and the relevant Independent Consultant. Such terms, limitations and assumptions apply equally to the recipients 
of these Listing Particulars as they do to us, including, without limitation, all exclusions or limitations of the 
relevant Independent Consultant’s liability. 

The Independent Consultant Reports included elsewhere in these Listing Particulars are presented for 
information purposes only by agreement with each Independent Consultants on the assumption that no reliance 
may be placed on the Independent Consultant Reports or the summary information shown herein by any party 
other than the addressees of the Independent Consultant Reports. 

None of the Independent Consultants or any of their respective affiliates, or any of their respective directors, 
officers, employees or agents accepts any responsibility whatsoever for the content of these Listing Particulars 
or for any statement made or purported to be made by it, or on its behalf, in connection with the issuer or the 
offer. The Independent Consultants and any of their respective affiliates accordingly disclaim, to the fullest 
extent permitted by applicable law, all and any liability whether arising in tort, contract, or otherwise which 
they might otherwise have in respect of such Listing Particulars or any such statement. No representation or 
warranty, express or implied, is made by any of the Independent Consultants or any of their respective affiliates 
as to the accuracy, completeness, reasonableness, verification or sufficiency of the information set out in these 
Listing Particulars, nor is there any obligation on any of the Independent Consultants to update any information 
in the Independent Consultant Reports from the date set out therein. 

The Independent Consultants are acting exclusively for us and no one else in connection with the offer. They 
will not regard any other person (whether or not a recipient of this document) as their client in relation to the 
offer and will not be responsible to anyone other than us for providing the protections afforded to their clients 
nor for giving advice in relation to the offer or any transaction or arrangement referred to herein. Each recipient 
of these Listing Particulars, to the extent it determines to be necessary or appropriate in order to obtain a full 
and complete understanding of the Independent Consultant Reports, should consult with its own advisers with 
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respect to the matters covered by the Independent Consultant Reports. Each of the Independent Consultants has 
not acted and is not acting as a consultant of, or fiduciary to, the recipients of these Listing Particulars. 

Presentation of Figures 

Certain figures included in these Listing Particulars have been subject to rounding adjustments. Accordingly, 
figures shown as totals in certain tables may not be an exact arithmetic aggregation of the numbers that precede 
them. Percentage figures included in these Listing Particulars have not in all cases been calculated on the basis 
of such rounded figures but on the basis of such amounts prior to rounding. For this reason, certain percentage 
amounts in these Listing Particulars may vary from those obtained by performing the same calculations using 
the figures in these Listing Particulars. Certain other amounts that appear in these Listing Particulars may not 
sum due to rounding. 

Exchange Rate Information 

[Redacted text] 
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OVERVIEW OF THE PROJECT AND THE OFFERING 

This summary highlights selected information appearing elsewhere in these Listing Particulars. This overview 
does not contain all of the information that is important to you or that you should consider when making an 
investment decision in the Notes and is qualified in its entirety by, and should be read in conjunction with, the 
more detailed information, including information in the appendices hereto, appearing elsewhere in these Listing 
Particulars. You should carefully consider the information set forth under “Risk factors”, “Management’s 
discussion and analysis of results of operations and financial condition”, “Description of the Project” and 
“Description of the Concession Agreement”, as well as our Financial Statements (including the notes thereto) 
included in these Listing Particulars. In addition, certain statements are forward-looking statements which 
involve risks and uncertainties (see “Important Information—Forward Looking Statements”). 

Overview of the Project 

The Issuer 

We hold the concession to, among other things, design, construct, maintain and operate the A35 toll road (the 
Project) pursuant to the concession agreement entered into with Concessioni Autostradali Lombarde S.p.A., as 
grantor (CAL or the Grantor), on August 1, 2007 (as subsequently amended and supplemented from time to 
time, the Concession Agreement). The concession term is for a period of 25 years and six months beginning 
on the entry into operation of the BreBeMi (as defined below), which occurred on July 23, 2014. The concession 
term expires on January 22, 2040. 

Autostrade Lombarde S.p.A. (Autostrade Lombarde) is our main shareholder, which in turn is owned by a 
number of shareholders, the largest of which is Intesa Sanpaolo S.p.A. (Intesa Sanpaolo), which therefore 
indirectly controls us. See “Description of the Issuer and the Shareholders—Intesa Sanpaolo S.p.A.” and “Plan 
of Distribution”. Autostrade Lombarde is an Italian company operating in the motorway sector holding stakes 
in Autostrade Bergamasche S.p.A. Our remaining shares are mainly held by other Italian companies also 
operating in the motorway and construction sectors. 

Our primary source of revenues is the collection of tolls along the BreBeMi. Our net toll revenues amounted to 
€63,275 thousand in 2017, €80,398 thousand in 2018, and to €39,073 thousand and €45,072 thousand in the six 
months ended June 30, 2018 and 2019, respectively. We also derive ancillary services revenues under the 
concession by subcontracting to third parties operating along the BreBeMi, among other things, service areas, 
in return for the payment of royalties or fees and we generated other revenues and income of €1,828 thousand 
in 2017, €2,988 thousand in 2018 and €1,270 thousand and €1,535 thousand in the six months ended June 30, 
2018 and 2019, respectively. 

As of December 31, 2018, we recorded a 20.9% increase in our traffic levels compared to the same period in 
2017 (a 21.1% increase in light vehicle traffic and a 20.6% increase in heavy vehicle traffic), while in the six 
months ending June 30, 2019 we recorded a 9.8% increase in our traffic levels compared to the same period in 
2018 (an 8.9% increase in light vehicle traffic and a 12.5% increase in heavy vehicle traffic). Our 2021 traffic 
levels are estimated to be 59.85% (P50) and 30.64% (P90) (source: R&M Traffic Report) higher than our 2018 
traffic levels as a result of, among other things, a general growth in mobility demand, congestion along 
alternative routes (in particular the A4 motorway between Brescia and Milan which is already saturated due to 
high traffic volumes), the motorway network development in the Lombardy Region (in particular the 
Ospitaletto-Montichiari motorway junction and the redevelopment of the SP103 Cassanese local road which are 
both synergistic projects for the BreBeMi), the end of the rampup related to the usage of the interconnection 
with the A4 motorway (the A4 Interconnection). 

Project strengths 

We believe the strengths of the Project are as follows: 

• an essential infrastructure asset; 

• a strong catchment area with growth prospects; 

• a clear and supportive regulatory framework; 
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• predictable financial performance and strong liquidity; 

• an experienced management team; and 

• historically stable and supportive shareholders. 

The BreBeMi 

The A35 toll road, known as “BreBeMi” (which is the contracted form of the names of the three cities that the 
A35 toll road connects, namely Brescia, Bergamo and Milan) (the BreBeMi), connects the A58 “Tangenziale 
Est Esterna di Milano” ring-road (the TEEM) with the A4 motorway in Brescia (the A4 Motorway), thus 
servicing one of the wealthiest and most industrialized areas of Italy. The BreBeMi runs parallel to the A4 
Motorway to the south and was conceived to alleviate severe traffic congestion experienced between Milan and 
Brescia by providing a shorter and quicker alternative to the A4 Motorway. 

The BreBeMi is fully operational. Construction work began in July 2009 and the BreBeMi, which originally 
terminated with the SP19 “Raccordo Ospitaletto-Montichiari” local road, was opened to traffic on July 23, 
2014. The final stretch of the BreBeMi, connecting the toll road to the A4 Motorway and the SP11 “Tangenziale 
Sud di Brescia” local road in Brescia, was completed and opened to traffic on November 13, 2017. No further 
extension or construction work is planned or required under the Concession Agreement. 

The length of the BreBeMi is 62.1 kilometers in total (tolled length) and is composed of three sections: 

• the first segment is on the eastern side where the BreBeMi connects with the A4 Motorway. This is a 
12.4 kilometers segment with a two-lane dual carriageway from the Castegnato toll plaza (the SP11 
“Tangenziale Sud” local road), to Ospitaletto (the SP19 “Raccordo Ospitaletto-Montichiari” local road) 
and a three-lane dual carriageway from Ospitaletto to the Chiari Est toll plaza; 

• the second segment is located after the Chiari Est toll plaza. This segment is 42 kilometers long with a 
three-lane dual carriageway and a closed toll system, that crosses three rivers (Oglio, Serio and Adda) 
and the Muzza canal through four bridges (the Main Segment); and 

• the third segment is on the western side where the BreBeMi connects with the TEEM, a 5.4 kilometer 
segment (the “Variante di Liscate”), which connects the TEEM to the SP14 “Rivoltana” local road 
starting in the Liscate toll plaza. 

 

The BreBeMi comprises 15 access and exit points, including two highway interchanges that connect the 
BreBeMi with the A4 Motorway on the eastern side and the TEEM on the western side. The total length of the 
BreBeMi is split across 50.3 kilometers of embankments, 7.3 kilometers of dugouts, 3.5 kilometers of viaducts 
and 1 kilometer of artificial tunnels. 

We use a “closed” system of tolling, whereby the user receives a ticket on entry to the BreBeMi and pays upon 
exiting. A “Telepass” system of electronic, non-stop, automatic barrier ticketing is also available. There are two 
toll booths on the Main Segment and six toll booths on the access/exit roads. Each toll station is equipped with 
a Telepass barrier which is inter-operable with the rest of the Italian road network. In addition to the Telepass 
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lanes, there are toll booths that accept bank cards, smart cards and cash. In 2018, Telepass payment was used in 
73.32% of light vehicle transactions and 88.39% of heavy vehicle transactions on our networks. 

We entered into an operations and maintenance agreement (as subsequently amended from time to time, the 
O&M Contract) on March 25, 2013 with Argentea Gestioni S.C.p.A. as the contractor thereunder (the O&M 
Contractor). The O&M Contractor is a subsidiary of our controlling shareholder Autostrade Lombarde (which 
owns 63.35% of the share capital of the O&M Contractor). Under the terms of the O&M Contract, the O&M 
Contractor is responsible for, among other things, the operation, management and maintenance of the BreBeMi 
for a period of 19 years and six months from the entry into operation of the BreBeMi (i.e., until January 2033). 
See “Description of the Project Documents—The O&M Contract”. 

The following structure chart represents our ownership and contractual structure. 

 

 

Recent Developments 

Pursuant to recent changes in applicable tax rules implemented in December 2018, and applicable to us as of 
January 1, 2019, project finance companies operating long-term infrastructure projects may benefit from the 
full deduction of interest expense accrued on loans used for funding such long-term infrastructure project 
provided that (i) the relevant infrastructure project falls within the scope of Part V of the New Italian Public 
Contracts Code and, therefore, is included in the Documento Pluriennale di Pianificazione (DPP); (ii) the 
relevant loan is not secured by any third party security or any security on third party assets or on assets not 
belonging to the Project; (iii) the relevant project finance company operating the long-term infrastructural 
project is resident - for tax purposes - in a EU jurisdiction; and (iv) the assets used in connection with the long-
term public infrastructure project are located in a EU State. If the foregoing conditions are not met, the 
deductibility of interest expense would be limited to a total amount equal to 30% of an accounting aggregate 
calculated on the basis of our EBITDA with certain adjustments (the Tax EBITDA) for the relevant tax year.  

On April 19, 2019, we filed a tax ruling request (istanza di interpello) with the Italian tax authority (Agenzia 
delle Entrate) in order to request confirmation of the full deductibility of interest regime when a third party 
security relating to the project is established or maintained. On September 13, 2019, the Italian tax authority 
(Agenzia delle Entrate) issued a tax ruling (the Tax Ruling) whereby it confirmed that the full deductibility of 
interest regime shall apply to the extent that the securities are represented only by assets that are strictly related 
to the project itself (and not by any other assets belonging to the project manager). Therefore, the full 
deductibility of interest regime would apply to a financing secured by a pledge over our shares held by our 
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shareholders, but not to a financing secured by means of an assignment of shareholders’ receivables towards us, 
as currently envisaged under the Transaction Documents. 

As a consequence of the Tax Ruling, starting from January 2019 we are not entitled to fully deduct interest in 
relation to the Existing Facilities Agreement, as the security package relating thereto includes, among others, 
an assignment of shareholders’ receivables towards us. However, the additional tax burden resulting from 
limitations on interest deductibility in relation to the Existing Facilities Agreement may be mitigated by the use 
of tax losses carried forward from previous fiscal years, subject to certain limitations.  

This change had a significant impact on income taxes for the six month period ended June 30, 2019, as compared 
to the corresponding period in 2018, as it resulted in increased income tax libilities, as opposed to income tax 
benefits recorded during the same period in 2018, with ultimately an increase in our net losses for the period. 
Moreover, this may impact also our December 31, 2019 financial results as, until repaid, accrued interest on the 
Existing Facilities Agreement are no longer deductible. See also “Management’s Discussion and Analysis of 
Results of Operations and Financial Condition—Income Taxes”. 

With respect to the Existing Facilities Agreement, which will be fully refinanced through the Refinancing, 
pending the activities relating to the refinancing, we requested from the agent for the lending banks (UniCredit 
S.p.A.) a waiver of the obligation to test as of June 30, 2019, the financial covenants contemplated therein. On 
September 25, 2019, the lending banks granted the waiver and agreed to move the test date from June 30, 2019 
to October 30, 2019. See note “Financial payables to banks” to our Unaudited Condensed Interim Financial 
Statements as of and for the six-month period ended June 30, 2019, included elsewhere in these Listing 
Particulars. 
 
Current Trading 

In the month of July 2019, we recorded a 9.8% increase in our traffic levels, compared to the same period in 
2018. However, our traffic figures for the month of August 2019 show a 0.4% increase in our traffic levels, 
compared to the same period in 2018. Such lower traffic levels are due to the extraordinary three-month shut 
down of the Linate Airport (from July 27, 2019 to October 27, 2019) for renovation of the airport’s runway and 
commercial terminal, and also because of the fact that our traffic volumes are generally lower during the holiday 
period as our traffic is predominantly commercial and business-related and driven to a lesser extent by tourism. 
See “Description of the Project—Traffic Information” and “Management’s Discussion and Analysis of Results 
of operations and Financial Condition—Seasonality”.  
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Overview of the Offering 

[Redacted text] 
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RISK FACTORS 

[Redacted text] 

Risks relating to us and the Project 

Traffic levels and applicable tariffs are influenced by, among other things, competing toll and toll-free roads 
or alternative means of transportation, and may have an impact on our toll revenues 

The level of our toll revenues will depend on a combination of traffic volumes on the BreBeMi and applicable 
tariffs. 

Traffic volumes depend on a number of factors, including but not limited to the quality and convenience of, and 
travel time on, alternative toll roads or toll-free roads, the quality and state of repair of the BreBeMi, occasional 
or persistent significant traffic congestion on alternative toll roads or toll-free roads, and the existence of 
alternative means of transportation. A worsening of the economic environment, any increase in fuel prices in 
Italy, an increase in tariffs, a strengthening of environmental legislation (including measures to restrict motor 
vehicle use in metropolitan areas in order to reduce air pollution) and persistent bad weather conditions may 
result in a decrease in road traffic. In addition, traffic is a function of the growth in the economy, population, 
employment and vehicle ownership.  

Furthermore, the A4 Motorway, whose toll rates are lower, and certain toll free secondary roads run parallel to 
the BreBeMi. In addition, other highway operators may obtain concessions and develop other stretches of 
highway or alternative networks along the same transportation routes covered by the BreBeMi or may develop 
facilities along such alternative networks or routes for different modes of transport. Such competition, such as 
from the A4 Motorway, or increased use of regional or high speed trains, may lead to decreased traffic volumes 
on the BreBeMi. Moreover, with respect to long haul traffic, the BreBeMi may in the future face increased 
competition from alternative means of transport, such as high speed rail and air travel. The market share of 
competing road transport operators or alternative means of transport may increase, which may result in a 
reduction in traffic on the BreBeMi and, in turn, have a material adverse effect on our financial condition and 
results of operations.  

There can be no assurance that the number of vehicles traveling on the BreBeMi will be as projected or that 
future volumes will follow trends in volumes observed since commencement of our operations in 2014. For 
example, the traffic models in the Traffic Consultant Reports do not consider the effect of discount initiatives 
maintained by BreBeMi since 2014 which have provided discounts of 15% or 20% with respect to basic travel 
fare for various classes of travelers and which are scheduled to expire on December 31, 2019, and the future 
impact of phasing out these discounts is unknown. While traffic volumes are considered during the re-evaluation 
of the PEF and PFR at the end of each five-year regulatory period, traffic volumes during the period between 
such re-evaluations could be lower than expected. Lower than expected traffic volumes or unexpected impacts 
from changes in tariffs could have an impact on our toll revenues and ultimately have a material adverse effect 
on our results of operations, financial condition and our ability to meet our payment obligations under the Notes. 

The traffic volumes and other projections and forecasts contained in the Traffic Consultant Reports may 
prove to be wrong 

Our principal revenues are generated from toll collections under the Concession Agreement, which may be 
insufficient to support payments on the Notes. Toll revenues depend on the number of vehicles that use the 
BreBeMi and the tariffs being charged to such users. Traffic volume is inherently uncertain and depends on, 
and may be affected by, a wide variety of factors, many of which are not within our control, such as demographic 
changes, economic growth, fuel prices, changes in tourism figures, social, political and economic stability in 
the Lombardy region, technological or social innovations affecting traffic volumes that cannot be envisaged as 
of the date of these Listing Particulars and other factors prevalent in the areas surrounding the BreBeMi, such 
as seasonal contractions in traffic levels in August and the beginning of January. As a result, the number of 
vehicles that use the BreBeMi may not equal forecasted levels. 

The Traffic Consultant Reports include calculations that attempt to predict the traffic flow which would be 
captured by the BreBeMi and so predict the economic value of the amounts which would be recovered through 
tolls. The Traffic Consultant Reports were prepared using various analytical methodologies and assumptions. 
The information and forecasts contained therein are inherently subject to unpredictable factors, including, 
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among others, the level of background traffic growth and the ability to attain an estimated traffic level in 2021 
that is 59.85% (P50) and 30.64% (P90) higher than our 2018 traffic levels, the development (or lack thereof) of 
local transport infrastructure, socio-economic issues, changes in fuel prices or local taxes, the impact of 
scheduled road works and the increase or stability of tariffs (source: R&M Traffic Report). Even if such 
assumptions and methodologies are accurate, the actual traffic volumes and patterns may differ materially from 
those expressed or implied therein. For example, certain of the infrastructure projects or logistics facilities under 
construction may not actually be completed in the expected timeframe or at all, or that even if completed, they 
will have the expected effect on our traffic volumes. See “Description of the Project—New Developments in the 
BreBeMi’s Area of Influence”. There can be no assurance that the calculations in the Traffic Consultant Reports 
will prove to be accurate. If these, or any of the other projections, provisional figures, assumptions or estimates 
included in the Traffic Consultant Reports or in these Listing Particulars prove to be inaccurate or incorrect, our 
toll revenues may be substantially lower than projected, which could have a material adverse effect on our 
results of operations, financial condition and our ability to meet our payment obligations under the Notes. 

Tariffs increases in the future may not be effective to improve our revenues 

There can be no assurance that any toll increases implemented in the future will not have an adverse effect on 
the number of vehicles that travel on the BreBeMi, and therefore fail to be effective as a tool to improve our 
revenues.  

Tariffs on the BreBeMi are higher compared with other toll roads across Italy. Traffic levels have been steadily 
growing on the BreBeMi since commencement of operations as a result of the high traffic levels on the A4 
Motorway, and therefore as of the date of these Listing Particulars our traffic volumes are not correlated to our 
tariffs. However, there can be no assurance that traffic will continue to grow if we maintain tariffs that are higher 
than those charged on other toll roads, and therefore future toll increases may not have the desired effect on our 
revenues, which could have a material adverse effect on our results of operations, financial condition and our 
ability to meet our payment obligations under the Notes. 

Moreover, the Transport Authority, by Resolution No. 16 of February 18, 2019 started the procedure, with 
notice and comment period, aimed at determining the tariff system based on a price cap methodology and on a 
productivity index X to be updated every five years for new concession agreements and ongoing ones. We are 
not included among the above concession agreements. However, as of today, the (new) tariff system applies to 
16 concession agreements as listed in the addendum (appendice) of Annex A to Resolution No. 16/2019 (i.e., 
concession agreements for which the five-year regulatory period has expired: a) in the period following the 
entry into force of Decreto Genova; and b) before the entry into force of such decree, without the process of 
updating the economic-financial plan having been completed by such date). On June 19, 2019, the Transport 
Authority issued for each of the above mentioned 16 concession agreements the relevant resolution approving 
the new tariff systems. Nonetheless, should the price cap methodology and the productivity index X under 
Resolution No. 16/2019 be implemented at the end of our five-year regulatory period, it could lead to a different 
tariff system and, should such new tariff system materially affect the economic and financial balance of the 
PEF, it could lead to us requesting the rebalancing of the PEF and therefore have a material adverse effect on 
our results of operations, financial condition and our ability to meet payment obligations under the Notes. 

Delays in receiving public funding may affect our financial position and profitability  

As at the date of these Listing Particulars, we have received Public Grants amounting to €100 million with the 
remaining €220 million to be paid to us in installments of €20 million between 2019 and 2029. No assurance 
can be given as to when such funds will be received by us from the Grantor.  

The Concession Agreement allows for a review of the PEF in the event of delays in payment of public funding 
to the extent that this creates an imbalance in our financial position and profitability. Nevertheless, late payment 
of public funding has occurred in the past and may occur in the future, and could have a material adverse effect 
on our business, financial condition and results of operations and our ability to service our payment obligations 
under the Notes. For additional information on public funding awarded to us, see “Description of the Project—
Public Grants”.  
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Our historical financial and operating results are not indicative of our expected business going forward and 
our auditor’s report contains an emphasis of matters 

We are a project company incorporated for the purpose of constructing and operating the BreBeMi under the 
Concession Agreement and commenced the operation of the BreBeMi in July 2014, and as such, we have a 
limited operating history and limited experience with disruptive economic or political events beyond our control. 
Our historical financial and operating results depend on a number of factors that may not be confirmed in the 
future and, therefore, such results may not be indicative of our future business and financial performance. There 
can be no assurance that we will generate sufficient revenues in future periods to ensure that we can meet the 
payment obligations under the Notes. 

The report of our independent auditors on our financial statements as of and for the years ended December 31, 
2018, 2017 and 2016 was unqualified but did contain an emphasis of matter paragraph drawing the attention to 
the note “Going Concern” of the explanatory notes to the financial statements, which discusses the fact that 
since January 1, 2016 we have had negative equity, due to the recognition of the negative fair-value of the 
derivative hedging instruments and the considerations made by our Directors to prepare our financial statements 
on a going concern basis. See also “Important Information—Presentation of Financial Information—Going 
Concern”. 

In addition, as discussed in the explanatory notes to our financial statements, our financial condition and 
operating results were characterized by negative results in previous years, partly due to external factors, such as 
the ramp up phase process and the initial lack of an interconnection with the A4 Motorway, as well as significant 
amortization and depreciation charges and financial expenses.  

In particular, for the financial year ended on December 31, 2017 we recorded losses of €39 million, which, 
jointly with loss carry-forwards incurred in prior years, are close to one third of the share capital, therefore on 
May 7, 2018, our shareholders’ meeting resolved to reduce our share capital from €175,089,679.00 to 
€113,336,332, in order to entirely cover any losses. For the financial year ended on December 31, 2018 we 
recorded losses, which, jointly with loss carryforwards incurred in prior years, are close to (but lower than) one 
third of the share capital. The loss incurred in the period ended June 30, 2019, jointly with loss carry forwards 
incurred in previous years, exceeds one third of our share capital, thereby giving rise to the circumstances set 
out in Article 2446 of the Italian Civil Code, pursuant to which we are required to immediately reduce our share 
capital or to carry forward the loss to the next financial year. As a result, on September 25, 2019, our Board of 
Directors acknowledged the situation, approved its report on the Issuer’s financial position and granted its 
Chairman the power to call the Shareholders’ Meeting to address the situation and adopt adequate measures in 
accordance with Article 2446 of the Italian Civil Code. On October 3, 2019, our Shareholders’ Meeting resolved 
to reduce our share capital for losses from €113,336,332 to €51,141,227 in accordance with the provisions of 
Article 2446 of the Italian Civil Code (registration of the relevant resolution with the Companies’ Register is 
currently pending). 

Achievement of operating and financial results substantially consistent with expected growth in revenue and 
margins is necessary to preserve our net assets. Our results may differ, including significantly, from the expected 
operating and financial results set out in our Financial Model, which could have a material adverse effect on our 
operations, financial condition and our ability to meet our payment obligations under the Notes. 

Our business may be affected by deteriorating economic conditions in Italy and Europe 

The signs of recovery from the financial and economic crisis, which caused macroeconomic conditions to 
deteriorate and consumption to contract since 2008, are still modest both in Italy and in the rest of Europe 
(although economic recovery has been stronger in certain countries), and uncertainty remains that these 
economies will continue to recover over the medium/long term. In particular, there is uncertainty that Italy’s 
real gross domestic product (GDP) will return to pre-crisis levels (2007) and even in case of GDP growth, we 
cannot guarantee that an increase in the Italian GDP will lead to an increase in our overall performance, or that 
the exit of the United Kingdom from the EU or other reasons for instability in the Eurozone or other 
macroeconomic factors will not adversely affect these projections. 

Financial market conditions have remained challenging and have shown signs of weakness, such as in relation 
to sovereign credit risk and fiscal deficits in European countries, including Italy. Conditions in Eurozone 
countries have deteriorated showing rising yields on certain sovereign debt instruments issued by certain 
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Eurozone states, including Italy, and the market perception is that Europe is facing an institutional crisis of 
confidence related to contagion from sovereign debt. 

Challenging market conditions have resulted in greater volatility and, in some cases, reduced liquidity, widening 
of credit spreads and a lack of price transparency in credit markets. Changes in investment markets, including 
changes in interest rates, exchange rates and returns from equity, property and other investments, may affect 
our financial performance or our ability to refinance in the future should a refinancing be required. In addition, 
our financial performance could be adversely affected by a worsening of general economic conditions in Italy. 

Our business, financial condition and results of operations could also be negatively affected by the increased 
instability of the Italian political environment. In August 2019, the Italian Deputy Prime Minister and Interior 
Minister announced a motion of no confidence against Italy’s Prime Minister, an attempt to force early elections. 
This resulted in the Prime Minister’s resignations and subsequently in the formation of a new coalition 
government led by the former Prime Minister.  

On September 9, 2019 the newly formed government won a vote of confidence in Italy’s lower and upper house 
of parliament, namely the Chamber of Deputies and the Senate. Nevertheless, the new government is composed 
of and supported by longstanding political rivals and, as a consequence, the stability of the new government and 
the outlook for economic policies are very uncertain.  

The BreBeMi and all of our operations are located in Italy. During times of economic recession or stagnation, 
traffic on toll roads is generally expected to decrease, as price sensitive drivers will be more likely to choose 
alternative cheaper toll roads or toll-free routes in order to save costs. In addition, decreases in trade and 
economic activity during a recession are likely to cause a decrease, or slower growth, in heavy traffic, both 
generally on all roads in the affected economy and specifically on toll roads, as well as lower tax revenues and, 
potentially, increased government spending requirements. Accordingly, our financial condition and results of 
operations, as well as our ability to meet our payment obligations under the Notes, are substantially dependent 
on economic conditions prevailing from time to time in Italy.  

Italy’s GDP declined by approximately 4.17% between the start of the global financial crisis in 2008 and 2017. 
During this period, traffic volumes on toll roads in Italy declined by approximately 1.3%. Although Italy’s GDP 
has returned to modest growth (0.9% in 2016 and 1.5% in 2017, with a forecast to grow by 1.2% in 2018 and 
1% in 2019 according to the IMF World Economic Outlook, July 2018), the current recovery is slower than that 
being experienced in certain other European nations, including Spain and Portugal, and there can be no 
assurance that the recovery in Italy will continue.  

Partly as a consequence of recent political developments in Italy, on August 31, 2018 Fitch Ratings Limited 
downgraded the outlook on its BBB rating of Italian sovereign debt to “negative”. 

The previous coalition government presented its new fiscal policy at the beginning of October 2018, and 
declared its intention to run a fiscal deficit of 2.4% of GDP in the year 2019. On October 19, 2018, Moody’s 
Investors Service, Inc. downgraded Italy’s sovereign debt rating to Baa3 from a previous Baa2, one notch above 
non-investment grade status. Then, on October 23, 2018 the European Commission requested the Italian 
government to present a revised draft budgetary plan for 2019, identifying in the draft budgetary plan submitted 
a particularly serious non-compliance with the fiscal recommendation addressed to Italy by the European 
Commission on July 13, 2018. These political developments have caused a decrease in the value of Italian 
government securities and a corresponding increase in the risk premium to be paid by the Italian government 
on its debt compared to other benchmark securities. On April 26, 2019, S&P affirmed Italy’s sovereign ratings 
at BBB. The outlook on the rating is negative, indicating that downgrades are possible. The Italian Government 
and the European Commission have reached an agreement to reduce the deficit target to 2.04% of GDP from 
2.4%. 

The developments of Italian fiscal policy and the economic implications of the policies of the new Italian 
government remain uncertain. In addition, such developments may potentially lead to further downgrades of 
Italy’s sovereign credit rating by other credit rating agencies. 

Slow growth, or a return to recession, of the Italian economy would adversely affect the expected growth rates 
for traffic flows on the BreBeMi and the collection of tolls, thereby affecting our financial condition and results 
of operations, as well as our ability to meet our payment obligations under the Notes. 
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Certain of the financial information used as the basis for discussions and analysis in these Listing Particulars 
is affected by the outcome of the Tax Ruling, which had a significant impact on our income taxes for the six 
month period ended June 30, 2019, as compared to the corresponding period in 2018, therefore prospective 
investors may find it difficult to make comparisons 

As a consequence of the Tax Ruling, starting from January 2019 we are not entitled to fully deduct interest in 
relation to the Existing Facilities Agreement, as the security package relating thereto includes, among others, 
an assignment of shareholders’ receivables towards the Issuer (see “Management’s Discussion and Analysis of 
Results of Operations and Financial Condition—Income Taxes”). This change had a significant impact on 
income taxes for the six month period ended June 30, 2019, as compared to the corresponding period in 2018, 
as it resulted in increased income tax libilities, as opposed to income tax benefits recorded during the same 
period in 2018, and an increase in our net losses for the period. Moreover, this may impact also our December 
31, 2019 financial results as, until repaid, accrued interest on the Existing Facilities Agreement is no longer 
fully deductible. 

As a result, the financial information presented herein should not be considered in isolation, as it is not indicative 
of our results going forward, considering that the Refinancing is not secured by means of an assignment of 
shareholders’ receivables. 

Risks relating to the operation of the BreBeMi 

We rely on the O&M Contractor, a related party, to operate and maintain the BreBeMi and to meet our 
obligations under the Concession Agreement 

Under the terms of an operation and management contract (the O&M Contract), Argentea Gestioni S.C.p.A., 
which is under the majority control of our parent company, Autostrade Lombarde S.p.A. (Autostrade 
Lombarde), will act as contractor (the O&M Contractor) and is responsible for operation and 
ordinary/heavy/extraordinary maintenance activities. We rely on the O&M Contractor, a related party, to 
operate and maintain the BreBeMi, and we are dependent on its due performance of its obligations under the 
O&M Contract in order to meet our obligations under the Concession Agreement and, as a consequence thereof, 
generate revenues and service our payment obligations under the Notes. 

The term of the O&M Contract is due to expire in December 2033, prior to the expiry of the Concession 
Agreement in January 2040, unless we and the O&M Contractor agree to an extension. In addition, before the 
expiry of the O&M Contract, we may replace the O&M Contractor if it fails to perform its obligations under 
the O&M Contract. We cannot assure you that, in the event we are unable to extend the term of the O&M 
Contract or elect to replace the O&M Contractor if it fails to perform its obligations under the O&M Contract, 
we will be able to find suitable replacement contractors in a timely manner or that we will be able to arrange for 
its services at similar terms as are contained in the O&M Contract. The ability of the O&M Contractor to provide 
its services depends on a number of factors, many of which are not entirely under its control. If for any reason 
the O&M Contractor fails to provide the agreed services to us or we have to anticipate any extraordinary 
maintenance costs, pending acknowledgment by the Grantor, or if the O&M Contract terminates and we are not 
able to enter into replacement arrangements or agreements with other appropriate service providers in a timely 
fashion and on favorable terms, then we may incur significantly higher operating costs and may not be able to 
perform our obligations under the Concession Agreement.  

Such higher costs could have an adverse effect on our business and therefore on our ability to meet our 
obligations under the Notes. If we fail to perform our obligations under the Concession Agreement, this could 
also lead to penalties, sanctions or termination of the Concession Agreement. 

A portion of the work we are required to perform under the Concession Agreement will be performed by third 
party contractors or subcontractors engaged by the O&M Contractor. Since we will not have any direct 
relationship with any of the third parties hired, we will need to rely on the O&M Contractor to manage the third 
parties and their obligations. If the O&M Contractor is unable to hire qualified contractors or subcontractors, 
this could lead to a breach of our obligations under the Concession Agreement, regardless of whether the matter 
was within our control. These risks are compounded during the current economic downturn as subcontractors 
may experience financial difficulties or find it difficult to obtain sufficient financing to fund their works and/or 
services and therefore may not be able to provide us with the contracted works and/or services. In addition, if a 
subcontractor fails to comply with applicable laws, rules or regulations, we may face penalties, sanctions or 
even the early termination of the Concession Agreement.  
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Under the Concession Agreement, we must bear any risks that are not specifically and expressly borne by the 
Grantor (or any successor thereto). These risks are generally passed on to the O&M Contractor under the O&M 
Contract. Although we have generally passed on these risks to the O&M Contractor, the O&M Contract limits 
the penalties and sanctions that may be applied by us to the O&M Contractor to 10% of the agreed sums paid 
by us under the O&M Contract. See “—Risks relating to Project Documents and our operations generally—We 
may be required to make indemnification payments to the Grantor if the amount of third-party liability payments 
exceeds our insurance coverage or the back-to-back compensation we have agreed with the O&M Contractor” 
below. Furthermore, we have also arranged for insurance coverage for certain additional risks. See “—Risks 
relating to Project Documents and our operations generally—The lack of appropriate insurance coverage could 
adversely affect our financial condition” below. However, to the extent that the Grantor, the insurers or the 
O&M Contractor fail to meet their obligations in respect of risks that have been assumed by them, or our claims 
exceed the insured amounts or limits on liability, or we are unable to effectively pass on such risks, we will 
continue to bear these risks. These risks may have a material adverse effect on our business, financial condition 
and results of operations and our ability to meet our payment obligations under the Notes.  

We may be required to incur significant maintenance costs 

Under the Concession Agreement, we are required to undertake certain major maintenance work. The timing 
and cost of the expenditure for all such scheduled maintenance work will be accounted for by the O&M 
Contractor under the O&M Contract. There are a variety of factors which could lead to higher than projected 
maintenance costs, including heavier traffic volumes or a higher number of heavier vehicles than anticipated, 
adverse weather conditions, floods, landslides and subsidence, increased labor, material and equipment costs, 
latent defects in existing or new structures, and general design shortcomings, among others.  

Under the O&M Contract, the O&M Contractor will bear the risk of increased maintenance costs for ordinary 
maintenance work. However, in case of need to undertake extraordinary maintenance work, pending 
acknowledgment by the Grantor under the Concession Agreement, we may be required to advance such 
increased extraordinary maintenance costs and subsequently wait for reimbursement from the O&M Contractor 
should such increased costs not be correspondingly recognized by the Grantor, which could in turn have an 
adverse effect on our liquidity and financial resources and therefore on our ability to meet our obligations under 
the Notes. 

In addition, we cannot ensure that the O&M Contractor will not breach its obligations under the O&M Contract, 
and if the O&M Contractor or we are not able to remedy any such breaches before this in turn causes us to 
breach our obligations under the Concession Agreement, this could entitle the Grantor to terminate the 
Concession Agreement. In addition, if maintenance costs have increased and the O&M Contractor has to be 
replaced for any reason, we may be unable to enter into a replacement contract on similar terms and may be 
required to pay higher than projected maintenance costs (and may not be adequately compensated for this in the 
event the O&M Contractor fails to comply with its obligations under the O&M Contract for whatever reason). 
This may have an adverse effect on our ability to meet our payment obligations under the Notes. In the event 
that traffic volumes, or the ratio of heavy to light vehicles, on the BreBeMi are higher than anticipated, or in the 
event we experience significantly increased incidence of inclement weather, the BreBeMi would be subject to 
greater wear and tear than contemplated and we could incur higher maintenance costs as a result. Although the 
Concession Agreement contains provisions that help protect us against this risk, such as the rebalancing 
mechanism under the PEF, and the back-to-back principle of the O&M Contract is also intended to shield us 
from this risk, there can be no assurances that such provisions will effectively compensate us for any additional 
expenses we may incur, which could have a material adverse effect on our results of operations, financial 
condition and our ability to meet our payment obligations under the Notes.  

Matters beyond our control may lead to interruption of service on the BreBeMi or damage to assets 

Like all motorway concession holders, we face potential risks due to labor unrest, natural disasters, such as 
earthquakes, flooding, landslides or subsidence, collapse or destruction of sections of the BreBeMi, and man-
made disasters such as fires, acts of terrorism or civil disobedience or the spillage of hazardous substances, as 
well as from interruptions of service due to events beyond our control such as accidents, breakdown of 
equipment and malfunctioning of control systems. The occurrence of any of the above could cause damage to 
our assets and lead to a reduction of our toll revenues or a significant increase in expenditures for the operation, 
maintenance or repair of the BreBeMi, including if our insurance coverage for such events is not sufficient or 
if we fail to prove that such events are due to force majeure events that would entitle us to ask for a rebalancing 
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of the PEF. See “—Risks relating to Project Documents and our operations generally—The lack of appropriate 
insurance coverage could adversely affect our financial condition” and “—Any compensation we gain from a 
rebalancing of the PEF may be delayed or insufficient to cover the shortfalls to which we are exposed” below. 
Further, extended periods of maintenance works could interrupt or reduce services on one or more sections of 
the BreBeMi. In addition, service malfunctions or interruptions could expose us to legal proceedings and claims 
for damages. Interruption of services on the BreBeMi could therefore have a material adverse effect on our 
traffic volumes and toll revenues, and thus on our results of operations and financial condition and our ability 
to meet our payment obligations under the Notes.  

Inclement weather could adversely affect our operations and increase maintenance costs 

Weather conditions and extraordinary events such as heavy rain, of which the first flush is collected and treated 
in a hydrocarbon separator, while the second flush is collected directly in ditches, snow, strong winds and sleet 
can result in precautionary measures being taken to limit traffic for safety reasons and such events could lead to 
a significant decline in the availability of the BreBeMi or a significant increase in expenditure for its operation, 
maintenance or repair. In addition, in the event that the precautionary measures and rapid response procedures 
to weather crises and extraordinary events that we have put in place turn out to be inadequate, the Grantor may 
commence investigations, the Grantor or other authorities may impose liquidated damages, or individual users 
of the BreBeMi may commence legal proceedings, which could have a material adverse effect on our results of 
operations, financial condition and our ability to meet our payment obligations under the Notes. See “—Risks 
relating to Project Documents and our operations generally—Our business could suffer as a result of current 
or future litigation or investigations by state or regulatory authorities” below.  

Risks relating to the Concession Agreement 

Our ability to operate our business, generate revenues and meet our debt service obligations under the Notes 
is dependent on the Concession Agreement 

We derive our revenues through activities carried out in accordance with the Concession Agreement and may 
not be able to carry on any other business. There are a number of events which may lead to early termination of 
the Concession Agreement, including forfeiture of the Concession Agreement if we fail to perform our 
obligations thereunder and revocation of the Concession Agreement for public interest reasons or if the Grantor 
fails to perform its obligations thereunder and under applicable laws. See “—If we breach our obligations under 
the Concession Agreement, the Grantor could declare forfeiture of the Concession Agreement, and we would 
no longer be able to generate further revenues from the BreBeMi” and “—The Grantor may revoke the 
Concession Agreement for public interest reasons, which would lead to its early termination, and the 
Concession Agreement may be terminated by us in case of the Grantor’s default” below.  

Furthermore, pursuant to the Italian Public Contracts Code, we have the right to withdraw from the Concession 
Agreement if, among other reasons, there is a change in the assumptions or conditions underlying the economic 
and financial viability of the Concession Agreement or a change in applicable regulations and we fail to reach 
an agreement with the Grantor for the rebalancing of the PEF. See “—Any compensation we gain from a 
rebalancing of the PEF may be delayed or insufficient to cover the shortfalls to which we are exposed” below.  

If the Concession Agreement is forfeited, revoked for public interest reasons or otherwise terminated early, we 
would only be entitled to continue operating the BreBeMi until the hand-over to the replacing concessionaire 
has been completed and thereafter we would no longer be able to generate any further revenues, which would 
have a material adverse effect on our financial condition and our ability to service our payment obligations 
under the Notes.  

If we breach our obligations under the Concession Agreement, the Grantor could declare forfeiture of the 
Concession Agreement, and we would no longer be able to generate revenues from the BreBeMi 

The Grantor is entitled to declare forfeiture of the Concession Agreement if we are in material breach of certain 
of our obligations thereunder, as set out in “Description of the Concession Agreement––Our obligations under 
the Concession Agreement”, or if we fail to obtain the prior consent of the Grantor in respect of the transfer of 
qualifying holdings of our share capital and any other extraordinary transactions or to comply with the 
provisions of the Concession Agreement and applicable law concerning the completion of works and the 
granting of works and services to third parties. In addition, the Grantor may terminate the Concession 
Agreement if we have been subject to 15 penalties in the maximum amount during the life of the concession or 
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if we have failed to pay a penalty within 20 days. In the event of forfeiture of the Concession Agreement, we 
are obliged to continue the ordinary operation of the BreBeMi until it is transferred to a replacing entity. 

If the Grantor declares forfeiture of the Concession Agreement before completion, we shall only be entitled to 
receive compensation from the Grantor equal to an amount corresponding to the value of the works duly carried 
out by us plus ancillary expenses, net of (i) amortization and Public Grants received, (ii) the application of fines 
and penalties under Articles 25 and 26 of the Concession Agreement and (iii) any damages the Grantor may 
have suffered in connection with the relevant default. See “Description of the Concession Agreement—Fines 
(sanzioni) and penalties (penali)”. 

There could be substantial delays between the forfeiture date of the Concession Agreement and the date on 
which we receive payment of the full amount of compensation, in addition to uncertainty as to the amount of 
compensation we are due to receive. See “—We cannot be certain of the amount or the timing of receipt of any 
compensation that we are entitled to receive under the Concession Agreement” below. Once we have ceased 
operating the BreBeMi and handed it back over to the Grantor, we will no longer be able to generate any 
revenues.  

Any forfeiture of the Concession Agreement and the resulting cessation of our ability to generate revenue, as 
well as uncertainty regarding the timing of receipt, or the net amount, of any compensation, could have a 
material adverse effect on our business, financial condition and results of operations and our ability to service 
our payment obligations under the Notes.  

The Grantor may revoke the Concession Agreement for public interest reasons, which would lead to its early 
termination, and the Concession Agreement may be terminated by us in case of the Grantor’s default 

Under the Italian Public Contracts Code and the Concession Agreement, the Grantor may revoke the Concession 
Agreement for public interest reasons. In addition, we may terminate the Concession Agreement if the Grantor 
is in material breach of its obligations under the Concession Agreement.  

If the Concession Agreement is terminated due to the Grantor’s breach of its obligations or is revoked by the 
Grantor for public interest reasons, we shall be entitled to receive compensation from the Grantor equal to an 
amount corresponding to (i) the value of the works duly carried out plus ancillary expenses net of any relevant 
depreciation, (ii) penalties and other costs incurred or to be incurred as a consequence of the termination or 
revocation, and (iii) compensation for loss of profit in the amount of 10% of the value of the services still to be 
provided during the operation phase, as calculated on the basis of the then-applicable PEF. 

The above-mentioned sums must be used to repay our lenders/financiers, including payments to holders of 
Notes, and may not be used for any other purpose until such debt has been repaid in full. 

The effectiveness of the revocation of the Concession Agreement is subject to the payment by the Grantor of 
all the above sums due to us. 

While the Concession Agreement sets out how any compensation payable to us is to be calculated, there still 
may be uncertainties relating to its calculation that could result in negotiation or disputes, and we cannot ensure 
that we will not have to engage in potentially time-consuming and costly negotiations, or possibly litigation, 
with the Grantor to determine the final amounts we will receive or the timing of such payments. See “—We 
cannot be certain of the amount or the timing of receipt of any compensation that we are entitled to receive 
under the Concession Agreement” below. In addition, after we have handed the BreBeMi back to the Grantor, 
we would no longer be able to generate any revenues, which would have a material adverse effect on our results 
of operations, financial condition and our ability to meet our payment obligations under the Notes. 

Any compensation we gain from a rebalancing of the PEF may be delayed or insufficient to cover the 
shortfalls to which we are exposed 

Under the Italian Public Contracts Code, the Concession Agreement must specify the assumptions and 
conditions which are the basis of the economic and financial balance of the PEF (both with respect to the costs 
and the revenues stated therein). The assumptions and basic conditions form an integral part of the Concession 
Agreement and relate, among other things, to the following issues: 

• the term of our concession to operate the BreBeMi under the Concession Agreement; 
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• inflation rates; 

• tariff rates; 

• traffic flow estimates; 

• the average time for collections and payments; 

• the financing structure and related costs; 

• operation costs; and 

• any other fact or circumstance upon which the estimates and assessments of the PEF are based. 

