IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE NON-U.S. PERSONS (AS
DEFINED BELOW) LOCATED OUTSIDE OF THE UNITED STATES AND TO INVESTORS WHO, IF
RESIDENT IN A MEMBER STATE OF THE EUROPEAN ECONOMIC AREA OR IN THE UNITED
KINGDOM, ARE NOT RETAIL INVESTORS (EACH AS DEFINED BELOW).

IMPORTANT: You must read the following notice before continuing. The following applies to the attached
final information memorandum (the “Information Memorandum”) and you are therefore advised to read this
notice carefully before reading, accessing or making any other use of the Information Memorandum. In accessing
the Information Memorandum, you agree to be bound by the following terms and conditions, including any
modifications to them from time to time, any time you receive any information from the Issuer and the
Bookrunners (as defined in the Information Memorandum) as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.
THE NOTES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR THE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION, AND THE NOTES MAY
NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES OR TO, OR
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
U.S. SECURITIES ACT) (“REGULATION S”) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN
A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE ATTACHED INFORMATION MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO
ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER AND, IN
PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR U.S. ADDRESS. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE INFORMATION MEMORANDUM OR
THIS TRANSMISSION IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH
THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE U.S. SECURITIES ACT OR THE
APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS
TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT
AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE NOTES DESCRIBED IN THE
INFORMATION MEMORANDUM.

Confirmation of your representation: In order to be eligible to view the Information Memorandum or make an
investment decision with respect to the said securities, prospective investors must be non-U.S. persons (as defined
in Regulation S) and be located outside the United States. The Information Memorandum is being sent to you at
your request and, by accessing the Information Memorandum, you shall be deemed to have represented to the
Issuer and the Bookrunners that (1) you are purchasing the securities being offered in an offshore transaction
(within the meaning of Regulation S) and the electronic mail address that you gave us and to which this
transmission has been delivered is not located in the United States, its territories and possessions (including Puerto
Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands), any State
of the United States or the District of Columbia and (2) you consent to delivery of the Information Memorandum
by electronic transmission.

You are reminded that the Information Memorandum has been delivered to you on the basis that you are a person
into whose possession the Information Memorandum may be lawfully delivered in accordance with the laws of
the jurisdiction in which you are located and you may not, nor are you authorised to, deliver the Information
Memorandum to any other person.

The materials relating to this offering do not constitute, and may not be used in connection with, an offer or
solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the
offering be made by a licensed broker or dealer, and the Bookrunners or any affiliate of the Bookrunners is a
licensed broker or dealer in the relevant jurisdiction, the offering shall be deemed to be made by the Bookrunners
or such affiliate on behalf of the Issuer in such jurisdiction.

The Information Memorandum may only be distributed to, and is directed at (a) persons who have professional
experience in matters relating to investments falling within article 19(1) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (b) high net worth entities falling within article
49(2)(a) to (d) of the Order, and other persons to whom it may be lawfully communicated, falling within article
49(1) of the Order (all such persons together being referred to as “relevant persons”). Any investment or



investment activity to which the Information Memorandum may relate is only available to, and any invitation,
offer, or agreement to engage in such investment or investment activity will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties and
professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes to eligible
counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Notes (a “distributor”) should take into consideration the manufacturers’ target market
assessment; however, a distributor subject to MiFID |1 is responsible for undertaking its own target market
assessment in respect of the Notes (by either adopting or refining the manufacturers’ target market assessment)
and determining appropriate distribution channels.

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties, as
defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and professional clients, as defined
in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal)
Act 2018 (“UK MIFIR”); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a
“distributor”) should take into consideration the manufacturers’ target market assessment; however, a distributor
subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MiFIR
Product Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturers’ target market assessment) and determining appropriate
distribution channels.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID I1”); or (ii) a customer within the meaning of Directive (EU) 2016/97
(the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU)
2017/1129 (the “Prospectus Regulation”). Consequently, no key information document required by Regulation
(EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law by virtue of the EUWA, or (ii) a customer within the meaning of
the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA,; or (iii) not a qualified
investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
EUWA. Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part
of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or
otherwise making them available to retail investors in the UK has been prepared and therefore offering or selling
the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful
under the UK PRIIPs Regulation.

The Information Memorandum has been sent to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently none of the Issuer and the Bookrunners, any person who controls them or any director, officer,
employee or agent of them or affiliate of any such person accepts any liability or responsibility whatsoever in
respect of any difference between the Information Memorandum distributed to you in electronic format and the
hard copy version available to you on request from the Bookrunners.