Both we and the Grantor are entitled to require the revision of the PEF on the occurrence of extraordinary events 
altering the economic and financial balance of the PEF. The concept of “extraordinary event” is traditionally 
linked to the occurrence of events that are beyond a party’s control, which could not have been foreseeable 
and/or avoidable using the diligence applicable to a skilled operator in the specific sector of relevance. 

If the PEF requires rebalancing, the calculation must take into account any additional costs as well as any savings 
as compared to the PEF as then in effect. The following measures may be adopted to achieve the rebalancing:  

• extension of the term of the Concession Agreement;  

• adjustment of the Termination Amount; 

• adjustment of tariffs; and 

• adjustment of grants. 

We cannot ensure that any of the proposed measures will be available at any time that we may seek to rebalance 
the PEF or, if available, that they would be adequate to result in an effective rebalancing. For example, an 
extension of the term of the Concession Agreement alone may not ensure that we are able to make timely 
payments on the Notes or satisfy our financial covenants thereunder. In addition, the availability of grant funding 
is dependent on, among other things, political and economic circumstances in Italy that are beyond our control, 
and as such, grants may not be available to us at any particular time.  

Modification of the Concession Agreement to ensure rebalancing of the PEF must occur within a certain 
timeframe. See “Description of the Concession Agreement—Rebalancing mechanism”. Negotiation of a revised 
PEF and agreement of any required amendments to the Concession Agreement may require a significant amount 
of time and management resources and would depend also on the availability of the relevant public authorities 
involved. See “Regulatory Environment”. Should the parties not reach an agreement about the rebalancing of 
the PEF, we are entitled to withdraw from the Concession Agreement and receive compensation from the 
Grantor equal to an amount corresponding to (i) the value of the works duly carried out plus ancillary expenses 
net of any relevant depreciation, and (ii) penalties and other costs incurred or to be incurred as a consequence 
of the withdrawal. See “—We cannot be certain of the amount or the timing of receipt of any compensation that 
we are entitled to receive under the Concession Agreement” below. Any early termination or forfeiture of the 
Concession Agreement and the resulting cessation of our ability to generate revenue, as well as uncertainty 
regarding the timing of receipt, or the net amount, of any compensation, could have a material adverse effect on 
our business, financial condition and results of operations and our ability to service our payment obligations 
under the Notes. 

We cannot be certain of the amount or the timing of receipt of the Termination Amount 

Under the Concession Agreement, upon expiry of the concession term, we will be entitled to receive the valore 
di subentro, a compensation to be paid by the new concessionaire for the cost of assets which have not yet been 
amortized upon expiry of the Concession Agreement (the Termination Amount). The Termination Amount is 
contained in the PEF and calculated according to the agreed yearly amortization rate. It takes into account not 
only the works originally provided for under the Concession Agreement but also those which the Grantor may 
request from time to time during the concession term, as well as any Public Grants that have been disbursed and 
any extra profit generated during each five-year regulatory period, and is therefore subject to adjustment aimed 
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at aligning the value of the Termination Amount to the market value of the non-amortized assets. The 
Termination Amount is periodically assessed upon revision of the PEF at the end of each five-year regulatory 
period, and, under the latest PEF, agreed in July 20, 2016, is equal to €1,205 million, although there can be no 
assurance that such amount will not be reduced in the future or that it will be timely paid. See “Description of 
the Concession Agreement—Termination events”. The Grantor is required to launch the bidding procedure for 
re-awarding the concession at least 24 months prior to expiry of the concession term. To this end, a replacing 
concessionaire must demonstrate possession of sufficient resources to pay the Termination Amount as a 
requisite of the tender, also by providing an ad hoc first demand bank guarantee. If the Concession is re-awarded 
to us, no Termination Amount shall be due. Furthermore, in the event that for whatever reasons a new 
concessionaire is not appointed within 24 months of expiry of the concession term, the Grantor will be required 
to take over the Concession subject to prior payment to us of the Termination Amount. This provision 
substantially gives the Grantor a four-year term to select the new concessionaire before bearing the obligation 
of taking over the BreBeMi and paying the Termination Amount.  

In the event of early termination of the Concession Agreement as a result of the breach of our obligations under 
the Concession Agreement, the Grantor’s breach of its obligations under the Concession Agreement or failure 
to reach an agreement on rebalancing of the PEF, the Grantor is required to launch a bidding procedure within 
six months of the relevant early termination event taking effect and in the relevant tender documentation is 
required to expressly provide for the obligation of the new concessionaire to pay the Termination Amount to 
us. If no new concessionaire is identified, the Grantor will be required to pay the Termination Amount to us and 
to the extent it is not able to do so, after taking over the management of the BreBeMi, the Grantor is required to 
put in place measures to guarantee that the cash flows arising from the operation of the BreBeMi will be paid 
to us until we receive the full Termination Amount.  

In addition, even if the Concession is awarded to a new concessionaire and such new concessionaire pays the 
Termination Amount to us, we cannot exclude that another bidder might appeal the outcome of the bidding 
procedure with the risk that we may receive the Termination Amount only when the dispute is definitively 
settled and (i) the BreBeMi is definitively handed over to a new concessionaire, or (ii) the Grantor finally decides 
to take over, in both cases subject to payment of the Termination Amount to us.  

In the event of early termination due to revocation for public interest reasons, the revocation of the Concession 
Agreement will not be effective until the Grantor has paid the Termination Amount. 

The Termination Amount may be adjusted upon future revisions of the PEF at the end of each five-year 
regulatory period and could be lower than the amount envisaged under the latest PEF. In addition, there could 
be delays between the termination date of the Concession Agreement and the date on which we receive the 
Termination Amount. Any of such occurrence could have a material adverse effect on our financial condition 
and our ability to service our payment obligations under the Notes.  

We cannot be certain of the amount or the timing of receipt of any compensation that we are entitled to 
receive under the Concession Agreement 

The terms of the Concession Agreement provide that, in the case of a termination event under the Concession 
Agreement, we are entitled to receive payment of the applicable compensation, the total amount of which, 
however, varies depending on the causes for which the Concession Agreement is terminated, namely: (i) due to 
forfeiture (decadenza) of the Concession Agreement if we fail to perform our obligations thereunder; (ii) for 
public interest reasons or due to the Grantor’s failure to perform its obligations thereunder; or (iii) because we 
have exercised our withdrawal and termination rights in case an agreement for the rebalancing of the PEF is not 
reached. In addition, if the Concession Agreement is forfeited due to our failure to comply with our obligations 
thereunder, the Grantor will be entitled to set off any loss suffered or costs incurred by it as a consequence of 
the termination against the compensation that it must pay. Because the calculation of compensation differs 
depending on the applicable grounds for termination (e.g., if the Concession Agreement is terminated for failure 
to reach an agreement on the PEF, in the absence of the Grantor’s breach, the termination value will not be 
increased by 10%), the relevant provisions under the Concession Agreement may be subject to different legal 
interpretations and accordingly could lead to disputes over the actual compensation owed, including protracted 
litigation, and possibly significant delay in the related payments.  

As a result, there cannot be any certainty as to the actual amount of any compensation we will receive under the 
Concession Agreement. In addition, there could be delays between the termination date of the Concession 
Agreement and the date on which we receive any payments due; in such case, we would be entitled to initiate 
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judicial proceedings against the Grantor, requesting the judge to fix a time limit for payment of the compensation 
pursuant to article 1183 of the Civil Code. In the event the Grantor does not pay the compensation within the 
time period set by the judge, we would be entitled to enforce the payment before the Italian courts due to the 
Grantor’s breach of its obligation. In either case, such delays and litigation could have a material adverse effect 
on our financial condition and our ability to service our payment obligations under the Notes.  

Tariff increases may not be in line with our expectations or requirements and delays may occur in obtaining 
increases 

The current tariff increase mechanism is based on two significant components. One of these (i.e., the Annual 
Tariff Adjustment Percentage Factor) is set out under the PEF and the Financial Regulatory Plan (PFR), which 
are subject to review every five years. The other (i.e., the K Component) is linked to new investments made by 
us each year. See “Description of the Concession Agreement—Tariffs” and “Risks relating to us and the 
Project—Tariffs increases in the future may not be effective to improve our revenues” above for further details 
on the tariff increase mechanism. In relation to the Annual Tariff Adjustment Percentage Factor, there may be 
delays in the negotiation of the review of the PEF/PFR or the outcome of those negotiations, partly due to public 
pressure to resist tariff increases, and therefore tariff increases might not be in line with our expectations or 
requirements. 

In relation to the K Component, although we have a limited amount of investment still to be made, all or some 
future investments made by us may be considered unsatisfactory for the purposes of allowing us to benefit from 
a corresponding increase in our tariffs.  

Any failure to obtain tariff increases in line with our expectations or requirements, or any delay in obtaining 
tariff increases, could have a material adverse effect on our business, financial condition and results of 
operations and our ability to service our payment obligations under the Notes.  

Under the Concession Agreement, the terms of the PEF/PFR are reviewed at the end of each five-year regulatory 
period and, once they have been settled between us and the Grantor, the review will in normal circumstances 
also require approval by the Ministry of Economy and Finance (the MEF) and the Ministry of Infrastructure 
and Transport (the MIT), subject to prior consultation with the Transport Authority, which lasts approximately 
two months. The PEF/PFR determine, among other things, the investments that we must make and the most 
significant elements in setting tariffs (i.e., the Annual Tariff Adjustment Percentage Factor described herein).  

Although the purpose of each review is to ensure that a balance is maintained in our financial position and 
profitability arising from our benefits and liabilities under the Concession Agreement, the review of the 
PEF/PFR may involve either an increase or a decrease in our revenues. In addition, tariff increases and the 
regulatory framework applicable to the setting of tariffs is subject to potential future statutory, regulatory or 
judicial amendment or interpretation. See “Risks relating to us and the Project—Tariffs increases in the future 
may not be effective to improve our revenues” above and “Regulatory Environment—The Transport Authority 
Resolution No. 16/2019”. Accordingly, there can be no assurance that the assumptions on which the current 
PEF/PFR are based will not change in the future. Furthermore, although current regulations provide for a 
specific procedure and applicable timing for the review of the PEF/PFR, the review may not be approved within 
the timeframe set out under those regulations. See “Description of the Concession Agreement—Tariffs”. Any 
review of the PEF/PFR that falls short of our expectations or requirements, or any delay in approval of the 
review, could have a material adverse effect on our business, financial condition and results of operations and 
our ability to service our payment obligations under the Notes.  
 
We may become liable for payment of penalties and sanctions if we breach certain of our obligations under 
the Concession Agreement or may face suspension of tariff increases 

If we breach certain obligations under the Concession Agreement, the Grantor may impose penalties and/or 
sanctions. For example, since 2014, the Grantor has imposed two penalties for an aggregate amount of €115,078 
in relation to a failure of the B.B.M. Consortium (the EPC Contractor or General Contractor) to comply with 
an intermediate term of the expropriation timetable, which were charged to the EPC Contractor. Since the final 
term of expropriation timetable was completed as of July 2018, we will require the Grantor to return such 
penalties. See “Description of the Concession Agreement—Fines (sanzioni) and Penalties (penali)”. In addition, 
the Grantor is entitled to suspend annual tariff increases requested by us in certain circumstances involving 
material and ongoing breaches of the terms of the Concession Agreement. Under the EPC Contract (to the extent 
still applicable, considering that all construction activities have been completed and just the Final Certificate 
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(as defined below) still remains to be issued) and the O&M Contract, all penalties and sanctions for which we 
are liable under the Concession Agreement are passed through to the EPC Contractor and the O&M Contractor, 
except for any obligation that only we can fulfill (e.g., our obligation to notify the Grantor if our by-laws are 
amended). See “Risks relating to the operation of the BreBeMi—We rely on the O&M Contractor, a related 
party, to operate and maintain the BreBeMi and to meet our obligations under the Concession Agreement” 
above. However, the transfer of liability under the EPC Contract and the O&M Contract is only effective inter 
partes, which means that while the EPC Contract and the O&M Contractor are liable to us for an amount equal 
to any penalties and/or sanctions incurred by us under the Concession Agreement, we remain liable to the 
Grantor for such amount. To the extent that the EPC Contract and the O&M Contractor fail to make payment 
in respect of such liabilities, and we ourselves become liable for payment of any penalties and/or sanctions 
under the Concession Agreement, this could have a material adverse effect on our business, financial condition 
and results of operations and our ability to meet our payment obligations under the Notes.  

Under Italian law and the Concession Agreement, Noteholders may be unable to effectively exercise their 
step-in rights and their security interests under the Concession Agreement and may therefore be unable to 
prevent termination of the Concession Agreement  

The Grantor’s right to terminate the Concession Agreement if we fail to perform our obligations thereunder is 
subject to a cure period of not less than 30 days. If at the end of such period we have not cured the breach, the 
termination is subject to an additional cure period of at least 90 days. If we fail to cure the breach within such 
cure periods, the Qualifying Secured Creditors (including the Noteholders) are entitled to identify a company 
to step into the Concession Agreement and replace us within a term of 90 days from receipt of written notice of 
the Grantor’s intent to terminate the Concession Agreement (or the longer term allowed by the Grantor upon 
request of the Qualifying Secured Creditors). The Grantor must accept such company, provided that (i) the 
entity has the necessary technical and financial characteristics equivalent (but not necessarily identical) to those 
held by us for the carrying out of the obligations under the Concession Agreement and (ii) the breach is cured 
within the 90-day term (or any different term agreed between the parties).  

There can be no assurance that the Qualifying Secured Creditors will be able to reach an agreement with a 
replacement company in the required timeframe or that the Grantor will agree to an extension of the cure period 
requested by the Qualifying Secured Creditors. Even if the Qualifying Secured Creditors reach an agreement 
with a replacement company within the required time, no assurance can be given that the Grantor will agree that 
such replacement company is suitable, i.e., that the replacement company has the necessary technical and 
financial characteristics equivalent to those held by us for the carrying out of the obligations under the 
Concession Agreement, or that the Grantor will approve such replacement company in a timely manner, in 
particular because the Concession Agreement provides for no specific time limit for the Grantor to give its 
approval. This could have a material adverse effect on the Noteholders’ ability to exercise their step-in rights 
under the Concession Agreement and prevent its termination by the Grantor.  

Furthermore, pursuant to Article 3, paragraph 9 of the Concession Agreement, in the event of a sale of a majority 
interest or a minority interest with veto power in our share capital, we are required to obtain the prior consent 
of the MIT, upon the Grantor’s preliminary evaluation. This may impact the ability of the Secured Creditors to 
effectively enforce their security interests and, in particular, the pledge over our shares as any possible change 
of control as a result of such enforcement shall be subject to approval of the MIT, upon the Grantor’s preliminary 
evaluation. The MIT has the right to refuse approval if the purchaser of our shares does not possess the 
characteristics required to ensure the correct fulfilment of the obligations resulting from the Concession 
Agreement, in which case the sale of a majority interest or a minority interest with veto power in our share 
capital could not be perfected, which could have a material adverse effect on the Noteholders’ ability to exercise 
their step-in rights under the Concession Agreement. 

Risks relating to Project Documents and our operations generally 

We may be required to make indemnification payments to the Grantor if the amount of third-party liability 
payments exceeds our insurance coverage or the back-to-back compensation we have agreed with the O&M 
Contractor 

Under the Italian Public Contracts Code and generally applicable principles of Italian contract law, we are liable 
to hold the Grantor harmless and indemnify it in respect of third-party liabilities for certain damages sustained 
during the execution of the Concession Agreement. In particular, we are liable to indemnify the Grantor for any 
direct losses or lost profits that are an immediate and direct consequence of our default, or a default attributable 
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to us (such as any default by the O&M Contractor, or any sub-contractor or third party acting on our behalf). 
Furthermore, if the default causing the loss was the result of willful misconduct, we could also be found liable 
for damages that were not foreseeable at the time the contractual obligations under the Concession Agreement 
arose. 

We have taken out insurance in relation to such third party liabilities. See “—The lack of appropriate insurance 
coverage could adversely affect our financial condition” below. In addition, under the provisions of the O&M 
Contract, we are entitled to receive compensation from the O&M Contractor if we are required to indemnify the 
Grantor for any such liabilities. See “Risks relating to the operation of the BreBeMi—We rely on the O&M 
Contractor, a related party, to operate and maintain the BreBeMi and to meet our obligations under the 
Concession Agreement” above.  

However, to the extent that the indemnities payable exceed, or we are for any reason otherwise unable to collect 
under, the insurance coverage or the back-to-back compensation we have agreed with the O&M Contractor, we 
will be required to bear the residual risk of such third-party indemnities, which could have a material adverse 
effect on our financial condition and our ability to meet our payment obligations under the Notes. 

The lack of appropriate insurance coverage could adversely affect our financial condition  

We have obtained annual policies to cover the risks of material damages to the assets of the BreBeMi, third-
party liability, employer liability as well as professional liability. We have also obtained business interruption 
insurance so that we can continue making any payments required for debt service or fixed costs in the event that 
we are prevented from economically exploiting the BreBeMi because of any material damage arising from 
operation of the Project. There is no guarantee that we will be able renew such policies as needed on 
commercially acceptable terms or at all.  

While we intend to continue to maintain insurance (to the extent available on commercially reasonable terms) 
to protect against loss or damage to our assets, such insurance is and is expected to continue to be subject to 
customary deductible and coverage limits. Accordingly, there can be no assurance that the proceeds of such 
insurance, together with any other available funds, will be sufficient to provide for the repair or replacement of 
the damaged or destroyed portion of the BreBeMi, or that such insurance will continue to be available on 
commercially reasonable terms or at all. Further, no assurance can be given that the insurance policies we hold 
at any time will cover all of the liabilities to which we are exposed or that may arise from third-party claims, or 
from any required reconstruction, or maintenance and operating losses, including costs resulting from damage 
to the BreBeMi.  

To the extent that the insurance we have in place proves to be insufficient to cover some or all of the damage 
suffered, this could have a material adverse effect on our revenues, results of operations and financial condition 
and our ability to meet our payment obligations under the Notes.  

Our business could suffer as a result of current or future litigation or investigations by state or regulatory 
authorities 

As part of the ordinary course of business, we are subject to a number of administrative proceedings and civil 
actions. We are currently party to various litigation proceedings. See “Description of the Project—Litigations 
and other proceedings”. In the future, we may be subject to further legal proceedings, including claims relating 
to the Project Documents and third party liability claims for damages caused during the operation of the 
BreBeMi. To the extent we are not successful in some or all of these matters, or in future legal challenges 
(including potential class actions or legal proceedings which we deem without merit or for which our potential 
liability cannot currently be estimated), our results of operations or financial condition could be materially 
adversely affected. 

It is inherently difficult to assess the outcome of litigation and investigation matters, and there can be no 
assurance that we will prevail in any litigation. The outcome of any investigation that is currently pending or 
that may be launched in the future is similarly uncertain, and there can be no assurance that we will not be 
subject to any civil, regulatory or even criminal sanctions as a result of such investigations. Any such litigation 
or investigation could result in substantial costs and diversion of our management’s efforts, which by itself 
could have a material adverse effect on our financial condition and operating results. Further, adverse 
determinations in litigations or investigations could subject us to significant liabilities to third parties, any of 
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which could have a material adverse effect on our business, financial condition or results of operations and our 
ability to meet our payment obligations under the Notes.  

In particular, we are involved in a number of administrative and civil proceedings pending against us and the 
General Contractor before the Italian Administrative Courts and Courts of Appeal and resulting from the 
expropriation activities performed in connection with the construction, operation and management of the 
BreBeMi motorway, which mainly relate to the indemnities owed in connection with the above-mentioned 
expropriation activities. Any amounts that we may be requested to pay in connection with such proceedings, 
which exceed the €357 million threshold expropriation costs, are expected to be borne by the General Contractor 
pursuant to the EPC Contract. However, should the General Contractor fail to fulfill its payment obligations, 
we may be required to advance any amounts due by the General Contractor, pending acknowledgment by the 
Grantor, in which case we may be entitled to recover such amounts by enforcing the performance guarantee 
issued under the EPC Contract and then by converting the same amounts into our shares under the terms of the 
EPC Contract. 

In particular, pursuant to the EPC Contract, we agreed to reimburse any expropriation costs incurred by the 
General Contractor exceeding €240 million. Since the expropriation costs incurred by the General Contractor 
to the date hereof exceed the agreed minimum threshold by approximately €117 million, on March 5, 2018 we 
entered into a settlement agreement with the General Contractor, whereby we agreed and acknowledged that: 

(i) approximately €55 million of the exceeding expropriation costs would be paid by enforcing the 
performance guarantee issued under the EPC Contract by BNP Paribas and counterguaranteed by a pool 
of banks, including Banca Nazionale del Lavoro S.p.A., UniCredit S.p.A., BPER Banca S.p.A., Banca 
Monte dei Paschi di Siena S.p.A., Banco BPM S.p.A., Banca Popolare di Sondrio S.c.p.A., Intesa 
Sanpaolo S.p.A.; and 

(ii) the remaining approximately €62 million had already been anticipated by the General Contractor 
through shareholders’ loans provided to the General Contractor by its members Impresa Pizzarotti and 
CCC.  

With reference to paragraph (i) above, the General Contractor agreed to transfer to Brebemi its receivable arising 
from the enforcement of the EPC performance guarantee to the pool of banks that issued such guarantee under 
the EPC Contract. As a result, on June 24, 2019 we entered into an agreement with the EPC banks, the General 
Contractor, Impresa Pizzarotti and CCC, by means of which we and the other parties acknowledged the 
existence of the €55 million receivable resulting from the enforcement of the EPC performance guarantee and 
agreed on the terms and conditions of the payment that we will make in favor of the EPC banks to reimburse 
such €55 million receivable. Pursuant to this agreement, the €55 million receivable is expected to be reimbursed 
in cash, together with any accrued interest (equal to 2.5% of the outstanding receivable amount, accruing on an 
annual basis), on 31 December 2028, provided that we will have the right to extend the payment date until June 
30, 2036 and subsequently until December 31, 2042, except for any early mandatory prepayments (relating to 
exceeding expropriation costs and distributable funds). Moreover, we also have the right to agree with the EPC 
banks in good faith to pay the amount due as a result of the enforcement of the EPC performance guarantee by 
converting it into newly issued ordinary shares. The €55 million receivable resulting from the enforcement of 
the EPC performance guarantee is subordinated to the credit interests of any finance parties under the Finance 
Documents. 

On the other hand, with reference to paragraph (ii) above, the receivable owed by us to the General Contractor 
amounting to approximately €62 million was subsequently assigned to its members – Impresa Pizzarotti and 
CCC – in repayment of the above-mentioned shareholders’ loans, with the possibility for us to choose between 
cash payment and conversion into our shares. We decided to grant Impresa Pizzarotti and CCC newly issued 
shares of our share capital. However, we could not reach an agreement with Impresa Pizzarotti and CCC in 
relation to the determination of the value of our shares (and therefore of the number of shares to be granted to 
Impresa Pizzarotti and CCC). In June 2018, we applied for an arbitration proceeding before the Milan Chamber, 
whose final decision has not yet been issued. We are in an advanced stage of discussions with Impresa Pizzarotti 
and CCC with respect to a cash payment of €40 million in place of the share conversion as part of a possible 
settlement arrangement of the pending claim and arbitration proceeding (with the remaining approximately €22 
million to be paid by means of a conversion to equity share capital), but no formal decision has been taken by 
any of the parties to date. The outcome of any such litigation and settlement agreements could result in 
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substantial cash outflow, which could have a material adverse effect on our financial condition or results of 
operations and our ability to meet our payment obligations under the Notes. 

Furthermore, an unpaid judgment creditor could also bring a petition for our bankruptcy, and if successful, a 
bankruptcy declaration could lead to termination of the Concession Agreement. Following termination of the 
Concession Agreement under these circumstances, we would no longer be able to generate any revenues, which 
could have a material adverse effect on our results of operations, financial condition and our ability to meet our 
payment obligations under the Notes. 

In addition, on November 14, 2018, ANAC Resolution No. 1045 was published, pursuant to which ANAC 
criticized several modifications of the Project, compared to what was originally provided under the 2001 tender, 
relating to the (i) increase of tariffs, (ii) extension of the concession term, (iii) introduction of the terminal value 
and (iv) introduction of Public Grants. While the resolution may not have a direct impact on the Concession 
Agreement or its effectiveness, in the future we could experience regulatory challenges or litigation as a result 
of modifications to the Project or the Concession Agreement, which could have a material adverse effect on our 
results of operations, financial condition, and business prospects. See “Description of the Project—Litigation 
and other proceedings”. 

Our business could suffer as a result of any failure by the Grantor to issue the Provisional Certificate and 
the Final Certificate 

Although the Grantor authorized the operation of the BreBeMi, under the Concession Agreement it also has to 
issue a provisional test certificate (certificato di collaudo provvisorio) (the Provisional Certificate), which 
becomes definitive only two years after issuance, unless a formal final test certificate is expressly issued (the 
Final Certificate). 

Until issuance of the Final Certificate, we will not be formally released from our obligations under the 
Concession Agreement and may therefore be subject to penalties thereunder. Furthermore, until the Grantor 
issues the Provisional Certificate, the works cannot be considered as accepted by the Grantor and, therefore, we 
cannot be deemed fully released from our construction obligations under the Concession Agreement and both 
the performance bond under the Concession Agreement (the BBM Consortium Performance Bond) and the 
backup performance bond under the EPC Contract cannot be released. As of the date of these Listing Particulars, 
the performance guarantee issued under the Concession Agreement is still in place for its entire amount, equal 
to approximately €50 million, while the outstanding amount of the back-up performance guarantee issued under 
the EPC Contract is equal to approximately €28 million. 

In November 2018, we attended a meeting with the testing committee (commissione di collaudo) during which 
we agreed, among others, that the Provisional Certificate for the main section of the toll road and any 
interconnected works could be issued by the first quarter of 2020. During such two-year period before the 
Provisional Certificate becomes definitive (spring 2022, assuming the issuance of the Provisional Certificate 
(certificato di collaudo provvisorio) in the first quarter of 2020), we would be liable for any non-compliance in, 
or defect of, the works. 

However, in the event that the Grantor does not issue the Provisional Certificate and the Final Certificate or 
issues the Provisional Certificate subject to certain conditions, we would not be formally released from our 
obligations under the Concession Agreement and we may have to carry out additional works, which could have 
a material adverse effect on our results of operations, financial condition, and business prospects. See 
“Description of the Concession Agreement”. 

The nature of our activities and operations may expose us to liability to third parties 

Our activities are subject to typical risks related to the sectors in which we operate. These risks include, among 
other things, damage to the environment, assets and other equipment and the possibility of accidents causing 
injuries to users of the BreBeMi or third parties (which, in the most serious cases, may prove fatal). Such 
incidents could subject us and our management personnel to criminal or civil penalties by users of the BreBeMi, 
subcontractors, governments, public authorities or members of the public for damage to the environment, 
damage to property, assets and other equipment, including for personal injury or wrongful death, which could 
lead to the payment of extensive damages, criminal fines or imprisonment of management personnel and could 
also result in reputational harm. To the extent that we cannot effectively pass these risks on to the O&M 
Contractor or we would not have been able to put in place the appropriate insurance coverage, these events 
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could have a material adverse effect on our business, financial condition and results of operations and our ability 
to meet our payment obligations under the Notes. See “—Risks relating to the operation of the BreBeMi— We 
rely on the O&M Contractor, a related party, to operate and maintain the BreBeMi and to meet our obligations 
under the Concession Agreement” and “—The lack of appropriate insurance coverage could adversely affect 
our financial condition” above. 

We are exposed to inflation risk 

We may be exposed to inflation risk since, although our tariff rates are expected to be adjusted on a yearly basis 
by reference to an indexed formula with an inflation-linked component, such adjustment may not reflect the 
actual level of inflation generally or the level experienced by us more specifically, which could have a material 
adverse effect on the revenue we collect, and thus on our results of operations, financial condition and our ability 
to meet our payment obligations under the Notes. See “Description of the Concession Agreement—Tariffs”. 

We are exposed to disruptions in its information technology and cyber attacks 

We depend on our information technology and data processing systems for the efficient operation of our 
business, and a significant malfunction or disruption in the operation of our systems could disrupt our business. 
We also use a significant number of systems and other technologies supplied by third parties. Such systems are 
susceptible to malfunctions and interruptions due to equipment damage, power outages, and a range of other 
hardware, software and network problems. Breakdowns and interruptions in our IT systems could jeopardize 
our operations, causing errors in the execution of transactions, inefficient processes, loss of customers and other 
business interruptions.  

In addition to supporting our operations, we use our IT systems to collect and store confidential and sensitive 
data, including information about our business, customers and employees. As our technology continues to 
evolve, it is anticipated that we will collect and store even more data in the future, and that our systems will 
increasingly use remote communication features that are sensitive to both willful and unintentional security 
breaches. In the event of a breach in security that allows third parties access to such personal information, we 
could be subject to a variety of ever-changing laws on a global basis that require us to provide notification to 
the data owners, and that subject us to lawsuits, fines and other means of regulatory enforcement.  

Our assets are exposed to the risk of cyber-attacks, or threats of intentional disruption, which are increasing in 
terms of sophistication and frequency, with the consequence that such cyber-incidents may remain undetected 
for long periods of time. Although we have adopted a model for managing these risks and, in particular, we 
have adopted a “Business Continuity Plan” and a “Disaster Recovery Plan” for our tolling system, which have 
been drawn up by a central data manager, these may not prevent all instances of cyber-attacks. We have not 
purchased cyber insurance. We are in compliance with legal requirements and recommendations, the use of the 
best available technologies, yet still we may be subject to cyber attacks and other security threats to our IT 
systems. In such circumstances, we could be unable to continue to conduct our business in an effective manner, 
or to prevent or respond promptly and adequately or to mitigate the adverse effects of breakdowns or 
interruptions in our IT infrastructure, which could have a material adverse effect on our reputation, business, 
financial condition and results of operations and our ability to meet our payment obligations under the Notes. 

Our significant leverage may make it difficult for us to service our debt, including the Notes, and operate our 
business 

As of June 30, 2019, we had €2,351,924 thousand of gross debt outstanding. Upon completion of the issue of 
the Notes, we will continue to have a substantial amount of outstanding debt, with significant debt service 
requirements.  

Our significant leverage could have adverse consequences for the Issuer, including: 

• making it more difficult for us to satisfy our other debts and liabilities in the ordinary course of business; 

• limiting our flexibility in planning for, or reacting to, events occurring during our ordinary course of 
business; and 

• restricting us from making additional investments to make improvements to the BreBeMi, 
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with a possible material adverse effect on our business, financial condition and results of operations and our 
ability to meet our payment obligations under the Notes. 

We may not have enough cash available to service our debt 

Our ability to make scheduled payments on the Notes depends on our future operating and financial 
performance, which could be affected by, inter alia, general economic, financial, competitive, regulatory, 
technical and other factors that are beyond our control, including the other risks discussed in this section. In 
addition, our projections on cash flow are partly based on external sources, such as future traffic flow estimates 
and the tariff adjustment mechanism. If we generate cash flows that are lower than those estimated, we may not 
be in a position to fulfill our payment obligations under the Notes and/or may need to seek the consent of holders 
of Notes to refinance or restructure our existing indebtedness, including the Notes, or seek amendments or 
waivers in respect of our existing covenants and other obligations under the Notes, which could have a material 
adverse effect on our business, financial condition and results of operations and our ability to meet our payment 
obligations under the Notes. 

Risks relating to the economic, political and market environment in which we operate 

We operate in a highly regulated environment, and our operating results and financial condition could be 
adversely affected by a change in law, governmental policy and/or other governmental actions 

The Italian highway sector is governed by EU, Italian and local laws and regulation as well as by the terms of 
the concessions granted to each relevant concession holder. Changes in laws and regulations which affect the 
highway sector or certain aspects of the Concession Agreement (such as the tariff formula or activities required 
to be performed thereunder), or changes in the policies of the Italian government with respect to concession 
agreements construction and related government grants, may adversely impact our economic or financial 
position and significantly affect our operations. There can be no assurance that our results of operations will not 
be adversely affected by future changes in regulations or that any rebalancing of the PEF will enable us to 
generate adequate revenues, any of which could have a material adverse effect on our ability to meet our 
payment obligations under the Notes.  

Our business, financial condition and results of operations may be adversely affected by changes in laws, 
policies or regulations including, among others, laws governing environmental protections and tax policies. 
While in certain cases we would be entitled to a rebalancing of the PEF if such changes were to impair the 
economic and financial balance conditions, any such rebalancing could be delayed or insufficient to compensate 
for the adverse changes to which we could be exposed. See “—Risks relating to the Concession Agreement—
Any compensation we gain from a rebalancing of the PEF may be delayed or insufficient to cover the shortfalls 
to which we are exposed” above. To the extent that we and/or any other parties that are part of the Project require 
expenditures of additional funds not budgeted for in order to be in compliance with any new or amended 
policies, regulations or laws, and assuming that no compensation or relief is provided pursuant to the terms and 
conditions of the Concession Agreement (as a result of a rebalance of the PEF), such unanticipated expenditures 
could negatively impact our cash flow and thus our ability to meet our payment obligations under the Notes.  

In addition, following an accident or man-made disaster on the BreBeMi or other areas of Italian infrastructure, 
we could face a change in regulation or heightened public scrutiny of the Italian highway sector that adversely 
affects the operation of our business. For example, the collapse of the Morandi bridge in Genoa in August 2018 
led to public criticism of Italian infrastructure management and the issuance by the Italian government of a 
decree (the Decreto Genova) that barred the operator of the concession for the Morandi bridge from participating 
in the demolition or reconstruction of the bridge. Italy’s transport minister also undertook to review the Italian 
infrastructure concession system on a case-by-case basis to determine whether to nationalize some 
infrastructures or renegotiate the contracts. If further negative public attention or government regulation follows 
this event or other accidents or man-made disasters involving Italian infrastructure, including the BreBeMi, or 
if the Italian government takes measures to nationalize or renegotiate the Concession Agreement, it could have 
a material adverse effect on our business, financial condition and results of operations and our ability to meet 
our payment obligations under the Notes. See “—Risks relating to the operation of the BreBeMi—Matters 
beyond our control may lead to interruption of service on the BreBeMi or damage to assets” above. 

Furthermore, to the extent that we and/or any other party that is involved in the Project require additional time 
in order to comply with any new or amended policies, regulations or laws, any such delay may result in a breach 
of our obligations under the Concession Agreement, which could cause us to be liable for payment of liquidated 
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damages and, potentially, entitle the Grantor to terminate the Concession Agreement. To the extent that any of 
the foregoing occurs, we may have limited ability, or no ability, to continue making payments on the Notes. 

Moreover, certain of the Finance Documents and the Equity Documents are governed by the laws of other 
jurisdictions. For example, the Italian Law Security Documents are governed by Italian law in effect at the date 
of these Listing Particulars. No assurance can be given as to the impact of any possible judicial decision or 
change to English or Italian law or administrative practice after the date of these Listing Particulars.  

In addition, we and the other parties involved in the Project are subject to a wide range of European, national, 
regional and municipal regulation and supervision generally applicable to companies engaged in business in 
Italy, including laws and regulations pertaining to taxation, labor, social security, public health, consumer 
protection, the environment and competition. The Italian government has a significant impact on the economy 
through various statutory and other governmental initiatives, including through enforcement of the labor code, 
the tax system and its regulation of public works and concessions. Accordingly, the Italian government's actions 
in respect of the economy could have significant adverse effects on private sector enterprises such as us and the 
O&M Contractor. There can be no assurance that existing or future legislation and regulation will not require 
us to make material expenditures or otherwise have a material adverse effect on our operations or that we will 
be able to mitigate such effects in a timely or effective manner through the PEF rebalancing. Legislative or 
regulatory changes that impose significant costs on the O&M Contractor during operation of the BreBeMi could 
have a material adverse effect on its ability to perform its obligations under the O&M Contract, which in turn 
could have a material adverse effect on our business, financial condition and results of operations and our ability 
to meet our payment obligations under the Notes. See “—Risks relating to the operation of the BreBeMi—We 
rely on the O&M Contractor, a related party, to operate and maintain the BreBeMi and to meet our obligations 
under the Concession Agreement” above.  

Our right to fully deduct interest expenses may be challenged by tax authorities as a result of recent changes 
in tax laws and regulations 

Pursuant to recent changes in applicable tax rules implemented in December 2018, and applicable to us from 
January 1, 2019, project finance companies operating long-term infrastructure projects may benefit from the 
full deduction of interest expense accrued on loans used for funding such long-term infrastructure project 
provided that (i) the relevant infrastructure project falls within the scope of Part V of the New Italian Public 
Contracts Code and, therefore, is included in the Documento Pluriennale di Pianificazione (DPP); (ii) the 
relevant loan is not secured by any third party security or any security on third party assets or on assets not 
belonging to the Project; (iii) the relevant project finance company operating the long-term infrastructural 
project is resident - for tax purposes - in a EU jurisdiction; and (iv) the assets used in connection with the long-
term public infrastructure project are located in a EU State. If the foregoing conditions are not met, the 
deductibility of interest expense would be limited to a total amount equal to 30% of an accounting aggregate 
calculated on the basis of our EBITDA with certain adjustments (the Tax EBITDA) for the relevant tax year. 

As of the date hereof, the first DPP has not been issued yet. However, pending the issuance of the DPP, pursuant 
to the transitory regime introduced by Part V of the New Italian Public Contracts Code, existing programs of 
infrastructures planning (strumenti di pianificazione e programmazione) still apply so that the Project, which 
has been approved pursuant to the planning procedure in force at the date of entry into force of the New Italian 
Public Contracts Code, falls under the scope of Part V of the New Italian Public Contracts Code and therefore 
meets the requirement under (i) above. In light of the above, it is reasonable to assume that, once issued, the 
DPP shall include all the ongoing projects encompassed within the previous planning procedure (as in the case 
of the Project). Notwithstanding the foregoing, future changes in tax and administrative laws and regulations 
and implementing guidelines (including the DPP) may negatively affect or preclude the qualification of the 
Project as a long-term infrastructure project which falls under the scope of Part V of the Public Contracts Code 
and prevent the application of the full deductibility regime to the Project. The occurrence of any of the foregoing 
events would result in increased tax liability for us (the deductibility of interest expense would be limited to a 
total amount equal to 30% of the Tax EBITDA for the relevant tax year) and potentially the application of 
penalties, which in turn would have a material adverse effect on our business prospects, cash flow, financial 
condition and/or results of operations. See [Redacted text] and “Risks relating to Project Documents and our 
operations generally–Our business could suffer as a result of any failure by the Grantor to issue the Provisional 
Certificate and the Final Certificate”.  
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We are subject to Italian legislation providing for quasi-criminal liability of entities and any proceedings 
arising thereunder could materially affect our revenues or financial position 

Italian Legislative Decree No. 231 of June 8, 2001, as amended (Decree 231) provides for quasi-criminal 
liability of companies for crimes committed in their interest or to their advantage by individuals who have a 
functional relationship with such corporate entities, such as employees, directors and representatives. Crimes 
which could trigger a corporate entity’s quasi-criminal liability pursuant to Decree 231 include, among others, 
those committed when dealing with public administrations (including bribery, misappropriation of public 
contributions and fraud to the detriment of the state), corporate crimes, environmental crimes and crimes of 
manslaughter or serious injury in violation of provisions on health and safety at the workplace.  

Decree 231 allows Italian corporate entities to implement compliance procedures to defend themselves against 
the administrative liability that may attach to them under Decree 231, through the adoption of an organizational, 
management and control model (OMC) and the appointment of an independent officer or body, such as a 
supervisory body (Organismo di Vigilanza), to supervise such OMC. The adoption of an OMC model by a 
company does not in itself preclude the application of sanctions under Decree 231, and failure to update these 
OMC models increases the risk that quasi-criminal liability under Decree 231 may attach. If a crime subject to 
Decree 231 is committed, the court will examine the controls implemented by the relevant company and, where 
the controls are considered to be inadequate, implemented ineffectively or insufficiently monitored, the 
company could be subject to sanctions, which could include (i) confiscation of any profits from the crime, (ii) 
monetary fines with a minimum of at least €25.8 thousand and a maximum amount of up to €1.5 billion, (iii) 
prohibition of continuing the business affected by the criminal offence, (iv) suspension or revocation of current 
or future authorizations, licenses or concessions, (v) prohibition of contracting with public authorities, (vi) 
exclusion from subsidies or loan contributions and/or revocation of any subsidies or contributions already 
granted, and (vii) prohibition of publicizing goods or services. The duration of these disqualifications ranges 
from three months to two years.  

A quasi-criminal proceeding relating to alleged crimes subject to Decree 231, even if ultimately we are 
discharged in such proceeding, could be costly and could divert management’s attention away from other 
aspects of our business. Any such proceedings may also cause adverse publicity and reputational harm, which 
could have a material adverse effect on our business, financial condition and results of operations. 

We are subject to Italian Insolvency Laws 

[Redacted text] 

Our operations are subject to extensive environmental regulation 

Our activities are subject to a broad range of environmental laws and regulations, which, among other things, 
require performance of environmental impact studies for future projects, application for and compliance with 
the terms of licenses, permits and other prescriptive approvals. Environmental risks inherent in our activities 
include those arising from the management of residues, effluents, emissions and land on our facilities and 
installations, as well as waste disposal and noise pollution. These risks are subject to strict national and 
international regulations and regular audits by government authorities.  

Any of these risks could give rise to claims for damages and/or sanctions and potential damage to our image 
and reputation. In addition, these regulations could be subject to significant tightening or other modifications 
by national, European and international laws. The cost of complying with these regulations could be onerous. 
Although we have been making investments to comply with various environmental laws and regulations, any 
failure to comply with such laws and regulations, any adverse change to environmental regulation and/or 
additional requests for mitigating measures could have a material adverse effect on our business, financial 
condition and results of operations. In addition, if such circumstances arise during the construction phase of a 
project, we may be subject to legal proceedings and resulting delays in the construction and termination of the 
works, which could have a material adverse effect on our business, financial condition and results of operations 
and our ability to meet our payment obligations under the Notes. 

Risks relating to the Notes 

[Redacted text] 
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Risks relating to the legal and contractual framework applicable to the Notes 

[Redacted text] 

Risks relating to the Senior Notes 

[Redacted text] 

Risks relating to the Junior Notes 

[Redacted text] 

Risks related to certain benchmarks 

[Redacted text] 

Risks relating to the rights of Noteholders 

[Redacted text] 

Risks related to the trading market  

[Redacted text] 

Risks related to the Transaction Security  

[Redacted text] 

Other risks relating to the Notes 

[Redacted text] 

Risks related to the hedging 

[Redacted text] 

Taxation risks in relation to the Notes 

[Redacted text] 
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USE OF PROCEEDS 

We expect the gross proceeds from the Offering to be €1,677 million at the issue price. Following deduction of 
the Bookrunners’ commission, we expect the net proceeds from the Offering to be approximately €1,643 
million. 

We expect the gross proceeds from the Refinancing (which includes the Senior Secured Loan Facilities 
Agreement of €307 million) to be €1,984 million. Following deduction of costs and expenses, including the 
Bookrunners’ commission and our other estimated expenses of the Refinancing, we expect the net proceeds 
from the Refinancing to be approximately €1,936 million. 

We expect to use the proceeds from the Refinancing to refinance all of the existing senior debt, pay to the 
Existing Hedge Counterparties 100 per cent. of the Existing Hedging Agreements Early Termination Amount, 
(which is an amount equal to approximately €459 million, although thirty per cent. of such amount (being an 
amount equal to approximately €138 million), will be paid to us as a fixed amount under the Initial Interest Rate 
Swap Hedging on the Issue Date (see further [Redacted text])), the initial funding of the DSRA, the MRA and 
payment of expropriation costs and the proceeds from the Senior Secured Loan Facilities Agreement also for 
general corporate purposes. See further “Capitalization”. Banca IMI S.p.A., UniCredit S.p.A. (the parent 
company of UniCredit Bank AG), MPS Capital Services Banca per le Imprese S.p.A., Unione di Banche Italiane 
S.p.A. and Banco BPM S.p.A. (the parent company of Banca Akros S.p.A. – Gruppo Banco BPM), or their 
affiliates, are lenders under our existing senior amortizing, bullet and standby lines of credit, which will be 
repaid from the proceeds of the Offering, and as a result will receive a substantial portion of the proceeds of the 
Offering. See “Plan of Distribution—Other relationships”. See “Management’s Discussion and Analysis of 
Results of Operations and Financial Condition—Interest and other financial expenses” for additional 
information regarding certain terms of the existing senior amortizing, bullet and standby lines of credit. In 
addition, certain of the Bookrunners are Existing Hedge Counterparties under the Existing Hedging Agreements 
and, upon termination in the context of the Refinancing, will receive the payment as described above. 

[Redacted text] 
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CAPITALIZATION 

The following table sets forth our capitalization on an actual basis as of June 30, 2019 and as adjusted to show 
the effects of the Offering and of the Refinancing. 

You should read the following table in conjunction with the Unaudited Condensed Interim Financial Statements 
and the sections of these Listing Particulars entitled “Important Information—Presentation of Financial 
Information”, “Risk Factors”, [Redacted text], “Selected Financial Information” and “Management’s 
Discussion and Analysis of Results of Operations and Financial Condition”. 

 As of June 30, 2019 

 Company Actual Adjustment for the Offering 

 

Adjusted for 
Refinancing(1) 

 (In millions of Euro) 
Cash and cash equivalents (2)  93 15(3) 108 

    
Company existing debt    
Other existing bank debt 1,560 (1,560) - 
EPC Bank debt  55 - 55 

Total amounts due to banks  1,615 (1,560) 55 
Amounts due to other lenders  1 - 1 
Derivatives 416 (321)(4) 95(5) 
Debt related to the Transactions (6)    
[Redacted text] - 307 307 

Notes [Redacted text] - 1,677(7) 1,677 

Total Debt  2,032 103 2,135 
    

Financial payables to shareholders  320 - 320 
    

Total Shareholders’ Equity  (265) - (265) 
    

Total Capitalization (8)  2,087 103 2,190 
 
 

(1) Items in this column have been calculated by applying adjustments to the June 30, 2019 figures. 
(2) The item includes: on actual basis DSRA Account (€50 million), and on adjusted basis DSRA Account (€42 million) and MRA Account (€24 

million). See “Use of Proceeds” and [Redacted text]. 
(3) The adjustment includes resource of the new debt (€103 million) net of the payments of transaction cost connected to the Refinancing (€48 

million) and payment of expropriation costs (€40 million), “Use of Proceeds” and [Redacted text].  
(4) Reflects 70 per cent. of the total early termination amount of €459 million (calculated as of October 10, 2019) due by us as a result of the 

termination of the Existing Hedging Agreements. We will pay €459 million (equal to 100 per cent. of such early termination amount due to 
each Existing Hedge Counterparty) on the Issue Date under the Existing Hedging Agreements (although approximately €138 million, equal 
to 30 per cent. of such amount, will be paid to us as a fixed amount under the Initial Interest Rate Swap Hedging to the Initial Hedge 
Counterparties (who are also Existing Hedge Counterparties) to be repaid by us on a semi-annual basis along with the applicable spread and 
credit charges relating to such amount)). See further [Redacted text]. 

(5) Doesn’t reflect further adjustments of the 30% of the derivatives to their mark to market plus charges, as of October 10, 2019. 
(6) Debt related to the Transactions represents the estimated proceeds of the Refinancing, gross of the estimated transaction costs of €48 million 

and at the issue price of the Notes. 
(7) Includes the issues price of the Class A1 Notes, the Class A2 Notes, the Class A3 Notes and the Junior Notes. 
(8) Total Capitalization is defined as the sum of Total Debt, Financial payables to shareholders and Total Shareholders’ Equity. 
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SELECTED FINANCIAL INFORMATION 
The following should be read in conjunction with “Management’s Discussion and Analysis of Results of 
Operations and Financial Condition” and our Financial Statements, including the notes thereto, each of which 
is included in these Listing Particulars. These Listing Particulars contains forward-looking statements that 
involve risks and uncertainties (see “Important Information—Forward-Looking Statements). Our actual results 
may differ materially from those discussed in the forward-looking statements as a result of various factors, 
including those set forth in “Risk factors”. 

The following tables set forth our selected financial information and other data as of and for the six months 
ended June 30, 2019, including comparative data as of and for the six months ended June 30, 2018, and as of 
and for each of the years ended December 31, 2018, 2017 and 2016. This selected financial information and 
other data have been derived from the Financial Statements, included elsewhere in these Listing Particulars. 

The Audited Financial Statements were prepared in accordance with Italian GAAP and were audited by EY, 
independent auditors, as set forth in their independent auditor’s report included elsewhere in these Listing 
Particulars. The Unaudited Condensed Interim Financial Statements were prepared in accordance with Italian 
GAAP applicable to interim reporting (OIC 30). See “Important Information—Presentation of Financial 
Information” and “Summary historical financial information and other data” for additional information. 

The following tables should be read in conjunction with the information contained in “Important Information—
Presentation of Financial Information”, “Use of Proceeds”, “Capitalization”, “Management’s Discussion and 
Analysis of Results of Operations and Financial Condition”, “Annex A—Summary of Certain Differences 
between Italian GAAP and IFRS-EU”, and our Financial Statements, including in each case the related notes, 
included elsewhere in these Listing Particulars. Our historical results do not necessarily indicate results that may 
be expected for any future period and our interim results are not necessarily indicative of the results that may 
be expected for any other interim period or for the full financial year. 

Selected Profit And Loss Statement Data 

 
For the years ended 

December 31, 
For the six months ended 

June 30, 

 2016 2017 2018 2018 2019 
 (€ thousands) 

Value of production      
Revenues from sales of goods and services ........  53,773 64,763 81,745 39,679 45,592 
Internal capitalization .........................................  1,237 304 - - - 
Other revenues and income ................................  2,355 1,828 2,988 1,270 1,535 
Total value of production ...................................  57,365 66,895 84,733 40,949 47,127 
Costs of production      
Costs for raw materials, consumables and goods 

for resale .........................................................  53 63 50 23 29 

Costs for services ...............................................  20,119 21,778 24,372 12,209 12,968 
Costs for the use of assets owned by third  

parties ..............................................................  261 261 249 128 117 

Costs for personnel .............................................  2,588 2,702 2,860 1,572 1,543 
Amortization, depreciation and write-down .......  6,985 8,440 10,306 5,207 5,580 
Other operating expenses ...................................  4,239 4,809 6,130 2,947 3,251 
Total costs of production .................................  34,245 38,053 43,968 22,086 23,488 
Difference between value and costs of 

production .......................................................  23,120 28,842 40,765 18,863 23,639 
Financial income and expenses      
Other financial income .......................................  68 114 387 248 224 
Interest and other financial expenses ..................  86,441 81,596 88,794 43,874 45,094 
Total financial income and expenses ...............  (86,373) (81,482) 88,407 (43,625) (44,870) 

Loss before income taxes .................................  (63,253) (52,640) (47,642) (24,762) (21,231) 
Income taxes .....................................................  (14,141) (13,442) (10,459) (5,676) 3,781 
Net loss for the year/period .............................  (49,112) (39,198) (37,183) (19,086) (25,012) 
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Selected Cash Flow Data 

 
For the years ended 

December 31, 
For the six months ended 

June 30, 

 2016 2017 2018 2018 2019 
 (€ thousands) 
Cash flows used in operating activities  (38,647) (50,040) (44,729) (25,556) (14,031) 
Cash flows generated from (used in) investing 

activities ........................................................  18,632 (21,385) 
(9,167) 

(6,583) (5,612) 
Cash flows from financing activities  ...............  99,516 47,153 103,187 41,630 (2,580) 
Increase/(decrease) in cash and cash 

equivalents  ...................................................  79,501 (24,272) 49,291 9,491 (22,223) 

Opening cash and cash equivalents ..................  10,205 89,706 65,435 65,435 114,726 

Closing cash and cash equivalents ...................  89,706 65,434 114,726 74,926 92,503 

Selected Balance Sheet Data 

 As of December 31, As of June 30, 

 2016 2017 2018 2019 
 (€ thousands) 
Assets    
Non-current assets .......................................  1,541,257 1,650,150 1,670,790 1,674,764 
Of which Assets deriving from concession 
rights ...........................................................  1,535,066 1,621,605 1,631,999 1,630,073 

Current assets ..............................................  514,277 465,935 516,389 506,078 
Of which cash and banks .............................  89,707 65,435 114,726 92,503 
Accrual and prepaid expenses .....................  296 46 2,570 3,313 
Total assets ..................................................  2,055,830 2,116,131 2,189,748 2,184,156 

      
Liabilities and shareholders’ equity      
Shareholder’s equity....................................  (140,014) (138,632) (175,657) (264,734) 

Of which Cash Flow Hedge Reserve ...  
 

(292,548) (251,968) (251,810) (315,875) 
Provision for risks and charges ...................  384,932 331,537 331,329 415,625 
Employees termination indemnity ...............  695 753 809 862 
Liabilities ....................................................  1,810,089 1,922,467 2,033,263 2,032,207 
Accrued expenses and deferred income ......  128 6 4 197 
Total liabilities and shareholders’ equity.....  2,055,830 2,116,131 2,189,748 2,184,156 

Other Financial Information 

 For the year ended / As of December 31, 
For the six months ended / As 

of June 30, 

 2016 2017 2018 2018 2019 
 (€ thousands except as noted) 
Adjusted EBITDA (1)................................  28,868 37,282 51,072 24,071 29,219 
Adjusted EBITDA margin .......................  50.32% 55.73% 60.27% 58,78% 62,00% 
Gross Debt (2)...........................................  2,151,788 2,145,546 2,248,524  2,351,924 
Total Net Debt(2)........................................ 2,062,081 2,080,111 2,133,798  2,259,421 
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(1) The following table provides a reconciliation of Adjusted EBITDA to net income: 

(2) The following table provides a reconciliation of Gross Debt and Total Net Debt: 

 
  

 
 

For the year ended December 31, 
 

For the six months ended June 30, 

 2016 2017 2018 2018 2019 

 (€ thousands) 

Net loss for the year/period ...............  (49,112) (39,198) (37,183) (19,086) (25,012) 

Income Taxes ....................................  (14,141) (13,442) (10,459) (5,676) 3,781 

Interest and other financial expenses .   86,441 81,596 88,794 43,874 45,094 

Financial expenses capitalized  ..........  (1,237) - - - - 

Other financial income ......................   (68) (114) (387) (248) (224) 

Amortization  ....................................  15 3 3 1 1 

Depreciation  .....................................  6,970 8,437 10,304 5,206 5,579 

Adjusted EBITDA ...........................  28,868 37,282 51,072 24,071 29,219 

 
 

As of December 31, As of June 30, 

 
2016 2017 2018 2019 

 (€ thousands) 

Current Bank debt .....................................................  2,401 5,289 10,625 5,007 

Other current loans ..........................................................   - - 33,497 - 

Non-current Bank loans  ..................................................  1,861,588 1,849,841 1,889,156 2,026,516 

of which derivatives fair value  ........................................  384,932 331,537 331,329 415,625 

Other non-current loans  ..................................................  287,799 290,416 315,246 320,401 
 
Gross Debt ......................................................................   

2,151,788 2,145,546 2,248,524 
2,351,924 

Cash.................................................................................  (89,707) (65,435) (114,726) (92,503) 

Total Net Debt ................................................................  2,062,081 2,080,111 2,133,798 2,259,421 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS 
AND FINANCIAL CONDITION 

The following discussion of our financial condition and results of operations should be read in conjunction with 
the financial statements and other information included elsewhere in these Listing Particulars. This discussion 
includes forward-looking statements which, although based on assumptions that we consider reasonable, are 
subject to risks and uncertainties which could cause actual events or conditions to differ materially from those 
expressed or implied by the forward-looking statements. For a discussion of some of those risks and 
uncertainties, please see the sections entitled “Important Information—Forward-Looking Statements” and 
“Risk Factors”.  

Overview 

The A35 toll road, known as “BreBeMi” (which is the contracted form of the names of the three cities it 
connects, namely Brescia, Bergamo and Milan) (the BreBeMi) connects the A58 “Tangenziale Est Esterna di 
Milano” ring-road (the TEEM) in Milan with the A4 Motorway in Brescia, thus servicing one of the wealthiest 
and most industrialized areas of Italy. 

We hold the concession to, among other things, design, construct, maintain and operate the A35 toll road (the 
Project) pursuant to the concession agreement entered into with Concessioni Autostradali Lombarde S.p.A., as 
grantor (CAL or the Grantor), on August 1, 2007 (as subsequently amended and supplemented from time to 
time, the Concession Agreement). The concession term is for a period of 25 years and six months beginning 
on the entry into operation of the BreBeMi, which occurred on July 23, 2014, and therefore the concession term 
expires on January 22, 2040. 

The plan for the construction of a motorway link connecting the cities of Brescia, Bergamo and Milan in order 
to alleviate traffic congestion was developed during the course of the 1990s and in this context, in 1999, our 
shareholder Autostrade Lombarde was incorporated. 

In April 2003, the concession for the design, construction and management of the BreBeMi was awarded to 
ATI, and on July 24, 2003, ATI and ANAS entered into a concession agreement (the Original Concession 
Agreement). 

Construction works began in July 2009 and the BreBeMi, which originally terminated with the SP19 “Raccordo 
Ospitaletto-Montichiari” local road, was opened to traffic on July 23, 2014. The final stretch of the BreBeMi, 
connecting the toll road to the A4 Motorway and the SP11 “Tangenziale Sud di Brescia” local road in Brescia, 
was completed in 2017 and opened to traffic on November 13, 2017. In 2017, the first two service areas were 
also opened. As of today, no further extension or construction work is planned. 

Although the Grantor authorized the operation of the BreBeMi, it has not yet issued the Final Certificate. Until 
issuance of the Final Certificate, we will not be formally released from our construction obligations under the 
Concession Agreement and may therefore be subject to penalties thereunder. See “Risk Factors—Risks relating 
to Project Documents and our operations generally—Our business could suffer as a result of any failure by the 
Grantor to issue the Provisional Certificate and the Final Certificate”. 

For the year ended December 31, 2018, our total value of production amounted to €84.7 million (representing 
a 26.2% increase compared to 2017), and in the first six months of 2019 such value amounted to €47.1 million 
(representing a 15% increase compared to the same period in 2018). Our total value of production reflects the 
traffic volume evolution on the BreBeMi and its composition by vehicle class. The higher portion of our total 
value of production comes from light vehicles (approximately 73% in 2018) and the remaining portion comes 
from heavy vehicles (approximately 27% in 2018). 

Key factors that have affected, or will likely affect, our results of operations 

Effects of Tariff Levels and Grants under the Concession Agreement 

Our principal revenues are generated from toll fee collections by the operation of the BreBeMi under the 
Concession Agreement. The Italian highway sector is regulated under EU, Italian and local laws and regulations, 
and like all highway concessions in Italy the Concession Agreement is also subject to various regulations under 
Italian law. In particular, our toll fee (which also includes a tariff surcharge (sovracanone) due to ANAS, 
calculated on the basis of the kilometers traveled and VAT) is calculated on the basis of the concession tariff 
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and the toll distance as set forth under the Concession Agreement and applicable regulation. Accordingly, our 
results of operations are affected by changes in laws and regulations which affect the highway sector or certain 
aspects of the Concession Agreement (such as the tariff formula or activities required to be performed 
thereunder), or changes in the policies of the Italian government with respect to concession, agreements’ 
construction and related government grants. See “Description of the Project—Tolling” and “Description of the 
Concession Agreement—Tariffs”. 

Under the Concession Agreement and applicable regulation, our tariffs are updated each year for actual inflation, 
the X-factor provided in the current PEF (equal to 2.99%) and requisite capital expenditures, if any. At the end 
of each five-year regulatory period, the Project’s PEF/PFR is reviewed and updated to take into account, among 
other things, then-current traffic projections and operating costs and to rebalance potential reductions in 
expected revenues, if any, in order to maintain the financial and economic equilibrium of the PEF/PFR through 
the re-adjustment of the tariffs. For the period from December 31, 2016 to December 31, 2018, our tariffs 
increased on average by 4.14% per year. See “Description of the Project—Tolling”. 

We record public grants on our balance sheet under the item government grant related to assets (part of our 
assets deriving from concession rights). On July 19, 2016, we and the Grantor entered into a third addendum to 
the Concession Agreement which, among other things, stipulated that we would receive Public Grants 
amounting to €320 million, comprising: 

• a grant of €260 million to be paid by the State in yearly installments of €20 million, the first installment 
of which was paid in 2017, and a further installment of which was paid in 2018 in two tranches; and 

• a grant of €60 million to be paid by the Lombardy Region between 2015 and 2017, which was paid in 
two tranches: in 2016, a tranche equal to €40 million, and in 2017, a tranche equal to €20 million. 

The Italian government grant related to assets, obtained for a total of €320,000 thousand, was initiated in 2016 
when the third addendum to the Concession Agreement was effected. As of December 31, 2016, it was booked 
at amortized cost for a total of €294,164 thousand in order to take into account the time factor relating to the 
collection of the long-term portion (2018-2029). The effect of discounting the long-term portion for a total of 
€25,836 thousand was deducted from the item of receivables for grants to be collected. As at June 30, 2019 the 
present value of such grant amounted to €302,774 thousand.  

This grant affects the profit and loss statement through a lower depreciation of the infrastructure, connected to 
the above described reduction of its book value. 

For further information, see “Description of the Project—Public Grants”. 

Traffic Levels  

In the first six months of 2019, we recorded a 9.8% increase in our traffic levels compared to the same period 
in 2018 (representing an 8.9% increase in light vehicle traffic and a 12.5% increase in heavy vehicle traffic). 
For the year ended December 31, 2018, we recorded increases of 20.9% and 33.7% in our traffic levels compared 
to 2017 and 2016, respectively, and the annual daily traffic compounded average growth rate was 15.6%. The 
increase recorded in 2018 and over the first six months of 2019 was attributable to the opening of the A4 
Interconnection in November 2017 (source: Issuer data). See “Description of the Project—Traffic Information” 
for further information and update on traffic levels. Our 2021 traffic levels are estimated to be 59.85% (P50) 
and 30.64% (P90) (source: R&M Traffic Report) higher than our 2018 traffic levels as a result of, among other 
things, a general growth in the mobility demand, congestion along alternative routes (in particular the A4 
Motorway between Brescia and Milan being already saturated due to the high traffic volumes), the motorway 
network development in the Lombardy Region (in particular the Ospitaletto-Montichiari motorway junction and 
the redevelopment of the SP 103 Cassanese local road which both are synergistic projects for BreBeMi), and 
the end of the ramp-up related to the usage of the A4 Interconnection. See “Description of the Project—Traffic 
Information”. 

Seasonality 

Our business and results of operations are subject to seasonality generally tied to higher traffic volumes during 
the spring and fall and lower traffic volumes during holiday periods. Our quarterly results may therefore reflect 
this seasonality, showing higher net toll revenues ahead of the peak periods. Our traffic is predominantly 
commercial and business-related and is driven to a lesser extent by tourism, resulting in lower traffic volumes 
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during holiday periods, such as during the month of August and the period following Christmas, when 
commercial activity is reduced. Generally, traffic flow on the BreBeMi increases from May to July and from 
September to November as these are the busiest months for commercial activity and there is increased traffic 
due to leisure travel. Bidirectional traffic volume tends to be at its lowest in August, with traffic volume at 
73.5% of the yearly average in August 2017 and 78.4% in August 2018, and following the Christmas holiday 
period, with traffic volume at 80.3% of the yearly average in January 2017 and 83.7% in January 2018. We 
expect that in the future the Project will experience seasonal variation similar to the variations experienced in 
the past. 

Italian macroeconomic environment 

All of our operations are located in Italy and our traffic volumes are primarily driven by commercial and 
business traffic (i.e., traffic of freight of products or goods or of people commuting to and from work). 
Accordingly, our financial condition and results of operations are dependent on economic conditions prevailing 
from time to time in Italy. During periods of high fuel prices in Italy, traffic on toll roads is generally expected 
to decrease, as price sensitive drivers will be more likely to choose alternative cheaper toll roads or toll-free 
routes in order to save costs. In addition, periods of economic recession or stagnation generally result in 
decreases in trade and economic activity, which in turn are likely to cause a decrease, or slower growth, in heavy 
traffic, both generally on all roads in the affected economy and specifically on toll roads. In particular, as 
businesses face varying volumes of activity and experience increases or decreases in cash flow, and individuals 
gain or lose employment and possess varying levels of disposable income, the demand for travel on the BreBeMi 
could increase or decrease, as customers direct their choices for transportation services attributing different 
degrees of relevance for factors like speed, convenience and price. 

The signs of recovery from the financial and economic crisis, which caused macro-economic conditions to 
deteriorate and consumption to contract since 2008, are still modest both in Italy and in the rest of Europe 
(although economic recovery has been stronger for certain countries), and uncertainty remains that these 
economies will continue to recover as a whole over the medium-/long-term. Italy’s GDP declined by 
approximately 4.17% between the start of the global financial crisis in 2008 and 2017 (source: ISTAT Gross 
Domestic Product - main aggregates - chain linked reference year 2010 - Edition Sep-2018). During the period 
2008-2018, traffic volumes on toll roads in Italy declined by approximately 1% (source: AISCAT 
INFORMAZIONI, HALF - YEARLY ISSUES – and July – December No. 3-4/2018). Although Italy’s GDP 
has returned to modest growth (0.9% in 2015, 1.15% in 2016 and 1.57 % in 2017, with a forecast to grow by 
1.2% in 2018 and 1% in 2019 according to the IMF World Economic Outlook, July 2018), the current recovery 
is slower than that being experienced in certain other European nations. 

Costs of operations 

Our costs of operations primarily relate to the O&M Contract, pursuant to which the O&M Contractor performs 
operation, management and maintenance of the BreBeMi in accordance with the terms of the Concession 
Agreement. The total consideration to be paid to the O&M Contractor, with the exception of extraordinary 
maintenance, is equal to €360,419,123, divided into equal annual fees, payable in 12 equal monthly installments 
for the duration of the contract (from June 2014 to December 2033). On March 5, 2018, we executed Additional 
Deed No. 1 to the O&M Contract, which provides that from January 1, 2018 to December 31, 2033, an additional 
consideration of €28,976,014 will be paid to the O&M Contractor. For further information on the O&M 
Contract, see “Description of the Project Documents—The O&M Contract”. 

In the years ended December 2016, 2017 and 2018, the services costs related to the O&M Contractor are equal 
to €15.1 million, €16.5 million and €19.0 million, respectively, representing 26.6%, 24.7% and 22.5% of our 
total value of production. Over this period, we maintained a balance for current fees not yet settled pursuant to 
the O&M Contract in the years ended December 31, 2016, 2017 and 2018 equal to €6.1 million, €10.1 million 
and €11.9 million, respectively, which amount will be settled in a deferred manner from 2019 to 2024. 

Accounting treatment of the Concession 

We are a project company incorporated for the purpose of constructing and operating the BreBeMi under the 
Concession Agreement. However, while as concessionaire we are entitled to operate the Project throughout the 
concession term and we are further required to hand over control of the Project to CAL after expiry of the 
Concession Agreement, the Project is owned by the Grantor. 
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In accordance with Italian GAAP, investments in infrastructure related to concessions are accounted for within 
intangible fixed assets or tangible fixed assets depending on the nature of the investment, based on specific 
capitalization policies, including fixed assets to be devolved according to the service concession arrangement. 
According to the service concession arrangement, the grantor maintains control over these assets and the 
operator (the Issuer) gains the right to manage the infrastructure and to charge for the use of a public sector asset 
that it constructs, upgrades, and must maintain for a specified period of time. Under Italian GAAP, leasehold 
improvements, including modernization and upgrades, carried out on assets belonging to third parties and held 
under a concession or constructed on behalf of third parties, are capitalized and amortized in relation to their 
residual service lives, usually less than the period of the concession.  

The amortization of the assets deriving from concession rights is reflected in our profit and loss statement and 
is determined based on the differentiated rates principle according to the PEF attached to Addendum No. 3 of 
March 10, 2016. In the new plan, the amortization is related to the expected traffic forecast based on a growing 
trend of vehicular traffic resulting from updated traffic studies. Compared to the previous plan, these traffic 
studies reflect the positive impact on traffic volumes of the entry into service of the A4 Interconnection in 
January 2018 and the application of the relevant agreed fee. 

At June 30, 2019, the asset created by the concession under Italian GAAP was equal to €1,630,073 thousand, 
which corresponds to expenses incurred for its construction to such date of €1,983,689 thousand, net of the 
relative accumulated depreciation of €50,842 thousand as well as the Italian government grant of €302,774. 

According to Italian GAAP, the depreciable amount of an asset under a concession is equal to its cost less 
residual value. The residual value is the estimated amount that we would currently obtain from disposal of the 
asset and corresponds to its “termination value” pursuant to the terms of the Concession Agreement, as amended 
by the most recent PEF, equal to €1,205 million. 

Key line items of our profit and loss statement 

Revenue 

Our primary source of revenues is the collection of tolls along the BreBeMi. Our net toll revenues amounted to 
€63,275,377 in 2017, €80,398,063 in 2018, and to €39,073,201 and €45,072,173 in the six months ended June 
30, 2018 and 2019, respectively. Our revenues from sales and services are netted off the tariff surcharge to be 
paid to ANAS (the ANAS Surcharge), other toll revenues and other adjustments, and include any applicable 
toll discounts. We also derive ancillary services revenues under the concession by subcontracting to third parties 
operating along the BreBeMi in return for the payment of royalties or fees. We generated other revenues and 
income of €1,828 thousand in 2017, €2,988 thousand in 2018 and €1,535 thousand for the first six months of 
2019 and €1,270 thousand for the same period in 2018 from ancillary services (which included, among other 
things, service areas, third party services and toll-related items such as recovery of collection costs related to 
traffic volume arising from the A4 Interconnection, and recovery of costs previously advanced by us).  

Cost of production 

We recognize as a cost of production the costs of operating the BreBeMi, in particular, the costs of ordinary 
maintenance, services and staff costs as set out under the PEF. For further information on such costs, see 
“Description of the Project—Maintenance”. We have entered into the O&M Contract with the O&M Contractor, 
pursuant to which agreement the O&M Contractor will provide all services required for the operation of the 
BreBeMi to us. Under the O&M Contract, the amounts we are required to pay the O&M Contractor for such 
services are limited to the amounts set out in the PEF.  

Amortization, depreciation and write-downs 

This item includes the amortization of intangible assets, property plant and equipment and amortization of the 
goods deriving from concession rights. In accordance with Italian GAAP, investments in infrastructure related 
to concessions are accounted for within intangible fixed assets or tangible fixed assets depending on the nature 
of the investment, based on specific capitalization policies, including fixed assets to be devolved according to 
the service concession arrangement. According to Italian GAAP, the depreciable amount of the assets under 
concession is equal to its cost less residual value. The residual value is the estimated amount that we would 
currently obtain from disposal of the asset and corresponds to its “termination value” equal to €1,205 million. 
This amount could change, in connection with a rebalancing, in order to take into account new investments only 
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if and when authorized by the Grantor. The amortization of intangible assets, property, plant and equipment and 
amortization of the goods derived from concession is reflected in our profit and loss statement. See “––
Accounting treatment of the Concession” above.  

Interest and other financial expenses  

Interest and other financial expenses are the expenses we incur to finance our operations and during the periods 
under review consisted primarily of the costs relating to our facility agreements (including existing 
shareholders’ loans). The current conditions of our existing shareholders’ loans provide for an increase in 
interest rate from 1% to 12.01% starting from January 1, 2018. During the month of October 2017, the Issuer 
asked its shareholders to restructure the loan’s interest rate proposing to adopt 1% from January 1, 2018 to 
December 31, 2019 and 13.42% from January 1, 2020 until the repayment of the loans. To date, only three of 
our shareholders have accepted the revised interest rate of 1% for an aggregate nominal value of approximately 
€198 million.  

The table below represents our current cost of borrowing. As of June 30, 2019, we have hedged €1,154 million 
with derivative financial instruments at an interest rate of 2.90% in relation to our outstanding debt as of June 
30, 2019 equal to €1,615 million. 

  

 Debt at June 30, 2019 Margin (bp) 
Warranty costs 

(bp) 
Tranche A1 ..........................................................................  392,316,451 174.5 70 
Tranche A2 ..........................................................................  40,139,699 360 - 
Tranche A3 ..........................................................................  69,736,083 80.1 110 
Tranche B ............................................................................  247,348,475 310 - 
Total existing senior amortized ........................................  749,540,708   
Tranche C1 ..........................................................................  196,173,087 179.9 70 
Tranche C2 ..........................................................................  19,800,000 360 - 
Tranche C3 ..........................................................................  34,826,914 83 110 
Tranche D............................................................................  509,200,000 310 - 
Total existing senior bullet ...............................................  760,000,001   
Stand By ..............................................................................  49,925,000 420 - 
EPC Banks ..........................................................................  55,181,487   
Total existing senior amortized, bullet and standby line  1,614,647,196   
VAT ....................................................................................  - 380 - 
Total ...................................................................................  1,614,647,196   

 

Following the Offering, we expect to recognize certain costs in respect of the Notes and the Finance Documents 
(including interest rate and transaction costs) as financing costs. 

Income taxes 

As a corporate entity under Italian law, we are subject to corporate income tax (IRES) and a regional production 
tax (IRAP). We pay IRES at a rate of 24% on our total net income as adjusted for specific tax rules. Our taxable 
base for purposes of IRAP is the value added through production, which is defined as the difference between 
operating revenues and costs (excluding labor costs and any interest income or expenses). The applicable rate 
in the Lombardia Region is 3.9%. 

Pursuant to the recent changes in applicable tax rules that were implemented in December 2018, project finance 
companies that operate long-term infrastructure projects may benefit from the full deduction of interest expense 
accrued on loans used for funding such long-term infrastructure project provided that (i) the relevant 
infrastructure project falls within the scope of Part V of the New Italian Public Contracts Code and, therefore, 
is included in the Documento Pluriennale di Pianificazione (DPP); (ii) the relevant loan is not secured by any 
third party security or any security on third party assets or on assets not belonging to the Project; (iii) the relevant 
project finance company operating the long-term infrastructural project is resident - for tax purposes - in a EU 
jurisdiction; and (iv) the assets used in connection with the long-term public infrastructure project are located 
in a EU State. If the foregoing conditions are not met, the deductibility of interest expense would be limited to 
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a total amount equal to 30% of an accounting aggregate calculated on the basis of our EBITDA with certain 
adjustments (the Tax EBITDA) for the relevant tax year.  

On April 19, 2019, we filed a tax ruling request (istanza di interpello) with the Italian tax authority (Agenzia 
delle Entrate) in order to request confirmation of the full deductibility of interest regime when a third party 
security relating to the project is established or maintained. On September 13, 2019, the Italian tax authority 
(Agenzia delle Entrate) issued a tax ruling (the Tax Ruling) whereby it confirmed that the full deductibility of 
interest regime shall apply to the extent that the securities are represented only by assets that are strictly related 
to the project itself (and not by any other assets belonging to the project manager). Therefore, the full 
deductibility of interest regime would apply to a financing secured by a pledge over the shares of the Issuer held 
by its shareholders, but not to a financing secured by means of an assignment of shareholders’ receivables 
towards the Issuer. 

As a consequence of the Tax Ruling, starting from January 2019 we are not entitled to fully deduct interest in 
relation to the Existing Facilities Agreement, as the security package relating thereto includes, among others, 
an assignment of shareholders’ receivables towards the Issuer. This change had a significant impact on income 
taxes for the six month period ended June 30, 2019, as compared to the corresponding period in 2018, as it 
resulted in increased income tax libilities, as opposed to income tax benefits recorded during the same period in 
2018, and an increase in our net losses for the period. Moreover, this may impact also our December 31, 2019 
financial results as, until repaid, accrued interest on the Existing Facilities Agreement is no longer fully 
deductible.  

Deferred taxes 

We recognize differences between the carrying amounts of assets and liabilities on our balance sheet and the 
corresponding tax bases we use to compute taxable profit as deferred tax assets or deferred tax liabilities. 
Deferred tax liabilities are generally recognized for all taxable temporary differences, and deferred tax assets 
are generally recognized for all deductible temporary differences to the extent that it is probable that taxable 
profits will be available against which those deductible temporary differences can be utilized. The deferred tax 
asset, amounting to €69,439 thousand in 2017, €81,102 thousand in 2018 and €78,414 thousand for the first six 
months of 2019, was recorded because there is reasonable certainty to obtain, in the future, a tax base that could 
absorb losses. The utilization of deferred tax assets against taxable profits is expected starting from the year 
2023, based on the PEF, approved with CIPE decision no. 60 of August 6, 2015 and registered in January 29, 
2016 in the Official Journal. Our management expects that it will be able to ensure the complete recoverability 
of the deferred tax asset. 
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Results of operations 

Six months ended June 30, 2019 compared to the six months ended June 30, 2018 

The following table sets out certain profit and loss statement items for the six months ended June 30, 2018 and 
2019, respectively: 

 
Six months ended 

June 30, 
 2018 2019 
 (€ thousands) 
Revenues from sales and services ......................................................................................  39,679 45,592 
Other revenues and income ...............................................................................................  1,270 1,535 
Total value of production ................................................................................................  40,949 47,127 
Costs for raw materials, consumables and goods for resale ...............................................  23 29 
Costs for services ...............................................................................................................  12,209 12,968 
Costs for the use of assets owned by third parties .............................................................  128 117 
Costs for personnel ............................................................................................................  1,572 1,543 
Amortization, depreciation and write-down ......................................................................  5,207 5,580 
Other operating charges .....................................................................................................  2,947 3,251 
Total costs of production .................................................................................................  22,086 23,488 
Difference between value and costs of production ........................................................  18,864 23,639 
Other financial income ......................................................................................................  248 224 
Interest and other financial expenses .................................................................................  43,874 45,094 
Total financial income and expenses ..............................................................................  (43,625) (44,870) 
Loss before income taxes .................................................................................................  (24,762) (21,231) 
Income taxes ......................................................................................................................  5,676 (3,781) 
Net Loss for the period ....................................................................................................  (19,086) (25,012) 

Total value of production 

Our total value of production increased by €6,178 thousand, or 15.1%, from €40,949 thousand in the six months 
ended June 30, 2018 to €47,127 thousand in the six months ended June 30, 2019, mainly due to an increase in 
revenue from sales and services as a result of the growth of traffic volumes (mainly attributable to the 
contribution of the A4 Interconnection), and to an increase in toll rates. 

Revenue from sales and services 

The table below sets forth our revenue from sales and services by category for the six month periods ended June 
30, 2018 and 2019. 

 
Six months ended 

June 30, 
 2018 2019 
 (€ thousands) 
Net toll revenue  ....................................................................................................................  39,073 45,072 
Tariff surcharge to be paid to ANAS ....................................................................................  1,715 1,895 
Tolls discount ........................................................................................................................  (1,156) (1,383) 
Other Tolls Revenue ...........................................................................................................  42 52 
Other adjustments .................................................................................................................  5 (44) 
Total .....................................................................................................................................  39,679 45,592 

Our revenue from sale and services increased by €5,913 thousand (or 14.9%) from €39,679 thousand in the six 
months ended on June 30, 2018, to €45,592 thousand for the six months ended on June 30, 2019, mainly due to 
a €5,999 thousand (or 15.4%) increase in “Net toll revenue” net of tariff surcharge to be paid to ANAS, as a 
result of the growth of traffic volumes (contributing an aggregate of €3,930 thousand) and an increase in rates 
(contributing an aggregate of €1,974 thousand). 

Other revenues and income 

Our other revenues and income increased by €265 thousand, or 20.9%, from €1,270 thousand in the six months 
ended June 30, 2018 to €1,535 thousand in the six months ended June 30, 2019, mainly due to an increase in 
recovery of collection costs due to the recovery of costs previously advanced by us as well as royalties from 
service areas. 
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Total costs of production 

Our total costs of production increased by €1,402 thousand, or 6.3%, from €22,086 thousand in the six months 
ended June 30, 2018 to €23,488 thousand in the six months ended June 30, 2019, mainly due to (i) an increase 
in costs for services deriving from concession rights assets due to the planned increase in costs under the O&M 
Contract, an increase in consulting expenses for legal, technical and transport consulting and an increase in 
communication and advertising costs, (ii) an increase in amortization and write-downs principally attributable 
to an increase in amortization of the assets deriving from concession rights, and (iii) an increase in other 
operating charges as a result of an increase in fees related to the concession. 

Costs for services 

The table below sets forth our costs for services by category for the six-month periods ended June 30, 2018 and 
2019. 

 
Six months ended 

June 30, 
 2018 2019 
 (€ thousands) 
Maintenance and management of O&M agreement Argentea Gestioni S.c.p.A ...................  9,838 10,117 
Other Maintenance ................................................................................................................  - 76 
Insurance ...............................................................................................................................  157 209 
Utilities  .................................................................................................................................  325 408 
Other operating expenses ......................................................................................................  134 113 
Services costs deriving from concession rights assets .......................................................  10,454 10,923 
Director’s fee.........................................................................................................................  295 224 
Statutory auditors’ fee ...........................................................................................................  44 44 
Other fees ..............................................................................................................................  4 3 
Independent auditors’ fee ......................................................................................................  12 12 
Communication, advertising and events ................................................................................  164 409 
Utilities ..................................................................................................................................  24 30 
Travel, trips and representations ...........................................................................................  28 30 
IT services .............................................................................................................................  60 64 
Other management expenses .................................................................................................  89 122 
Other personnel costs ............................................................................................................  66 56 
Consulting .............................................................................................................................  656 706 
Bank charges and guarantees ................................................................................................  313 345 
Total other services costs ....................................................................................................  1,755 2,045 
Total costs for services ........................................................................................................  12,209 12,968 

Costs for services increased by €759 thousand, or 6.2%, from €12,209 thousand in the six months ended June 
30, 2018 to €12,968 thousand in the six months ended June 30, 2019. This increase was mainly due to (i) an 
increase in costs for services deriving from concession rights assets mainly due to the planned increase in costs 
under the O&M Contract, (ii) an increase in consulting expenses for legal, technical and transport consulting 
and (iii) an increase in communication, advertising and events attributable to the advertising campaign 
developed in order to promote the use of the infrastructure and the new A4 Interconnection.  

Costs for the use of assets owned by third parties 

Costs for the use of assets owned by third parties decreased by €11 thousand, or 8.4%, from €128 thousand in 
the six months ended June 30, 2018 to €117 thousand in the six months ended June 30, 2019, mainly due to a 
decrease in costs associated with leased properties. 

Costs for personnel 

Costs for personnel decreased by €30 thousand, or 1.9%, from €1,572 thousand in the six months ended June 
30, 2018 to €1,543 thousand in the six months ended June 30, 2019. 

Amortization, depreciation and write-down 

Amortization, depreciation and write-down increased by €373 thousand, or 7.2%, from €5,207 thousand in the 
six months ended June 30, 2018 to €5,580 thousand in the six months ended June 30, 2019, mainly due to 
amortization of the assets deriving from concession rights as determined based on the differentiated rates 
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principle pursuant to the Third Addendum to the PEF, which relates amortization rates to expected traffic 
forecast based on a growing trend of vehicular traffic resulting from updated traffic studies. 

Other operating expenses 

Other operating expenses increased by €305 thousand, or 10.3%, from €2,946 thousand in the six months ended 
June 30, 2018 to €3,251 thousand in the six months ended June 30, 2019, mainly due to (i) an increase of €144 
thousand, or 15.4%, in concession fees payable to the Grantor (equal to 2.4% of net toll revenues), from €938 
thousand for the six months ended June 30, 2018, to €1,082 thousand for the six months ended June 30, 2019, 
(ii) an increase of €180 thousand, or 10.5% in ANAS Surcharge, from €1,715 thousand for the six months ended 
June 30, 2018, to €1,895 thousand for the six months ended June 30, 2019, as a result of the increase in net toll 
revenues (which we record as part of our revenues under “Revenues from sales and services) and due to an 
increase in both toll rates and traffic volumes, and (iii) a decrease in other charges of €27 thousand. 

Other financial income 

Other financial income decreased by €25 thousand, or 10%, from €249 thousand in the six months ended June 
30, 2018 to €224 thousand in the six months ended June 30, 2019, mainly due to a decrease in interest income 
due to the receipt of VAT refund. 

Interest and other financial expenses 

Interest and other financial expenses increased by €1,220 thousand, or 2.8%, from €43,874 thousand in the six 
months ended June 30, 2018 to €45,094 thousand in the six months ended June 30, 2019, mainly due to (i) an 
increase in refinancing interest expense due to the new financing line “stand by” provided in December 28, 
2018 and (ii) an increase in interest due to shareholder financing pursuant to subordinated shareholder loans due 
to the new financing tranches provided during the second half of 2018. 

Loss before income taxes 

As a result of the developments described above, our loss before income taxes decreased by €3,531 thousand, 
or 14.3%, from €24,762 thousand in the six months ended June 30, 2018 to €21,231 thousand in the six months 
ended June 30, 2019. 

Income taxes 

We had recorded income tax benefits of €5,676 thousand in the six months ended June 30, 2018 and income tax 
costs of €3,781 thousand in the six months ended June 30, 2019, respectively, of which €1,093 thousand and 
€2,688 thousand, respectively, were represented by current and prepaid taxes. 

Net loss for the period 

As a result of the developments described above, our net loss for the period increased by €5,926 thousand, or 
31.0%, from €19,086 thousand in the six months ended June 30, 2018 to €25,012 thousand in the six months 
ended June 30, 2019. 
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Financial year ended December 31, 2018 compared to the financial year ended December 31, 2017 

The following table sets out certain profit and loss statement items for the financial years ended December 31, 
2017 and 2018, respectively: 

 
Year ended 

December 31, 
 2017 2018 
 (€ thousands) 
Revenues from sales of goods and services ......................................................................  64,763 81,745 
Internal capitalization .......................................................................................................  304 - 
Other revenues and income ..............................................................................................  1,828 2,988 
Total value of production ..............................................................................................  66,895 84,733 
Cost of raw materials, consumables and goods for resale ................................................  63 50 
Cost of services ................................................................................................................  21,778 24,372 
Costs for the use of third party assets ...............................................................................  261 249 
Costs of personnel ............................................................................................................  2,702 2,860 
Amortization, depreciation and write-downs ...................................................................  8,440 10,306 
Other operating expenses .................................................................................................  4,809 6,130 
Total costs of production ...............................................................................................  38,053 43,968 
Difference between value and costs of production .......................................................  28,842 40,765 
Other financial income .....................................................................................................  114 387 
Interest and other financial expenses ................................................................................  81,596 88,794 
Total financial income and expenses .............................................................................  (81,482) (88,407) 
Income (loss) before income taxes .................................................................................  (52,640) (47,642) 
Income taxes ....................................................................................................................  (13,441) (10,459) 
Net income (loss) for the year ........................................................................................  (39,198) (37,183) 

Total value of production 

Our total value of production increased by €17,838 thousand, or 26.67%, from €66,895 thousand in 2017 to 
€84,733 thousand in 2018, mainly due to an increase in revenue from sales and services as a result of the growth 
of traffic volumes (mainly attributable to the contribution of the A4 Interconnection) and to an increase in toll 
rates. 

Revenue from sales of goods and services 

The table below sets forth our revenue from sales and services by category for the years ended December 31, 
2017 and 2018, respectively. 

 
Year ended 

December 31, 
 2017 2018 
 (€ thousands) 
Net tolls revenue  ............................................................................................................  63,275 80,398 
Tariff surcharge to be paid to ANAS ..............................................................................  2,906 3,528 
Tolls discount ..................................................................................................................  (1,606) (2,307) 
Other tolls revenue ..........................................................................................................  88 119 
Other Adjustments ..........................................................................................................  100 7 
Total ...............................................................................................................................  64,763 81,745 

Our revenue from sales and services increased by €16,982 thousand, or 26.22%, from €64,763 thousand in 2017 
to €81,745 thousand in 2018. This increase was mainly due to a €17,123 thousand or 27.06% increase in net toll 
revenues (net of the ANAS Surcharge), which accounts for €13,875 million to the growth of traffic volumes 
and for €3,248 million to an increase in tariffs. 

Other revenues and income 

Our other revenues and income increased by €1,160 thousand, or 63.46%, from €1,828 thousand in 2017 to 
€2,988 thousand in 2018, mainly due to an increase in recovery of collection costs due to the recovery of costs 
previously advanced by us, burdens recovery of exaction, which refers to the new Castegnato exaction barrier 
following the open of the new A4 Interconnection, and royalties from service areas that were not present in 
2017. 
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Total costs of production 

Our total costs of production increased by €5,915 thousand, or 15.54%, from €38,053 thousand in 2017 to 
€43,968 thousand in 2018, mainly due to (i) an increase in costs for services due to the planned increase in costs 
under the O&M Contract as well as the effects of additional payments to the O&M Contractor pursuant to 
Additional Deed No. 1 to the O&M Contract, and an increase in consulting expenses for legal, technical and 
transport consulting, (ii) an increase in amortization and write-downs principally attributable to an increase in 
amortization of the assets deriving from concession rights and (iii) an increase in other operating charges as a 
result of an increase in fees related to the concession. 

Cost of services 

The table below sets forth our cost of services by category for the years ended December 31, 2017 and 2018. 

 
Year ended 

December 31, 
 2017 2018 
 (€ thousands) 
Maintenance and management of O&M agreement Argentea Gestioni S.c.p.A ................  16,535 19,027 
Other maintenance .............................................................................................................  143 - 
Insurance ............................................................................................................................  354 315 
Utilities  ..............................................................................................................................  682 979 
Other operating expenses ...................................................................................................  33 170 
Total services costs deriving from concession rights assets...........................................  17,747 20,491 
Director’s fee......................................................................................................................  582 536 
Statutory auditors’ fee ........................................................................................................  93 94 
Other fees ...........................................................................................................................  2 10 
External auditors’ fee .........................................................................................................  22 30 
Communication, advertising and events .............................................................................  828 802 
Utilities ...............................................................................................................................  54 51 
Travel, trips and representations ........................................................................................  54 65 
IT services ..........................................................................................................................  120 113 
Other management expenses ..............................................................................................  170 167 
Other personnel costs .........................................................................................................  161 118 
Consulting ..........................................................................................................................  1,064 1,260 
Bank charges and guarantees .............................................................................................  881 634 
Total other services costs .................................................................................................  4,031 3,880 
Total cost of services ........................................................................................................  21,778 24,372 

Cost of services increased by €2,594 thousand, or 11.91%, from €21,778 thousand in 2017 to €24,372 thousand 
in 2018. This increase was mainly due to (i) the planned increase in costs under the O&M Contract as well as 
the effects of additional payments to the O&M Contractor pursuant to Additional Deed No. 1 to the O&M 
Contract, and (ii) consulting activities.  