CONFIDENTIAL NOT FOR GENERAL DISTRIBUTION
INFORMATION MEMORANDUM NOT FOR DISTRIBUTION IN THE UNITED STATES

==TIM

TIM S.p.A.
(incorporated with limited liability under the laws of the Republic of Italy)
€750,000,000 7.875 per cent. Notes due 31 July 2028

The €750,000,000 7.875 per cent. Notes due 31 July 2028 (the “Notes™) are issued by TIM S.p.A. (the “Issuer” or “TIM?”), and will be constituted by a trust deed
(the “Trust Deed”) to be dated on or about 20 July 2023, between the Issuer and GLAS Trustees Limited as trustee (the “Trustee”, which expression shall include
its successors as trustee for the holders of the Notes (the “Noteholders”) for the time being) (the “Offering”). The Notes will be issued and the Trust Deed will
become effective on 20 July 2023 (the “Issue Date™). The issue price of the Notes is 99.996 per cent. of their principal amount. Unless previously redeemed or
purchased and cancelled, the Issuer will redeem the Notes at their principal amount on 31 July 2028 (the “Maturity Date”). The Notes are subject to redemption
in whole, but not in part, at their principal amount, together (if appropriate) with accrued interest to (but excluding) the date of redemption, at the option of the
Issuer at any time in the event the Issuer has or will become obliged to pay Additional Amounts as provided or referred to in Condition 7 (Taxation), subject as
set out in Condition 6.2 (Redemption for Taxation Reasons). The Issuer may also, at its option and at any time on the relevant Optional Redemption Date, redeem
the outstanding Notes, in whole or in part, at the Optional Redemption Amount, together with accrued interest to (but excluding) the relevant Optional Redemption
Date (see Condition 6.3 (Redemption at the Option of the Issuer (Make-Whole Call))). In addition, the Issuer may, on any one or more occasions, redeem up to 40
per cent. of the aggregate principal amount of the Notes originally issued at a redemption price equal to 107.875 per cent. of the principal amount of the Notes
redeemed, plus accrued and unpaid interest and Additional Amounts, if any, to the date of redemption (subject to the rights of holders of the Notes on the relevant
record date to receive interest on the relevant Interest Payment Date), with the net cash proceeds of an Equity Offering as further described in Condition 6.6
(Redemption at the Option of the Issuer (Equity Offering)). The Issuer may also redeem all outstanding Notes on the date falling 90 days prior to the Maturity Date
at their outstanding principal amount pursuant to Condition 6.4 (Redemption at the Option of the Issuer (Issuer Maturity Par Call)).

Each Noteholder may require the Issuer to redeem their Notes at 101 per cent. of their principal amount, together with accrued interest to (but excluding) the Put
Date, upon the occurrence of a Change of Control or a Network Event as described in Condition 6.5 (Redemption at the Option of the Noteholders on the
Occurrence of a Change of Control and Network Event).

The Notes will bear interest from and including the Issue Date (as defined below) to but excluding the Maturity Date at the rate of 7.875 per cent. per annum,
payable semi-annually in arrear on 31 January and 31 July in each year, commencing on 31 January 2024, as described in Condition 4 (Interest). Payments on the
Notes will be made in Euro without deduction for or on account of taxes imposed or levied by the Republic of Italy to the extent described under Condition 7
(Taxation). The Notes and the Coupons relating to them are unconditional, unsubordinated and (subject to the provisions of Condition 3.1 (Restrictions on Security
Interests)) unsecured obligations of the Issuer and rank pari passu among themselves and (save as aforesaid and for certain obligations required to be preferred
by law) equally with all other unsecured obligations (other than subordinated obligations, if any) of the Issuer, from time to time outstanding.

The Notes will be offered and sold to non-U.S. persons in offshore transactions outside the United States in reliance on Regulation S (“Regulation S) under the
U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”).

THE NOTES HAVE NOT BEEN NOR WILL BE REGISTERED UNDER THE U.S. SECURITIES ACT, OR ANY STATE SECURITIES LAW, AND
THE NOTES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S.
PERSON (AS SUCH TERMS ARE DEFINED IN REGULATION S), EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT. For a further description of certain restrictions on
the offering and sale of the Notes, see “Notice to Investors” and “Subscription and Sale and Transfer and Selling Restrictions”.

Subject to and as set out in Condition 7 (Taxation), the Issuer shall not be liable to pay any Additional Amounts to holders of the Notes in relation to any
withholding or deduction required pursuant to Italian Legislative Decree No. 239 of 1 April 1996 (as the same may be amended or supplemented from time to
time), where the Notes are held by a Noteholder resident for tax purposes in a country which does not allow for a satisfactory exchange of information with Italy
and otherwise in the circumstances described in Condition 7 (Taxation).