Costs for the use of third party assets  

Costs for the use of third party assets decreased by €12 thousand, or 4.60%, from €261 thousand in 2017 to 
€249 thousand in 2018, mainly due to a decrease in costs associated with leased properties. 

Costs of personnel 

Costs of personnel increased by €158 thousand, or 5.85%, from €2,702 thousand in 2017 to €2,860 thousand in 
2018, mainly due to an increase in salaries and wages attributable to merit bonuses, promotions and untaken 
leave costs. 

Amortization, depreciation and write-downs 

Amortization, depreciation and write-downs increased by €1,866 thousand, or 22.11%, from €8,440 thousand 
in 2017 to €10,306 thousand in 2018, mainly due to amortization of the assets deriving from concession rights 
as determined based on the differentiated rates principle pursuant to the Third Addendum to the PEF. 

Other operating expenses 

Other operating expenses increased by €1,321 thousand, or 27.47%, from €4,809 thousand in 2017 to €6,130 
thousand in 2018, mainly due to (i) an increase of €411 thousand, or 27.00%, in concession fees payable to the 



 

 42  
 

Grantor (equal to 2.40% of net toll revenues), from €1,522 thousand for 2017, to €1,933 thousand for 2018, and 
(ii) an increase of €622 thousand, or 21.40% in ANAS Surcharge, from €2,906 thousand for 2017, to €3,528 
thousand for 2018, as a result of the increase in net toll revenues (which we record as part of our revenues under 
“Revenues from sales and services”) and due to an increase in both toll rates and traffic volumes. 

Other financial income 

Other financial income increased by €273 thousand, or 239.5%, from €114 thousand in 2017 to €387 thousand 
in 2018, mainly due to interest income from amortization cost. 

Interest and other financial expenses 

Interest and other financial expenses increased by €7,198 thousand, or 8.82%, from €81,596 thousand in 2017 
to €88,794 thousand in 2018, mainly due to an increase in interest due to shareholder financing pursuant to 
subordinated shareholder loans which accrued annual interest at a rate of 1% until December 31, 2017 and 
thereafter at a rate equal to 12.01%. As of the date of these Listing Particulars, certain of our shareholders have 
agreed to lower the interest rate for 2018, see “Related Party Transactions” and “Description of the Issuer and 
the Shareholders”. 

Loss before income taxes 

As a result of the developments described above, our loss before income taxes decreased by €4,998 thousand, 
or 9.49%, from €52,640 thousand in 2017 to €47,642 thousand in 2018. 

Income taxes 

We recorded income taxes of €13,441 thousand in 2017 and €10,459 thousand in 2018, of which €1,204 
thousand and €11,663 thousand, respectively, were represented by current and prepaid taxes. 

Net loss for the year 

As a result of the developments described above, our net loss for the year decreased by €2,015 thousand, or 
5.14%, from €39,198 thousand in 2017 to €37,183 thousand in 2018. 

Financial year ended December 31, 2017 compared to the financial year ended December 31, 2016 

The following table sets out certain profit and loss statement items for the financial years ended December 31, 
2016 and 2017, respectively: 

 
Year ended 

December 31, 
 2016 2017 
 (€ thousands) 
Revenue from sales of goods and services .......................................................................  53,773 64,763 
Internal capitalization .......................................................................................................  1,237 304 
Other revenues and income ..............................................................................................  2,355 1,828 
Total value of production ..............................................................................................  57,365 66,895 
Cost of raw materials, consumables and goods for resale ................................................  53 63 
Cost of services ................................................................................................................  20,119 21,778 
Costs for the use of third party assets  ..............................................................................  261 261 
Costs of personnel ............................................................................................................  2,588 2,702 
Amortization, depreciation and write-downs ...................................................................  6,985 8,440 
Other operating expenses .................................................................................................  4,239 4,809 
Total cost of production .................................................................................................  34,245 38,053 
Difference between value and costs of production .......................................................  23,120 28,842 
Other financial income .....................................................................................................  68 114 
Interest and other financial expenses ................................................................................  86,441 81,596 
Total financial income and expenses .............................................................................  (86,373) (81,482) 
Loss before income taxes ...............................................................................................  (63,253) (52,640) 
Income taxes ....................................................................................................................  (14,141) (13,442) 
Net loss for the year........................................................................................................  (49,112) (39,198) 
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Total value of production 

Our total value of production increased by €9,530 thousand, or 16.6%, from €57,365 thousand in 2016 to 
€66,895 thousand in 2017, mainly due to an increase in traffic volumes and tariffs. 

Revenue from sales of goods and services 

The table below sets forth our revenue from sales and services by category for the years ended December 31, 
2016 and 2017. 

 
Year ended 

December 31, 
 2016 2017 
 (€ thousands) 
Net tolls revenue  ...............................................................................................................  52,029 63,275 
Tariff surcharge to be paid to ANAS .................................................................................  2,570 2,906 
Tolls discount .....................................................................................................................  (683) (1,606) 
Other tolls revenue .............................................................................................................  95 88 
Other Adjustments .............................................................................................................  (238) 100 
Total ..................................................................................................................................  53,773 64,763 

Our revenue from sales and services increased by €10,990 thousand, or 20.4%, from €53,773 thousand in 2016 
to €64,763 thousand in 2017. This increase was mainly due to a €11,246 thousand, or 21.6%, increase in net toll 
revenue (net of the ANAS Surcharge) as a result of the increase in traffic volumes (contributing to an increase 
in an aggregate amount of €5.8 million) as well as to the increase of rates (contributing to an increase in an 
aggregate amount of €5.5 million). During 2017, there was an overall average increase in vehicles/kilometer of 
10% and more specifically a 7% increase in light vehicles and 19% in heavy vehicles. According to AISCAT 
data, the total traffic increase on the national network was 2.2% (1.8% for light traffic and 3.5% for heavy 
traffic). 

Internal capitalization 

Our internal capitalization decreased by €933 thousand, or 75.4%, from €1,237 thousand in 2016 to €304 
thousand in 2017. The 2017 internal capitalization amount refers exclusively to the cost of internal personnel 
dedicated to the construction of the new highway related to the A4 Interconnection. The decrease recorded was 
mainly due to the non-recurrence of charges resulting from the completion of infrastructure works in 2016. 

Other revenues and income 

Other revenues and income decreased by €527 thousand, or 22.4%, from €2,355 thousand in 2016 to €1,828 
thousand in 2017, mainly due to a decrease in costs recovery relating to the General Contractor due to the 
completion of infrastructure works, as well as a decrease in revenues under the service agreement with 
Autostrade Lombarde resulting from a reduction in its scope, partially offset by an increase in recovery of 
collection costs. 

Total cost of production 

Our total cost of production increased by €3,808 thousand, or 11.1%, from €34,245 thousand in 2016 to €38,053 
thousand in 2017, mainly due to (i) an increase in costs for services as a result of an increase in costs under the 
O&M Contract and (ii) increased amortization, depreciation and write-down in accordance with the PEF, which 
is linked to the growth of traffic and revenues. 

Cost of raw materials, consumables and goods for resale 

Cost of raw materials, consumables and goods for resale increased by €10 thousand, or 18.9%, from €53 
thousand in 2016 to €63 thousand in 2017 and includes costs for fuel, stationery and consumable material. 
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Cost of services 

The table below sets forth our cost of services by category for the years ended December 31, 2016 and 2017. 

 
Year ended 

December 31, 
 2016 2017 
 (€ thousands) 
Maintenance and management of O&M agreement Argentea Gestioni S.c.p.A ................  15,062 16,535 
Other maintenance .............................................................................................................  400 143 
Insurance ............................................................................................................................  368 354 
Utilities  ..............................................................................................................................  670 682 
Other operating charges .....................................................................................................  46 33 
Total Services costs deriving from concession rights assets ..........................................  16,546 17,747 
Director’s fee......................................................................................................................  585 582 
Statutory auditors’ fee ........................................................................................................  114 93 
Other fees ...........................................................................................................................  12 2 
External auditors’ fee .........................................................................................................  30 22 
Communication, advertising and events .............................................................................  117 828 
Utilities ...............................................................................................................................  65 54 
Travel, trips and representations ........................................................................................  49 54 
IT services ..........................................................................................................................  122 120 
Other management expenses ..............................................................................................  191 170 
Other personnel costs .........................................................................................................  135 161 
Consulting ..........................................................................................................................  1,155 1,064 
Bank charges and guarantees .............................................................................................  998 881 
Total other services costs .................................................................................................  3,573 4,031 
Total cost of services ........................................................................................................  20,119 21,778 

Costs of services increased by €1,659 thousand, or 8.2%, from €20,119 thousand in 2016 to €21,778 thousand 
in 2017, mainly due to an increase of €1,472 thousand, or 9.8%, in costs relating to the O&M Contract in line 
with agreed increases under the O&M, as well as increased marketing and communication costs to promote the 
BreBeMi and the new A4 Interconnection. 

Costs for the use of third party assets  

Costs for the use of third party assets were unchanged at €261 thousand in each of 2016 and 2017, with such 
costs primarily relating to operating leases of cars and the rental of our corporate offices in Brescia. 

Costs of personnel 

Costs of personnel increased by €114 thousand, or 4.4%, from €2,588 thousand in 2016 to €2,702 thousand in 
2017, mainly due to an increase in salaries and wages. 

Amortization, depreciation and write-downs 

Amortization, depreciation and write-downs increased by €1,455 thousand, or 20.8%, from €6,985 thousand in 
2016 to €8,440 thousand in 2017 as a result of an increase in amortization of assets deriving from concession 
rights in accordance with the PEF, which is linked to the growth of traffic and revenues. 

Other operating expenses 

Other operating expenses increased by €570 thousand, or 13.4%, from €4,239 thousand in 2016 to €4,809 
thousand in 2017, mainly due to (i) an increase of €192 thousand, or 14.4%, in concession fees payable to the 
Grantor (equal to 2.4% of net toll revenues), from €1,330 thousand for the year ended December 31, 2016, to 
€1,522 thousand for the year ended December 31, 2017 and (ii) an increase of €336 thousand, or 13.1%, in 
ANAS Surcharge, from €2,570 thousand for the year ended December 31, 2016, to €2,906 thousand for the year 
ended December 31, 2017, both due to an increase in net toll revenues (which we record as part of our revenues 
under “Revenues from sales and services”) and traffic volumes. 

Other financial income 

Our other financial income increased by €46 thousand, or 67.6%, from €68 thousand in 2016 to €114 thousand 
in 2017, mainly due to an increase of interest income from the amortized cost, partially offset by a decrease in 
income from VAT refund. 
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Interest and other financial expenses 

Our interest and other financial expenses decreased by €4,845 thousand, or 5.6%, from €86,441 thousand in 
2016 to €81,596 thousand in 2017, due to the successful renegotiation of the terms of bank credit lines and the 
restructuring of Existing Hedging Agreements. The interest expenses accrued on shareholders’ loans in 2017 
are equal to €2,608 thousand. 

Loss before income taxes 

As a result of the developments described above, our loss before income taxes decreased by €10,613 thousand, 
or 16.8%, from €63,253 thousand in 2016 to €52,640 thousand in 2017. 

Income taxes 

We recorded income taxes of €14,141 thousand and €13,441 thousand in 2016 and 2017, respectively. 

Net loss for the year 

As a result of the developments described above, our net loss for the year decreased by €9,914 thousand, or 
20.2%, from €49,112 thousand in 2016 to €39,198 thousand in 2017. 

Liquidity and capital resources 

Historical cash flows  

The following table sets out our net cash flows from operating activities, net cash flows from investing activities 
and net cash flows from financing activities for each of the financial years ended December 31, 2016, 2017 and 
2018 and for the six months ended June 30, 2018 and 2019, respectively. 

 
Year ended  

December 31, 
Six months ended  

June 30, 
 2016 2017 2018 2018 2019 

 (€ thousands) 
Cash flows used in operating activities ...............  (38,647) (50,040) (44,729) (25,556) (14,031) 
Cash flows generated from (used in) investing 

activities ..........................................................  18,632 (21,385) (9,167) (6,583) (5,612) 
Cash flows generated from financing activities ..  99,516 47,153 103,187 41,630 (2,580) 
Increase/(decrease) in cash and cash 

equivalents......................................................  79,501 (24,272) 49,291 9,491 22,223 
Opening cash and cash equivalents.....................  10,205 89,707 65,435 65,435 114,726 
Closing cash and cash equivalents ...................  89,706 65,435 114,726 74,926 92,503 

Cash flows used in operating activities 

For the six months ended June 30, 2019, cash flows used in operating activities was €14,031 thousand, compared 
to €25,556 thousand in the six months ended June 30, 2018. The decrease was mainly due to a decrease in net 
loss for the period and a reduction in changes in net working capital. The changes in net working capital are 
mainly due to VAT Receivables collected in April 2019. 

For the year ended December 31, 2018, cash flows used in operating activities was €44,729 thousand, compared 
to €50,040 thousand in the year ended December 31, 2017. The decrease in cash flows used was mainly due to 
an increase in the net result for the year and other non-monetary adjustments.  

For the year ended December 31, 2017, cash flows used in operating activities was €50,040 thousand, compared 
to cash flows used in operating activities of €38,647 thousand for the year ended December 31, 2016. The 
increase in cash flows used in operating activities in 2017 was mainly due to a decrease in changes in net 
working capital. 

Our historical working capital was mainly driven by scheduled payments under the O&M Contract and A4 
Interconnection revenues (82% of toll payments are performed by Telepass, which may give rise to credit 
settlement delays of up to six months). 
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Cash flows generated from (used in) investing activities  

For the six months ended June 30, 2019, cash flows used in investing activities was €5,612 thousand, compared 
to €6,583 thousand in the six months ended June 30, 2018. The decrease in cash flows used in investing activities 
was mainly due to (i) a decrease in net purchases of investments, (ii) a decrease in receipts of government grants 
collected respectively on July 31, 2019 and on June 29, 2018. 

For the year ended December 31, 2018, cash flows used in investing activities was €9,167 thousand, compared 
to €21,385 thousand in the year ended December 31, 2017. The decrease in cash flows used in investing 
activities was mainly driven by lower investment in assets, lower expropriation debt toward the General 
Contractor and receipts of government grants. 

For the year ended December 31, 2017, cash flows used in investing activities was €21,385 thousand, compared 
to €18,632 thousand in cash flows generated from investing activities for the year ended December 31, 2016. 
The change was mainly due to an increase in net purchases of investments, attributable to a decrease in capital 
expenditure from €95.4 million in the year 2017 to €20.6 million in 2016, which was partially offset by a 
decrease in other net financial assets, namely (i) the increase of the short-term tranche of Public Grants, and (ii) 
the payment to the General Contractor of €26.4 million, pursuant to the agreement reached on July 30, 2016, as 
an advance payment, pending the determinations of the Grantor, for the appraisals of variations and items of 
higher expenses successfully notified by the Concessionaire and already incurred by the General Contractor. 

Cash flows generated from financing activities 

For the six months ended June 30, 2019, cash flows generated from financing activities was €2,580 thousand, 
compared to €41,630 thousand in the six months ended June 30, 2018. 

The increase in 2018 with respect to the previous year is mainly attributable to the BBM Consortium 
Performance Bond enforcement as stated by the May 5, 2018 agreement, amounting to €55 million (a residual 
amount of €33.5 million as of December 31) and to the proceeds of the Stand-by line of the project financing 
(€50 million supplied in December). 

The decrease in 2017 is related to: 

• the payment of financial charges due as at December 31, 2017; and 

• the investments supported during the year, financed partly with the proceeds from project financing 
collected in December for a total amount of €46 million, partly with Italian government grants cash in 
and partly with cash generated by core business activity.  

Available Liquidity and Capital Resources 

Our primary source of liquidity is derived from revenues from the collection of tolls along the BreBeMi (as 
defined below), as well as from ancillary services under the concession by subcontracting to third parties 
operating along the BreBeMi in return for the payment of royalties or fees. In addition, historically, we obtained 
liquidity through bank financing and shareholders’ loans, including (i) under a long-term project financing for 
a total of €1,818.5 million signed on March 25, 2013 with a pool of lenders comprising Centrobanca – Banca 
di Credito Finanziario e Mobiliare S.p.A., Banco di Brescia S.p.A. Cassa Depositi e Prestiti S.p.A., the European 
Investment Bank, Intesa Sanpaolo, Unicredit S.p.A., Unione di Banche Italiane S.c.p.A., MPS Capital Services 
S.p.A. and Credito Bergamasco S.p.A. and (ii) through loans from certain of our shareholders in which we 
entered on March 25, 2013 for a total amount of €272 million. See “Related Party Transactions—Framework 
Agreement with our Main Shareholders and the Banking Shareholders”. As of December 31, 2016 and 2017 
respectively, we had €131 million and €50 million, available under our credit lines with banks, while on 
December 31, 2018 and June 30, 2019, the residual amount was zero.  

These bank facilities will be repaid on or about the Closing Date using part of the proceeds of the Notes. Up to 
and including the financial year ended on December 31, 2016 the financing costs of the construction of the 
BreBeMi and the associated transaction costs were capitalized on the asset. Starting from the financial year 
ended on December 31, 2017 the financing costs of the construction of the BreBeMi and the associated 
transaction costs are recorded as an expense in the Profits and Losses statement. 

[Redacted text] 
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We aim to manage our capital resources so as to safeguard our ability to continue as a going-concern entity in 
order to manage the operation of the Concession, pay interest and repay principal on our indebtedness, maintain 
an optimal capital structure to reduce the cost of capital and provide a return to shareholders. 

As of June 30, 2019, we had cash and cash equivalents of €92,503 thousand. We believe that we will have 
adequate resources from our operating cash flows, cash reserves and ongoing credit facilities to fund our 
working capital requirements for at least the next 12 months. 

Following completion of the Offering, our ability to access certain of our resources will be subject to limitations 
or restrictions.  

[Redacted text] 

Working capital requirements 

Maintenance obligations of the BreBeMi 

During the past three years we have incurred total annual services costs for operation of the BreBeMi of between 
€20,119 thousand and €24,372 thousand. This includes in 2018 ordinary maintenance of €19.027 thousand, 
€979 thousand utilities, consulting costs of €1,260 thousand and communication costs of €802 thousand. In 
addition, we have agreed to a program of plurennial maintenance works to maintain the functionality and 
structural integrity of the BreBeMi through December 31, 2033. See “Description of the Project Documents—
The O&M Contract—The Consideration of the O&M Contract”. These maintenance works include 
rehabilitation works to the bituminous pavements structures and equipment and, in certain cases, full 
replacement of structural elements. We have agreed a time schedule when we expect to engage in the various 
types of works. For example, we expect to resurface the right-hand lane every five years, the left-hand lane and 
the right-hand lane of the tunnel pavement every ten years and the left-hand lane of the tunnel pavement every 
15 years under the O&M Contract. In addition, traffic forecasts, calculated on the basis of the semi-empirical 
(AASHTO Guide for Design of Pavements Structures, 1993) and the rational methods (F.E.M. model) have 
determined that the pavement is expected to have 20 years of service life (source: Issuer data).  

Costs relating to management and ordinary maintenance are capped under O&M Contract. The O&M Fee was 
agreed in 2013 based on the operation and maintenance costs foreseen by the O&M Contractor for the entire 
concession. As far as the fees for the extraordinary maintenance services are concerned, since these cannot be 
predicted due to their nature, their amount will be determined each year according to the need, while costs will 
be evaluated on the basis of the price list included as Annex 3 to the O&M Contract. Any additional cost will 
be borne by the O&M Contractor. We could be affected by new investments, which, however, are subject to the 
Grantor’s approval and accounted as capital expenditure. See “Description of the Project—Design, construction 
and operation obligations”.  

Capital expenditures 

Excluding the construction of Interconnection A4-A35 which took place mostly in 2017, we have not made 
significant capital expenditures in the periods under review, as the construction of the BreBeMi was completed 
prior to 2016. As of the date of these Listing Particulars, some payments are still outstanding in connection with 
land acquisitions (which will be covered by the EPC performance guarantee) and with the A4 Interconnection. 
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Net financial position 

The following table sets forth our net financial position as of the dates indicated. 

 
As of  

December 31, 
As of June 

30, 
 2016 2017 2018 2019 

 (€ thousands) 
Cash .................................................................. 89,707 65,435 114,726 92,503 
Liquidity........................................................... 89,707 65,435 114,726 92,503 
Current Financial Receivable ............................ 15,438 18,542 24,510 26,137 
of which receivables from Interconnected 

Companies 15,438 18,542 24,510 26,137 

Current Bank debt ............................................. 2,401 5,289 10,625 5,007 
Other current financial debt ............................... 390 567 1,224 173 
of which payables to Interconnected Companies 390 567 1,224 173 
Other current loans - - 33,497 - 
Current Financial Debt ................................... 2,791 5,856 45,346 5,180 
Net Current Financial Indebtedness .............. (102,354) (78,121) (93,890) (113,460) 
Non-current Bank loans .................................... 1,861,588 1,849,841 1,889,156 2,026,516 
of which derivatives fair value  384,932 331,537 331,329 415,625 
Other non-current loans ..................................... 287,799 290,416 315,246 320,401 
Non-current Financial Indebtedness ............. 2,149,387 2,140,257 2,204,402 2,346,917 
Net Financial Indebtedness ............................ 2,047,033 2,062,136 2,110,512 2,233,457 

 

The increase in 2018 in the Net Financial Indebtedness with respect to the previous year is mainly attributable 
to the BBM Consortium Performance Bond enforcement as stated by the May 5, 2018 agreement, amounting to 
€55 million (residual amount of €33.5 million as of December 31) and to the proceeds of the Stand-by line of 
the project financing (€50 million supplied in December). See “Capitalization” and “Use of Proceeds”. 

Contractual obligations and commercial commitments 

The following table summarizes our financial obligations and contractual commitments under contracts that we 
have entered into as of June 30, 2019:  

 Payments due by period 

 
Less than 1 

year 1 – 2 years 3 – 5 years 
More than 5 

years Total 
 (€ thousands) 

Amounts due to banks ...................  5,007 25,596 79,218 1,506,076 1,615,898 
of which interest 557 - - 694 1,251 

Amounts due to shareholders ........  - - - 319,605 319,605 
of which interest - - - 47,541 47,541 

Amounts due to other financiers ....  - - - 796 796 
of which interest - - - 138 138 

Total ..............................................  5,007 25,596 79,218 1,826,478 1,936,299 

Following the Offering, amounts due to banks are expected to change as described in “Use of Proceeds”. 

Contingent and off-balance sheet obligations 

As of June 30, 2019, bank sureties in favor of third parties amounted to €55,116 thousand. The amount relates 
to the construction guarantee issued on June 13, 2013 by Intesa Sanpaolo, Unicredit S.p.A., Unione di Banche 
Italiane S.c.p.a., MPS Capital Services Banca per le Imprese S.p.A., in favor of the Grantor in relation to the 
fulfillment of the obligations under the Concession Agreement. 

Surety policies in favor of third parties amounted to € 21,306 thousand as of June 30, 2019 and consist of: 

• €18,166 thousand to sureties issued to guarantee VAT receivables for which a refund has been requested 
from 2014 until 2017; and 

• €3,140 thousand, to the surety issued by Reale Mutua Assicurazioni in favor of the Grantor to guarantee 
all obligations regarding the management phase (including therein proper maintenance) of the BreBeMi. 
The amount is calculated according to point 8 of the Supplementary Report to the Economic-Financial 
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Plan attached to the Concession Agreement which makes provision “during the phase of management of 
the Motorway Link, for the issuing of a guarantee for an amount equal to 10% of the annual operating 
cost to be provided from the service start date”. 

The Issuer has other commitments totaling €2,414 thousand, attributable to the residual amount to be disbursed 
under various agreements signed with local authorities under the Concession Agreement, including for 
maintenance of portions of the BreBeMi, environmental matters and the design and implementation of road 
network projects. 

We have not signed any agreements not resulting from our balance sheet which could have a significant impact 
on the equity and financial situation, as well as on our operating result. 

Qualitative and quantitative disclosure about market risk 

We have identified risks related to specific business factors and financial risks. With reference to the 
management of financial risks, we identified and defined the objectives and policies for managing these risks. 

In the ordinary course of its operating activities, we are potentially exposed to the following financial risks: 

• “Interest rates risk” deriving mainly from exposure to fluctuations in interest rates connected to financial 
assets disbursed and to financial liabilities assumed; 

• “Liquidity risk” deriving from the possible lack of adequate financial resources to cope with the operating 
activity and the repayment of the liabilities assumed; and/or 

• “Credit risk” represented both by the risk of non-fulfillment of obligations assumed by the counterparty 
and by the risk associated with normal commercial relations. 

The risks mentioned above are analyzed below: 

Interest rate risk 

With regards to the risks associated with the fluctuation of interest rates, the strategy pursued by us is aimed 
primarily at containing them through careful monitoring of interest rate dynamics, identifying the optimal 
combination of variable and fixed rates and also using specific hedging contracts. 

Our financial debt at June 30, 2019 is the result of the loans made on the project financing that provides hedges 
against changes in interest rates. 

Liquidity risk 

The “liquidity risk” represents the risk that the available financial resources may be insufficient to cover the 
maturing bonds. In spite of the lower revenues found temporarily when the infrastructure started operating with 
respect to initial forecasts, we believe that the measures adopted in the new rebalancing plan, approved with the 
Third Addendum, together with the generation of cash flows and sources of financing, guarantee the satisfaction 
of the planned financial needs. 

Credit risk 

In order to minimize “credit risk”, we pursue a policy of prudent use of liquidity and, at the moment, there are 
no critical positions with regard to individual counterparties. With regard to trade receivables, we constantly 
monitor them and writes down positions for which a partial or total non-recoverability is identified. 

With reference to the specific activity carried out by us, the following risks are also identified: 

Regulatory risk 

We offer a public service and operates in a regulated sector subject to regulatory provisions that may affect the 
determination of the rates levels applied to users and the imposition of unforeseen obligations and charges. The 
rates are subject to control and application by the Grantor and the MIT and are updated annually, as provided 
for in the Concession Agreement. We constantly monitor the possible new legislative provisions using both 
internal and external professional skills. 
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Price risk 

Our procurement contracts, related to its main investment, exclude the revision of prices, unless these are 
recognized by the Grantor as the contracts themselves are structured according to a back-to-back logic of the 
commitments and rights deriving from the Grantor-Dealer relationship. 

The foregoing is also valid in relation to the higher construction and expropriation costs contained in the request 
for revision of the PEF. 

Market risk 

Considering the nature of the activity carried out, the main market risk is due to the “traffic risk” or rather the 
risk that the traffic estimates based on the PEF may be incorrect. 

This risk is covered to a certain extent by the Concession Agreement that allows us to restore the economic and 
financial balance when updating or revising the PEF.  

Risk of concession revocation for public interest 

Referring to recent declarations from Italian government representatives about the possibility of a 
nationalization of the highway concessions, it is to be noted that the Concession Agreement, in case of resolution 
for public interest or grantor default, provides some safeguards for us. 

Moreover, in those contingencies we would have the right to a refund equal to the sum of the following: (i) the 
value of the works, comprehensive of the collateral charges (less any relevant depreciation calculated at the 
yearly amortization rate under the PEF and Public Grants received); (ii) penalties or other costs incurred or to 
be incurred as a consequence of the revocation; and (iii) an indemnity for the loss of earnings equal to 10% of 
the value of the service still to be performed during the operation phase, as calculated on the basis of the PEF. 

Significant accounting policies 

In preparing our financial statements, for certain line items we are required to make judgments or to use our 
discretion in determining the values to be recorded, as described in the notes to our Financial Statements 
included elsewhere in these Listing Particulars. The different judgments we may take in determining these 
amounts could have a material effect on the amounts recorded in our balance sheet or financial results. 

The most material items requiring management judgment and discretion are the following: 

Intangible assets 

Intangible assets are identifiable assets lacking physical substance, controlled by the Issuer and able to produce 
future economic benefits. These are recorded at purchase or production cost, including additional directly-
charged expenses and are shown net of accumulated amortization charged directly to individual items. Licenses 
are amortized over three years.  

The Issuer measures at each reporting date the presence of indicators of impairment losses, regardless of the 
recorded accumulated amortization; should these indicators exist, the Issuer estimates the recoverable amount 
of the intangible asset and records a write-down. 

If during the following years the reasons for the write-down for impairment no longer exist, the impairment is 
reversed and is carried out within the limits of the value that the asset would have had if the impairment had 
never occurred, with the exception of goodwill, the value of which cannot be restored. 

Property, plant and equipment 

Property, plant and equipment are recorded at purchase or production cost, taking into account additional 
charges and the portion of direct and indirect costs incurred for its use that can be reasonably attributed to the 
asset. 

Tangible assets are divided into two groups: (i) assets not deriving from concession rights; and (ii) assets 
deriving from concession rights. Assets not deriving from concession rights consist of plants, furniture, office 
machinery, vehicles, equipment, land and buildings. They are recorded at purchase cost, including additional 
charges that can be directly attributed to the asset and are shown net of accumulated amortization.  

These assets are systematically depreciated in each period on a straight-line basis.  
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Depreciation is based on the economic/technical rates determined in relation to the asset’s residual useful life. 
The depreciation rates applied by the Issuer, considered representative of the useful life of the related assets, are 
as follows: 

Tangible Assets Rate (%) 
Buildings .................................................................................................................................................................  4 
Plant and Machinery ...............................................................................................................................................  10 
Office Equipment ....................................................................................................................................................  15 
Office furniture and equipment ...............................................................................................................................  12 
Electronic equipment ..............................................................................................................................................  20 

For assets that became operative or were purchased during the year under review, depreciation is reduced by 
50% to represent an adequate approximation of the average portion of ownership. Therefore, the amounts 
recorded are appropriate and consistent with the conditions of the tangible assets, taking into account use and 
obsolescence.  

The Issuer measures at each reporting date the presence of indicators of impairment losses, regardless of the 
accumulated amortization recorded; if these indicators are present, the Issuer estimates the recoverable amount 
of the property, plant and equipment and records a write-down. If in subsequent years the reasons underlying 
the write-down for impairment no longer exist, the impairment is reversed.  

Assets deriving from concession rights are related to project and implementation costs of the BreBeMi. The 
carrying value includes all additional charges that can be easily attributed to the asset and the financial expenses 
incurred in the construction period. 

The retention amounts agreed in the accounting period are defined as the increase in the contractual price 
recognized by the O&M Contractor upon an economic and technical evaluation. They are recorded as an 
increase in the carrying amount of motorway works if they effectively increase their value. 

The depreciation of “Assets deriving from concession rights” is recorded at differentiated rates and is calculated 
based on the total amount of investments. Depreciation is equal to the amount included in the business plan 
attached to the Concession Agreement. Due to the particular nature of the business, the depreciation method is 
considered consistent with the “true and fair view” principle prescribed by article 2423 paragraph 2 of the Italian 
Civil Code. 

The reasons for adopting the “differentiated rates” method are the following: 

• the depreciated asset expects an increasing trend in transit of vehicles that would align with an increasing 
depreciation plan; 

• the depreciated asset is a “non-compensated reversionary asset” under concession. As a consequence, the 
depreciation is authorized by specific provisions of the Italian fiscal authority as provided by Article 104, 
paragraph 4 of T.U.I.R approved on December 22, 1986 n. 917; and 

• it is a methodology generally accepted by the other players in the industry that are comparable with 
respect to the size and structure of the infrastructures.  

At each reporting date, the Issuer assesses the recoverable value of the fixed asset and determines whether a 
write-down is required by assessing if there are any indicators that the fixed asset has been impaired. In the 
event that there is impairment, the Issuer estimates a corresponding net book value. The lower value cannot be 
maintained in subsequent financial statements if the reasons for the write-down no longer apply. 

Grants related to assets 

Grants are recognized when there is reasonable certainty that they will be received and that all the conditions 
for their disbursement will be met. Grants related to assets are posted to the balance sheet as an adjustment entry 
to the book value of the asset to which they refer, as required by the relevant applicable regulation. 

Derivatives 

Derivative financial instruments, even if incorporated into other financial instruments, are recorded at fair value 
(OIC 32 Derivative Financial Instruments). Changes in fair value are recognized in the profit and loss statement 
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or directly to a positive or negative reserve in equity. If the instrument hedges the risk of changes in the expected 
cash flows of another financial instrument or a planned transaction, this reserve is charged to the profit and loss 
statement in the amount and timing corresponding to the occurrence or change in the cash flows of the hedged 
instrument or the occurrence of the hedged transaction. The elements hedged against the risk of changes in 
interest rates, exchange rates, market prices or against credit risk are valued symmetrically with respect to the 
derivative hedging instrument; the coverage is considered to exist in the presence from the beginning and 
documented correlation between the characteristics of the instrument or transaction hedged and those of the 
hedging instrument. The profits deriving from the valuation at fair value of the derivative financial instruments 
not used or not necessary for the hedge are not distributable. The equity reserves deriving from the fair value 
valuation of derivatives used to hedge the expected cash flows of another financial instrument or a scheduled 
transaction are not considered in the calculation of the net assets for the purposes set out in Articles 2412, 2433, 
2442, 2446 and 2447 and, if positive, are not available and cannot be used to cover losses. 

The fair value is determined with reference: 

(a) to the market value, for financial instruments for which it is possible to easily identify an active market; 

(b) if the market value is not easy to identify for an instrument, but can be identified for its components or 
for a similar instrument, the market value may be derived from that of the components or the similar 
instrument; and 

(c) the value resulting from generally accepted valuation models and techniques, for instruments for which 
it is not possible to easily identify an active market; these valuation models and techniques must ensure 
a reasonable approximation of the market value. 

The fair value is not determined if the application of the criteria indicated gives an unreliable result. 

Receivables 

Receivables, classified under financial fixed assets or current assets in relation to their nature, are booked to the 
financial statements according to the amortized cost method, taking account of the time factor and the presumed 
realizable value. 

Provisions for risks and charges 

The provisions include the amounts allocated to cover losses or payables which are certain or likely to exist but, 
with respect to which, the actual existence or amount could not be determined at year-end, while account is not 
taken of remote risks. 

Employee severance indemnity 

This is allocated on the basis of the length of service accrued by the individual employees, in compliance with 
the applicable law and labor contracts. This liability is subject to annual revaluation by applying the indexes set 
forth by the applicable regulations. 

Payables 

Payables are booked to the financial statements according to the amortized cost method, taking into account the 
time factor. 

Revenues from sales 

Revenues from motorway management are recognized gross of the supplementary fee that, given a concession 
fee, was classified under “Sundry operating expenses”. 

Current, deferred and prepaid taxes 

Current taxes are posted based on an estimate of the taxable income for the period, in compliance with current 
regulations.  

Prepaid and deferred taxes are recognized on the basis of the applicable regulations, taking account of the criteria 
established by accounting standard OIC no. 25, prepared by the OIC (Italian Accounting Standards Setter) 
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regarding the “accounting of income taxes”. Deferred tax assets and deferred tax liabilities can be offset when 
legally permitted. 
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DESCRIPTION OF THE ISSUER AND THE SHAREHOLDERS 

The Issuer 

Incorporation 

We were incorporated under Italian law as a joint stock company (società per azioni) on March 10, 2004 and 
were registered with the Companies Register (Registro delle Imprese) of Brescia with the name of Società di 
Progetto Brebemi S.p.A. and registration number 02508160989. Our term will expire on December 31, 2050. 
Our registered office is located at Via Somalia 2/A, 25126 Brescia (BS), Italy and our telephone number is +39 
(0) 30 2926311. 

Share Capital 

The loss incurred in the period ended June 30, 2019, jointly with loss carry forwards incurred in previous years, 
exceeds one third of our share capital, thereby giving rise to the situation set out in Article 2446 of the Italian 
Civil Code, pursuant to which we are required to immediately reduce our share capital or to carry forward the 
loss to the next financial year. As a result, on September 25, 2019, our Board of Directors acknowledged the 
situation, approved its report on the Issuer’s financial position and granted its Chairman the power to call the 
Shareholders’ Meeting to address the situation and adopt adequate measures in accordance with Article 2446 of 
the Italian Civil Code. On October 3, 2019, our Shareholders’ Meeting resolved to reduce our share capital for 
losses from €113,336,332 to €51,141,227 in accordance with the provisions of Article 2446 of the Italian Civil 
Code. Upon completion of the registration of such resolution with the Companies’ Register, our share capital 
will be equal to €51,141,227, fully paid up, and divided into 332,117,693 ordinary shares with no par value. See 
“Risks relating to us and the Project—Our historical financial and operating results are not indicative of our 
expected business going forward and our auditor’s report contains an emphasis of matters”. 

In addition, on October 3, 2019, our Extraordinary Shareholders’ Meeting resolved upon the issuance of SFPs, 
in one or more tranches, up to a maximum overall amount equal to €350,000,000, for the purpose, amongst 
others, of covering losses pursuant to Articles 2446 and 2447 of the Italian Civil Code and maintaining minimum 
net assets equal to €100,000,000, and granted our Board of Directors the power to implement the issuance of 
the SFPs. The SFPs will be offered to all of our shareholders pro quota to their participation interest in our share 
capital and may be subscribed in cash or by setting off shareholders’ receivables towards the Issuer. Based on 
their terms and conditions, the SFPs will carry the right to receive a portion of the dividends resulting from the 
approved annual financial statements equal to the lower between: (i) the approved amount of dividends, 
multiplied by 95%, and (ii) an amount equal to, for each SFP, (a) the nominal value of the SFP multiplied by 
7% per annum and determined pro rata temporis until the payment date (excluded), minus (B) the overall 
amount of dividends to be paid in relation to each SFP. The terms and conditions of the SFPs also allow for the 
SFPs to be pledged in accordance with Article 2352 of the Italian Civil Code. 

We have not issued any convertible debt securities, exchangeable debt securities or debt securities with warrants 
attached. 

Principal Activities 

In accordance with Article 4 of our by-laws (Statuto), our objects are to design, construct and operate the 
BreBeMi. In order to carry out such activities, we may perform all commercial, industrial, financial, investment 
and property transactions which are connected with such activities. 

Shareholders 

The table below shows our direct shareholders as at the date of these Listing Particulars: 

Shareholder 
Ownership 

Interest 
Autostrade Lombarde S.p.A. ...................................................................................................................................  81.69% 
Impresa Pizzarotti & C. S.p.A. ................................................................................................................................  7.41% 
Unieco Società Cooperativa (1) ................................................................................................................................  5.36% 
Others ......................................................................................................................................................................  5.54% 
Total .......................................................................................................................................................................  100.00% 
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_________ 
(1) Unieco Società Cooperativa is currently under administrative compulsory liquidation. 

Autostrade Lombarde exercises direction and coordination activities over us pursuant to, and for the effects of, 
article 2497 of the Italian Civil Code. None of our shareholders are public entities. 

On March 10, 2004, Autostrade Lombarde, CCC, Impresa Pizzarotti & C. S.p.A., SPEA Ingegneria Europea 
S.p.A., Autostrade Centro Padane S.p.A., Idroesse Ingegneria S.r.l., Technital S.p.A., Synthesis Progetti S.r.l., 
S.I.P.I.T Sistemi Integrati di Progettazione di Infrastrutture nel Territorio S.r.l. and ABM Azienda Bergamasca 
Multiservizi S.p.A. entered into a shareholders’ agreement (the Shareholders’ Agreement), which regulates 
their relationship as shareholders of the Issuer. Moreover, the Shareholders’ Agreement governs, among other 
things, the transfer of shares, preemption rights, shareholder contributions, loans and guarantees and put and 
call options. The Shareholders’ Agreement has a duration of five years and is automatically renewed for an 
equal period of time, unless notice of termination is given at least three months before the date of expiry. 
Effective as of March 10, 2019, Autostrade Lombarde has ceased to be a party to the Shareholders’ Agreement. 
 
On March 25, 2013, we entered into a Framework Agreement with our main shareholders Autostrade Lombarde, 
Impresa Pizzarotti & C. S.p.A., Itinera S.p.A. and others (the Main Shareholders) and Autostrade Lombarde’s 
banking shareholders (Intesa Sanpaolo, Unione di Banche Italiane S.p.A., Banco BPM S.p.A., together, the 
Banking Shareholders), pursuant to which our Main Shareholders have made capital reserve contributions to 
us in the form of subordinated shareholder loans. See “Related Party Transactions—Framework Agreement 
with our Main Shareholders and the Banking Shareholders”.  
 
In October 2017, we asked our shareholders to renegotiate the rate of interest. We proposed a rate of interest of 
1% from January 1, 2018 to December 31, 2019 and of 13.42% from January 1, 2020 until full repayment of 
the loans, in consideration of the ramp-up phase. To date, only three of our shareholders have accepted the 
revised interest rate of 1% for an aggregate nominal value of approximately €198 million. 

On August 7, 2018, we asked our shareholders to provide for the residual amount referred to in their 
capitalization commitments, together with any additional costs in connection thereto, amounting to 
€17,072,694.67, according to the framework agreement signed on March 25, 2013. This amount has been 
requested as contributions for higher costs incurred through the construction phase. These payments were made 
in the form of Subordinated Shareholder Loans by entering with our company into certain shareholders’ loan 
agreements whose receivables (together with those arising under the shareholders’ loan agreement already 
entered into with the Main Shareholders and the Banking Shareholders), in the event that a Shareholder Loan 
Security Event occurs, will be assigned by way of security in favor of the Secured Creditor under the relevant 
Italian law governed security document. As of December 31, 2018, a total amount of €14,530,058 was paid. We 
are currently negotiating a plan for the payment of the residual amount of €2,542,637 with our shareholder CCC 
Soc. Coop. 

Pursuant to the shareholders’ capitalization commitments arising from the 2013 Framework Agreement, in the 
event that we find ourselves in any of the situations provided for under Articles 2446 and 2447 of the Italian 
Civil Code, the shareholders may be required to convert the Subordinated Shareholder Loans into either equity 
of the Issuer (capitale sociale e/o riserve non ripetibili) or, further to the waiver and amendment request to the 
2013 Framework Agreement dated September 27, 2019, into SFPs (strumenti finanziari partecipativi) upon our 
discretion. See “Description of the Issuer—Share Capital”. 

For information relating to the agreement entered into on June 24, 2019 by and between us and, among others, 
our shareholder Impresa Pizzarotti, see “Description of the Project—Litigation and other proceedings—
Administrative and civil proceedings relating to the expropriation activities”. 

Intesa Sanpaolo S.p.A. 

Intesa Sanpaolo holds a 0.054% direct ownership interest in our share capital and controls, with a 55.78% 
shareholding, our controlling shareholder Autostrade Lombarde.  

The Intesa Sanpaolo group is an Italian and European banking and financial services leader, offering a wide 
range of banking, financial and related services throughout Italy and internationally. Its activities include deposit 
taking, lending, asset management, securities trading, investment banking, trade finance, corporate finance, 
leasing, factoring and the distribution of life insurance and other insurance products. The Intesa Sanpaolo group 
is the largest banking group in Italy by number of branches with a 16% market share of banking branches 
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(source: Bank of Italy, as of September 30, 2018) and one of the leading banking groups in Italy by number of 
clients. Intesa Sanpaolo is also the ultimate parent company of Banca IMI, one of the Global Coordinators and 
Joint Bookrunners of the Notes being offered hereunder. See [Redacted text]. 

Intesa Sanpaolo was also a shareholder in TEEM and is currently a shareholder of A36 Pedemontana Lombarda 
motorway and Autostrade Bergamasche’s sponsor company. 

Autostrade Lombarde 

Autostrade Lombarde is an Italian law joint stock company (società per azioni) registered with the Companies 
Register (Registro delle Imprese) of Brescia with registration number 02677720167 and registered office in Via 
Somalia 2/4, 25126 Brescia (BS), Italy. Its term will expire on December 31, 2050. Autostrade Lombarde has a 
share capital of €467,726,626, fully paid up and divided into 467,726,626 ordinary shares.  

Autostrade Lombarde promotes, designs, constructs and operates motorways or roads not under concession, in 
accordance with Italian law, as well as other communication, transport and telecommunications infrastructure.  

Autostrade Lombarde holds shares in other Italian motorway sponsors, specifically, Autostrade Bergamasche 
S.p.A (22.7%) and the O&M Contractor (63.35%). 

Other shareholders 

Our minority shareholders include, among others, Impresa Pizzarotti & C., Autostrada Brescia Verona Vicenza 
Padova S.p.A., both of which operate in the motorway and construction sectors.  

Please find below a structure chart illustrating our ownership and contractual links:  
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DESCRIPTION OF THE PROJECT 

Description of the BreBeMi 

The A35 toll road, known as “BreBeMi” (which is the contracted form of the names of the three cities it 
connects, namely Brescia, Bergamo and Milan) (the BreBeMi) connects the A58 “Tangenziale Est Esterna di 
Milano” ring-road (the TEEM) in Milan with the A4 Motorway in Brescia, thus servicing one of the wealthiest 
and most industrialized areas of Italy. The interconnection between the BreBeMi and TEEM, which is also 
interconnected with the A4 motorway (near the Agrate tollbooth) and the A1 motorway (near the Melegnano 
toolboth) was completed in May 2015. 

The BreBeMi runs parallel to the A4 motorway to the south and was conceived to alleviate severe traffic 
congestion experienced between Milan and Brescia by providing a shorter and quicker alternative to the A4 
motorway.  

The length of the BreBeMi is 62.1 kilometers in total (tolled length) and is composed of three sections: 

• the first segment is on the eastern side where the BreBeMi connects with the A4 Motorway. This is a 
12.4 kilometer segment with a two-lane dual carriageway from the Castegnato toll plaza (the SP11 
“Tangenziale Sud” local road), to Ospitaletto (the SP19 “Raccordo Ospitaletto-Montichiari” local road) 
and a three-lane dual carriageway from Ospitaletto to the Chiari Est toll plaza; 

• the second segment is located after the Chiari Est toll plaza. This segment is 42 kilometers long with a 
three-lane dual carriageway and a closed toll system, that crosses three rivers (Oglio, Serio and Adda) 
and the Muzza canal through four bridges (the Main Segment); and 

• the third segment is on the western side where the BreBeMi connects with the TEEM, a 5.4 kilometer 
segment (the so-called “Variante di Liscate”), which connects the TEEM to the SP14 “Rivoltana” local 
road starting in the Liscate toll plaza. 

 

The BreBeMi comprises 15 access and exit points, including two highway interchanges, which connect the 
BreBeMi with the A4 Motorway on the eastern side and the TEEM on the western side. The total length of the 
BreBeMi is split across 50.3 kilometers of embankments, 7.3 kilometers of dugouts, 3.5 kilometers of viaducts 
and 1 kilometer of artificial tunnels. The Treviglio is the longest tunnel, approximately 465 meters long, 
however it does not have a ventilation system, given that this is mandatory only for tunnels longer than 500 
meters. The tunnels have been equipped with roadside drainage channels and pipes.  

The BreBeMi runs in the vicinity of Sites of Community Importance (SCIs). However, two of these (SIC 
IT2050009 “Sorgenti della Muzzetta” and SIC IT2060013 “Fontanile Brancaleone”) are at a distance of 1 
kilometer from the BreBeMi. Other SCIs and Special Protection Areas (SPA) are more than 3 kilometers away 
from the BreBeMi. During the construction of the BreBeMi, no natural resources located in such sites were used 
and specific measures were adopted so as to avoid the ecological isolation of the sites, and to guarantee 
connectivity and permeability, hence (i) faunal passages, (ii) hydraulic continuity and natural outflow of surface 
water were put in place. In addition, in order to avoid any interference with aquifers and water flow, during the 
construction phase, technical areas were equipped with a waste collection and disposal system connected to the 
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sewerage system. During the operational phase, the discharge of platform water into surface water canals 
occurred after treatment of first flush rainwater through sedimentation and hydrocarbon separators with 
coalescence filters. 

Our income depends principally on toll receipts on the BreBeMi. The user toll is calculated on the basis of the 
concession tariff and the tolled length. Currently, the tolled length of the BreBeMi is approximately 62.1 
kilometers, while the toll-free road sections amount to approximately 11 kilometers. 

For the year ended December 31, 2018, our total value of production amounted to €84.7 million (a 26.7% 
increase compared to 2017), and in the first six months of 2019 such value amounted to €47,127 thousand (a 
15.1% increase compared to the same period in 2018). Our total value of production reflects the traffic volume 
evolution on the BreBeMi and its composition by vehicle class. The higher portion of our total value of 
production comes from light vehicles (approximately 73% in 2018) and the remaining portion comes from 
heavy vehicles (approximately 27% in 2018). 

Project history 

The plan for the construction of a motorway link connecting the cities of Brescia, Bergamo and Milan in order 
to alleviate traffic congestion was developed during the course of the 1990s and, in this context, in 1999, our 
shareholder Autostrade Lombarde was incorporated. 

In 2001, the Council of Ministers approved the “General Plan for Transport and Logistics” (Piano Generale dei 
Trasporti e della Logistica), which set the construction of the BreBeMi as a top priority for the national 
infrastructure system. The construction of the BreBeMi was also included in the “2000-2002 Triennial Program” 
(Piano triennale Anas 2000-2002) of ANAS S.p.A. (ANAS) and in the “Strategic Projects of National Interest” 
set out in Italian Law 443/2001 (Opere Strategiche di Interesse Nazionale” della legge 443/2001), which 
regulated the design, approval and construction of strategic infrastructure projects of significant national 
interest. In May 2001, following approval by local administration and national authorities, the construction of 
the BreBeMi was authorized by the President of the Council of Ministers. 

In June 2001, ANAS, who was the grantor of the whole Italian motorway network at the time, before being 
succeded, in 2012, by the MIT (with the exception of those concessions that are managed by local authorities), 
launched the tender process to grant a concession for the design, construction and management of the BreBeMi, 
and, in December 2001, Autostrade Lombarde submitted a preliminary project (the Preliminary Project). As 
the tender process required the successful bidder to qualify as a project company, in July 2002 Autostrade 
Lombarde and certain entities operating in the motorway and construction sector established a temporary 
association of companies (Associazione Temporanea di Imprese) called “A.T.I. Brebemi S.p.A. ed Altri 
mandataria Brebemi S.p.A.” (ATI), of which Autostrade Lombarde became the controlling shareholder with a 
shareholding of 86.2%. 

In April 2003, the concession for the design, construction and management of the BreBeMi was awarded to the 
ATI, and, on July 24, 2003, the ATI and ANAS entered into a concession agreement (the Original Concession 
Agreement). 

On March 10, 2004, Autostrada Brescia Milano S.p.A. (or BreBeMi S.p.A.), a newly incorporated company 
having Autostrade Lombarde as its controlling shareholder, was established. The Issuer thus replaced the ATI 
as concessionaire under the Original Concession Agreement.  

In May 2004, ANAS launched the approval process of the Preliminary Project, which involved, among other 
public bodies, the Lombardy Region, the provinces of Brescia, Bergamo, Cremona, Lodi and Milan and the 43 
municipalities whose territories were affected by the project, as well as relevant ministries (the MIT, the 
Ministry for the Protection of the Environment, Land and Sea (MPELS), the Ministry for Culture and Heritage 
(MCH) and others). The Inter-ministerial Committee for Economic Planning (comitato interministeriale per la 
programmazione economica) (the CIPE) granted its approval of the Preliminary Project in July 2005. 

The Grantor was incorporated in February 2007 pursuant to Article 1, paragraph 979, of Law No 296/2006 by 
its shareholders ANAS and Infrastrutture Lombarde S.p.A. and was vested with ANAS’ functions and powers 
as grantor in connection with the construction of the BreBeMi. As a result, on August 1, 2007, we and the 
Grantor entered into the Concession Agreement, which entirely replaced the Original Concession Agreement. 
For further details on the Concession Agreement, see “Description of the Concession Agreement”. 
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Our project for the construction of the BreBeMi (the Project) was approved by the Grantor in December 2008, 
and, following submission of the Project to the Lombardy Region, the relevant provinces and municipalities as 
well as the MIT, the MPELS and the MCH, the CIPE also granted its approval in June 2009 by Resolution No 
42/2009.  

Construction works began in July 2009 and the BreBeMi, which originally terminated with the SP19 “Raccordo 
Ospitaletto-Montichiari” local road, was opened to traffic on July 23, 2014. The final stretch of the BreBeMi, 
connecting the toll road to the A4 Motorway and the SP11 “Tangenziale Sud di Brescia” local road in Brescia, 
was completed in 2017 and opened to traffic on November 13, 2017. In 2017, the first two service areas were 
also opened. As of today, no further extension or construction work is planned. 

Although the Grantor authorized the operation of the BreBeMi, it has not yet issued the Final Certificate. Until 
issuance of the Final Certificate, we will not be formally released from our construction obligations under the 
Concession Agreement and may therefore be subject to penalties thereunder. Furthermore, until the Grantor 
issues a provisional test certificate (certificato di collaudo provvisorio), the works cannot be considered as 
accepted by the Grantor and, therefore, we cannot be deemed fully released from our construction obligations 
under the Concession Agreement. Until the issuance of the provisional test certificate (certificato di collaudo 
provvisorio), which our management expects to occur in the second half of 2019, the BBM Consortium 
Performance Bond will not be released. The provisional test certificate becomes definitive only after two years 
from its issuance (unless a formal definitive test certificate is expressly issued). During such two year term, 
which will terminate in 2021 assuming an issuance of the provisional test certificate (certificato di collaudo 
provvisorio) in the second half of 2019, we would be liable for any non-compliance or defect of the works.  

Project strengths 

We believe that the strengths of the Project are as follows: 

Essential infrastructure asset  

The BreBeMi is a newly built and fully operational motorway asset, which represents a quicker and smoother 
alternative to the A4 Motorway. According to national technical standards, the design speed must be in the 
range of 90-140 km/h. The design speed of the BreBeMi is in the range of 130-140 km/h. The BreBeMi is 
strategically located in one of Italy’s wealthiest, most populated and economically dynamic regions. In addition, 
the motorway is one of the quickest connections between Central and Southern Italy, on the one hand, and the 
Northeast of Italy and Eastern Europe on the other. 

Strong catchment area with growth prospects 

The BreBeMi has a strong catchment area, being situated in the Lombardy Region which is one of Europe’s 
most dynamic regional economies. We have a well-balanced and robust traffic profile with mainly light vehicle 
traffic and also a heavy vehicle traffic flow which is higher than the national average. In addition, there are 
various initiatives underway, including the development of the motorway network and new logistics facilities, 
which we expect will contribute to our traffic growth. 

Clear and supportive regulatory framework 

The operation and management of the BreBeMi is regulated under the Concession Agreement, which sets out a 
clear legal framework and a transparent tariff regime. Tariffs are updated each year for actual inflation and 
requisite capital expenditures. Every five years the Project’s PEF/PFR is reviewed and updated to take into 
account, among other things, new traffic projections and operating costs and to rebalance potential reductions 
in the expected revenues, if any, to maintain the financial and economic equilibrium of the PEF/PFR through 
the re-adjustment of the tariffs. In addition, we operate in a supportive regulatory environment due to our strong 
relationship with the Grantor and the other public entities involved in the Italian motorway sector. 

Predictable financial performance and strong liquidity 

We have a well-defined capital expenditure plan that is agreed with the Grantor for each 5-year PEF/PFR period 
with very limited future expenditure, as the construction of the BreBeMi has already been completed, and pre-
agreed operating expenditures in line with historical levels. In addition, the credit standing of the Project is 
supported by the Termination Amount. 
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Experienced management team 

We are led by an experienced and stable management team which has significant experience in the operation of 
road transport infrastructure. Our management team collectively has 48 years of experience in the operation and 
management of the BreBeMi. 

Stable and supportive shareholders 

Intesa Sanpaolo is our main indirect shareholder and controls, with a 55.78% shareholding, Autostrade 
Lombarde, which in turn holds 81.69% of our shares. Autostrade Lombarde is an Italian company operating in 
the motorway sector which holds stakes in another Italian motorway sponsor, Autostrade Bergamasche S.p.A. 
Our remaining shares are mainly held by other Italian companies which also operate in the motorway and 
construction sectors.  

New Developments in the BreBeMi’s Area of Influence 

Motorway network development 

As of the date of these Listing Particulars, there are several motorway projects underway in the Lombardy 
Region that are expected to improve viability of the region. 

The following projects are expected to have a direct positive effect on the BreBeMi:  

• the construction of the Ospitaletto-Montichiari motorway junction (the so-called “Corda Molle”) which 
will link the A21 (Torino-Piacenza-Brescia) highway to the BreBeMi (with completion expected to 
occur in 2021); 

• the redevelopment of the SP 103 Cassanese local road in the section between Pioltello and the A51 
Milan Tangenziale, which will allow better access to the BreBeMi from the TEEM (with completion 
expected to occur in 2021); and 

• the construction of the 12.9 kilometer motorway junction which will link the Pedemontana motorway 
to the BreBeMi through the construction of the D section (with completion expected to occur in 2025). 

The following projects are expected to have a minor impact on the BreBeMi: 

• the construction of the fourth dynamic lane on the Certosa-Viale Zara section of the A4 Motorway (with 
completion expected to occur in 2023); 

• the completion/upgrade of the Rho-Monza stretch (with completion expected to occur in 2021); 

• the construction of the fifth lane of the Lainate-Milano Nord barrier of the A8 (with completion 
expected to occur in 2025);  

• the construction of the B2 and C sections of the Pedemontana Lombarda motorway (with completion 
expected to occur in 2021);  

• the construction of the fourth lane on the Milan-Lodi section of the A1 Milan-Naples motorway which 
will lead to easier access to the TEEM and hence also to the BreBeMi (with completion expected to 
occur in 2025); 

• the upgrade of the SS494 and the SS526 local roads; and 

• the construction of an alternative route to the SS341 Gallaratese local road. 

We are also in a preliminary stage of the implementation of a partnership with Siemens and Scania relating to 
a pilot project for the electrification of six kilometers of the BreBeMi between Calcio and Romano di 
Lombardia, which will allow special hybrid trucks to connect to the electric infrastructure and operate using 
their electric engine. 

Logistics facilities 

New logistics centers currently underway or recently completed in the proximity of the BreBeMi include: 
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• the Amazon logistics hub in Casirate d’Adda, near the Treviglio toll booth, became operational in 
October 2018 following an investment of approximately €80 million for its construction. The Amazon 
logistics hub covers an area of approximately 34,000 square meters and created 100 new jobs. Over the 
course of the next three years such logistics hub is expected to create 300 new jobs; 

• the Esselunga logistics center in Ospitaletto, involving investments of approximately €52 million and 
an area of 300,000 square meters. Once the construction of the logistics center will have been 
completed, it is expected to create approximately 900 new jobs. In addition, Esselunga is expected to 
contribute more than €16 million in urban development fees which will be used for the construction of 
various facilities, such as parking lots, public parks; 

• the Yoox logistics center, close to the Vizzolo Predabissi toll booth of the TEEM; 

• the new Chromavis establishment in Offanego, with an area of 100,000 square meters. The new 
Chromavis establishment is expected to create approximately 200 new jobs; 

• the Italtrans logistics hub in Calcio, close to the BreBeMi toll booth, with an area of approximately 
150,000 square meters. The logistics hub currently employs 450 people, however, such number is 
expected to rise to 600 once the hub has become fully functional, hence when the sites in Covo and 
Cortenuova are up and running; 

• Westfield Milan, the biggest shopping center in Europe, which will be located in Segrate with an area 
of 185,000 square meters (opening is expected to occur in 2021);  

• the Brivio & Viganò hub in Pozzuolo Martesana, which became operational in October 2018, with an 
area of 29,000 square meters; 

• the DHL logistics hub in Pozzuolo Martesana that became operational in 2013; 

• the MD Discount logistics hub in Cortenuova, with an area of 80,000 square meteres. The construction 
of the hub is expected to commence in 2019 and such new logistics hub will create approximately 100 
new jobs; and 

• the Auchan-Simply-SMA logistics hub in Chiari, with an area of 64,000 square meters. 

Tolling 

Our primary source of revenues is the collection of tolls along the BreBeMi. Our net toll revenues amounted to 
€63,275,377 in 2017, €80,398,063 in 2018, and to €39,073 thousand and €45,072 thousand in the six months 
ended June 30, 2018 and 2019, respectively. 

We use a “closed” system of tolling, whereby the user receives a ticket on entry to the BreBeMi and pays upon 
exiting. As of the date of these Listing Particulars, the payment process is fully automated and digital and the 
digital infrastructure does not require any further investments. However some of the motorway gates are 
equipped so as to offer manual tolling collection in case of high traffic flow. A “Telepass“ system of electronic, 
non-stop, automatic barrier ticketing is also available.  

There are two toll plazas on the Main Segment and six toll plazas on the access/exit roads. Although the toll 
booth at Castegnato is managed by us, we do not receive any revenues from the vehicles entering the A4 
Motorway. Each toll station is equipped with a Telepass gate which is inter-operable with the rest of the Italian 
road network. In addition to the Telepass gates, there are toll booths that accept bank cards, smart cards and 
cash. In 2017, Telepass payment was used in 76% of light vehicle transactions and 93% of heavy vehicle 
transactions on our networks. The higher percentage of Telepass users indicates that traffic on our network 
mainly includes frequent travelers. 

Although all toll plazas are fully automated, at least one employee of the O&M Contractor is assigned to each 
toll plaza to supervise and control, in some cases remotely, the operation and assist with any problems that users 
may face. There is a minimum of two toll booths at each entry which ensures that at least one toll booth remains 
open in case of breakdown of a ticket distribution machine. The number of exit lanes ranges between three and 
six.  
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The toll fee is calculated on the basis of the concession tariff and the toll distance. For further information about 
the concession tariff, see “Description of the Concession Agreement—Tariffs”. The toll fee also includes a tariff 
surcharge (sovracanone) due to Autostrade Lombarde and MIT, calculated on the basis of the kilometers 
traveled and VAT. See “Regulatory Environment—Concession Fee and ANAS Surcharge”.  

The toll fee varies depending on the type of vehicle (light or heavy). On the Italian motorway network, there 
are five toll classes based on the front axle height and the number of axles:  

• Light vehicles: class A, including cars, motorcycles, small vans and minibuses with or without trailers 
with single wheels; 

• Light Goods Vehicles: class B, including trucks with two or three axles, vans and minibuses with trailers 
with twin wheels; and 

• Heavy Goods Vehicles: classes 3, 4 and 5, including trucks with four or more axles and coaches with 
two or more axles. 

The following table sets forth a breakdown of our historical toll rates for each toll class as of the periods 
presented (source: decree issued on December 31, 2018, jointly by MIT and MEF). 

 As of December 31, 

For the six 
months ended 

June 30, 
 2014 2015 2016 2017 2018 2019 

Nominal Traffic 
variations ..........................  

- 1.50% 0.00% 7.88% 4.69% 4.19% 

Light Cl. A (€/km) ...........  0.123 0.125 0.125 0.135 0.141 0.147 
Heavy Cl. B (€/km) ..........  0.148 0.150 0.150 0.162 0.169 0.176 
Heavy Cl. 3 (€/km) ...........  0.174 0.177 0.177 0.190 0.199 0.208 
Heavy Cl. 4 (€/km) ...........  0.284 0.288 0.288 0.311 0.325 0.339 
Heavy Cl. 5 (€/km) ...........  0.342 0.347 0.347 0.375 0.392 0.409 

 

Discount initiative 

Pursuant to an agreement between the MIT and the Italian association of concessionaires (Protocollo di Intesa 
per la modulazione tariffaria MIT-Aiscat), since February 1, 2014 a 20% discount has been applied to toll rates 
for frequent short-distance travelers along national motorways. The discount only applies where the following 
conditions are met: 

• class A vehicle equipped with “Telepass Family”;  

• specific route between two specific junctions up to a maximum distance of 50 kilometers, inside the 
Italian motorway closed network; and 

• daily return trips. 

We implemented the above initiative in March 2015. Until January 2017, a 15% discount was applied and from 
February 2017 until December 2017 a 20% discount was applied. 

The national initiative ended on December 31, 2017. Together with TEEM, we have extended the term of 
application of the 20% discount to December 31, 2018 but only for users driving in either direction along any 
specified route within the BreBeMi and TEEM motorway system. 

Since March 2015, we have also applied discounts to non-commuter travelers where the following conditions 
are met: 

• class A vehicle equipped with “Telepass Family”; 

• specific route between any junction (Liscate included) of the TEEM and the Chiari Est toll booth; and 

• one-day return trips, including occasional ones. 
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Since March 2016, travelers equipped with “Telepass Family” or “Telepass Business” have been entitled to a 
20% discount on each route within the BreBeMi and TEEM motorway system. This offer will be valid for all 
vehicle classes until December 31, 2019. In addition, as of January 2019, we have launched a fidelity program 
called, the “APP35” program, that enables users to accrue points when travelling on the BreBeMi, which they 
will then be able to use to redeem prizes. Discount initiatives are not subject to CAL’s approval, however, the 
Grantor is informed of discount initiatives notwithstanding the fact that all costs are borne by us. 

Traffic Information 

Our traffic levels have experienced a steady increase since the BreBeMi was opened to traffic in July 2014, 
recording a 470% increase for heavy vehicle traffic and a 260% increase for light vehicle traffic between August 
2014 and August 2018. As set forth in the chart below, the monthly distribution of the Average Annual Daily 
Traffic (the AADT) for light vehicles, which accounts in average for the higher share of traffic (73% in 2017), 
and heavy vehicles, is substantially similar throughout the year. The average tariff rate per kilometer is 
calculated on the basis of the number of kilometers traveled for toll classes.  

The traffic levels we registered for the years 2015-2017 were below expectations mainly due to the fact that the 
A4 Interconnection was still under construction. However, with the opening of the Interconnection A4 our traffic 
levels grew and we recorded stable improvements. 

For the years ended December 31, 2016, 2017 and 2018, we recorded 341.3 million, 376.9 million, and 455.2 
million, total vehicles, respectively, representing increases of 10.3% and 20.9% respectively.  

In 2018, we reached the highest volume of utilization, with almost 20,100 vehicles per day (a 21.1% increase 
for light vehicles and a 20.6% increase for heavy vehicles compared to 2017). Our heavy vehicle traffic levels 
have experienced an increase of approximately 2% per year from 2016 to 2017 and are higher compared to 
those recorded on the A4 Motorway, and are expected to increase as a result of the completion of logistics 
facilities planned to be constructed by third parties. The lowest figures both for light and heavy vehicles in 2017 
were registered in August, with a decrease of 28% and 23%, respectively, compared to the annual average (equal 
to a decrease of 20% and 18%, respectively, in 2018). In addition, an AADT flow below the annual average 
was registered in 2017 (more pronounced for heavy vehicles) in January (with a 20% decrease) and February 
(with a 6% decrease), while in the same year the highest peak for light vehicles was recorded in July and 
November (with an 8.8% increase) and for heavy traffic also in November (with a 16% increase). 

See “Risk Factors—Risks relating to us and the Project—The traffic volumes and other projections and 
forecasts contained in the Traffic Consultant Reports may prove to be wrong”. 

Historical traffic data since 2017 is set out below: 

 

The opening of the interconnection with the TEEM contributed towards a 64% increase in traffic levels recorded 
between August and December 2015, and the opening of the A4 Interconnection in January 2018 contributed 
towards a 23% increase in our traffic levels recorded between January and August 2018 (source: Issuer data).  

As of December 31, 2018, we recorded a 20.9% increase in our traffic levels compared to the same period in 
2017 (a 21.1% increase in light vehicle traffic and a 20.6% increase in heavy vehicle traffic). In the first six 
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months of 2019 we recorded a 9.8% increase in our traffic levels, compared to the same period in 2018. 
However, in the month of August 2019 our traffic levels increased of 0.4%, due the extraordinary three-month 
shut down of the Linate Airport for renovation of the airport’s runway and commercial terminal, and also 
because of the fact that we have lower traffic volumes during the holiday period. See “Management’s Discussion 
and Analysis of Results of operations and Financial Condition—Seasonality”. During 2018, the Italian 
motorway network recorded a 0.4% increase in total traffic (0.2% decrease in light vehicle traffic and a 2.3% 
increase in heavy vehicle traffic) (source: Aiscat Bulletin). 

The following table sets forth a breakdown of our actual traffic figures as of August 31, 2019 (source: Issuer 
data). 

 January February March April May June July August 
Actual Toll Revenues(1) ..          
Light Vehicles .................  3,783.5 3,853.1 4,477.1 4,390.7 4,551.3 4,824.5 4,933.5 3,234.9 
Heavy Vehicles ...............  2,944.9 2,975.5 3,260.5 3,142.5 3,519.1 3,354.8 3,792.2 2,434.0 
Total ................................  6,728.3 6,828.6 7,737.6 7,533.2 8,070.5 8,179.4 8,725.7 5,668.9 
∆ % 2018 ........................  17.1% 16.5% 16.6% 15.3% 11.2% 16.2% 16.5% 4.9% 
Actual Veh*km ..............          
Light Vehicles .................  25.7 26.2 30.5 29.9 31.0 32.8 33.6 22.0 
Heavy Vehicles ...............  10.2 10.3 11.4 11.0 12.4 11.9 13.3 8.4 
Total ................................  35.9 36.5 41.9 40.9 43.3 44.7 46.9 30.4 
∆ % 2018 ........................  11.0% 10.4% 12.6% 8.9% 5.4% 11.4% 9.8% 0.4% 

 

(1) Toll revenues are pre-discounts and do not include VAT nor a tariff surcharge. 

Our 2021 traffic levels are expected to be 59.85% (P50) and 30.64% (P90) (source: R&M Traffic Report) higher 
than our 2018 traffic levels, as a result of the cumulative effects of background growth (a 5% increase), the 
ramp-up effect of the progressive increase in the usage of the A4 Interconnection (a 32% increase) and the 
compound effects of other assumptions and impacts (a 16% increase), including additional growth due to 
congestion along alternative routes, the motorway network development in the Lombardy Region (towards 
Milan), the increase in value of time and the negative impact of toll increases. See [Redacted text]. 

The Independent Traffic Consultants have undertaken an analysis of the traffic levels and have estimated future 
traffic levels throughout the term of the Concession. The Traffic Reports set out such projections and also 
include information on historical AADT, growth in traffic levels and what the Independent Traffic Consultants 
consider to be the drivers of such growth and certain assumptions and methodological limitations. See 
“Summary of Advisers’ Reports—Traffic Reports”. 

Construction  

The construction work of the BreBeMi was carried out by the EPC Contractor under the EPC Contract and was 
completed within the terms and budget set out in the EPC Contract. During the construction phase, the EPC 
Contractor also implemented a quality management system. After the completion of the construction works and 
a subsequent site visit, the testing committee released an inspection certificate. The Grantor subsequently 
released its authorization to operate. See “Risk Factors— Risks relating to Project Documents and our 
operations generally—Our business could suffer as a result of current or future litigation or investigations by 
state or regulatory authorities”. 

The BreBeMi is fully operational, with historic traffic information available for a four-year period (i.e., since 
2014), and is expected to have a design life of 100 years. 

Maintenance 

We are responsible for routine and heavy maintenance of the BreBeMi throughout the term of the Concession. 
We are not responsible for the maintenance of feeder roads, which were transferred to local administrations 
(e.g., provinces, municipalities) once the construction phase was completed. 

Heavy maintenance is required for works that need to be performed in connection with the structural integrity 
of the BreBeMi and are typically extensive in nature, and are required when routine maintenance is not sufficient 
or economically viable to keep the BreBeMi at a safe level of operation. In case of heavy maintenance, the 
design must be approved by the Grantor and the costs balanced in the PEF. No heavy maintenance has been 
planned for the first 25 years of the Concession Agreement. According to the concession agreement and with 
reference to pavement maintenance, this is considered as ordinary maintenance.  



 

 65  
 

Maintenance of the BreBeMi is provided by the O&M Contractor under the terms of the O&M Contract. For 
further information on the O&M Contract, see “Description of the Project Documents—The O&M Contract”. 
Maintenance of the BreBeMi is provided by the maintenance centers and control room both located in Romano 
di Lombardia. We have developed a maintenance program that we believe to be adequate for the operation of 
the road at the standards required under the Concession Agreement for the duration of the Concession. The 
program is designed with a view to keep the road open to traffic and reduce the need for emergency repairs. 

The chart below shows the annual amounts budgeted for costs under the PEF, including ordinary and 
extraordinary maintenance activities during the specified years of operation.  

 

Public Grants 

Pursuant to the Third Addendum, we have been awarded public grants amounting to €320 million in total, 
comprising: 

• a grant of €260 million to be paid by the State in yearly installments of €20 million pursuant to Law 
No. 199 of December 23, 2014 (the State Grant); and 

• a grant of €60 million to be paid by the Lombardy Region between 2015 and 2017 pursuant to the 
Lombardy Region Decree No. 12781 of December 30, 2014 (the Regional Grant, together the Public 
Grants).  

The Regional Grant has been fully paid in two tranches: the first tranche, equal to €40 million, was paid in 2016 
and the second tranche, in the amount of €20 million, was paid in 2017.  

The first two installments of the State Grant, in the amount of €20 million, were timely paid in 2017 and 2018.  

Quality indicators for operation 

Under the Concession Agreement, during each year of operation of the BreBeMi, we are subject to a yearly 
monitoring program required to be carried out by the Grantor in order to verify compliance with the quality 
indicators as well as other service standards. Non-compliance with the quality indicators may result in the 
application of penalties and/or sanctions, as described under “Description of the Concession Agreement—Fines 
(sanzioni) and penalties (penali)”.  

Ancillary Services 

We generated other revenues of €1,828,021 in 2017, €2,987,971 in 2018 and €1,270 thousand in the first six 
months of 2018 and €1,535 thousand in the first six months of 2019 from ancillary services. Ancillary services 
we provide include advertising, service areas (two in total, one for each direction), including fuel stations and 
food and shopping facilities. In particular, we have entered into agreements with Autogrill S.p.A. (Autogrill) 
and Chef Express S.p.A. (Chef Express), under which we have subcontracted the provision of food and 
shopping services, and with Socogas S.p.A. (Socogas) (operating under the Q8 brand), under which we have 
subcontracted the provision of fuel station services, both in return for the payment of royalties or fees to us. 
Further services provided include break-down services and information services through electronic information 
boards.  
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We also have a customer service center, managed by the O&M Contractor under the terms of the O&M Contract, 
with qualified personnel trained to provide services in connection with all matters related to user activation, 
registration or top-ups, as well as alternatives and solutions for payment of tolls.  

Insurance 

We have entered into and maintain adequate insurance for the operating phase of the BreBeMi, including an 
“All Risks Property Insurance”/”Business Interruption” policy covering material damage to property and 
business interruption, as well as a third party liability and employer’s liability policy, in each case as required 
by the Concession Agreement. However, we cannot guarantee that no losses will be incurred or that no claims 
will be filed against us that go beyond the type and scope of the planned and existing insurance coverage. See 
“Risk Factors—Risks relating to Project Documents and our operations generally—The lack of appropriate 
insurance coverage could adversely affect our financial condition”. 

In addition, the O&M Contractor has provided us with the O&M Performance Guarantee, equal to 10% of the 
annual operating cost of the year (currently set at €3,015,599). The O&M Performance Guarantee has been 
provided to secure the O&M Contractor’s obligations under the O&M Contract. The O&M Contractor has 
further undertaken to enter into and maintain insurance policies covering employer’s liability, third-party 
liability, motor insurance and any other insurance policies required by law for the duration of the O&M Contract. 
See “Description of the Project Documents—The O&M Contract”.  

The members of our Board and our senior management team are covered under a professional liability insurance 
policy.  

For further information, see “Appendix 5—Insurance Report”. 

Employees 

The majority of our day-to-day operations and maintenance services are provided by employees or contractors 
of the O&M Contractor. However, we take responsibility for management, finance, administration, legal, 
technical direction of construction and operation, and accounting and information technology functions 
ourselves. As of December 31, 2018, we had 28 employees. The following tables sets forth a breakdown of our 
employees by employment category as of December 31, 2018, 2017 and 2016 and as of June 30, 2019. 

 As of December 31, 
As of June 

30, 
 2016 2017 2018 2019 

Executives ..................................................................................  3 5 5 5 
White collar ................................................................................  7 5 5 6 
Blue collar ..................................................................................  18 18 18 20 

Total ...........................................................................................  28 28 28 31 

Suppliers 

Currently, our main supplier is the O&M Contractor. See “Related Party Transactions—O&M Contract”. In 
addition, we source some legal, financial, technical, tax, engineering and advertising services from different 
suppliers, none of which is individually or as a group significant.  

Litigation and other proceedings 

From time to time we are subject to investigations by competent authorities (including tax authorities) and we 
are involved in a number of administrative, civil and tax proceedings pending before various judicial authorities, 
which have arisen in the ordinary course of our business and relate to the construction, operation and 
management of the BreBeMi motorway. We are not currently subject to any pending or threatened legal 
proceedings that we expect could have a material adverse effect on our business or financial position. The 
outcome of legal proceedings, however, can be extremely difficult to predict with certainty and there can be no 
assurances that the outcome of any such legal proceedings or investigations will not have a material adverse 
effect on our business or financial position. We believe these pending litigations are either without merit or 
covered by a back-to-back arrangement with the General Contractor under the performance guarantee issued 
under the EPC Contract. Therefore, we have not set aside any provisions for risks and charges in our financial 
statements as of and for the year ended December 31, 2018 and in the Unaudited Condensed Interim Financial 
Statements. 
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Administrative and civil proceedings relating to the expropriation activities 

We are involved in a number of administrative, civil and arbitration proceedings pending against us and the 
General Contractor before the Italian Administrative Courts and Courts of Appeal and resulting from the 
expropriation activities performed in connection with the construction, operation and management of the 
BreBeMi motorway for an overall value equal to approximately €42 million (not taking into account disputes 
having an unquantifiable value). The claims mainly relate to the indemnities owed in connection with the above-
mentioned expropriation activities. 

Our management believes that some of these proceedings are in the process of being settled. Moreover, amounts 
that we may be requested to pay in connection with such proceedings, and which exceed the €357 million 
threshold expropriation costs, are expected to be borne by the General Contractor pursuant to the EPC Contract. 
However, should the General Contractor fail to fulfill its payment obligations, we may be required to anticipate 
any amounts due by the General Contractor, pending acknowledgment by the Grantor, in which case we could 
be entitled to recover such amounts either by enforcing the performance guarantee issued under the EPC 
Contract and then by converting the same amounts into our shares under the terms of the EPC Contract. The 
acknowledgement by the Grantor may occur through a rebalancing of the PEF at the subsequent regulatory 
period (i.e., in 2021). 

In addition to the above, pursuant to the EPC Contract, we agreed to reimburse any expropriation costs incurred 
by the General Contractor exceeding €240 million. Since the expropriation costs incurred by the General 
Contractor until the date hereof exceed the agreed minimum threshold by approximately €117 million, on March 
5, 2018 we entered into a settlement agreement with the General Contractor, whereby we agreed and 
acknowledged that: 

(i) approximately €55 million of the exceeding expropriation costs would be paid by enforcing the 
performance guarantee issued under the EPC Contract by BNP Paribas and counterguaranteed by a pool 
of banks, including Banca Nazionale del Lavoro S.p.A., UniCredit S.p.A., BPER Banca S.p.A., Banca 
Monte dei Paschi di Siena S.p.A., Banco BPM S.p.A., Banca Popolare di Sondrio S.c.p.A., Intesa 
Sanpaolo S.p.A.; while 

(ii) the remaining approximately €62 million had already been anticipated by the General Contractor 
through shareholders’ loans provided to the General Contractor by its members Impresa Pizzarotti and 
CCC.  

With reference to paragraph (i) above, the General Contractor agreed to transfer to BreBeMi its receivables 
arising from the enforcement of the EPC performance guarantee to the pool of banks that issued such guarantee 
under the EPC Contract.  

As a result, on June 24, 2019, we entered into an agreement with the EPC banks, the General Contractor, Impresa 
Pizzarotti and CCC, by means of which we and the other parties acknowledged the existence of the €55 million 
receivable resulting from the enforcement of the EPC performance guarantee and agreed on the terms and 
conditions of the payment that we will perform towards the EPC banks to reimburse such €55 million receivable. 
Pursuant to this agreement, the €55 million receivable shall be reimbursed in cash, together with any accrued 
interest (equal to 2.5% of the outstanding receivable amount, which accrue on an annual basis), on December 
31, 2028, provided that we will have the right to extend the payment date until June 30, 2036 and subsequently 
until December 31, 2042, except for any early mandatory prepayments (relating to exceeding expropriation 
costs and distributable funds). Moreover, we also have the right to agree in good faith with the EPC banks to 
pay the amount due as a result of the enforcement of the EPC performance guarantee by converting it into our 
newly issued ordinary shares. The €55 million receivable resulting from the enforcement of the EPC 
performance guarantee is subordinated to the credit interests of any finance parties under the Finance 
Documents. 

On the other hand, with reference to paragraph (ii) above, the receivables owed by us to the General Contractor 
amounting to a total of €62 million was subsequently assigned to its members – Impresa Pizzarotti and CCC – 
in repayment of the above-mentioned shareholders’ loans, with the possibility for us to choose between cash 
payment and conversion into our shares. We decided to grant Impresa Pizzarotti and CCC with newly issued 
shares of our share capital. However, we could not find an agreement with Impresa Pizzarotti and CCC in 
relation to the determination of the value of our shares (and therefore of the number of shares to be granted to 



 

 68  
 

Impresa Pizzarotti and CCC) and in June 2018 we applied for an arbitration proceeding before the Milan 
Chamber, whose final decision has not been issued yet. 

We are in an advanced stage of discussion with Impresa Pizzarotti and CCC with respect to a cash payment of 
€40 million in place of the shares conversion as part of a possible settlement arrangement of the pending claim 
and arbitration proceeding described above (while the remaining approximately €22 million would be paid by 
means of conversion to equity share capital), but no formal decision has been adopted by any of the parties yet. 

Tax proceedings 

We are involved in a number of tax proceedings pending before the Italian Tax Authority and resulting from an 
alleged requalification (from 9% to 12% or 15%) of the applicable stamp duty already paid by the General 
Contractor in relation to the expropriations performed for the construction of the BreBeMi motorway, for an 
overall value equal to approximately €100 thousand.  

We believe these claims are without merit and we intend to defend vigorously against them. In any event, any 
amounts that we may be requested to pay in connection with such proceedings are expected to be borne by the 
General Contractor pursuant to the Concession Agreement and the arrangements with the same General 
Contractor. In addition, should the General Contractor be in default with respect to the foregoing obligation, we 
would be entitled to enforce the performance guarantee issued under the EPC Contract, in addition to the other 
contractual remedies in place with the General Contractor. 

ANAC investigation 

In March 2014, the Italian Anti-Corruption Authority (ANAC) started a monitoring activity in relation to, 
among other things, the planning, construction and management of the BreBeMi motorway. 

In August 2015, upon our request, the PEF attached to the Concession was amended in order to, among other 
things, extend the duration of the Concession Agreement from 19.5 to 25.5 years and to grant us a public subsidy 
equal to €320 million. Following an investigation carried out by ANAC, on November 15, 2016 ANAC 
highlighted the following issues resulting from the amended PEF: 

• tariff increase: the 76% increase in tariffs registered between 2003 and 2015 could have the effect of 
transferring to users the operational risk that should be ours, as concessionaire. We argued that tariff 
revisions are always due to an increase in project costs as a consequence of any amendments to the 
preliminary project and that, in any event, the operational risk was never reduced following any of the 
amendments to the PEF; 

• adverse effect on competition: the 76% increase in tariffs, the extension of the Concession to 25.5 years, 
the €320 million public subsidy and the introduction of a €1,205 million fee to be paid by the new 
concessionaire in the event of a takeover of the Concession are material changes to the initial 
Concession Agreement, which could have an adverse effect on market competition. We argued that 
these changes to the Concession Agreement did not materially change the nature of the original 
Concession, because: the changes implemented (i) were aimed at rebalancing the PEF and were not 
designed to provide an economic advantage or to expand the scope of the Concession Agreement; (ii) 
were caused by supervening circumstances that were not foreseeable and were not caused by our 
default; and (iii) did not expand the application perimeter of the original Concession Agreement; and 

• overall cost of the project: a material increase in the costs of the project has been registered, equal to 
44.57% for the construction works and 47.67% overall. On this last point, we argued that the increase 
was mainly due to unforeseen and unpredictable causes, changes to the Project and increased 
expropriation costs. 

In spite of our arguments, by means of resolution No. 1045 of November 14, 2018 (the ANAC 2018 
Resolution), ANAC maintained that the continuous changes to the key economic terms of the Concession 
between 2003 and 2015 represent critical issues as they de facto transferred, at least in part, to users the 
operational risk that should typically lie with the concessionaire and qualify as a material change to the original 
Concession Agreement, which could have an adverse effect on the market competition. However, in the ANAC 
2018 Resolution, ANAC did not impose, resolve on, nor recommend, any specific action or measure. We and 
the Grantor replied to the ANAC Resolution within 30 days of receipt and, to our knowledge, we should not be 
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requested to carry out any further activities in such respect. See “Risk Factors—Risks relating to Project 
Documents and our operations generally—Our business could suffer as a result of current or future litigation 
or investigations by state or regulatory authorities”. 

Competition 

We face competition from a number of sources, including the road network currently operating in the Lombardy 
Region, potential improvements to this network, future roads and highways that may be built in the region and 
alternative means of public transport, such as air and rail travel. 

The Lombardy Region’s existing road network, including the A4 Motorway which crosses northern Italy, offers 
an alternative route to the BreBeMi. We believe that, although the A4 Motorway network will continue to be 
an attractive option for medium to long distance trips across northern Italy, the BreBeMi provides a shorter and 
quicker alternative for short distance traffic concentrated in the highly congested urban corridor that the A4 
Motorway services between Milan and Brescia. Furthermore, while there are currently a number of 
improvements and expansions of the local road network planned, several of these projects are designed to 
connect with the BreBeMi, thereby potentially having a positive impact on traffic volume.  

We regard rail and air travel as the principal alternative modes of transportation to the motorways. However, 
these alternative modes of transportation provide competition primarily for long distance travel point-to-point 
or the transport of goods for distances greater than 400 kilometers. Management believes that the flexibility and 
speed of road transportation and the lack of integration of other forms of transportation are the principal reasons 
for the continuing popularity of road transportation. 
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REGULATORY ENVIRONMENT 

Overview of regulation of highway concessions 

EU and Italian laws heavily regulate our business and may affect the way we conduct our business, our financial 
condition and results of operations. The principal legislative and regulatory measures applicable to us are 
summarized below. Although this summary contains the information that we consider material in the context of 
the issue of the Notes, it is not an exhaustive account of all applicable laws and regulations. Prospective investors 
and/or their advisers should make their own analysis of the legislation and regulations affecting us and of the 
impact they may have on an investment in the Notes and should not rely on this summary only. See “Risk 
Factors—Risks relating to the economic, political and market environment in which we operate—We operate 
in a highly regulated environment, and our operating results and financial condition could be adversely affected 
by a change in law, governmental policy and/or other governmental actions”. 
The Italian highway sector is governed by a series of national and regional laws, including the regulations issued 
by the Interdepartmental Committee for Economic Planning (Comitato interministeriale per la programmazione 
economica) (CIPE), each as issued and amended over time, as well as generally applicable laws and special 
legislation, such as the road traffic code. As a highway concessionaire, we must operate pursuant to this 
regulatory framework, as well as pursuant to the Concession Agreement entered into with the Grantor. 

The aim of the legal framework regulating the construction and operation of motorways is to give more certainty 
and transparency to the concession relationship and to better regulate the allocation of risks, the remuneration 
of the capital invested (RAB) and the tariff updates. 

The Italian regulatory framework has been reviewed several times by the EU Commission and it has been held 
to be in line with the EU principles aimed at ensuring competition and homogeneous regulation within the 
internal market. 

Overall Regulatory Framework 

Main Legislation 

The main pieces of legislation governing the regulation of the Concession Agreement are, among others, as 
follows: 

• Legislative Decree No. 285/1992 as subsequently amended, and Article 11 of Presidential Decree No. 
498/1992 (as amended from time to time), regarding sub-concessions. 

• CIPE Resolution No. 319/1996, which originally introduced the calculation of the tariff formula. 

• Law Decree No. 355 of December 24, 2003 (Article 21, paragraph 5), as subsequently amended, which 
regulates tariff adjustments. 

• Legislative Decree No. 163 of April 12, 2006, which regulates public contracts (the Italian Public 
Contracts Code). 

• Law Decree No. 262 of October 3, 2006, converted into Law No. 286/2006 (Article 2, paragraphs 82 
to 90), regarding tariff adjustments, motorway concessionaires’ obligations and single concessions. 

• Law No. 286 of November 24, 2006, as subsequently amended, which stipulates that each motorway 
concessionaire must enter into a comprehensive new concession agreement (a Standard Concession 
Agreement). 

• Law No. 296 of December 27, 2006 (the 2007 State Budget Law) (Article 1, paragraph 1020), which 
regulates the concession fee system. 

• CIPE Resolution No. 39 of June 15, 2007, which regulates the calculation of the tariff formula (the 
CIPE Resolution). 

• CIPE Resolution No. 107 of October 4, 2007, which approved the Concession Agreement. 
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• Legislative Decree No. 59/2008 (Article 8-duodecies, paragraph 2), as amended by Law No. 191/2009 
(the 2010 State Budget Law), establishing that concession holder companies may agree a simplified 
formula with grantors. 

• Law Decree No. 78 of July 1, 2009 (Article 19, paragraph 9-bis), converted with amendments by Law 
No. 102/2009, which also regulates the concession fee system. 

• Law Decree No. 78 of May 31, 2010 (Article 15), converted with amendments by Law No. 122/2010, 
which also regulates the concession fee system. 

• Law Decree No. 98 of July 6, 2011 and Law Decree No. 216 of December 29, 2011 (Decreto 
Milleproroghe), which regulate the functions and tasks subsequently transferred from ANAS to the 
MIT. 

• Law Decree No. 201 of December 6, 2011 (so-called Decreto Salva Italia), converted, with 
amendments, into Law No. 214/2011, which regulates the Italian transport authority (Autorità di 
Regolazione dei Transporti) (the Transport Authority). 

• Ministerial Decree No. 341 of October 1, 2012, which regulates the Supervisory Unit for Motorway 
Concession Holders (Struttura di Vigilanza sulle Concessionarie Autostradali) (the Supervisory Unit) 
of the MIT. 

• Guidelines of the MIT adopted on March 13, 2013 and on January 30, 2015 on the criteria for awarding 
sub-concessions or fuel distribution services and commercial retail activities in service stations. 

• CIPE Resolution No. 27 of March 21, 2013, containing “Criteria for the update of the economic and 
financial plan” in order to provide the criteria that apply to the update of the PEF. 

• Law Decree No. 69 of June 21, 2013 (Articles 25 to 27) (Decreto del Fare), which also regulates tariff 
adjustments and urgent measures regarding infrastructure.  

• CIPE Resolution No. 60 of August 6, 2015, reviewing the PEF attached to the Concession Agreement 
and approving the Third Addendum.  

• New Italian Public Contracts Code. 