An investment in Notes involves certain risks. Prospective investors should have regard to the factors described under the heading “Risk Factors”
beginning on page 31.

There is currently no public market for the Notes. Application will be made to the Luxembourg Stock Exchange (the “Exchange”) for the Notes to be listed on
the Official List of the Exchange and traded on the Exchange’s Euro MTF Market. There can be no assurance that the Notes will be listed on the Official List of
the Exchange and admitted for trading on the professional segment of the Euro MTF Market thereof. The Euro MTF Market is not a regulated market pursuant to
the provisions of Directive 2014/65/EU on markets in financial instruments (as amended, “MiFID 11”) nor a UK regulated market for the purposes of Regulation
(EU) No 600/2014 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (the “EUWA”) (“UK MIFIR™). This Information
Memorandum constitutes a prospectus for purposes of Part IV of the Luxembourg law on prospectuses for securities dated 16 July 2019 (the “Luxembourg
Prospectus Law”) but is not a prospectus published in accordance with the requirements of Regulation (EU) 2017/1129 as amended (the “Prospectus
Regulation™).

The Notes are rated B1 by Moody’s Italia S.r.l. (“Moody’s”), B+ by S&P Global Ratings Europe Limited (“S&P”) and BB- by Fitch Ratings Ireland Limited
(“Fitch™). Each of Moody’s, S&P and Fitch is established and operating in the European Union and are registered under Regulation (EC) No. 1060/2009 (as
amended) (the “CRA Regulation”). As such, Moody’s, S&P and Fitch are included in the list of credit rating agencies published by the European Securities and
Markets Authority on its website (at http://www.esma.europa.eu/page/List-registered- and-certified-CRAS) in accordance with the CRA Regulation. Accordingly,
the ratings of the Notes issued by Moody’s, S&P and Fitch have been endorsed by Fitch Ratings Ltd, Moody’s Investors Service Limited and S&P Global Ratings
UK Limited, respectively, in accordance with the Regulation (EC) No. 1060/2009 as it forms part of domestic law by virtue of European Union (Withdrawal) Act
2018 (the “UK CRA Regulation™) and have not been withdrawn. As such, the ratings issued by each of Fitch, Moody’s and S&P may be used for regulatory
purposes in the United Kingdom in accordance with the UK CRA Regulation.

A rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by the assigning
rating organisation. Please also refer to “Risk Factors—Risks relating to the Notes generally—Credit ratings may not reflect all risks, are not recommendations
to buy or hold securities and may be subject to revision, suspension or withdrawal at any time” section of this Information Memorandum.

The Notes will be in bearer form and will initially be represented by a temporary global note (the “Temporary Global Note™), without interest coupons, which
will be deposited on or prior to the Issue Date with a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream,
Luxembourg™). Interests in the Temporary Global Note will be exchangeable for interests in a permanent global note (the “Permanent Global Note” and,
together with the Temporary Global Note, the “Global Notes™), without interest coupons, on or after a date which is expected to be 29 August 2023 (the “Exchange
Date™), upon certification as to non-U.S. beneficial ownership. Interests in the Permanent Global Note will be exchangeable for definitive Notes only in certain
limited circumstances. See “Summary of the Provisions Relating to the Notes while Represented by the Global Notes” in this Information Memorandum.

Joint Global Coordinators and Physical Bookrunners
BNP PARIBAS Goldman Sachs International J.P. Morgan
(Billing & Delivery)
Joint Bookrunners

BBVA Credit Agricole CIB Santander Corporate & Société Générale UniCredit
Investment Banking Corporate & Investment
Banking

The date of this Information Memorandum is 17 July 2023.



NOTICE TO INVESTORS
This Information Memorandum does not constitute a prospectus for the purposes of Prospectus Regulation.

The Issuer accepts responsibility for the information contained in this Information Memorandum. To the best of
the knowledge of the Issuer (having taken all reasonable care to ensure that such is the case), the information
contained in this Information Memorandum is in accordance with the facts and does not omit anything affecting
the import of such information.

The information on the websites to which this Information Memorandum refers does not form part of this
Information Memorandum.

Save for the Issuer, no other party has separately verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility or liability is accepted
by BNP Paribas, Goldman Sachs International and J.P. Morgan SE (the “Joint Global Coordinators and
Physical Bookrunners”) and Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A., Crédit Agricole
Corporate and Investment Bank, Société Générale and UniCredit Bank AG (the “Joint Bookrunners” and,
together with the Joint Global Coordinators and Physical Bookrunners, the “Initial Purchasers™) as to the
accuracy or completeness of the information contained or incorporated in this Information Memorandum or any
other information provided by the Issuer in connection with the Notes. No Initial Purchaser accepts any liability
in relation to the information contained in this Information Memorandum or any other information provided by
the Issuer in connection with the Notes.