• CIPE Resolution No. 68 of August 7, 2017 containing a “technical document” that sets out the economic 
criteria for the five-year update of the PEF. This technical document replaced the one previously 
approved by CIPE Resolution No. 27 of March 21, 2013 (the New CIPE Resolution). 

• Law Decree No. 109 of September 28, 2018 (Decreto Genova), converted into Law by Law No. 
130/2018. 

• Transport Authority Resolution No. 16 of February 2019 providing for the start of the procedure, with 
a notice and comment period, aimed at determining the tariff system applicable to new motorway 
concessions and to ongoing concessions when an update (aggiornamento) or amendment (revisione) 
occurs. On June 18, 2019, the above procedure was finalized, and the Transport Authority issued several 
resolutions, one for each of the 16 concessions mentioned in the addendum (appendice) of Annex A to 
Resolution No. 16 of February 2019. 

Transport regulators 

Supervisory Unit of the MIT 

Until 2011, ANAS, a joint stock company owned by the MEF, was the historical grantor of the entire Italian 
motorway network. On October 1, 2012, ANAS was replaced by the MIT as grantor of motorway concessions. 
The MIT established the Supervisory Unit, a branch of the Department of Infrastructure of the MIT which has 
been assigned many of the tasks formerly performed by ANAS as grantor of motorway concessions. 

The Supervisory Unit performs the following functions: 

• selection of motorway concession holders and relevant awards; 
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• supervision and control of motorway concession holders, including supervision of construction works 
and operation of the motorways; 

• approval of projects for works on the motorway network of national interest, equivalent to a declaration 
of public utility and urgency for the purposes of compulsory purchase for public utility; 

• planning proposals for the progressive improvement of the road and motorway network and of state 
motorways and relevant signaling systems; 

• proposals regarding tariff regulation and relevant variations for motorway concessions according to the 
criteria and procedures established by the relevant regulatory authority (i.e., the Transport Authority), 
which is in charge of their subsequent approval; 

• supervision of the implementation of laws and regulations concerning the protection of the state of the 
roads and motorways, as well as traffic safety and signaling by the concession holders; and 

• supervision of the adoption of the provisions deemed necessary for traffic safety on the roads and 
motorways by the concession holders. 

Recent legislation (Article 25 of the Decreto del Fare) specified that the MIT is considered as having been 
assigned (i) the debt and credit positions pertaining to grantors under existing motorway concessions, as well as 
(ii) any litigation related to those positions, provided that such positions (i) and (ii) arose after October 1, 2012 
(i.e., from the time the replacement of ANAS by the MIT as grantor became effective). 

Transport Authority (ART) 

The ART was established by law in 2011 and started operating in January 2014. The Transport Authority is 
responsible for the transport sector and for access to relevant infrastructure and ancillary services. 

The Transport Authority is a collegiate body consisting of a chairman and two members who are appointed by 
the Italian government, with prior approval by a majority of two thirds of the members of competent committees 
of the Italian Parliament. 

The Transport Authority has the following responsibilities within the motorway sector, some of them recently 
added under the Decreto Genova: (i) establishing toll tariff systems based on a price cap method for (a) new 
concessions and (b) those concessions existing at the date of the entering into force of Decreto Salva Italia (i.e., 
December 28, 2011), if an update (aggiornamento) or amendment (revisione) occurs, with the calculation of the 
Annual Tariff Adjustment Percentage Factor (as defined below) every five years for each concession; (ii) 
defining the forms of concession to be adopted in tenders for motorway operation or construction; (iii) setting 
out the forms of tender that motorway concession holders shall comply with in order to award works to third 
parties for new concessions; (iv) setting out the optimal operation systems of motorway sections in order to 
promote diversified management over the different sections and to stimulate competition; (v) approving 
proposals formulated by the MIT regarding the regulation and the tariff adjustments for motorway concessions; 
and (vi) helping grantors in verifying the criteria to determine the toll tariffs when an update (aggiornamento) 
or amendment (revision) of the concessions occurs, taking into account the implementation status of the 
investments already included in the relevant toll tariff. 

More generally, the Transport Authority may, inter alia: 

• propose the suspension, termination or revocation of concession agreements, public service contracts, 
program contracts and any other instrument that can be regarded as equivalent, if legal and regulatory 
conditions allow so; 

• order the cessation of any action that does not comply with the regulatory requirements and of 
contractual undertakings entered into with entities subject to regulation, taking the appropriate 
measures; and 

• issue fines of up to 10% of the turnover of the relevant company in the case of: (i) non-compliance with 
criteria for the setting and updating of the tariffs, fees, tolls, rights and prices subject to administrative 
control; (ii) non-compliance with criteria for accounting separation and disaggregation of costs and 
revenues related to the activities of public services; (iii) breach of the regulations relating to access to 
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the networks and to infrastructure or conditions imposed by the Transport Authority itself; as well as 
(iv) non-compliance with orders issued and measures taken by the Transport Authority itself. 

Although the Transport Authority has been assigned the above-mentioned powers and responsibilities, 
strengthened under the Decreto Genova, Article 36 of the Decreto Salva Italia specifies that the MIT, the MEF 
and the CIPE keep their regulatory powers, as detailed in the paragraphs below, on the approval of program 
agreements and concession deeds, with particular reference to matters concerning public finance (See—“—
Updating (aggiornamento) and revision (revisione) of concession agreements relating to toll roads” below). 

Ministry of Economy and Finance (MEF) 

The MEF carries out the responsibilities of the State in the fields of economic policy, financial policy, budgeting, 
and tax policies. In addition, it carries out activities related to the coordination of public spending and its 
oversight, planning of public investments, monitoring of public financial management, public debt management, 
and of State stockholdings. 

Within the motorway sector, the MEF is responsible for, among other things, the following competencies: 

• approval or rejection of the tariff variations proposed by the specific concession holder remains a task 
of the MEF in agreement with the MIT; 

• approval of the Standard Concession Agreement that govern the relationship between the grantor and 
the concessionaires by means of a Ministerial Decree to be issued in agreement with the MIT; and 

• issuance of the final approval, by means of an inter-ministerial decree in agreement with the MIT, in 
respect of updating or revision of concession agreements, proposed by the competent grantor, relating 
to toll roads. 

Interministerial Committee for Economic Programming (CIPE)  

The CIPE is a collective governmental body headed by the President of the Council of Ministers and composed 
of all the ministers having economic competence. 

In respect of the motorway sector, CIPE has a regulatory power on the approval of program agreements and 
concession deeds, with particular reference to matters concerning public finance. In particular, inter alia, CIPE:  

• provides its opinion on the concession agreements relating to toll roads, as well as of the relevant PEFs 
which are an integral part thereto; and 

• provides its opinion, through the adoption of an ad hoc resolution, in respect of those updating or 
revision of the concession agreements that determines a variation or a modification of the investment 
plan or to regulatory aspects impacting on public finance. 

For further information, see “t—Updating (aggiornamento) and revision (revisione) of concession agreements 
relating to toll roads” below. 

Concessioni Autostradali Lombarde S.p.A. (CAL) 

CAL or the Grantor was incorporated in February 2007 pursuant to Article 1, paragraph 979, of Law No 
296/2006 by its shareholders ANAS and Infrastrutture Lombarde S.p.A. and was vested with ANAS’ functions 
and powers as grantor in connection with the construction and operation of the BreBeMi as well as other toll 
roads located in the Lombardy Region (i.e., Pedemontana Lombarda and TEEM).  

More specifically, CAL, as a Grantor, is responsible for general powers of supervision and control, which 
include, inter alia, the power to:  

• access any documents or information regarding compliance with the obligations arising from the 
concession and applicable laws; 

• request information and perform controls; 

• set forth quality levels for the performance of the obligations under the Concession Agreement; 
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• impose fines for breach of obligations under the Concession Agreement and, in the event of material 
and/or persistent breaches, suspend or terminate the Concession Agreement; and 

• inform the Italian Antitrust Authority of possible violations of antitrust laws. 

For further information in this respect, see “Description of the Concession Agreement—Grantor’s powers”. 

Legislation applicable to the Concession Agreement 

On February 19, 2007, pursuant to the provisions of Article 1, paragraph 979 of the 2007 State Budget Law, the 
Grantor was incorporated and was granted the functions and powers of grantor and awarded administration 
previously attributed to ANAS for the construction, among other things, of the BreBeMi. 

Consequently, in application of the provisions of Article 2, paragraph 82, of Law Decree No. 262 of October 3, 
2006, converted into Law No. 286 of November 24, 2006 and subsequent amendments and integrations, on 
August 1, 2007 we entered into the Concession Agreement with the Grantor, which obtained the favorable 
opinion of the CIPE. 

The general principles applicable to motorway concession agreements are set out in the following paragraphs 
while the legislative and regulatory measures applicable to the Issuer’s Concession Agreement are summarized 
in the “Description of the Concession Agreement” section. 

The Standard Concession Agreement 

The relationship between the grantor and the concessionaires is governed by a standard concession agreement. 

Law No. 286 of November 24, 2006 introduced a new regime for motorway concessions, stipulating that each 
motorway concessionaire must enter into a comprehensive new concession agreement (a Standard Concession 
Agreement), including both the conditions of the concession agreement in force at that time and the new specific 
binding provisions under Law No. 286 of November 24, 2006. 

Law No. 286 of November 24, 2006 sets out a standard approval procedure for each Standard Concession 
Agreement. 

Under Law No. 286 of November 24, 2006, each template of each Standard Concession Agreement (between 
the grantor and the relevant concessionaire) is: (i) subject to a technical opinion issued by the “Nucleo di 
consulenza per l’Attuazione delle linee guida sulla regolazione dei Servizi di pubblica utilità” (NARS); and (ii) 
examined by the CIPE. It must then be submitted, together with the CIPE’s remarks, to the relevant 
parliamentary commissions for their advice. Subsequently, the Standard Concession Agreement will be 
approved by a Ministerial Decree to be issued by the MIT in agreement with the MEF. The decree can be 
registered only after the Italian Court of Auditors (Corte dei Conti) ascertains that it complies with the law 
(controllo di legittimità). The Standard Concession Agreement becomes effective after the relevant approval 
decree by the Italian Court of Auditors is registered and the relevant concessionaire receives a notification of 
the decree. 

Subsequently, Law No. 101/2008 and the 2010 State Budget Law (as amended by Law Decree No. 78/2010) 
set out a derogation for the above standard approval procedure, whereby the Standard Concession Agreement 
is automatically approved. More specifically: 

(i) Law Decree No. 59/2008, as converted into Law No. 101/2008, stipulated that all templates of the 
Standard Concession Agreements already entered into as at April 9, 2008 were approved by law, 
regardless of the status of the standard approval procedure; and 

(ii) Law No. 101/2009, without prejudice to the Standard Concession Agreement approved by Law No. 
101/2008, stipulated that all templates of the Standard Concession Agreement already entered into as 
at December 31, 2009 (date subsequently replaced by Law Decree No. 78/2010 with July 31, 2010) 
were approved by law, provided that: (a) the CIPE issued a positive opinion on the relevant templates, 
whether subject to restrictions; and (b) the templates are amended in line with the CIPE’s provisions. If 
concessionaires do not implement the CIPE’s provisions, the Standard Concession Agreement is not 
approved and the standard approval procedure under Law No. 286 of November 24, 2006 must be 
implemented. 
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The Standard Concession Agreement, once effective, replaces the previous concession agreement and any 
related additional deeds. 

Updating (aggiornamento) and revision (revisione) of concession agreements relating to toll roads 

Pursuant to Article 43 of Law Decree No 201/2011, any updating or revision of concession agreements relating 
to toll roads, as well as of the relevant PEFs which are an integral part thereto, shall undergo the following 
approval procedure: 

• if such updating (aggiornamento) or revision (revisione) determines a variation or a modification of the 
investment plan or to regulatory aspects impacting on public finance, the MIT provides for its 
transmission to the Transport Authority and to the CIPE which, subject to prior examination of the 
NARS, shall provide its opinion through an ad hoc resolution within 30 days of such transmission. The 
final approval is then granted by an inter-ministerial decree of MIT and MEF within 30 days of the 
transmission of the relevant modification proposal by the competent grantor; and 

• if such updating or revision does not determine a variation or a modification of the investment plan or 
to regulatory aspects impacting on public finance, the final approval is granted by an inter-ministerial 
decree of MIT and MEF within 30 days of the transmission of the relevant modification proposal by 
the competent grantor. 

On the other hand, the rebalancing process, if in line with the above described provisions set out under the 
relevant concession agreement and the applicable regulatory framework, does not require, in principle, any 
authorisation from the EU Commission. In fact, Article 43 of EU Directive 2014/23/EU concerning concession 
contracts expressly allows modifications to concession contracts being made, where such modifications, 
irrespective of their value, are not substantial. Changes are deemed not substantial when they do not render the 
concession materially different in character from the one initially concluded. In principle, a modification is 
considered substantial, if, for example: (i) it introduces conditions which, had they been part of the initial 
concession award procedure, would have allowed for the admission of applicants other than those initially 
selected or for the acceptance of a tender other than that originally accepted or would have attracted additional 
participants in the concession award procedure; (ii) it changes the economic balance of the concession in favor 
of the concessionaire in a manner which was not provided for in the initial concession; (iii) it extends the scope 
of the concession considerably; or (iv) it is a modification where a new concessionaire replaces the one to which 
the contracting authority or contracting entity had initially awarded the concession in other cases than those 
legitimately provided for under the concession agreement or otherwise. 

Should the PEF not be rebalanced, it is reasonable to argue that, in the absence of clear contractual provisions 
and regulations that exclude the withdrawal in case the agreement is not reached when updating the PEF, the 
right to withdraw set out under the Interpretative Letter could refer not only to the case of failure to agree on 
the revision (revisione) of the PEF, but also to the case of failure to agree on the update (aggiornamento) of the 
PEF. 

Concession Fee and ANAS Surcharge 

Pursuant to Article 1, paragraph 1020 of Law No. 296/2006, concession holders have to pay to the relevant 
grantor an annual fee that is fixed at 2.4% of the net proceeds of the tolls. 

An additional “sub-concession fee” is made payable under the majority of the concession agreements, including 
the one to which BreBeMi is party, calculated on the income deriving from the exploitation of service areas and 
similar areas. 

Law No. 102/2009 and Article 15, paragraph 4 of Law Decree No. 78/2010 provide for the ANAS Surcharge 
which is charged to the motorway concession holder and is recovered from users of the motorway by applying 
an equivalent increase in tariffs. The ANAS Surcharge is calculated on the basis of the distance in kilometers 
for each vehicle that uses the motorway infrastructure (equal to six thousandths of a Euro (€0.006) per kilometer 
for toll classes A and B and equal to 18 thousandths of a Euro (€0.018) per kilometer for toll payment classes 
3, 4 and 5). As such, the ANAS Surcharge is a pass-through item. 
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Sub-concessions for motorway services 

Pursuant to Articles 24 to 26 of Legislative Decree No. 285/1992 and Article 11 of Presidential Decree No. 
498/1992 (as amended by Law No. 286 of November 24, 2006), sub-concessions for food and beverages, mini-
markets or other commercial activities and filling stations provided in the service areas are granted by the 
concessionaire to third parties through the competitive and non-discriminatory procedures specified therein. 

The sub-concessionaire is usually required to: 

(i) build the facilities needed to provide the activities and services, which are to be transferred to the 
concessionaire in good conditions on expiry of the sub-concession; and 

(ii) pay a sub-concession fee, which includes a fixed amount plus a royalty based on the revenues generated 
from sales. In recent competitive procedures (2015–2016), the main payment is a variable royalty, 
determined based on the volume sold (petrol service stations) or a percentage of revenues (food and 
beverages), with a minimum annual guaranteed amount. 

In addition to the above, the MIT adopted official guidelines (i) on March 13, 2013 on the criteria for awarding 
sub-concessions or fuel distribution services and commercial retail activities in service stations, and (ii) on 
January 30, 2015 with the Ministry of Economic Development (MED) on how to support concessionaires in 
drafting plans for the general rationalization of service stations along the motorway. 

The tariff framework 

Calculation of motorway toll tariffs 

Motorway toll tariffs are established, in compliance with CIPE resolutions, by decrees issued by the MIT in 
respect of each motorway concession. Motorway toll tariffs are regulated by CIPE Resolution No. 39 of June 
15, 2007 and by CIPE Resolution No. 27 of March 21, 2013, as replaced by CIPE Resolution No. 68 of August 
7, 2017. 

As of January 1, 2019, the tariff rates per kilometer are set forth in the table below. 

Toll Class Tariff (€/km) 
A(1) ..........................................................................................................................................................................  0.14709 
B(2) ...........................................................................................................................................................................  0.17649 
3(3) ...........................................................................................................................................................................  0.20773 
4(4) ...........................................................................................................................................................................  0.33875 
5(5) ...........................................................................................................................................................................  0.40888 

____________ 
(1) Vehicles having a height equal to or lower than 1.3 meters, measured at the forward axle. 
(2) Vehicles having a height greater than 1.3 meters, measured at the forward axle. 
(3) 3 axle vehicles. 
(4) 4 axle vehicles. 
(5) 5 axle vehicles. 

Toll tariff rates are calculated by multiplying the kilometers traveled by the applicable uniform tariff increased 
by any applicable surcharges and taxes. 

For commercial reasons related to revenue collection or the optimization of the use of the BreBeMi, we are 
entitled to amend the tariff system and introduce different tariffs based on the route, characteristics of the 
motorway, types of vehicles, payment period and means of payment, provided that the average weighted tariff 
rate remains unchanged and subject always to compliance with applicable laws. We have undertaken various 
discount initiatives since February 1, 2014, providing discounts of 15% or 20% to qualifying motorists. See 
“Description of the Project—Tolling—Discount initiative”.  

Tariff Rate adjustment 

The toll tariff rates are updated annually and then revised at the end of each five year regulatory period in 
accordance with applicable regulation pursuant to CIPE Resolution No. 39/07. In particular, tariff rates are 
adjusted annually in accordance with the following formula: 
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ΔT = ΔP - X + K 

In this formula: 

• ΔT represents the annual variation percentage of the tariff rate; 

• ΔP represents the expected inflation rate; 

• X (the Annual Tariff Adjustment Percentage Factor) represents the annual tariff adjustment 
percentage factor determined at the beginning of each regulatory period and not subject to change within 
such period, so that, assuming that no further investments are made, in the following regulatory period, 
the updated expected revenue value will be equal to the updated allowed cost value, taking into account 
the efficiency increase deriving from the concessionaires and discounting such amounts by the fair rate 
of return; and 

• K represents the annual tariff variation percentage determined each year in order to allow the 
remuneration of investments made the year preceding the year of application. It is determined so that 
the updated incremental revenue value which is expected to apply until the end of the regulatory period 
is equal to the updated incremental allowed cost value, discounting such amounts by the fair rate of 
return. The incremental allowed cost value shall be reduced by any amounts for which provision has 
been made in the risks and charges reserve as a result of any failure or delay in making investments. 

According to the CIPE Resolution, “incremental allowed cost value” includes (in summary, and without 
limitation): 

• Operating expenses. Such expenses include operating expenses for materials and goods, operating 
expenses for services, operating expenses for use of third party assets, operating expenses for 
employees, variations in stock of materials and goods and other operating charges which are both 
directly and indirectly ascribable to the motorway operating activities. Such expenses are eligible up to 
maximum amounts defined on the basis of cost-effectiveness principles, in comparison with comparable 
market participants and traffic volumes. 

• Reimbursement of the regulatory asset base. This is equal to the relevant depreciation. 

• Return on net regulatory asset base. This is equal to Weighted Average Cost of Capital (WACC) 
applied to the regulatory asset base net of cumulated depreciation. 

The regulatory asset base includes intangible fixed assets (research, development and advertising costs, patents 
and intellectual property rights, intangible fixed assets under construction and payment in advance) as well as 
tangible fixed assets (land and buildings, plants and machinery, production and trade equipment, other tangible 
assets and tangible assets under construction and payment in advance) which are both directly and indirectly 
ascribable to the motorway activities. Such investments are eligible within limits represented by amounts 
determined in the final design approved by the grantor or (for capital expenditures indirectly ascribable to the 
motorway activities) up to maximum amounts defined on the basis of cost-effectiveness principles and in 
comparison with comparable market participants. The incremental allowed cost value is net of the grants 
received by the relevant concession holder. 

According to the CIPE resolutions, the PEF/PFR may allow the addition or the deduction of notional items (so-
called poste figurative) in the calculation of the incremental allowed cost value in order to have a gradual annual 
variation percentage in tariff as much as possible. The credit for poste figurative also allows, upon the PEF/PFR 
five-year update, the Annual Tariff Adjustment Percentage Factor to take into account the need to rebalance for 
higher or lower operating or investment costs, compared to those forecasted in the PEF/PFR at the beginning of 
the previous regulatory period. 

In particular, the correct application of the tariff system requires that, on each year of the concession, the net 
present value of the poste figurative, discounted at the applicable WACC rate, is zero. 
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Update (aggiornamento) of the PEF and the PFR at the end of a five year regulatory period and revision 
(revisione) of the PEF and the PFR in case of extraordinary events 

Pursuant to the CIPE Resolution and the New CIPE Resolution at the end of each five year regulatory period 
and by June 30, of the first year of the new regulatory period, the concession holder must propose to the MIT 
the updated PEF/PFR. 

The New CIPE Resolution contains criteria for the update of the PEF for motorway concessionaires and 
provides, among other things: (i) the procedure used to calculate the regulatory invested capital at the end of 
each period; (ii) how to update the gross WACC (weighted average cost of capital) to be applied to the new 
regulatory period every five years; as well as (iii) other rules applicable to cases which are less relevant to us. 

At the end of each regulatory period, the PEF/PFR is updated based on the determination of the amount of the 
net regulatory invested capital and of the balance of the poste figurative resulting at the end of the preceding 
regulatory period, the calculation of the incremental allowed cost value for the next regulatory period, an update 
of the traffic forecast, an update of the WACC and consequently the re-determination of the Annual Tariff 
Adjustment Percentage Factor which will apply to the next regulatory period. In addition to the updating of the 
Tariff Adjustment Percentage Factor, as recently confirmed by CAL in its letter addressed to us dated February 
20, 2019, in principle, it would seem possible to use - even in connection with updating at the end of each 
regulatory period - all the levers to rebalance the PEF/PFR other than the tariff adjustment (i.e., the payment of 
Public Grants, an extension of the concession term and/or the granting/increase of the terminal value (or a 
combination of them)). The update of the PEF/PFR aims to rebalance the potential reduction in expected 
revenues, if any, to maintain the financial and economic equilibrium through the re-alignment of the tariffs, and 
to ensure financial sustainability. 

The updated PEF/PFR must also take into account: 

(a) calculation of the admitted costs (in relation to both opex and capex, according to the criteria set out 
under the CIPE Resolution and the New CIPE Resolution) for the following five-year regulatory period; 

(b) any additional design or construction costs borne during the previous regulatory period due to force 
majeure or other reasons not attributable to the concessionaire; 

(c) any amounts of “recovery”, i.e., for investments which were not completed or which were delayed 
during the regulatory period;  

(d) deduction from the admitted costs of any sum to be paid by the concessionaire (e.g., penalties or 
liquidated damages); 

(e) update of the traffic forecast; and 

(f) re-determination of the X parameter (i.e., the Annual Tariff Adjustment Percentage Factor described 
above). 

Pursuant to the CIPE Resolution and the New CIPE Resolution, in addition to the above described update 
(aggiornamento), which has an ordinary nature and is scheduled take place regularly at the end of each five-
year regulatory period, toll road concessionaires may also ask for a revision (revisione) in case a new investment 
program is required or extraordinary events occur. In case of extraordinary events triggering a revision, toll road 
concessionaires may ask for an immediate rebalancing of the PEF/PFR (i.e., they do not have to wait for the 
end of the current five-year regulatory period). The concept of “extraordinary event” is traditionally linked to 
the occurrence of events that are beyond a party’s control, which could not have been foreseeable and/or 
avoidable using the diligence applicable to a skilled operator in the specific sector of relevance. 

Annual tariff adjustments 

In accordance with Article 21, paragraph 5 of Law Decree No. 355 /2003, as subsequently amended, during 
each five year regulatory period, the tariff is adjusted annually by applying the formula described above. In 
particular, the concession holder shall communicate to the MIT, no later than October 15, of each year, the 
proposal for tariff variations it intends to apply, based on the annually reviewed ΔP and K variable (with the 
Annual Tariff Adjustment Percentage Factor remaining the same for each five-year regulatory period). The 
proposed adjustments are approved or rejected by a decree of the MIT, to be adopted no later than December 
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15. The decree may exclusively relate to the verification of whether or not the values inserted in the review 
formula and relevant calculations are correct, or may also regard the existence of serious breaches of the 
provisions of the concession that have been formally reported by the concession holder up to the previous June 
30. 

Whereas the approval or rejection of the tariff variations proposed by the specific concession holder remains a 
task of the MIT (in agreement with the MEF), the Transport Authority has been assigned the responsibility of 
approving proposals regarding the regulation and the tariff variations for motorway concessions, being a purely 
programmatic and regulatory function. These proposals are formulated by the MIT via the Supervisory Unit, on 
the basis of criteria and procedures established beforehand by the Transport Authority itself.  

The Transport Authority Resolution No. 16/2019  

Starting from the entry into force of the Decreto Genova, the Transport Authority is, inter alia, bound to 
establish, by virtue of Article 37, paragraph 2, letter of Decreto Sblocca Italia, the toll tariff systems in 
accordance with a price cap methodology and a productivity index X to be updated every five years: 

a) for new concession agreements (as it was required by the Decreto Sblocca Italia before the entry into 
force of Decreto Genova); and 

b) for ongoing concession agreements at the date of the entry into force of the Decreto Sblocca Italia when 
an update (aggiornamento) or amendment (revisione) occurs under Article 43, paragraph 1 and, for the 
matters regarding the Transport Authority competence, paragraph 2 of the same decree, whether such 
updates or revisions involve (paragraph 1), or not (paragraph 2), changes or modifications to the 
investment plan or to regulatory aspects impacting on public finance. 

The Transport Authority Resolution no. 16/2019 is focused on establishing, as a priority, the tariff systems for 
the 16 ongoing concession agreements listed in the addendum of Annex A to Resolution no. 16/2019 (ours is 
not included among such concession agreements) for which the five-year regulatory period has expired: 

a) in the period following the entry into force of Decreto Genova; and 

b) before the entry into force of the Decreto Genova, without the process of updating the economic-
financial plan having been completed by such date. 

In particular, the tariff systems established for each of the above 16 conncession agreements apply starting from 
January 1, 2020 and includes a safeguard measure aimed at ensuring that concessionaires recover those 
investments already carried out or ongoing in compliance with the level of profitability resulting from the 
application of the previous tariff systems. 

This tariff system allows each of the 16 concessionaires to establish the PEF and PFR that the grantor, subject 
to its own evaluation, will submit to the Transport Authority, which will then issue its opinion as stipulated in 
Article 43 of the Decreto Sblocca Italia. 

Motorway concessionaries affected by the resolutions eventually adopted by the Transport Authority may 
challenge the new tariff system before the Administrative Tribunal within 60 days from the publication of such 
resolution and may request a suspension of the effectiveness of the new tariff pending the judgment. 

The Transport Authority Resolution no. 16/2019 as well as its explanatory report (relazione illustrativa) 
specifies that the Authority shall issue further resolutions - based on the same tariff methodology under 
Resolution no. 16/2019 - in respect of the remaining ongoing concession agreements (other than the above 16 
concession agreements) both at the end of the relevant five-year regulatory period (i.e., an update of the PEF) 
and in case of a revision of the PEF. In this respect, the explanatory report (relazione illustrativa) specified that 
(i) the new tariff methodology shall not have an innovative nature (being just an application of the current price 
cap/X factor method) and (ii) it is expressly recognized that in relation to the investments already carried out 
(as in the case of the Project) remuneration of investment costs shall be recognized in compliance with the 
previous tariff system, in order to ensure certainty and reliance on the existing arrangements. 

As per the general principles set out in Resolution No. 16/2019, the main aspects are, inter alia: 

A. the determination of toll tariffs is based on: 
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• the identification of the admissible costs of the concessionaire and relevant amounts; 

• the identification of the initial maximum toll tariff, to be determined ex ante using the references 
and criteria specified under Resolution no. 16/2019 in relation to the individual tariff components 
and the related traffic volume forecasts; and 

• the application of the price cap methodology, with determination of the productivity index X every 
five years as established by the Transportation Authority and to be applied to the management tariff 
component; 

B. the determination of an effective safeguard mechanism, consistent with the price-cap methodology. The 
mechanism addresses, via a toll tariff reduction, the issue of potential “extra-revenues” related to the 
underestimation of traffic volumes by the concessionaries;  

C. the determination of a system of penalty and reward mechanism with respect to the quality of the 
services provided; and 

D. the determination of a mandatorily distinct accounting system to be implemented by the concessionaire 
through the related regulatory accounting system. 

The impact on the motorway system of the New Italian Public Contracts Code 

The legal framework governing the concessions and public contracts was reformed by means of the New Italian 
Public Contracts Code (implementing EU Directive No. 23/2014). The New Italian Public Contracts Code 
introduced: (i) a general regulation applicable to concession agreements; and (ii) provisions regarding motorway 
concessions. Under Article 216, para. 1, the New Italian Public Contracts Code applies to all concessions 
awarded after its enactment (i.e., April 19, 2016), unless otherwise stipulated in specific provisions. As the 
Concession Agreement was entered into in 2013, it continues to be regulated by the Italian Public Contracts 
Code whereas the general framework for concession contracts is regulated by the New Italian Public Contracts 
Code (including the Offering, under Article 185 of such code). 

As to the general regulation on concession agreements, which is not, however, directly applicable to the 
Concession Agreement, the main provisions of the New Italian Public Contracts Code can be summarized as 
follows: 

Article 165 establishes that operational risk (i.e., the risk that, in normal operational conditions, any changes to 
expenses and incomes might affect the economic and financial balance of the concession agreement) is 
transferred to the concessionaire. If events occur that are not attributable to the concessionaire and that impact 
the economic and financial balance of the concessions, the New Italian Public Contracts Code (Article 165, 
paragraph 6) grants the general possibility of “rebalancing the conditions of equilibrium”. If the parties disagree 
on the rebalancing, they may withdraw from the concession. 

Article 168 establishes that the motorway concession term is limited and determined by the grantor in the public 
tender based on: (a) works to be executed and services to be provided by the concessionaire; (b) the concession 
value; and (c) the concession’s organizational complexity. In any case, the maximum motorway concession 
term cannot exceed the period the concessionaire needs to recover and obtain a return on investments. Article 
176 regulates the concession’s early termination for reasons including the concessionaire’s default, the grantor’s 
default and public interest. 

Article 175 establishes that the concession agreement can be amended without launching a new public tender, 
but only if the specific events listed under Article 175 occurs such as: (a) supplementary works and services, 
not included under the original concession agreement, that became necessary provided that a new concessionaire 
cannot step in due to technical or economic reasons; (b) the amendment is due to circumstances that the 
contracting authority could not have foreseen based on ordinary diligence and the amendment does not alter the 
nature of the concession agreement; (c) the amendments, regardless their value, are not substantial in the 
meaning of the same Article 175. In this respect, Article 175 provides that the following amendments are 
substantial amendments which, inter alia, (i) introduce elements that if they had appeared initially in the 
tender/contract documents, would have allowed for the admission of tenderers other than those initially admitted 
or would have allowed for the acceptance of a tender other than the one initially accepted, (ii) alter the economic 
and financial equilibrium of the concession agreement in favor of the concessionaire in a way not provided 



 

 81  
 

under the concession agreement, (ii) considerably extend the subject-matter of the concession agreement. In 
case of substantial amendments, the contracting authority must launch a new public tender. 

Article 177, as amended by Law No. 205 of 2017, establishes rules that concessionaires must comply with when 
they award works, services and supply contracts. Under these rules, concessionaires directly granted a motorway 
concession without any public tender must: (a) award third parties – through public tenders – 60% of works, 
services and supply contracts that are worth €150,000 or more and that relate to the concession (the 
concessionaire may award the remaining 40% of the works, services and supply contracts to its direct or indirect 
subsidiaries or affiliates without public tenders); and (b) introduce social and job security clauses in the contracts 
that will be entered into with third parties. In respect of (b) above, ANAC has recently adopted, by Resolution 
of February 13, 2019, n. 114, the Guidelines no. 13 which provides details on how the social and job security 
clauses apply. The Guidelines are not binding and they will enter into force 15 days after the relevant publication 
on the Italian Official Gazette. 

Concessions awarded before the New Italian Public Contracts Code came into force were required to comply 
with the above percentage thresholds under the code by April 18, 2018. Under Article 177, failure to comply 
with the percentage thresholds set out by law must be remedied within the following year. If non-compliance 
persists for two consecutive years, the grantor will impose a penalty on the concessionaire equal to 10% of the 
total value of the contracts that should have been awarded by public tender. 

Moreover, the New Italian Public Contracts Code contains specific provisions regarding the motorway sector 
(and not specific concession agreements) and, therefore, generally applies to all motorway operators (Article 
178), including the Issuer. 

Under Article 178, the grantor must launch a new public tender: (i) as to the concession agreements already 
expired as at April 19, 2016, within six months from that date; (ii) as to concession agreements that will expire 
within 24 months from April 19, 2016, as soon as possible; and (iii) as to all other concession agreements, within 
24 months before the expiry date. 

Moreover, under Article 178: (i) the extension of motorway concession agreements is prohibited once an 
existing concession expires and the new concession must be granted through a public tender; (ii) the outgoing 
concessionaire is obliged to continue ordinary operations until the concession is transferred (the prorogatio 
regime); (iii) the parties’ obligations during the prorogatio regime are those set out under the contracts in force; 
and (iv) the former concessionaire is entitled to be indemnified by the new concessionaire for works already 
executed but not yet completely amortized. 

Environmental regulation 

We are subject to a broad range of environmental laws and regulations both in Italy and the European Union, 
including those governing the discharge of pollutants into the air or water and noise pollution, the uses, transport, 
storage, processing, discharge, management and disposal of hazardous substances and wastes and the 
responsibility to investigate and clean up contaminated sites that are or were owned, leased, operated or used 
by us. Such laws and regulations impose increasingly stringent environmental obligations regarding, among 
other things, zoning, the protection of employees and health and safety. Our objective is to comply in all material 
respects and, although we do not hold a separate environmental policy, we have implemented a policy which 
provides us with insurance for accidental pollution and we believe that our operations generally are in material 
compliance with applicable environmental and health control laws and regulations, and all related permit 
requirements.  

Responsibility for contamination 

The main EU legislation dealing with environmental liability in respect of damage to site conditions is Directive 
2004/35/CE on environmental liability with regard to the prevention and remediation of environmental damage 
(Environmental Liability Directive), which establishes a framework based on the “polluter pays” principle to 
prevent and remedy environmental damage. The “polluter pays” principle is set out in Article 191(2) of the 
Treaty on the Functioning of the European Union. As the Environmental Liability Directive deals with the “pure 
ecological damage”, it is based on the powers and duties of public authorities as distinct from a civil liability 
system for “traditional damage” (e.g., damage to property, economic loss and personal injury). 
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The Environmental Liability Directive has been implemented in Italy by Legislative Decree No. 152/06 (Decree 
152/2006), pursuant to which the polluter is legally responsible to prevent and remedy any environmental 
damage caused by its activities. As a result, any costs for remediation of a site must be borne by the polluter, 
while the landowner or any other person who is not responsible for the pollution cannot be required to carry 
out, or bear liability, for any clean-up activity. 

Under Decree 152/2006, for liability purposes, the actual polluter is the person responsible for the activity which 
caused the pollution, regardless of whether that person holds any interest in the land which has been polluted. 
Therefore, if an action by a third party caused pollution without the owner or user of the affected land being 
aware of that activity, or being able to prevent the activity, that owner or user cannot be held responsible (Article 
245.1 of Decree 152/2006). Remediation may only be carried out by the competent public authority if the person 
responsible for contamination cannot be identified or is unable to perform the clean-up (for example, as a result 
of its corporate insolvency). The competent authority may not direct the current owner or user of the affected 
land to carry out any remediation work, if that owner or user is not responsible for the contamination; however, 
in certain circumstances the authority may nevertheless expropriate the land as compensation for its remediation 
costs. As an alternative, to avoid such a scenario, a landowner may carry out any required remediation itself and 
subsequently seek reimbursement from the polluter under Italian civil laws. 

With respect to any remediation required in the execution of public works, if the contamination has not been 
caused by the contractor but is pre-existing on the site, the contractor is entitled to request a variation and, to 
the extent applicable, a rebalancing of the economic and financial plan underlying the relevant contract. On the 
other hand, to the extent that pollution has been caused by the activities of that contractor, or is attributable to 
its sub contractors, the contractor must bear the costs of remediation. 

Health and safety 

In compliance with Italian, regional and EU laws and regulations, we have implemented health and safety 
policies that are applicable to all our operations. However, under Article 18 of the O&M Contract, we have 
passed on all relevant risks in relation to the activities thereunder to the O&M Contractor, as applicable. See 
“Description of the Project Documents—The O&M Contract”.  
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MANAGEMENT 

Our Board of Directors 

Our board of directors (consiglio di amministrazione) is entrusted with our management and is vested with 
broad ordinary and extraordinary powers, possessing the ability to take all decisions deemed appropriate to 
fulfill our corporate purpose except for those functions that are expressly reserved for a shareholders’ meeting 
under applicable Italian law. Our board of directors has historically met at least 15 times per year and more 
frequently as required. Meetings are convened by the Chairman at least three days before the date set for the 
meeting. A majority vote is required to pass a resolution. The term of office of the present members of the Board 
of Directors, who were appointed on February 22, 2019, is scheduled to expire at the shareholders’ meeting 
called for the purpose of approving the Issuer’s financial statements for the year ending December 31, 2021. 

The current members of our board of directors are set out in the table below:  

Name Title 
Other positions 
within BreBeMi Principal outside activities Age 

Francesco Giovan 
Maria Bettoni Chairman - Chairman of Autostrade Lombarde and the O&M Contractor. 70 

Marchioro Riccardo Vice-
Chairman 

- Member of the Board of the O&M Contractor and CAL 78 

Santicioli Fabio Director - Head of the M&A and Investments in the infrastructure sector 
Departments of Intesa Sanpaolo and Director of Autostrade 
Lombarde. 

56 

Tarantino Marco Director - Member of the Board of Società Impresa Pizzarotti & C. S.p.A., 
Tangenziali Esterne di Milano S.p.A., Buildit S.p.A. and CEPAV 
(Consorzio Eni per l’Alta Velocità) DUE  

43 

Livio Andrea Director - Member of the Board of the O&M Contractor, Cassa di 
Risparmio di Fermo S.p.A., Como Acqua S.r.l. and Infogroup 
S.p.A.  

66 

Corigliano Rocco Director - Chairman of Vertis SGR S.p.A., Member of the Board of 
Statutory Auditors of Engeneering S.p.A.  

68 

Mattioda Patrizia Director - Chairman of the Board of Mattiodo Pierino e Figli S.p.A. and of 
Mattiodo Autostrade S.p.A. 

59 

Andrea Mascetti Director - Member of the Board of the O&M Contractor, CMC Mesta S.A., 
Autostrade Lombarde, Intesa Sanpaolo Private S.A., Banca Intesa 
Russia, Chairman of CIF and Nord Energia, sole director of 
Piemonte Investimenti S.r.l., statutory auditor of Maier Europe 
S.r.l. 

48 

For the purposes of their function as members of our board of directors, the business address of each member 
of our board of directors is Via Somalia 2/4, 25126 Brescia, Italy. 

Bettoni Francesco Giovan Maria has been our chairman since 2004. Mr. Bettoni has significant experience in 
the operation of road transport infrastructure as he has had a major role in the company since its incorporation 
in 2004. Mr. Bettoni is currently also the Chairman of Autostrade Lombarde and the O&M Contractor, and 
member of the Board of Directors of Tangenziali Esterne di Milano S.p.A. and Fondazione Iniziative 
Zootecniche Zooprofilat. Mr. Bettoni also holds a stake of 0.0000001% in Unione di Banche Italiane S.p.A., 
B.CA POP. Sondrio and A2A S.p.A.  

Corigliano Rocco graduated in Economy from Bocconi University of Milan in 1972 and joined our Board of 
Directors in 2016. Mr. Corigliano also serves as Chairman of Vertis Sgr S.p.A. and as Statutory Auditor of 
Engeneering S.p.A. In the past, Mr. Corigliano also served as either Chairman or Director of leading Italian 
banks, such as Banco BPM and Banca Akros. Mr Corigliano was also a tenured professor at the University of 
Bologna on economic subjects and an associate professor at the University of Siena and Bocconi University. 

Livio Andrea is an accountant and commercial expert and joined our Board of Directors in 2006. Mr. Livio is 
also Director of the O&M Contractor and of several other Italian companies, namely Cassa di Risparmio di 
Fermo S.p.A. and Como Acqua S.r.l. 

Marchioro Riccardo graduated in Economy from the Cattolica University of Milan in 1966 and has been a 
member of our Board of Directors. Mr. Marchioro is also Director of the O&M Contractor and CAL. He has 
also held roles of strategic importance in a number of companies, such as Fondazione Cariplo, Fondigest S.p.A., 
O.A.M. Maesart S.p.A., Marangoni Tyre S.p.A., and Infrastrutture Lombarde S.p.A. 
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Mattioda Patrizia graduated in Economy from the University of Turin and joined our Board of Directors in 
2017. Mrs. Mattioda also serves as Chairman of the Board of Directors of Mattiodo Pierino e Figli S.p.A. and 
of Mattiodo Autostrade S.p.A. and as Director of several other companies which operate in the field of transport 
and infrastructure, such as Brescia Milano Manutenzioni Scarl S.p.A., Sitaf S.p.A. and Consorzio Stabile 
Edilmaco. 

Santicioli Fabio graduated in Economy from the University of Siena in 1987 and joined our Board of Directors 
in 2014. Mr. Santicioli is also Head of the M&A and Investments in the infrastructure sector Departments of 
Intesa Sanpaolo. Mr. Santicioli currently also serves as Director of ISM Investimenti S.p.A., Intermarine S.p.A., 
IN.FRA – Investire nelle Infrastrutture S.r.l. and Autostrade Lombarde. Mr. Santicioli served as Head of Equity 
research of Banca Commerciale Italiana, Head of Investments in the infrastructure sector of CLB Equity, a 
business unit of Intesa Sanpaolo. Moreover, he also served as Director of TEEM, Tangenziale Esterna S.p.A., 
Serenissima – SGR S.p.A., A4 Holding S.p.A., Infracom S.p.A. and Autostrada Pedemontana Lombarda S.p.A.  

Tarantino Marco graduated in Law from the University of Brescia in 2000 and joined our Board of Directors 
in 2016. Mr. Tarantino also serves as Director of a number of companies, such as Società Impresa Pizzarotti & 
C. S.p.A., Tangenziali Esterne di Milano S.p.A., Buildit S.p.A. and CEPAV (Consorzio Eni per l’Alta Velocità) 
DUE. In the past, Mr. Tarantino also acted as Director of the Legal Affairs team of the Pizzarotti Group. 

Mascetti Andrea graduated in Law from the University of Milan in 1996 and joined our Board of Director in 
2019. Mr. Mascetti also serves as Director of the O&M Contractor, CIF S.r.l., Autostrade Lombarde and Intesa 
Sanpaolo Private S.A. 

Conflicts of Interest 

Save as disclosed in this section and under “Related-Party Transactions”, no potential conflicts of interest exist 
between any duties to the Issuer of the Directors listed above and their private interests or other duties. 

Compensation of Directors 

In 2018, we incurred expenses of €498,510.45 in respect of compensation payable to our Directors for their 
office. 

The Issuer has not established any stock options, management-by-objective plan, specific pension and 
retirement plans or any other benefits for our directors. 

Our Board of Statutory Auditors 

Pursuant to Italian law, we have appointed a board of statutory auditors (collegio sindacale) whose objective is 
to oversee the Issuer’s compliance with applicable laws and bylaws, proper administration, the adequacy of 
internal controls and accounting reporting systems as well as the adequacy of provisions concerning the supply 
of information by subsidiaries. The members of the board of statutory auditors are required to be present at 
meetings of the board of directors and shareholders’ meetings. Members of the board of statutory auditors are 
elected by the shareholders for a three year term and may be re-elected. Members of the board of statutory 
auditors may be removed only for just cause and with the approval of an Italian court. Pursuant to the Concession 
Agreement, MEF has the right to appoint the Chairman of the board of statutory Auditors, and CAL has the 
right to appoint one member of the board of statutory auditors. The term of office of the current members of the 
board of statutory auditors, who were appointed on June 17, 2019, will expire at the shareholders’ meeting 
called for the purpose of approving our financial statements for the year ending December 31, 2021. 

The current members of our board of statutory auditors are set out in the table below: 

Name Title Principal outside activities Age 

Cervellini Quirino Chairman Chairman of the Board of Statutory Auditors of SAV S.p.A., AdF S.p.A. and 
Catullo S.p.A.  56 

Panteghini Paolo Auditor Statutory Auditor of the O&M Contractor 53 
Ranalli Riccardo Auditor Partner, GMR and Associates 63 
Rampino Pietro 
Paolo Auditor Auditor of several Italian companies 50 

Sara Riva Auditor - 32 

Cossu Leonardo Substitute Auditor Auditor of Società Aereoporto Brescia e Montichiari S.p.A., the O&M 
Contractor, Autostrada Brescia Verona Vicenza Padova S.p.A. and SAC S.p.A.  60 

Gnecchi Flavio  Substitute Auditor Public accountant and Professor 62 
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For the purposes of their function as members of our board of statutory auditors, the business address of each 
member of our board of statutory auditors is Via Somalia 2/4, 25126 Brescia, Italy. 

Cervellini Quirino has been our chairman since 2015. Mr. Cervellini graduated in Law and in Economy from 
the University “La Sapienza” in Rome. Mr. Cervellini has extensive experience in the infrastructure sector as 
he also serves as Chairman of the Board of Statutory Auditors in a number of companies that operate in the field 
of transport and infrastructure, namely, SAV S.p.A., AdF S.p.A. and Catullo S.p.A. 

Panteghini Paolo obtained a PhD from the University of Pavia in 1993 and joined our Board of Statutory 
Auditors in 2004. Mr. Panteghini also serves as Statutory Auditor of Argentea Gestioni. Mr. Panteghini is also 
a public accountant and an auditor and has published articles in specialized magazines. 

Ranalli Riccardo is a founding partner of GMR and Associates. He has been a public accountant since 1982 
and an auditor since 1995. Mr. Ranalli also acts as an independent consultant for the Court of Turin. He is and 
has been auditor of many Italian companies, such as Intesa Sanpaolo Vita S.p.A., Argentea Gestioni and 
Autostrade Lombarde S.p.A. He has extensive experience in accounting and corporate subjects, especially with 
respect to companies in crisis, and has acted as supervisory board member pursuant to Legislative Decree 
231/2001 and independent expert in restructuring proceedings pursuant to the Italian Bankruptcy Act. He has 
been a speaker at several conventions and has authored several articles published in specialized magazines. 

Rampino Pietro Paolo graduated in Economy from Università Cattolica del Sacro Cuore of Milan in 1995 and 
obtained a Master’s Degree in Corporate Finance from Bocconi University of Milan and joined our Board of 
Statutory Auditors in 2016. Mr. Rampino also serves as Statutory Auditor of several Italian companies, such as 
TEEM, HCE Costruzioni S.p.A. and Autovia Padana S.p.A. 

Sara Riva graduated in Law from the University of Brescia in 2012 and qualified as a lawyer in 2015. Mrs. 
Riva joined our Board of Statutory Auditors in 2019. She is also the pro tempore mayor of the municipality of 
Gromo. 

Cossu Leonardo graduated in Economy from the University of Brescia in 1985. Mr. Cossu is a public 
accountant and has extensive experience in the field of accounting, as he serves as Chairman of the Board of 
Statutory Auditors and as auditor of many Italian companies, such as Società Aereoporto Brescia e Montichiari 
S.p.A., the O&M Contractor, Autostrada Brescia Verona Vicenza Padova S.p.A. and SAC S.p.A. Mr. Cossu is 
Director of a number of companies, such as Almag S.p.A. and ASO Siderurgica S.p.A. 

Gnecchi Flavio graduated in Economy from the University of Parma in 1982. Mr. Gnecchi is also a tenured 
professor at the University of Milan on economic subjects. Mr. Gnecchi is a public accountant and has extensive 
experience in the field of accounting as he serves as auditor of several companies and local authorities. He has 
also authored several articles published in specialized magazines. 

Our Management 

Our general manager (direttore generale), Duilio Allegrini, was appointed general manager by our Board of 
Directors on February 12, 2015.  

The table below sets out our current management team and their respective functions and employers: 

Name Title Company Age 
Duilio Allegrini General Manager BreBeMi 62 
Alberto Algisi Administration Director BreBeMi 49 
Antonio Comes Legal Affairs Director BreBeMi 48 
Giuseppe Alessandro Mastroviti Technical and Operating Director BreBeMi 48 

Duilio Allegrini graduated in Economy from the University of Bergamo in 1988 and joined the company in 
2011. Mr. Allegrini also served as Department Head in SACE – ABB Italia S.p.A., Manager of Schneider 
Electric Italia S.p.A., Engie Italia S.p.A. and Autostrade Lombarde. Mr. Allegrini currently serves as General 
Manager of the O&M Contractor and Director of TEEM. 

Alberto Algisi graduated in Economy from the University of Brescia in 1996 and has been our Administration 
Director since 2007. Mr. Algisi also serves as Administrator Director of Autostrade Lombarde, Argentea 
Gestioni and TEEM Mr. Algisi is also the former Administration Director of Lactalis Group and CFO assistant 
of the Lucchini Brescia Group. 



 

 86  
 

Antonio Comes graduated in Law and obtained a Master’s Degree from the University La Sapienza in Rome. 
Mr. Comes took the bar in Rome and qualified as a lawyer in 2004. Mr. Comes joined the company in 2009, 
after seven years’ experience in a law firm specialized in civil and commercial law, and after having provided 
legal advisory services to companies such as Telecom Italia S.p.A., Consorzio Ferconsult, Impreglio S.p.A., 
Condotte S.p.A., Consorzio Cavet – Sistema Alta Velocità and ANAS S.p.A. Up to 2017, he also acted as legal 
adviser of TE S.p.A. Mr. Comes has, since joining the firm in 2009, held key roles, such as those of legal affairs 
Director, Data Protection Officer and member of the supervisory body. Mr. Comes also serves as Data 
Protection Officer of Autostrade Lombarde and the O&M Contractor, as legal affairs Director of Autostrade 
Lombarde and the O&M Contractor, and as member of the supervisory body of TEEM. 

Giuseppe Alessandro Mastroviti graduated in civil engineering from the Politecnico of Turin and obtained a 
master’s degree in civil engineering from Ecole Nationale Des Ponts Et Chaussées in Paris and a second master’s 
degree from the politecnico of Turin. Mr. Mastroviti joined the company in 2011. Mr. Mastroviti was also part 
of the technical committee AIPCR E1 on “Climate Change, Environment and Catastrophes – Resilience and 
Adaptation Strategies”. 
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RELATED-PARTY TRANSACTIONS 

O&M Contract 

We entered into the O&M Contract on March 25, 2013 with the O&M Contractor whose main shareholder is 
Autostrade Lombarde, with a shareholding of 63.35%. See “Description of the Project Documents—The O&M 
Contract”. The O&M Contract has a duration of 19.5 years. Under the O&M Contract, the O&M Contractor is 
responsible for the operation, management and maintenance of the BreBeMi, in accordance with the Concession 
Agreement. See “Description of the Project—Maintenance”. The total consideration to be paid to the O&M 
Contractor, with the exception of extraordinary maintenance, is equal to €360,419,123, divided into annual 
considerations ranging from approximately €7.1 million to approximately €20.2 million, payable in 12 equal 
monthly installments (from June 2014 to December 2033). In 2018, we paid the O&M Contractor an amount of 
€13,217,405.  

On November 13, 2017, following the entry into operation of the new motorway section, the A4 Interconnection, 
the activities covered by the O&M Contract were integrated. The integration guaranteed that also the ordinary 
and extraordinary maintenance and management activities of the new motorway section would be covered by 
the O&M Contract. 

On March 5, 2018, the Additional Deed No. 1 was signed. Such Additional Deed provided that, from January 
1, 2018 to December 31, 2033, an additional consideration of €28,976,014 will have to be paid to the O&M 
Contractor. See “Description of the Project Documents—The O&M Contract”. 

Service Agreement 

On July 26, 2012 (effective as of July 1, 2012), we entered into a service agreement with Autostrade Lombarde, 
through which we provide legal, management advisory and administrative services to Autostrade Lombarde 
(the Service Agreement).  

The Service Agreement is tacitly renewable every year, until the end of the Concession Agreement (as amended 
and integrated from time to time), unless any of the parties withdraws from the Service Agreement by giving 
three months’ prior written notice to the other party. 

The Service Agreement was subsequently amended on January 21, 2014, January 22, 2015, June 19, 2015, April 
15, 2016, April 5, 2017 and November 22, 2017 in order to integrate the services provided by us under the 
Service Agreement and the related fees. Based on the last amendment of the Service Agreement, the overall fee 
to be paid to us by Autostrade Lombarde under the Service Agreement is equal to €180,000 per annum.  

Even though there is no formal approval yet, we are considering and discussing with Autostrade Lombarde the 
possible transfer of certain functions to Autostrade Lombarde and the execution of a service agreement between 
us and Autostrade Lombarde, on terms to be agreed. 

Framework Agreement with our Main Shareholders and the Banking Shareholders 

On March 25, 2013, we entered into a framework agreement with our Main Shareholders and Autostrade 
Lombarde’s Banking Shareholders (the 2013 Framework Agreement). We requested, during the course of 
2015, our Main Shareholders to make capital reserve contributions. Such contributions, together with any 
additional costs in connection thereto, increased the Subordinated Shareholder Loan granted by Autostrade 
Lombarde to €202,280,140. These payments were made in the form of Subordinated Shareholder Loans which 
provide for a return of 1% until December 31, 2017 and thereafter a return equal to 12.01%. 

In October 2017, we asked our shareholders to renegotiate the interest rate. We proposed a rate of interest of 
1% from January 1, 2018 to December 31, 2019 and of 13.42% from January 1, 2020 until full repayment of 
the loans, in consideration of the ramp-up phase. To date, only three of our shareholders have accepted the 
revised interest rate of 1% for an aggregate nominal value of approximately €198 million. 

On August 7, 2018, we asked our shareholders to provide for the residual amount referred to in their 
capitalization commitments, together with any additional costs in connection thereto, amounting to 
€17,072,694, according to the 2013 Framework Agreement. This amount has been requested as contributions 
for higher costs incurred through the construction phase. These payments were made in the form of Subordinated 
Shareholder Loans by entering with our company into certain shareholders’ loan agreements whose receivables 
(together with those arising under the shareholders’ loan agreement already entered into with the Main 
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Shareholders and the Banking Shareholders), in the event that a Shareholder Loan Security Event occurs, will 
be assigned by way of security in favor of the Secured Creditor under the relevant Italian law security document. 
As of December 31, 2018, a total amount of €14,530,058 has been paid. To date, we are discussing a plan for 
the payment of the residual amount of €2,542,637 with the shareholder CCC Soc. Coop. 

The shareholders’ capitalization commitments arising from the 2013 Framework Agreement have been included 
in the relevant Italian Law Security Document, pursuant to which, in the event that we find ourselves in any of 
the situations provided for under Articles 2446 and 2447 of the Italian Civil Code, the shareholders may be 
required to convert the Subordinated Shareholder Loans into equity of the Issuer (capitale sociale e/o reserve 
non ripetibili) or into SFPs (strumenti finanziari partecipativi). [Redacted text]. 

Agreement with Impresa Pizzarotti & C. S.p.A. and Itinera S.p.A. for the construction of the A4 
Interconnection 

On November 18, 2016, we entered into an agreement with the Temporary Association of Companies set up by 
Impresa Pizzarotti & C. S.p.A. and Itinera S.p.A. (which are two of our shareholders) for the design and 
construction of the A4 Interconnection. 

The road link came into operation on November 13, 2017 already in its final configuration without the need to 
complete, at a later stage, the pavements and the signposting. 

For information relating to the ongoing arbitration proceeding between us and, among others, our shareholder 
Impresa Pizzarotti, see “Description of the Project—Litigation and other proceedings—Administrative and civil 
proceedings relating to the expropriation activities”. 
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DESCRIPTION OF THE CONCESSION AGREEMENT 

The Concession Agreement and Addenda 

The Concession Agreement 

On August 1, 2007, we, as concessionaire, entered into a Concession Agreement with CAL as Grantor, (as 
subsequently amended per the addenda described below). 

The Grantor is a joint stock company, incorporated by Infrastrutture Lombarde S.p.A. (Infrastrutture 
Lombarde) and ANAS pursuant to Article 1, paragraph 979, of Law No 296/2006 in order to act as concession 
grantor for motorways in Lombardy, including the BreBeMi, the Pedemontana Lombarda motorway and the 
TEEM. Infrastrutture Lombarde acts as concession grantor in respect of regional infrastructures and ANAS 
manages and operates national roads (strade statali) and motorways. 

First Addendum, Second Addendum and interpretive arrangements 

On September 7, 2009, we and the Grantor entered into a first addendum to the Concession Agreement (the 
First Addendum) for the purpose of adopting a new PEF.  

On June 4, 2010, a supplement to the First Addendum was signed in order to determine the capital requirements 
that we must comply with under the Concession Agreement. In particular, through this supplement we identified 
the adequate economic financial standing requirements (adeguati requisiti di solidità patrimoniale) we must 
maintain throughout the concession period, pursuant to Art. 11.5, lett. (b) of Law No. 498/92 and Article 3.2 
lett. (Q) of the Concession Agreement. 

On December 22, 2010, a second addendum to the Concession Agreement was signed for the purpose of 
adopting a new PEF and regulating the application of sanctions and penalties under the Concession Agreement. 
In particular, we agreed with the Grantor on a financial solution for the revision of the PEF as a result of the 
unavailability of the measures on which the original balance was based. Furthermore, we agreed on a set of 
rules (the Disciplinare) regulating the application of the fines and penalties, as required under Articles 25 and 
26 of the Concession Agreement (for further details, see “—Fines (sanzioni) and penalties (penali)” below). 

Further, by exchange of letters (scambio di lettere) (the Exchange of Letters), interpretative letter (lettera 
interpretativa) (the Interpretative Letter) and interpretative agreement (verbale d’accordo) (the 
Interpretative Agreement), all dated July 24, 2012, we and the Grantor agreed on the interpretation and 
application of certain provisions of the Concession Agreement relating to, inter alia, (i) retendering of the 
Concession in case of early termination, (ii) amounts due to us in case of early termination of the Concession 
and (iii) exercise of the step-in rights by the financiers/investors. 

Third Addendum and rebalancing request 

In 2013, we requested the rebalancing of the PEF as a result of the occurrence of extraordinary events, mainly 
related to (i) increased costs for expropriations, due to change of law and other events not attributable to us, (ii) 
reduction of the expected traffic, also due to the absence of the Ospitaletto-Montichiari motorway junction 
linking the A21 (Torino-Piacenza-Brescia) highway to the BreBeMi, falling within the competence of another 
concessionaire and (iii) increased costs for the structuring of the project finance transaction, due to the crisis of 
the financial markets. 

On July 19, 2016, we and the Grantor entered into a third addendum to the Concession Agreement (the Third 
Addendum) in connection with the construction of the A4 Interconnection, in order to adopt a supplemental 
construction schedule (cronoprogramma) relating to the construction of the A4 Interconnection and to also 
adopt a revised PEF, which supersedes the PEFs adopted in 2009 and 2010. The Third Addendum was adopted 
on the basis of the CIPE Resolution No 60/2015, approved by inter-ministerial decree of MIT and MEF No. 
309 of September 19, 2016 and then registered by the Court of Auditors (Corte dei Conti) on September 29, 
2016. Further, the Third Addendum acknowledged the contents of the Exchange of Letters, the Interpretative 
Letter and the Interpretative Agreement as an integral part of the agreement between the parties. 

The Third Addendum provides for the following key changes to the Concession Agreement: 

• An extension of 6 years to the term of the concession granted to us under the Concession Agreement. 
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• The provision of Public Grants for an amount equal to €320 million, which did not affect the 
Termination Amount. As of the date of these Listing Particulars, we have received Public Grants 
amounting to €100 million, with the remaining €220 million to be paid to us in installments of €20 
million from 2019 to 2029 of each year. 

• The retention of the valore di subentro, a compensation amount to be paid by the new concessionaire 
upon expiry of the term of the Concession Agreement, equal to €1,205 million. 

• The remuneration rate (WACC) for the current regulatory period is set at 8.31%.  

Purpose of the Concession Agreement 

The purpose of the Concession Agreement is to govern the relationship between us and the Grantor in 
connection with the design, construction and operation of the BreBeMi. 

Term 

Pursuant to the Concession Agreement, as amended by the Third Addendum (see above), the concession term 
has been extended to 25 years and six months beginning on the entry into operation of the BreBeMi, which 
occurred on July 23, 2014; therefore, the concession term expires on January 22, 2040. Such extension was 
driven by lower traffic volumes due to the delay in the construction of the A4 Interconnection, higher financing 
costs due to adverse market conditions and higher expropriation costs than those foreseen, mainly due to changes 
made to the applicable provisions. 

Our obligations under the Concession Agreement 

Design, construction and operation obligations 

Under the Concession Agreement, we are required to fulfill a number of obligations relating to the design, 
construction and operation of the BreBeMi. Such obligations include, among others: 

• designing and building the motorway (which entered into operation on July 23, 2014); 

• managing the motorway and updating the toll tariff rates (for further details, see “Tariffs—Tariff Rate 
adjustment” below); 

• amending and updating the quality indicators in accordance with the Concession Agreement and 
applicable law; 

• ensuring the operation of the BreBeMi by carrying out ordinary and extraordinary maintenance and 
repair works in accordance with the criteria set out in the Concession Agreement as well as with the 
maintenance plan attached thereto;  

• submitting to the Grantor for its examination, by the end of November each year following the coming 
into operation of the BreBeMi, the plan of the ordinary maintenance works (as classified pursuant to 
the maintenance plan attached to the Concession Agreement) to be carried out in the coming year; 

• submitting to the Grantor for its approval the plan of the extraordinary maintenance works, if required 
(being all maintenance works not referenced under the preceding point);  

• organizing, maintaining and promoting roadside assistance services; 

• filing the annual maintenance plan to the Grantor for approval; 

• filing any extraordinary maintenance plan to the Grantor for approval; 

• carrying out statistical traffic surveys according to procedures set by the Grantor; 

• updating general accounting systems and filing monthly reports with the Grantor on the activities falling 
within the scope of the Concession Agreement and a breakdown of costs and revenues, including for 
the purpose of updating the toll tariff rates; 
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• keeping separate accounting systems for each activity falling outside the scope of the Concession 
Agreement and filing the relevant information with the Grantor on a quarterly basis; 

• carrying out evaluations concerning intra-group transactions pursuant to Article 2426, paragraph 4 of 
the Italian Civil Code; 

• delivering to the Grantor, upon its request and in any case on a quarterly basis, financial, economic, 
technical and management information on the activities falling within the scope of the Concession 
Agreement as well as information on our controlling entities and our relationship with other parties and 
the exercise of our powers as set out under the Concession Agreement; 

• entrusting the auditing of our financial statements to an auditing firm in accordance with Law No. 498 
of 1992; 

• awarding the concession for works in accordance with the Concession Agreement and applicable law; 

• inserting a clause in our by-laws requiring that our board of statutory auditors include an officer of the 
Grantor and an officer of the Italian Ministry of Economics and Finance;  

• establishing and maintaining procedures to prevent conflicts of interests and providing for independence 
requirements for the members of our board of directors and ensuring that the same are fit and proper; 

• delivering the guarantees and insurance policies required under Articles 111, 112, 113 and 129 of the 
Italian Public Contracts Code (for further details on these guarantees and insurance policies, see “—
Guarantees and insurance policies” below); 

• making provisions on an annual basis, in a specific risks and charges reserve (fondo rischi e oneri) of 
the financial statements, for an amount equal to the expenses planned but not used for investments, after 
the coming into operation of the BreBeMi, pursuant to CIPE Resolution No 39/07 (CIPE (Comitato 
Interministeriale per la Programmazione Economica) is the Inter-Ministerial Committee for Economic 
Planning and is a collective governmental body headed by the President of the Council of Ministers and 
composed of all the ministers having economic competence). Such funds shall then be used in 
compliance with the aforementioned CIPE Resolution; 

• ensuring that, following an extraordinary corporate transaction, our cost of funding is not higher than 
the relevant cost of funding taken into account for the purposes of our rating at the time of the 
transaction;  

• ensuring that in the context of extraordinary corporate transactions appropriate guarantees are issued to 
ensure the completion of the investment activities carried out under the concession;  

• ensuring adequate financial strength (adeguati requisiti di solidità patrimoniale) on an ongoing basis, 
pursuant to Art. 11.5, lett. (b) of Law No. 498/92 and Article 3.2 lett. (Q) of the Concession Agreement;  

• prohibiting affiliated companies from participating in the public procedures for the award of the 
concession for works; and 

• to hand back the BreBeMi to the Grantor in excellent working order (ottimo stato di conservazione) at 
the end of the concession period, subject to the payment of the Termination Amount. To this end, one 
year before the expiry of the concession period, we and the Grantor shall verify if the BreBeMi is in 
excellent working order, as required for the hand back, otherwise the Grantor shall order us to carry out 
the relevant works necessary to restore the BreBeMi to excellent working order. Should such obligation 
not be fulfilled, the Concession Agreement shall be automatically terminated and the Concessionaire 
shall be liable for both fines and penalties and will receive the termination amount net of such penalties 
(see “—Fines (sanzioni) and penalties (penali)” below). 

Restrictions to transfer of shares  

Under Article 3, paragraph 9 of the Concession Agreement, in the event of a sale of a majority interest or a 
minority interest with veto power in our share capital, we are required to obtain the prior consent of the MIT, 
upon the Grantor’s preliminary evaluation. Furthermore, pursuant to Article 10, paragraph 5 of the Concession 
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Agreement, in the event of a transfer of qualifying holdings of our share capital or a transformation (including 
the implementation of extraordinary transactions and corporate reorganizations) we are required to obtain the 
prior consent of the Grantor (such consent not to be unreasonably denied) as to whether the entity which, as a 
result of such transaction, controls us meets or continues to meet the honorability, financial strength, 
professionalism and reliability requirements (onorabilità, consistenza e solidità patrimoniale, professionalità e 
affidabilità). In the event that the Grantor has not provided its consent within 60 days after our request, consent 
is deemed to have been given. See “Risk Factors—Risks related to the Transaction Security—Noteholders will 
share the Security Interests created under the Security Documents with the other Secured Creditors”.  

Guarantees and insurance policies 

Under Article 6 of the Concession Agreement, as subsequently amended, we have provided a guarantee as 
collateral for the performance of our obligations during the construction phase under the Concession Agreement, 
for an amount of approximately €52.1, equal to 3% of the construction costs.  

Upon commencement of operation, we provided a guarantee as collateral for the performance of our obligations 
during the operation phase under the Concession Agreement, equal to 10% of the annual operating costs, to be 
released at the expiry of the concession term. For 2019, the amount is approximately €3 million. The guarantee 
was issued by Società Reale Mutua di Assicurazioni. 

Under Article 3, paragraph 10 and Article 7, we are civilly and criminally liable for all activities arising from 
the Concession Agreement and are required to obtain the following insurance policies in accordance with the 
Italian Public Contracts Code: 

• Polizza Decennale Postuma; and 

• Construction Allrisk. 

Our powers under the Concession Agreement  

Under Article 28 of the Concession Agreement, we are entitled to: 

• collect and retain the tolls; 

• award concessions relating to the occupation and use of the BreBeMi and related appurtenances (for 
example, for gas stations and the passage of cables) and collect the relevant royalties, subject to the 
payment of a fee to the Grantor; 

• carry out advertising activities, in compliance with the provisions of law and subject to the payment of 
a fee to the Grantor; and  

• provide guarantees and security to finance the project, subject to the prior authorization of the Grantor 
(such authorization not to be unreasonably withheld). With respect to privileges and mortgages only, 
the relevant security interests cannot be granted for a period exceeding the concession term. 

Grantor’s powers 

Grantor’s general powers 

Under Article 8 of the Concession Agreement, the Grantor has the power to: 

• request information and perform controls, with the powers to view, access and obtain any document or 
information regarding compliance with the obligations arising from the concession and applicable laws;  

• set forth quality levels for the performance of our obligations under the Concession Agreement and, in 
particular, for the provision of services to users of the BreBeMi; 

• request that our accounting systems, controls and procedures comply with directives and orders issued 
by the Grantor; 

• fine us for breach of our obligations under the Concession Agreement and, in the event of material 
and/or persistent breaches, suspend or terminate the Concession Agreement; and 
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• inform the Italian Antitrust Authority of possible violations of antitrust laws. 

Grantor’s supervision with respect to construction and operation 

Under Article 24 of the Concession Agreement, the Grantor:  

• shall supervise the construction works and ordinary and extraordinary maintenance works of the 
BreBeMi in order to ensure compliance with approved designs and quality standards; 

• shall notify us in the event that construction or maintenance works have not been properly performed 
and instruct us as to remedial actions to be taken; and 

• shall be entitled to request information as to the maintenance works.  

Termination events 

Termination upon expiry 

Under Article 3, paragraph 7, and Article 5 of the Concession Agreement, upon expiry of the term of the 
Concession Agreement, we are required to transfer the BreBeMi and related appurtenances to the Grantor in 
optimal working order (ottimo stato di conservazione), but we are also required to carry out any necessary 
restoration works and to continue managing the BreBeMi until a new concessionaire takes over the management 
of the BreBeMi. In addition, we will be entitled to receive the Termination Amount. The Termination Amount 
is contained in the PEF and calculated according to the agreed yearly amortization rate. The Termination 
Amount takes into account works originally provided for under the Concession Agreement and those which the 
Grantor may request from time to time during the concession term, as well as any Public Grants that have been 
disbursed, and therefore is subject to adjustment. Under the latest PEF, the Termination Amount is equal to 
€1,205 million. The Grantor will launch the bidding procedure for re-awarding the concession at least 24 months 
prior to expiry of the concession term. To this end, a replacing concessionaire must demonstrate to have 
sufficient resources to pay the Termination Amount as a requisite of the tender, also by providing an ad hoc 
first demand bank guarantee. If the Concession is re-awarded to us, no Termination Amount shall be due. 
Furthermore, in the event that for whatever reasons a new concessionaire is not appointed within 24 months of 
the end of the concession period, the Grantor will be required to take over the management of the BreBeMi, 
subject to prior payment of the Termination Amount to us. This provision substantially gives the Grantor a four-
year term to select the new concessionaire before bearing the obligation of taking over the BreBeMi and paying 
the Termination Amount. 

The Termination Amount will be periodically assessed upon revision of the PEF at the end of each five year 
regulatory period and any extra profit will be used to reduce the Termination Amount so that it does not differ 
from the market value (see “—Rebalancing mechanism—Rebalancing process” below).  

Early termination events 

The Concession Agreement is subject to early termination if (i) the Grantor declares forfeiture as a result of our 
material default under the Concession Agreement, (ii) the Grantor breaches its obligations under the Concession 
Agreement or revokes the Concession for public interest reasons and (iii) we, or the Grantor, withdraw from the 
Concession Agreement because we have failed to reach an agreement with the Grantor on rebalancing the PEF. 

Forfeiture of the Concession due to our material default under the Concession Agreement 

Grounds for forfeiture 

Pursuant to Article 159 of the Italian Public Contracts Code and Article 9 of the Concession Agreement, the 
Grantor is entitled to declare forfeiture of the Concession, and hence terminate the Concession Agreement, if 
we are in material breach of any of our obligations set out in “––Our obligations under the Concession 
Agreement” above, or we fail to obtain the prior consent of the Grantor in respect of the transfer of qualifying 
holdings of our share capital and any other extraordinary transactions or to comply with the provisions of the 
Concession Agreement and applicable laws concerning the completion of works and the granting of works and 
services to third parties. In addition, the Grantor may terminate the Concession Agreement if we have been 
subject to 15 penalties in the maximum amount during the life of the concession or if we have failed to pay a 
penalty within 20 days.  
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In the event of forfeiture of the Concession Agreement, we are obliged to continue the ordinary operation of the 
BreBeMi until it is transferred to a replacing entity. 

Grantor’s right, cure period and step-in rights 

The Grantor’s right to declare forfeiture of the Concession Agreement is subject to (i) a cure period of at least 
30 days within which we must cure the relevant breach and (ii) a further cure period of at least 90 days within 
which we must cure the relevant breach if we have not cured it during the initial cure period or if the Grantor 
does not accept any counterarguments we have submitted to it.  

If we fail to cure the breach within the above cure periods, the entities providing the private financing of the 
project are entitled to exercise step-in rights. In order to exercise step-in rights, such parties may designate a 
replacing entity. The identification of such replacing entity can occur only after the expiry of the above 
mentioned cure periods, respectively of 30 and 90 days. Following the expiry of such period, the replacing entity 
will need to be designated within an additional term of 90-days of receipt of written notice of the Grantor’s 
intent to terminate the Concession Agreement, which will be accepted by the Grantor on the condition that such 
entity has the necessary technical and financial characteristics equivalent (but not necessarily identical) to those 
held by us for the carrying out of the obligations under the Concession Agreement and that the breach is cured 
within the 90 day term (or any different term agreed between the parties). Since the Concession Agreement has 
been awarded by means of a public tender procedure, no material change to the existing Concession Agreement 
is allowed as this could impair competition and would require a new tender process. 

Compensation 

In the event of forfeiture of the Concession due to our default under the Concession Agreement, we are entitled 
to receive compensation from the Grantor equal to an amount corresponding to the value of the works duly 
carried out plus ancillary expenses (oneri accessori) net of (i) amortization (calculated at the yearly amortization 
rate under the PEF) and Public Grants received, (ii) the application of fines and penalties under Articles 25 and 
26 of the Concession Agreement (see “—Fines (sanzioni) and penalties (penali)” below) and (iii) any damages 
the Grantor may have suffered in connection with the relevant default. By Interpretative Letter, we and the 
Grantor agreed that, in any case that the Concession Agreement or the applicable legislation provides for the 
payment of ancillary expenses (oneri accessori) in our favor, such ancillary expenses shall include capitalized 
borrowing costs (oneri finanziari capitalizzati). 

Termination due to the Grantor’s default and revocation for public interest reasons 

Grounds for termination and revocation 

Pursuant to Article 158 of the Italian Public Contracts Code and Article 27 of the Concession Agreement, we 
may terminate the Concession Agreement if the Grantor is in material breach of its obligations under the 
Concession Agreement. In addition, the Grantor may revoke the Concession Agreement for public interest 
reasons. Any revocation measures must be justified and preceded by a specific assessment of the circumstances. 
The public interest reasons which could justify the revocation of the Concession Agreement must be of an 
objective nature and must be proportionate to the public/private interests that would be affected by such 
revocation. 

Compensation 

If the Concession Agreement is terminated due to the Grantor’s breach of its obligations or is revoked by the 
Grantor for public interest reasons, we are entitled to receive a termination amount equal to: 

• the value of the works, plus the ancillary expenses and less any relevant depreciation (calculated at the 
yearly amortization rate under the PEF) and Public Grants received. By Interpretative Letter, we and 
the Grantor agreed that, in any case that the Concession Agreement or the applicable legislation 
provides for the payment of ancillary expenses (oneri accessori) in our favor, such ancillary expenses 
shall include capitalized borrowing costs (oneri finanziari capitalizzati);  

• penalties and other costs incurred or to be incurred as a consequence of the termination or revocation; 
and 
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• compensation for loss of profit in the amount of 10% of the value of the services still to be provided 
during the operation phase, as calculated on the basis of the PEF. 

The above-mentioned sums must be used to repay our lenders/financiers, including payments to holders of 
Notes, and may not be used for any other purpose until such debt has been repaid in full. 

The effectiveness of the revocation of the Concession Agreement is subject to the payment by the Grantor of 
all the above sums due to us. 

Withdrawal from the Concession due to disagreement on rebalancing 

Grounds for withdrawal 

Under the Concession Agreement, we are entitled to request a rebalancing of the PEF in order to restore the 
economic and financial balance of the Project. See “—Rebalancing mechanism—Purpose of rebalancing” 
below. If we fail to agree on the rebalancing mechanism with the Grantor, both we and the Grantor are entitled 
to withdraw from the Concession Agreement. In connection with the Third Addendum, the approved PEF was 
an alternative proposal to the proposal agreed among us and the Grantor. See “—Rebalancing mechanism—The 
2016 rebalancing and the current PEF” below.  

Compensation 

If we withdraw from the Concession Agreement due to disagreement on rebalancing, we are entitled to receive 
a termination amount equal to: 

• the value of the works, plus the ancillary expenses and less any relevant depreciation (calculated at the 
yearly amortization rate under the PEF) and Public Grants received. By Interpretative Letter, we and 
the Grantor agreed that, in any case that the Concession Agreement or the applicable legislation 
provides for the payment of ancillary expenses (oneri accessori) in our favor, such ancillary expenses 
shall include capitalized borrowing costs (oneri finanziari capitalizzati); and 

• penalties and other costs incurred or to be incurred as a consequence of the termination or revocation.  

However, if we show that an agreement on the rebalancing was not reached because the Grantor did not 
negotiate in good faith or otherwise acted in breach of the general principles of the concession, we could be 
entitled to receive a termination amount as described under “—Grounds for termination and revocation— 
Compensation” above. See also “Risk Factors—Risks relating to the Concession Agreement—We cannot be 
certain of the amount or the timing of receipt of any compensation that we are entitled to receive under the 
Concession Agreement”. 

Rebalancing mechanism 

Purpose of rebalancing 

The purpose of the financial rebalancing provisions is to ensure that, upon the occurrence of certain events, the 
economic and financial balance of the PEF is restored to the levels set out in the PEF as then in effect.  

The rebalancing mechanism seeks to address any change in the assumptions which are the basis of the economic 
and financial balance of the PEF (including with respect to both the costs and the revenues stated therein). These 
assumptions include (i) the term of the Concession Agreement, (ii) inflation rates, (iii) tariff rates, (iv) traffic 
flow estimates, (v) the average time for collections and payments, (vi) tax assumptions, (vii) lending rates, (viii) 
the financing structure and related costs, (ix) operation costs, (x) equity provision, (xi) financial requirements 
and relevant sources of coverage, (xii) tariff revenues and sub-concession proceeds, (xiii) main Project rates 
(i.e., Project IRR, equity IRR, ADSCR and LLCR), (xiv) WACC, and (xv) any other facts or circumstances 
upon which the estimates and assessments of the PEF are based.  

Rebalancing process 

The PEF is updated on a regular basis (aggiornamento) at the end of each regulatory period set out under CIPE 
Resolution No. 39/07 (i.e., the five-year period of effectiveness of a PEF). Specifically, the rebalancing process 
commences 6 months before the expiry of the regulatory period, upon request of either party. The PEF shall be 
updated whenever the elements of the PEF have changed during the regulatory period. Such verification shall 
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end at least two months prior to the expiry of the regulatory period and will be assessed by means of a report 
(verbale) signed by both us and the Grantor. In addition, a revision (revisione) of the PEF is also undertaken in 
the context of a new investment program or on the occurrence of extraordinary events altering the economic 
and financial balance of the PEF. In case of extraordinary events triggering a revision, we may ask for an 
immediate rebalancing of the PEF (i.e., without the need to wait for the end of the current five-year regulatory 
period) (See “—Regulatory Environment—Update (aggiornamento) of the PEF and the PFR at the end of a 
five-year regulatory period and revision (revisione) of the PEF and the PFR in case of extraordinary events”). 

In particular, for the updating (aggiornamento), we and CAL - six months prior to the expiry of each regulatory 
period, upon request of either party - shall update the PEF after verifying together whether the elements of the 
PEF have changed during the previous regulatory period. Such verification shall end at least two months prior 
to the expiry of the regulatory period and will be assessed by means of a report (verbale) signed by both parties. 

On the other hand, should an event altering the economic and financial balance of the PEF occur, the party 
requesting the revision (revisione) of the PEF (the Requesting Party) shall give written notice to the other party 
(the Receiving Party) containing (i) the conditions justifying the revision of the PEF and (ii) a proposal for 
restoring the balance of the PEF.  

Within 30 days of receipt of the above notice, the Receiving Party shall give written notice to the Requesting 
Party of its decision with respect to the revision of the PEF, and we and the Grantor must then reach an 
agreement within 60 days of such notice. 

Both for updating (aggiornamento) or revision (revisione), if the alteration of the PEF balance is detrimental to 
us, the rebalancing of the PEF may occur via either (i) an extension of the concession period, (ii) a tariff 
adjustment, (iii) an increase of the Termination Amount and/or (iv) a public contribution (or a combination of 
the above). As recently confirmed by CAL in its letter addressed to us dated February 20, 2019, in principle, it 
would seem possible to use all of the above levers to rebalance the PEF, even in connection with updating at 
the end of each regulatory period. 

In both cases (i.e., aggiornamento and revisione), the rebalancing firstly requires the agreement between the 
parties (i.e., us and CAL) and then the final approval of the competent governmental authorities (i.e., CIPE, 
NARS, Transport Authority, MIT and MEF, see “Regulatory Environment—Updating (aggiornamento) and 
revision (revisione) of concession agreements relating to toll roads”). This two-phase approval process is aimed 
at ensuring the correctness of the rebalancing procedure, by involving the highest authorities having competence 
in the toll road sector. 

From an EU perspective, Article 43 of EU Directive 2014/23/EU concerning concession contracts provides that 
concessions may be modified (including the concession term and/or the terminal value), without the need for a 
new concession awarding procedure, “where the modifications, irrespective of their monetary value, have been 
provided for in the initial concession documents in clear, precise and unequivocal review clauses, which may 
include value revision clauses, or options. Such clauses shall state the scope and nature of possible modifications 
or options as well as the conditions under which they may be used. They shall not provide for modifications or 
options that would alter the overall nature of the concession”. Further, modifications may not be “substantial”. 
See “—Regulatory Environment—Updating (aggiornamento) and revision (revisione) of concession 
agreements relating to toll roads”. 

If we and the Grantor fail to reach an agreement on the update and/or revision of the PEF, or on the conditions 
justifying the revision of the PEF, both we and the Grantor are entitled to withdraw from the Concession 
Agreement. See “—Termination events—Early termination events—Withdrawal from the Concession due to 
disagreement on rebalancing—Compensation” above. 

Considering the contractual nature of the Concession Agreement, in both cases of rebalancing (i.e., 
aggiornamento, having an ordinary nature at the end of each five-year regulatory period, or revisione, having 
an extraordinary nature, upon occurrence of extraordinary events) the parties are obliged to cooperate in good 
faith to reach an agreement, pursuant to Article 1375 of the Italian Civil Code. Failure by a party to act in good 
faith during such negotiation for the PEF rebalancing may, therefore, trigger contractual liability and payment 
of damages connected with the termination of the Concession Agreement by the defaulting party to the non-
defaulting party.  



 

 97  
 

So far CAL has been cooperative with us during any rebalancing, always agreeing on a shared solution and able 
to reconcile, on the one hand, the PEF balance conditions and, on the other hand, the public interests which 
CAL, as a public entity, is entrusted with. During previous rebalancings, the financiers of the Project were 
always involved in the process of negotiating with CAL the levers more suitable to ensure the bankability of the 
Project and the conditions on which the financing was based. 

The 2016 rebalancing and the current PEF 

In connection with the Third Addendum, we and the Grantor originally agreed to update the PEF on the basis 
of the following key elements: 

• an extension of ten years to the term of the concession; 

• the provision of Public Grants for an amount equal to €360 million; and 

• the deletion from the Concession Agreement of the Termination Amount. 

As part of the approval process and further to discussions with the MIT (which is required to provide a favorable 
opinion on the PEF), we agreed to a new proposal for the PEF, which was adopted as part of the execution of 
the Third Addendum. Such new proposal, approved by CIPE Resolution No. 60/2015, provides for: 

• an extension of 6 years to the term of the concession; 

• the provision of Public Grants for an amount equal to €320 million; and 

• the retention of the Termination Amount. 

According to CIPE Resolution No. 60/2015, the 2016 rebalancing was deemed in line with the Concession 
Agreement as well as applicable Italian and EU regulations (without the need, therefore, to ask for a preliminary 
confirmation from the EU Commission). Having duly undergone the prescribed authorisation process and the 
period for challenging the Third Addendum before a competent court having already elapsed, no further 
challenges by third parties/competent authorities are envisaged. 

Concession payments 

Concession fee 

Under the Concession Agreement, we are required to pay to the Italian state and the Grantor an annual fee equal 
to 2.4% of traffic revenues. See “Management’s Discussion and Analysis of Results of operations and Financial 
Condition—Results of operations—Financial year ended December 31, 2018 compared to the financial year 
ended December31, 2017—Other operating expenses”. 

Fee for ancillary activities 

We are also required to pay an annual fee equal to 40% of the revenues (see “Management’s Discussion and 
Analysis of Results of operations and Financial Condition—Results of operations—Financial year ended 
December 31, 2018 compared to the financial year ended December 31, 2017—Other operating expenses”) 
derived from any sub-concessions and other ancillary activities, including commercial and advertising activities 
carried out on state-owned land and activities relating to the commercial use of the telecommunications network, 
carried out during the five year period of the PEF. 



 

 98  
 

Tariffs 

Tariff rates 

The average tariff rate per kilometer is calculated on the basis of the number of kilometers traveled for toll 
classes as set forth in the table below. 

Toll Class Tariff (€/km) 
A(1) ..........................................................................................................................................................................  0.14709 
B(2) ...........................................................................................................................................................................  0.17649 
3(3) ...........................................................................................................................................................................  0.20773 
4(4) ...........................................................................................................................................................................  0.33875 
5(5) ...........................................................................................................................................................................  0.40888 
Total light vehicles (A Class) ..................................................................................................................................  0.09384 
Total heavy vehicles (B, 3, 4, 5 classes) ..................................................................................................................  0.16685 
Total .......................................................................................................................................................................  N/A 

________________ 
(1) Vehicles having a height equal to or lower than 1.3 meters, measured at the forward axle. 
(2) Vehicles having a height greater than 1.3 meters, measured at the forward axle. 
(3) 3 axle vehicles. 
(4) 4 axle vehicles. 
(5) 5 axle vehicles. 

Toll tariff rates are calculated by multiplying the kilometers travelled by the applicable uniform tariff and adding 
any surcharges and taxes. 

For commercial reasons related to revenue collection or the optimization of the use of the BreBeMi, we are 
entitled to amend the tariff system and introduce different tariffs based on the route, characteristics of the 
motorway, type of vehicle, payment period and means of payment, provided that the average weighted tariff 
rate remains unchanged and subject always to compliance with applicable laws. 

Tariff Rate adjustment 

The toll tariff rates set out under the Concession Agreement are updated yearly and then revised at the end of 
each five-year regulatory period in accordance with the formula set out under the Concession Agreement as 
well as applicable regulations pursuant to CIPE Resolution No. 39/2007. In particular, tariff rates are adjusted 
annually in accordance with the following formula: 

ΔT = ΔP – X + K 

In this formula: 

• ΔT represents the annual variation percentage of the tariff rate; 

• ΔP represents the expected inflation rate (as set out in the PEF as then in effect). In particular, the 
planned inflation rate is that resulting, for the year of application of the tariff, from the latest Document 
of Economy and Finance (Documento di Economia e Finanza, DEF) yearly enacted by the Italian 
government. The weighted average tariff at 2006 value pursuant to Annex A of the Concession 
Agreement shall be adjusted in relation to the variation of the Consumer Price Index for families of blue 
collar and white collar workers recorded by ISTAT for the period between 2006 and the date of coming 
into operation of the BreBeMi. For the first five years after the coming into operation of the BreBeMi, 
pursuant to the tender documents, failing a variation of the other components of the tariff revision 
mechanism, the tariff shall be re-evaluated and updated annually on the basis only of the planned 
inflation rate resulting, for the year of application of the tariff, from the latest DEF. No inflation rate 
applies to construction costs; 

• X (the Annual Tariff Adjustment Percentage Factor) represents the annual tariff adjustment percentage 
factor determined at the beginning of each regulatory period and not subject to change within such 
period, so that, assuming that no further investments are made, in the following regulatory period, the 
updated expected revenue value will be equal to the updated allowed cost value, taking into account the 
efficiency increase deriving from the concessionaires and discounting such amounts by the fair rate of 
return (tasso di congrua remunerazione). According to CIPE Resolution 39/07, the Annual Tariff 
Adjustment Percentage Factor is the annual update percentage factor of the tariff determined at the 
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beginning of each five-year regulatory period and constant within the same, in such a way that, 
assuming the absence of additional investments, for the subsequent regulatory period, the discounted 
(attualizzato) value of the envisaged revenues arising from tolls is equal to the discounted value of 
admitted costs, taking into account the increase in efficiency that may be achieved by the 
Concessionaire and discounting the amounts at the fair rate of return (tasso di congrua remunerazione). 
According to the PEF explanatory note attached to the Third Addendum, the estimated value of the 
Annual Tariff Adjustment Percentage Factor to be applied during the operation phase is equal to -1.98% 
for the year 2014, 0 for the year 2015, -2.9% for the years 2016-2038 and 0 for the years 2039 - 2044, 
subject in any case to the application of CIPE Resolution 39/07 (pursuant to which, as examined above, 
the Annual Tariff Adjustment Percentage Factor may be adjusted at the beginning of each five-year 
regulatory period occurring under the necessary conditions). Furthermore, CIPE Resolution No 68/2017 
specified that the fair rate of return (tasso di congrua remunerazione) to be used is the WACC envisaged 
in the PEF. As far as we are concerned, our WACC is equal to 8.31% (as resulting from the PEF 
explanatory note attached to the Third Addendum), split in the following components: ke (cost of 
equity) equal to 11.9% and kd (cost of debt) equal to 6.72%. However, while ke will remain unchanged 
throughout the whole Concession term, kd may vary depending on the actual cost of debt. In light of 
the above, the Annual Tariff Adjustment Percentage Factor envisaged in the PEF remains unchanged 
unless new investments are carried out upon request/authorization of the Grantor; 

• K represents the annual tariff variation percentage determined each year in order to allow the 
remuneration of investments made the year preceding the year of application. It is determined so that 
the updated incremental revenue value which is expected to apply until the end of the regulatory period 
is equal to the updated incremental allowed cost value, discounting such amounts by the fair rate of 
return (tasso di congrua remunerazione, i.e., the WACC described above). The incremental allowed 
cost value shall be reduced by any amounts for which provision has been made in the risks and charges 
reserve as a result of any failure or delay in making investments. 

A quality indicator Q component must be added or deducted to the adjusted tariff rates in accordance with 
applicable law and regulation. The quality indicator Q is linked to the structural state of the pavements and 
likelihood of the occurrence of accidents according to Annex C to the Concession Agreement, in which the 
method of calculation is indicated in accordance with the applicable law. As the BreBeMi is a brand-new toll 
road, the Q component shall not apply during the first five years of operation. 

Pursuant to Article 18 of the Concession Agreement, during the tariff rate revision process, the Grantor may 
object to: 

(a) the correctness of the values included in the revision formula and the relevant calculations, with 
particular regard to the amount of the investments carried out in the preceding year for the purpose of 
the final determination of the K parameter to be applied for the following year; and/or 

(b) the existence of our material defaults under the Concession Agreement. 

In the event described in paragraph (a) above, we shall, in any event, update the tariff rate on the basis of the 
correct variation indicated by the Grantor. In any event, we have the right to object to the variation indicated by 
the Grantor. 

In the event described in paragraph (b) above, if our default continues due to facts attributable to us, the Grantor 
shall order the suspension of the application of the revision formula described above until the default is remedied 
and may also terminate the Concession Agreement. 

Once agreed between the parties, the proposed adjustments are approved or rejected by an inter-ministerial 
decree of the MIT, in agreement with the MEF, to be adopted no later than December 15, pursuant to Article 
21, paragraph 5 of Law Decree No. 355 /2003. The decree may exclusively relate to the verification of whether 
or not the values inserted in the review formula and relevant calculations are correct without any assessment on 
the merit (see “Regulatory Environment—Annual tariff adjustments”). 

So far, the yearly tariff adjustments proposed by us and agreed with CAL have always been recognized by the 
relevant inter-ministerial decree, except for the year 2015, when the Italian government decided to temporarily 
freeze all the toll road tariff increases for that year due to economic and political reasons. However, we have 
been allowed to recoup such temporary tariff-freeze in the following years. 
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Investments after the start of operations  

Pursuant to Article 17 of the Concession Agreement, new investments carried out after the start of the operation 
of the BreBeMi, which shall only be those set out in the Concession Agreement, shall be remunerated 
exclusively after their realization pursuant to CIPE Resolution 39/2007. 

After the start of operations of the BreBeMi, the collection of such part of the tariff revenues relating to 
investments included in the PEF but not carried out or delayed is determined pursuant to CIPE Resolution 39/07 
by reason of the principle of economic neutrality, in such a way that no economic-financial benefits shall be 
given to us from the failed or delayed carrying out of the investments to be handed back (beni reversibili) under 
the Concession Agreement. 

The resources set aside in the risks fund for this purpose are earmarked for new investments upon instructions 
of the Grantor. Such amounts, from their determination up to the actual use, are indexed at a rate equal to 12-
month Euribor. 

Failure or delay attributable to us in the carrying out of the investments foreseen in the PEF shall determine the 
application of penalties. 

Investments that are not carried out by us must be re-planned in agreement with the Grantor, unless otherwise 
determined by the latter, and are remunerated as new investments according to CIPE Resolution 39/2007. 

Fines (sanzioni) and penalties (penali) 

Fines (sanzioni) 

We may be required to pay fines to the Grantor if we breach certain obligations under the Concession 
Agreement, including, among others, the following obligations: 

• our obligations set out in “—Our obligations under the Concession Agreement” above; 

• to return the BreBeMi to the Grantor in optimal working order (ottimo stato di conservazione) at the 
end of the concession period subject to the payment of the Termination Amount; 

• (a) to provide the Grantor with certain documents and information, including (i) our standalone and 
consolidated financial statements within one month of approval by our shareholders’ meeting and (ii) 
any changes to our shareholders within two months and to our Articles of association within one month 
of such changes being made, and (b) to obtain the prior consent of the Grantor in respect of the transfer 
of qualifying holdings of our share capital and any other extraordinary transactions;  

• to pay the concession fee and the fee for ancillary activities (see “—Concession payments” above); 

• to allocate to new investments any amounts for which provision has been made in the risk and charges 
reserve (fondo rischi e oneri) as a result of any failure or delay in making investments; 

• to create commitments in respect of the BreBeMi vis-à-vis third parties with a duration exceeding the 
concession period only with the prior written consent of the Grantor and to impose security measures 
on providers of public services and ancillary services operating along all or part of the BreBeMi; and 

• to grant free motorway passes only if needed for the operation of the BreBeMi.  

We have agreed with the Grantor the specific basis on which certain fines are to be imposed. The amount of 
fines to be paid in a year must not exceed 10% of our actual turnover. If such limit is exceeded, the Grantor may 
terminate the Concession Agreement. Fines must be paid within 30 days from when we receive an order to pay. 
If the 30-day time limit is exceeded, the amount of fines will be increased by 10%, and if the delay reaches six 
months, the fine will be increased by 30%. In addition, we will also be obliged to indemnify the Grantor from 
any damage it may have suffered as a consequence of the delayed payment or of the breaches of our obligations 
set out under the Concession Agreement. 

If one of the above mentioned breaches occurs, a disciplinary process will be initiated by CAL, which will draw 
up a report on the obligation we have allegedly breached, on our conduct that led to the breach and the respective 
sanction we will be obliged to pay, together with any other expense we will have to bear as a result of our breach 
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of the obligation set out under the Concession Agreement. In addition, we will also need to fulfill and comply 
with such obligation within 30 days from the date on which we were notified of the sanction imposed on us. 

The following table shows, by way of example, for each indicative range of monetary sanctions that may be 
applied to us by the Grantor, some examples of punishable offences. 

Fine range Example of abuse 
From €5,000 to €100,000 ..................................................... (a) Providing the Grantor with untrue financial information and 

documents, provided that such errors were not determined by 
material errors (€25,000);  

(b) failure to manage the facilities received under the concession 
(€50,000 for each abuse);  

(c) failure to improve the quality of services by offering auxiliary 
and additional services (€50,000 for each abuse); and 

(d) failure to comply with the obligation to pay the annual fee to the 
State and the Grantor(€100,000). 

From €100,000 to €500,000 ................................................. (a) Failure to comply with the obligation to carry out, according to 
the method indicated by the Grantor, surveys on traffic levels 
(€200,000);  

(b) failure to comply with the obligation to request the Grantor for 
prior authorization, in the event of the sale of qualified 
shareholdings in our share capital or of any transformation, in 
relation to the existence or maintenance of the requirements of 
integrity and professionalism, of financial solidity and reliability 
of the persons who, as a result of the aforementioned 
transactions, will control us (€500,000); and 

(c) failure to ensure that in the event of extraordinary transactions, 
the cost of financing commitments does not exceed the cost of 
rating of the Transaction (€500,000). 

€1,000,000............................................................................ (a) Failure to comply with the obligations relating to the 
organization and maintenance of a roadside assistance service 
(€1,000,000); and 

(b) failure to comply with the obligation to assign to the Grantor, at 
the end of the concession period, all the works of the BreBeMi, 
the related appurtenances and the buildings and works located 
on the motorway area, free of charge and in accordance with the 
provisions of the law (€1,000,000). 

Penalties (penali) 

Without prejudice to early termination of the Concession Agreement and in addition to fines, we may be required 
to pay penalties if we fail or omit to complete, or delay the completion of, any works or if such works are not 
completed in accordance with the Concession Agreement.  

If any failure, omission or delay to complete any works is caused by us, a penalty will apply equal to 25% of 
the value of the works unless we are able to remedy the breach at our own cost on the terms and conditions set 
by the Grantor.  

If in the Grantor’s view a breach relating to the operation of the BreBeMi has occurred, within 20 days of the 
occurrence of the breach, the Grantor will give notice to us in writing of the amount owed and of the time limit 
(not less than 20 days) within which we may provide reasons for the breach. If at the end of such time limit we 
have either failed to provide reasons for the breach or the Grantor has not accepted our reasons, the Grantor may 
impose a penalty in an amount comprised between €10,000 and €1,000,000 depending on the type of breach 
and how serious the breach is. In relation to penalties applicable during the operation phase (the Operation 
Penalties), the Disciplinare clarified that: 

• our compliance with the required level of services shall be verified by the Grantor on the basis of an 
annual monitoring and control plan (the Annual Monitoring Plan). Such verification shall be carried 
out by the Grantor together with us; and 
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• the Annual Monitoring Plan, shall be agreed between us and the Grantor and shall provide details as to 
the way of carrying out supervision relating to the comparison between the level of services actually 
provided by us and the required reference standards; 

For the purpose of the application of the Operation Penalties, the Disciplinare specifies: 

• the application field: i.e., each element of the BreBeMi that the relevant reference standard refers to; 

• the parameters to be checked: i.e., the qualitative parameters to be compared with the reference 
standards;  

• the reference standards: i.e., the standard below which the procedure for the application of the Operation 
Penalties may be activated; and 

• the operating procedure: i.e., the procedure for the application of the Operation Penalties. 

In relation to the procedure for the application of the Operation Penalties, the Disciplinare provides for the 
following phases: 

• at the end of each inspection to be carried out according to the Annual Monitoring Plan, all the negative 
discrepancies (if any) between the parameters monitored and the reference standards shall be collected 
in a report to be signed by our representatives and those of the Grantor; 

• the Grantor shall notify us in writing of the non-compliance with the reference standards and shall assign 
us a cure period of ten days to remedy such failure; 

• we shall notify the Grantor in writing that the failure has been remedied within the above ten day term; 
and 

• the Grantor shall verify the actual remedy of the failure within the due term and, in case of a positive 
outcome, no penalties shall be applied; otherwise in case of a negative outcome, the Grantor shall 
communicate to us in writing the application of the penalties in the amount determined according to the 
formulas specified in the Disciplinare. 

Penalties relating to failure, omission or delay to complete any works shall be deducted from the admitted costs 
upon revision of the PEF. Operation Penalties shall be paid by us within 20 days of receipt of the notification 
of their application from the Grantor. 

The application of Operation Penalties for 15 times throughout the duration of the Concession Agreement in the 
maximum amount provided thereunder or a delay in the payment of Operation Penalties exceeding 20 days shall 
be considered as a termination event under the Concession Agreement. 

In addition to penalties, we will be liable to indemnify the Grantor for any damages incurred as a result of any 
breach or delay of our obligations.  

Since 2014, the Grantor has imposed two penalties for an aggregate amount of €115,078 in relation to a failure 
of the O&M Contractor to comply with an intermediate term of the expropriation timetable and these penalties 
were charged to the O&M Contractor. Since the final term of expropriation timetable was completed as of July 
2018, we will require the Grantor to return such penalties. See “Risk Factors—Risks relating to the Concession 
Agreement—We may become liable for payment of penalties and sanctions if we breach certain of our 
obligations under the Concession Agreement or may face suspension of tariff increases”.  

Dispute resolution 

Disputes arising between us and the Grantor concerning the interpretation and application of the Concession 
Agreement are subject to the jurisdiction of the Courts of Milan. Under the general principles of Italian law, the 
ordinary civil courts have jurisdiction for contractual matters after a concession has been awarded, while the 
administrative courts (Tribunale Amministrativo Regionale) have jurisdiction over claims relating to the 
procedure awarding a concession or that relate to the exercise of authoritative powers vested in a public body. 
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DESCRIPTION OF THE PROJECT DOCUMENTS 

The O&M Contract 

Introduction and scope 

The O&M Contract dated March 25, 2013 between us and Argentea Gestioni S.C.p.A. (Argentea Gestioni) as 
O&M Contractor, provides that the O&M Contractor will be responsible for the operation and 
ordinary/heavy/extraordinary maintenance activities through provision of the O&M Services (as defined herein) 
for a maximum of 19 years and six months after the coming into operation of the toll road (ending in January 
2033).  

The O&M Contractor is a consortium made up of Italian motorway operators and contractors with extensive 
expertise, such as Autostrade Lombarde, Impresa Pizzarotti & C. S.p.A., CCC Società cooperativa, CMB Soc. 
Coop. Muratori e Braccianti di Carpi and Mattioda Pierino & Figli, Autostrada Brescia Verona Vicenza Padova 
S.p.A. and its maintenance operator Serenissima Mobilità S.r.l. and other specialized operators as Euroimpianti 
S.p.A., Sinelec S.p.A., So.ge.co S.r.l. and Sineco S.p.A. 

On March 5, 2018, we and the O&M Contractor entered into the Additional Deed No. 1, in order to extend the 
activities under the O&M Contract to the new motorway section interconnecting the A35 (BreBeMi) with the 
A4 Motorway (which entered into operation on November 13, 2017). The integration guaranteed that the 
ordinary/heavy/extraordinary maintenance and management activities of the new motorway section would be 
covered by the O&M Contract. 

The purpose of the O&M Contract is to pass from us to the O&M Contractor those risks, liabilities and 
obligations contained in the Concession Agreement which relate to the operation, repair and maintenance of the 
BreBeMi. Accordingly, the O&M Contract provides for a substantial back-to-back, pass through, arrangement 
with our obligations under the Concession Agreement and an indexed O&M Fee as remuneration to the O&M 
Contractor for ordinary maintenance services and additional fees to be agreed based on a price list for 
extraordinary maintenance services. 

Under the Concession Agreement, the penalties and sanctions applicable to us during the operation phase may 
not exceed 10% of our yearly turnover. If such limit is exceeded, the Grantor may terminate the Concession 
Agreement. 

Term 

The O&M Contract will remain in effect for a maximum of 19 years and six months after the coming into 
operation of the toll road (January 2033), unless terminated earlier in accordance with its terms. An extension 
of the term of the O&M Contract may be considered in the future, however no decision has been made in such 
respect.  

Obligations of the O&M Contractor 

The O&M Contractor is required to manage and operate the BreBeMi and undertake ordinary and extraordinary 
maintenance and repair works in accordance with the O&M Contract including, among other things, to: (i) 
obtain all permits, authorizations, approvals, clearances and all other measures necessary for the proper 
supervision, maintenance and management of the motorway; (ii) collect, account for and transfer to the company 
motorway tolls: and to (iii) provide and install appropriate lane reduction signs or roadway markings (the O&M 
Services). We must offer reasonable co-operation to the O&M Contractor for the obtainment of permits, licenses 
and authorizations required of the latter and monitor the execution of the O&M Services. 

Performance guarantee and insurance package 

The performance obligations of the O&M Contractor to us under the O&M Contract are secured by a 
performance guarantee in the form of a first-demand bank or insurance guarantee, currently provided by Intesa 
Sanpaolo (the O&M Performance Guarantee). For 2019 the O&M Performance Guarantee has been issued 
for an amount of €3.1 million. 

The O&M Performance Guarantee has been issued for an amount not lower than 10% of the annual operating 
costs under the O&M services and shall be renewed periodically so as to ensure that it remains in full force and 
effect throughout the validity period of the O&M Contract. Such guarantee fully covers the amount of the O&M 
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guarantee that the company is obliged to provide to the Grantor under the Concession Agreement, in accordance 
with the back-to-back principle. 

Beginning on the date of the start of the services and continuing for the entire duration of the O&M Contract, 
the O&M Contractor has undertaken to enter into and maintain a full set of insurance policies required by the 
law and/or expressly required by the national collective labor agreements (CCNL) and standard for this type of 
contract. 

Back-to-back principle 

A back-to-back principle expressly applies to the O&M Contract. Accordingly, the O&M Contract “transfers” 
(back-to-back) to the O&M Contractor all of our obligations to the Grantor under the Concession Agreement in 
regard to the operation, management and maintenance of the BreBeMi. 

The consideration of the O&M Contract 

The total consideration to be paid to the O&M Contractor, with the exception of extraordinary maintenance, is 
equal to €360,419,123 (the O&M Fee), divided into annual considerations ranging from approximately €7.1 
million to approximately €20.2 million, payable in 12 equal monthly installments for the duration of the contract 
(from June 2014 to December 2033). On March 5, 2018, we executed Additional Deed No. 1 to the O&M 
Contract, which provides that from January 1, 2018 to December 31, 2033, an additional consideration of 
€28,976,014 will be paid to the O&M Contractor, in order to cover the additional O&M Services for the A4 
Interconnection. 

The amount of the O&M Fee is fixed and not modifiable, except for the annual updates according to the inflation 
index. It is further agreed that the annual fees shall be subject to amendments in case we require the O&M 
Contractor to carry out activities that are not covered by the O&M Contract, or if an indemnity for higher 
maintenance costs must be paid.  

In particular, in case of variations to the O&M Services requested by us or for extraordinary maintenance 
activities in relation to which the relevant price is not determined, we and the O&M Contractor are required to 
agree on new prices and/or a variation of the applicable O&M Fee. In case we do not reach an agreement with 
the O&M Contractor on such new prices, we may impose the execution of the relevant activity at the price 
assessed by us without the possibility for the O&M Contractor to oppose such decision, with the exception of 
the O&M Contractor's right to make a reserve. 

In case of higher costs for the carrying out of the O&M Services arising from (i) amendments/integrations of 
any document forming an integral part to the O&M Contract (as listed in Article 5 thereto) and (ii) an extension 
of the O&M Contract, we and the O&M Contractor are required to evaluate in good faith the relevant 
quantification and re-determine the O&M Fee, taking into account the activities actually carried out.  

The O&M Contractor may not slow down or suspend the execution of the activities in case an agreement is not 
reached on new prices/variations of the O&M Fee, to the extent that such possibility is allowed under the O&M 
Contract. However, considering the back-to-back nature of the O&M Contract in relation to all the obligations 
and responsibilities for the operation of the BreBeMi undertaken by us under the Concession Agreement, such 
new prices/variations are required to be acknowledged in favor of the O&M Contractor only if and to the extent 
that they are correspondingly acknowledged by the Grantor to us as a result of the revision/updating of the PEF, 
net of any costs/burdens (including those having a financial nature) determined by us. 

As far as the fees for the extraordinary maintenance services are concerned, since these cannot be predicted due 
to their nature, their amount will be determined each year according to the need, while costs will be evaluated 
on the basis of the price list included as Annex 3 to the O&M Contract (the Price List).  

Penalties 

If any of the O&M Services, are not carried out within the agreed time limits, the O&M Contractor will be 
subject to the payments of penalties and sanctions. Moreover, for each consecutive natural day of delay, there 
will be a penalty equal to 0.6 per thousand of the O&M Fee and up to an amount not higher than 10% of the 
relevant annual amount of the O&M Fee. 

Such cap does not preclude our right to recover any greater losses we may incur, as well as any fine and/or 
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penalty imposed on us under the Concession Agreement, for reasons attributable to the O&M Contractor, in 
accordance with the back-to-back principle mentioned above. 

Termination of the O&M Contract by BreBeMi 

We may terminate the O&M Contract if, among other things, one of the following occurs: 

• severe default of the O&M Contractor’s obligations under the O&M Contract; 

• non-delivery or delayed delivery and/or ineffectiveness and/or unenforceability of the O&M 
Performance Guarantee and/or of any of the insurance policies; 

• for ascertained violations of laws relating to the health and safety of workers, welfare payments and the 
anti-mafia regulations (as implemented by the relevant Memorandum of Laws and the Memorandum 
of Operations executed in this respect with the competent authorities); 

• state of insolvency/liquidation of the O&M Contractor and/or application for bankruptcy proceedings, 
including any measures that could jeopardize the timely performance of the O&M Services; 

• delay in the payment of the penalties under the O&M Contract exceeding 30 days from the relevant 
payment request; 

• if the overall amount of the penalties under the O&M Contract exceeds 10% of the annual amount of 
the O&M Fee, net of any penalty/sanction applicable under the Concession Agreement for reasons 
attributable to the O&M Contractor; 

• application by the Grantor for breaches attributable to the O&M Contractor of n. 10 penalties pursuant 
to Article 26 of the Concession Agreement, to the maximum extent; 

• application by the Grantor, for attributable breaches of obligations under the O&M Contractor in an 
amount equal to 5% of the annual turnover of the Concessionaire; 

• termination by the Grantor of the Concession Agreement for events attributable to the O&M 
Contractor’s default; 

• unauthorized suspension and/or failure to complete one or more of the activities constituting the O&M 
Services; 

• conviction for one of the offences referred to in Legislative Decree no. 231/2001 or application of any 
measure involving a ban on contracting with the public administration; 

• failure of the O&M Contractor to comply with the obligation to take on in a timely manner all measures 
necessary to assure the viability and safety of the BreBeMi, even in the case of accidents and 
extraordinary events; 

• failure by the O&M Contractor to comply with any provision of our Code of Ethics; 

• failure of the O&M Contractor to adopt all the necessary measures to neutralize or at least, minimize 
the impact of the closure of lanes, toll plazas or other areas of the BreBeMi; 

• failure to collect or incorrect collection, accounting and payment to the Concessionaire of the proceeds 
from toll collection points and overall management of the toll collection system;  

• failure to reinstate the O&M Performance Guarantee; 

• failure to fulfill the obligations on traceability of financial flows pursuant to Clause 3 of Law no. 
136/2010 and subsequent amendments, as well as pursuant to the relevant memorandum executed in 
this respect with the competent authorities; or 

• breach of the obligations relating to subcontracting, assignment of contract and credits and amendments 
to the corporate composition of the O&M Contractor. 
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Withdrawal from the O&M Contract by BreBeMi 

We may, at any time, withdraw from the O&M Contract, with notice to the O&M Contractor by registered letter 
with return receipt, to be sent at least 180 days before the date on which the withdrawal takes effect. 

In the event of such withdrawal, the O&M Contractor shall be entitled only to the value of the O&M Services 
duly performed at that time (calculated as a proportion of the applicable annual amount of the O&M Fee) plus 
any costs sustained in relation to the O&M Contract as acknowledged by the parties through an ad hoc report. 
No other compensation or indemnity shall be due to the O&M Contractor.  

Furthermore, in consideration of the back-to-back nature of the O&M Contract for the obligations undertaken 
by us under the Concession Agreement, the O&M Contractor acknowledges that the termination of the 
Concession Agreement, for reasons not attributable to the O&M Contractor’s default, shall cause our automatic 
withdrawal from the O&M Contract, taking effect from the date of actual termination of the Concession 
Agreement. 

Termination of the O&M Contract by the O&M Contractor 

The O&M Contractor may terminate the O&M Contract in case of severe breach by us of our obligations upon 
prior notice to the Secured Creditors, and after the cure period granted to the Secured Creditors under the O&M 
Direct Agreement. 

In case termination occurs for our misconduct, the O&M Contractor will have the right to receive: 

• legal interests and penalties; 

• annual compensation envisaged for the ongoing year or proportional to the activities already completed 
(if termination occurs before the end of the year); and 

• costs incurred while performing its obligations under the O&M Contract, to the extent they are 
acknowledged by the parties through an ad hoc report.  

Entitlement of the O&M Contractor to suspend works 

Under no circumstances may the O&M Contractor suspend the fulfillment of its obligations under the O&M 
Contract, on the basis of claims or exceptions by the O&M Contractor, on whatever grounds, (even in case of 
late payments by us). A suspension of the works is only permitted in the case of a force majeure event. 

Limitation of liability 

No cap to liabilities of the O&M Contractor has been provided under the O&M Contract. 

Traceability regime 

The O&M Contract is subject to the traceability regime applicable to public works contracts pursuant to Clause 
3 of Law no. 136/2010 and subsequent amendments as well as pursuant to the relevant memorandum executed 
in this respect with the competent authorities. 

Agreement regulating the use of the fiber-optic cables and radio frequencies 

On March 20, 2015, we entered into an agreement with TEEM regulating the use of both of our fiber-optic cable 
systems, of our control room and of our radio frequencies. Pursuant to such agreement, we and TEEM have 
agreed to (i) the mutual concession of the use of the fiber-optic cable system forming part of our and TEEM’s 
infrastructures for the transmission of toll collection data and the management of our special installations under 
our respective responsibilities, and (ii) the use by TEEM of our control room located at our Control and 
Maintenance Centre and of our radio frequencies, granted to us by the Ministry, in order to guarantee the 
functionality, management and communications relating to the motorway segment for which it is responsible, 
and radio communications by the traffic police. 

The duration of this agreement shall be until the termination date of the Concession Agreement, except for the 
part in which we grant TEEM the use of the radio frequencies granted to us by the Ministry. 

The consideration paid by TEEM is a fixed amount calculated on an annual basis and is equal to €255.5 thousand 
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plus VAT. The consideration paid by us is a fixed amount calculated on an annual basis and is equal to €6.4 
thousand plus VAT. 

Agreements regulating the provision of food and fuel station services 

On October 10, 2016 and September 14, 2016, we entered into an agreement with Chef Express and Autogrill, 
respectively, under which we have subcontracted the provision of food and shopping services in the Adda Nord 
and Adda Sud service areas. The duration of the agreement with Chef Express shall be until July 24, 2039 and 
June 30, 2038 in respect of the agreement entered into with Autogrill. As consideration for the subcontracting 
of such services we received a lump sum of €200 thousand from Chef Express and €120 thousand from 
Autogrill. We are also entitled to receive a fixed amount when Chef Express and Autogrill have achieved a 
specific level of revenues. We also receive royalties in return for the subcontracting of such shopping services. 

On October 19, 2016 we entered into two agreements with Socogas (operating under the Q8 brand), under which 
we have subcontracted the provision of fuel station services in the Adda Nord and Adda Sud service areas. The 
duration of these agreements shall be until July 24, 2039. As consideration we received a lump sum of €200 
thousand paid in ten monthly installments starting from the day on which the agreement was entered into. We 
are also entitled to receive a fixed amount when the fuel stations have supplied the target amount of 2,500,000 
liters of diesel and petrol products, and, in addition, we also receive royalties in return for the subcontracting of 
such fuel services. 

As of December 31, 2018, we generated €2,988 thousand in total as other revenues and income (including 
€236.7 thousand from the ancillary services revenues under the concession by subcontracting to third parties 
operating along the BreBeMi in return for the payment of royalties or fees).  
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INDEPENDENT AUDITORS 

Our Audited Financial Statements have been audited by EY, as stated in their report included in these Listing 
Particulars (the Audit Report).  

EY is registered under No. 70945 in the special register of auditing firms (Registro dei Revisori Legali) 
maintained by the Italian Ministry of the Economy and Finances in compliance with the provisions of 
Italian Legislative Decree No. 39 of January 27, 2010 (as amended, supplemented and/or restated from 
time to time). The registered office of EY S.p.A. is at Via Po, 32, 00198 Rome, Italy. 

Following expiration of the three-year mandate granted to EY, as the Issuer’s independent auditing firm for the 
period 2016-2018, the Issuer’s shareholders meeting held on March 29, 2019, after, as is typical at the end of a 
three years mandate, a bid on the market, appointed KPMG S.p.A., with registered office at Via Vittor Pisani 
27/31, Milan, Italy, as the Issuer’s independent auditing firm for the period 2019-2021. 
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MODEL CONSULTANT 

Deloitte, a firm specializing in audit, tax, consulting, and financial advisory services, with registered office in 
Via Tortona, 25 (Milan), has prepared, at our request, the Model Review Report included as Appendix 1, in the 
form and context in which it is included and upon the authority of such firm as a financial consultant. The Model 
Review Report should be read in its entirety by prospective investors for the information contained therein with 
respect to the Project and other related matters. Deloitte has given and not withdrawn its written consent to the 
inclusion in these Listing Particulars of the Model Review Report, in the form and context in which it appears, 
and with the limitation included therein. As of the date of these Listing Particulars, Deloitte does not have any 
material interest in us or the Project. 
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INDEPENDENT TECHNICAL CONSULTANT 

LeighFisher, a firm that provides strategic planning advice and technical expertise to the aviation industry, the 
government and its infrastructure departments, and surface transport industries, with registered office in Via de’ 
Pignattari, 1 (Bologna), has prepared, at our request, the Independent Technical Adviser Report included as 
Appendix 3, in the form and context in which it is included and upon the authority of such firm as an engineering 
consultant. The Independent Technical Adviser Report should be read in its entirety by prospective investors 
for the information contained therein with respect to the Project and other related matters. LeighFisher has given 
and not withdrawn its written consent to the inclusion in these Listing Particulars of the Independent Technical 
Adviser Report, in the form and context in which it appears, and, subject to the limitations illustrated in the 
Independent Technical Adviser Report and set out under “Important Information—Statistics, Market Data and 
Other Information”. As of the date of these Listing Particulars, LeighFisher does not have any material interest 
in us. LeighFisher has been appointed by the Issuer for the benefit of the Note Trustee to act as technical adviser 
to the Noteholders. The Note Trustee has not been involved in the selection or appointment of LeighFisher, and 
the Note Trustee expresses no opinion on the merits (or otherwise) of the Independent Technical Adviser Report. 
The Note Trustee is not responsible for the accuracy, completeness, validity or correctness of the statements 
made and documents referred to in the Independent Technical Adviser Report or any omissions from the 
Independent Technical Adviser Report and shall not incur any liability to any person in relation to the 
Independent Technical Adviser Report. 
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TRAFFIC CONSULTANTS 

LeighFisher and R&M, a firm that provides strategic planning advice and technical expertise to the 
infrastructure and surface transport industries, with registered office in Via Garibaldi, 7 (Bologna), have 
prepared, at our request, the Traffic Consultant Reports included as Appendix 4. The Traffic Consultant Reports 
should be read in their entirety by prospective investors for the information contained therein with respect to 
the Project and other related matters. Each of LeighFisher and R&M has given and not withdrawn its written 
consent to the inclusion in these Listing Particulars of the relevant Traffic Consultant Report, in the form and 
context in which it appears, and, subject to the limitations illustrated in the Traffic Consultant Report and set 
out under “Important Information—Statistics, Market Data and Other Information”. As of the date of these 
Listing Particulars, LeighFisher and R&M do not have any material interest in us. LeighFisher and R&M have 
been appointed by the Issuer for the benefit of the Note Trustee to act as traffic advisers to the Noteholders. The 
Note Trustee has not been involved in the selection or appointment of LeighFisher and R&M and the Note 
Trustee expresses no opinion on the merits (or otherwise) of the Traffic Consultant Reports. The Note Trustee 
is not responsible for the accuracy, completeness, validity or correctness of the statements made and documents 
referred to in the Traffic Consultant Reports or any omissions from the Traffic Consultant Reports and shall not 
incur any liability to any person in relation to the Traffic Consultant Reports. 
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INSURANCE ADVISER 

Marsh S.p.A. (Marsh), a firm specialized in insurance broking and risk management, with registered office in 
Via Bodio, 33 (Milan), has prepared, at our request, the Insurance Report included as Appendix 5, in the form 
and context in which it is included and upon the authority of such firm as an insurance adviser. The Insurance 
Report should be read in its entirety by prospective investors for the information contained therein with respect 
to the Project and other related matters. Marsh has given and not withdrawn its written consent to the inclusion 
in these Listing Particulars of the Insurance Report, in the form and context in which it appears, and, subject to 
the limitations illustrated in the Insurance Report and set out under “Important Information—Statistics, Market 
Data and Other Information”. As of the date of these Listing Particulars, Marsh does not have any material 
interest in us. Marsh has been appointed by the Issuer for the benefit of the Note Trustee to act as insurance 
advisers to the Noteholders. The Note Trustee has not been involved in the selection or appointment of Marsh 
and the Note Trustee expresses no opinion on the merits (or otherwise) of the Insurance Report. The Note 
Trustee is not responsible for the accuracy, completeness, validity or correctness of the statements made and 
documents referred to in the Insurance Report or any omissions from the Insurance Report and shall not incur 
any liability to any person in relation to the Insurance Report. 
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LEGAL MATTERS 

Certain legal matters are being passed upon for us by White & Case LLP with respect to matters of U.S. federal, 
English and Italian law and by Bonelli Erede Pappalardo Studio Legale with respect to administrative and tax 
matters of Italian law. The validity of the Notes and certain other legal matters will be passed upon for the 
Bookrunners by Allen & Overy Studio Legale Associato with respect to matters of U.S. federal, English and 
Italian law and by Allen & Overy LLP with respect to matters of U.S. federal law. 
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ANNEX A—SUMMARY OF CERTAIN DIFFERENCES BETWEEN ITALIAN GAAP AND IFRS-EU 

These Listing Particulars contains historical financial information derived from (i) our financial statements as 
of and for the years ended December 31, 2018, 2017 and 2016 and (ii) our interim financial statements as of 
and for the six months ended June 30, 2019 and 2018, prepared in accordance with Italian GAAP. 

On January 1, 2016, Italian GAAP was modified in order to take into account changes introduced to Italian law 
governing financial statements by Italian Decree No. 139 of August 18, 2015 that implemented Directive 
34/2013/UE of the European Parliament and of the Council on annual financial statements, consolidated 
financial statements and related reports of certain types of undertakings, with the aim, among other things, to 
align certain differences between Italian GAAP and the International Financial Reporting Standard as adopted 
by the European Union (IFRS-EU). The Issuer’s financial statements included in these Listing Particulars have 
been prepared by consistently applying the modified Italian GAAP since January 1, 2015.  

The matters described below summarize certain differences between Italian GAAP and IFRS-EU that may be 
material to the financial information included in these Listing Particulars. We have not prepared a qualitative or 
quantitative reconciliation of our financial statements and related footnote disclosure between Italian GAAP 
and IFRS-EU; accordingly, we cannot assure you that this summary is complete. In making an investment 
decision, you must rely upon your examination of the Issuer and the financial statements included elsewhere in 
these Listing Particulars. You should consult your own professional advisers for an understanding of the 
differences between Italian GAAP and IFRS-EU and how those differences might affect the financial 
information included in these Listing Particulars. 

The differences highlighted below reflect only those differences in accounting policies in force at the time of 
the preparation of the Italian GAAP audited financial statements. No attempt has been made to identify future 
differences between Italian GAAP and IFRS-EU, as the result of prescribed changes in accounting standards, 
transactions or events that may occur in the future. Regulatory bodies that promulgate Italian GAAP and IFRS-
EU have significant ongoing projects that could affect future comparisons, such as this one between Italian 
GAAP and IFRS-EU. Future developments or changes in Italian GAAP and IFRS-EU may give rise to 
additional differences between Italian GAAP and IFRS-EU, which could have a significant impact on the Issuer. 

Revenue Recognition  

Italian GAAP 

Under Italian GAAP, revenues are recorded according to the principle of prudence and on an accrual basis, with 
the recognition of the related accruals and deferrals. The accounting treatment is mainly based on the legal form 
of the transaction. In particular, revenue recognition focuses on the concept of realization, transfer of legal right 
and of risk of asset ownership and on performance of services. 

IFRS-EU 

Revenue is recognized when the customer takes over control of the goods or services which happens only when 
all of the following criteria are met: 

• the parties to the contract have approved the contract (in writing, orally or in accordance with other 
customary business practices) and are committed to perform their respective obligations; 

• the entity can identify each party’s rights regarding the goods or services to be transferred; 

• the entity can identify the payment terms for the goods or services to be transferred; 

• the contract has commercial substance (i.e., the risk, timing or amount of the entity’s future cash flows 
is expected to change as a result of the contract); and 

• it is probable that the entity will collect the consideration to which it will be entitled in exchange for the 
goods or services that will be transferred to the customer. In evaluating whether collectability of an 
amount of consideration is probable, an entity shall consider only the customer’s ability and intention 
to pay that amount of consideration when it is due. The amount of consideration to which the entity will 
be entitled may be less than the price stated in the contract if the consideration is variable because the 
entity may offer the customer a price concession. 
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Service Concession Agreement 

Italian GAAP 

Under Italian GAAP, investments in infrastructure related to concessions are accounted for within intangible 
fixed assets or tangible fixed assets depending on the nature of the investment, based on specific capitalization 
policies, including fixed assets to be devolved according to the service concession arrangement. According to 
the service concession arrangement, the grantor maintains control over these assets and the operator (i.e., the 
Issuer) receives the right to manage the infrastructure and to charge for the use of a public sector asset that it 
constructs, upgrades, and must maintain for a specified period of time. 

Under Italian GAAP, leasehold improvements, including modernization and upgrades, carried out on assets 
belonging to third parties and held under concession or constructed on behalf of third parties, are capitalized 
and amortized in relation to their residual service lives, usually less than the period of the concession. 

IFRS-EU 

Intangibles fixed assets and tangible fixed assets that are within the scope of IFRIC 12 (Service Concession 
Arrangements), and, in compliance with the asset regime governed by the Concession Agreement, all such 
assets are represented as part of the assets to be handed over and classified within the “Intangible assets deriving 
from concession rights” line. In addition, the capitalization and amortization criteria might differ from those 
used under Italian GAAP. 

Intangible Assets 

Acquisition related costs 

Italian GAAP 

Under Italian GAAP, accounting for acquisition related costs is not specifically addressed. According to the 
common accounting practice, acquisition related costs can be considered part of the consideration transferred 
or capitalized under intangible assets. 

IFRS-EU 

Acquisition related costs such as finder’s fees, advisory, legal, accounting and other professional fees are not 
part of the consideration transferred and they are accounted for as an expense when the acquirer consumes the 
related services. 

Transaction costs related to capital increase 

Italian GAAP 

Under Italian GAAP, costs directly attributable to the equity transaction are capitalized as intangible assets and 
amortized over the expected period of utilization, which cannot however exceed five years starting from the 
year in which the costs were incurred. 

IFRS-EU 

Costs directly attributable to the equity transaction (i.e., fees paid to lawyers, accountants, or investment bankers 
for a capital increase) are accounted for as a deduction from equity, net of any related income tax benefit. 

Borrowing costs capitalized over intangible assets 

Italian GAAP 

Under Italian GAAP, an entity can choose to capitalize borrowing costs that are directly attributable to the 
acquisition, construction or production of an asset or to directly recognize these costs in the profit and loss 
statement. No specific guidance exists according to Italian GAAP in order to identify the assets for which the 
borrowing costs can be capitalized. 
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IFRS-EU 

Under IFRS-EU, an entity shall capitalize borrowing costs that are directly attributable to the acquisition, 
construction or production of a qualifying asset as part of the cost of that asset. All other borrowing costs should 
be expensed in the period incurred. A qualifying asset is defined by IFRS-EU as an asset that takes a substantial 
period of time to get ready for its intended use or sale. 

Goodwill 

Italian GAAP 

Under Italian GAAP, goodwill must be amortized over its estimated useful life or, if the estimated useful life 
cannot be estimated, over a maximum of ten years. For the existing goodwill recognized prior to January 1, 
2016, the previous accounting criteria described in the previous paragraph can be maintained until the end of 
the amortization period. 

IFRS-EU 

Goodwill is the excess of the fair value of the consideration transferred, the amount of any non-controlling 
interest recognized and the fair value of identifiable assets, liabilities and contingent liabilities acquired. 
Goodwill should not be amortized but should be reviewed for impairment at least annually at the cash-
generating-unit level. 

Long-Term Financial Assets 

Italian GAAP 

According to Italian GAAP, long-term financial assets are medium and long-term fixed investments, including 
long-term investments, long-term receivables and other securities (other than subsidiaries or associated 
companies). Investments in companies not consolidated shall be measured based on their acquisition costs, 
inclusive of directly related accessory costs (i.e., commissions, brokerage fees and specific consulting costs). 

Long term financial assets, except for investments in companies not consolidated, are measured at amortized 
cost as long as the impact of the application of this measurement criterion does not significantly differ from 
nominal value, taking into account the time factor and the estimated net realizable value. In particular, 
receivables are initially measured at face value, net of allowances, discounts and rebates and inclusive of any 
costs directly attributable to the transaction that gave rise to the receivable. Transaction costs, any commission 
receivable or payable and any difference between the initially recognized amount and the face value at the due 
date are included in the computation of amortized cost using the effective interest method. For the existing costs 
recognized prior to January 1, 2016, the previous accounting criteria described in the previous paragraph can be 
maintained until the end of the amortization period. 

IFRS-EU 

Financial assets are classified into three categories based on their main characteristics: 

(1) Amortized cost; 

(2) Fair-Value through Other Comprehensive Income (FVOCI); and 

(3) Fair-Value through Profit and Losses (FVTPL). 

A financial asset is measured at amortized cost only if it meets both of the following conditions: 

• the asset is held within a business model whose objective is to hold assets to collect contractual cash 
flows (the held-to-collect business model); and 

• the contractual terms of the financial asset give rise on specified dates to cash flows that are solely 
payments of principal and interest on the principal amount outstanding (the SPPI criterion). 

A debt instrument is measured at FVOCI only if it meets both of the following conditions: 
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• the asset is held within a business model whose objective is achieved by both collecting contractual 
cash flows and selling financial assets; and 

• the contractual terms of the financial asset meet the SPPI criterion. 

All other financial assets (i.e., financial assets that do not meet the criteria for classification as subsequently 
measured at either amortized cost or FVOCI) are subsequently measured at fair value, with changes in fair value 
recognized in profit or loss (FVTPL). 

In addition, an entity has the option on initial recognition to irrevocably designate a financial asset as at FVTPL 
if doing so eliminates or significantly reduces a measurement or recognition in consistency (i.e., an “accounting 
mismatch”) that would otherwise arise from measuring assets or liabilities, or recognizing the gains and losses 
on them, on different basis. 

Debt Issuance Costs 

Italian GAAP 

Under Italian GAAP, debt issuance costs are capitalized as a reduction of the borrowing in the balance sheet. 
The amortization of debt issuance costs is recognized as interest expenses in the profit and loss statement. For 
the existing debt issuance costs recognized prior to January 1, 2016, the previous accounting criteria described 
in the previous paragraph can be maintained until the end of the amortization period. 

IFRS-EU 

According to IFRS-EU, debt issuance costs are capitalized as a reduction of the borrowing in the balance sheet. 
The amortization of debt issuance costs is recognized as interest expenses in the profit and loss statement. 

Employee Severance Indemnities 

Italian GAAP 

Under Italian GAAP, Employee Severance Indemnity (TFR) is accrued, net of advances paid, on the basis of 
the amount that would be payable to the employee if he or she left the company at year-end, without taking into 
account future resignation or discounting the liability. 

IFRS-EU 

According to IAS 19, TFR must take into consideration the estimated provision to be paid to the employees 
when they effectively will leave the company. This provision needs to be discounted appropriately, based on 
the personnel rotation, the expected interest rate and the life expectation. 

Following the implication of Italian Law No. 296 of December 27, 2006, TFR can be split into two different 
parts: (i) TFR from January 1, 2007 onward is considered a Defined Contribution Plan and no actuarial 
calculation is necessary; and (ii) TFR accrued since December 31, 2006 is a Defined Benefit Plan and an 
actuarial calculation is required. 

Financial Liabilities with No Interest 

Italian GAAP 

Under Italian GAAP, financial liabilities with no contractual interest will be measured at amortized cost. For 
the existing financial liabilities with no interest recognized prior to January 1, 2016, the previous accounting 
criteria described in the previous paragraph can be maintained. 

IFRS-EU 

When a financial liability is initially recognized, IFRS 9 requires the entity to measure it at its fair value plus 
transaction costs. Financial instrument’s initial fair value will normally be the transaction price. In some 
circumstances, however, the consideration received is not the financial instrument’s fair value. For a long term 
loan with no contractual interest, the fair value is normally calculated by using a discounted cash flow valuation 
method. Fair value will be coincident with the present value of all future cash receipts discounted using the 
prevailing market rate of interest for a similar instrument with a similar credit rating issued at the same time. 
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Derivatives 

Italian GAAP 

Under Italian GAAP, derivatives must be measured at fair value and are recognized on the balance sheet as 
either financial assets or liabilities. 

Changes in the fair value of non-hedging derivatives will be recognized in the profit and loss statement. Changes 
in the fair value of fair value hedge derivatives will be recognized in the profit and loss statement, while changes 
in the fair value of cash flow hedge derivatives will be recognized in equity.  

There are no significant differences between IFRS-EU and Italian GAAP apart from the fact that Italian GAAP 
allows certain simplification in the calculation of the effective portion of hedging relationship and consequently 
in the allocation of derivatives’ fair value hedge and the cash flow hedge reserve and the result of the period. 

IFRS-EU 

IFRS-EU defines a derivative as a financial instrument whose value changes in response to a specified variable 
or underlying rate (e.g., interest rate), that requires no or little net investment and that is settled at a future date. 
All derivatives are recognized on the balance sheet as either financial assets or liabilities. They are initially 
measured at fair value on the acquisition date. Subsequent measurement of all derivatives is at their fair value, 
regardless of any hedging relationship that might exist. Changes in a derivative’s value are recognized in the 
profit and loss statement as they arise, unless they satisfy the criteria for hedge accounting. According to IFRS-
EU, hedge accounting is permitted provided that an entity meets stringent qualifying criteria in relation to 
documentation and hedge effectiveness. Hedging refers to the process of entering into a derivative transaction 
in the expectation that the transaction will eliminate or reduce an entity’s exposure to a particular risk. Risk 
reduction is obtained because the derivative’s value or cash flow is expected to move inversely, offsetting 
changes in the value or cash flow of the hedged position. 

Rental Costs  

Italian GAAP 

Rental costs are accounted for on an accrual basis. 

IFRS-EU 

Rentals payable under an operating lease should be recognized as an expense on a straight-line basis over the 
lease term, even if the payments are not made on that basis, unless another systematic basis is more 
representative to the time pattern of the user’s benefit. 

IFRS-EU requires that all incentives for the agreement of a new or renewed operating lease should be recognized 
as an integral part of the net consideration agreed for the use of the leased asset, irrespective of the incentive’s 
nature or form or the timing of payments. The lessee should recognize the aggregate benefit of incentives as a 
reduction of rental expense over the lease term, on a straight-line basis unless another systematic basis is 
representative of the time pattern of the lessee’s benefit from the use of the leased asset. 
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