Neither the Initial Purchasers nor any of their respective affiliates have authorised the whole or any part of this
Information Memorandum and none of them makes any representation or warranty or accepts any responsibility
as to the accuracy or completeness of the information contained in this Information Memorandum or any
responsibility for any acts or omissions of the Issuer or any other person in connection with the issue and the
Offering.

No person is or has been authorised by the Issuer to give any information or to make any representation not
contained in or consistent with this Information Memorandum or any other information supplied in connection
with the Notes and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuer or any of the Initial Purchasers.

Neither this Information Memorandum nor any other information supplied in connection with the Notes (a) is
intended to provide the basis of any credit or other evaluation or (b) should be considered as a recommendation
by any of the Issuer or any of the Initial Purchasers that any recipient of this Information Memorandum or any
other information supplied in connection with the Notes should purchase any Notes. Each investor contemplating
purchasing any Notes should make its own independent investigation of the financial condition and affairs, and
its own appraisal of the creditworthiness, of the Issuer. Neither this Information Memorandum nor any other
information supplied in connection with the Notes constitutes an offer or invitation by or on behalf of the Issuer
or any of the Initial Purchasers to any person to subscribe or purchase any Notes.

Neither the delivery of this Information Memorandum nor the offering, sale or delivery of the Notes shall in any
circumstances imply that the information contained in it concerning the Issuer is correct at any time subsequent
to its date or that any other information supplied in connection with the Notes is correct as at any time subsequent
to the date indicated in the document containing the same. The Initial Purchasers expressly do not undertake to
review the financial condition or affairs of the Issuer during the life of the Notes or to advise any investor in the
Notes of any information coming to their attention.

By receiving this Information Memorandum, you acknowledge that you have had an opportunity to request from
us for review, and that you have received, all additional information you deem necessary to verify the accuracy
and completeness of the information contained in this Information Memorandum. You also acknowledge that you
have not relied on the Initial Purchasers in connection with your investigation of the accuracy of this information
or your decision whether to invest in the Notes.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended
(the “U.S. Securities Act”) and may not be offered or sold in the United States or to, or for the account or benefit
of, U.S. persons (as defined in Regulation S under the U.S. Securities Act) except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the U.S. Securities Act, and are subject to U.S.



tax law requirements. For a further description of certain restrictions on the offering and sale of the Notes and on
the distribution of this document, see “Subscription and Sale and Transfer and Selling Restrictions”.

Each prospective purchaser of the Notes must comply with all applicable laws and rules and regulations in force
in any jurisdiction in which it purchases, offers or sells the Notes and must obtain any consent, approval or
permission required by it for the purchase, offer or sale by it of the Notes under the laws and regulations in force
in any jurisdiction to which it is subject or in which it makes such purchases, offers or sales, and none of the Issuer
or the Initial Purchasers has any responsibility therefor.

As a prospective investor, you should be aware that you may be required to bear the financial risks of this
investment for an indefinite period of time. By purchasing any Notes, you will be deemed to have made certain
acknowledgments, representations and agreements as described in those sections of this Information
Memorandum. None of the Issuer or the Initial Purchasers are making an offer to sell the Notes in any jurisdiction
where the offer and sale of the Notes is prohibited. None of the Issuer or the Initial Purchasers are making any
representation to you that the Notes are a legal investment for you.

We reserve the right to withdraw the Offering at any time. The Issuer and the Initial Purchasers reserve the right
to reject all or a part of any offer to purchase the Notes, for any reason. The Issuer and the Initial Purchasers also
reserve the right to sell less than all the Notes offered by this Information Memorandum or to sell to any purchaser
less than the amount of Notes it has offered to purchase.

In this Information Memorandum, unless the contrary intention appears, a reference to a law or a provision of a
law is a reference to that law or provision as extended, amended or re-enacted.

The language of this Information Memorandum is English. Certain legislative references and technical terms have
been cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, “MiFID I1”); or (ii) a customer within the meaning of Directive (EU) 2016/97
(the “Insurance Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Regulation (EU)
2017/1129 (the “Prospectus Regulation™). Consequently, no key information document required by Regulation
(EU) No 1286/2014 (as amended, the “PRI1Ps Regulation”) for offering or selling the Notes or otherwise making
them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

PROHIBITION OF SALES TO UNITED KINGDOM RETAIL INVESTORS

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU)
No 2017/565 as it forms part of domestic law by virtue of the EUWA; or (ii) a customer within the meaning of
the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA, or (iii) not a qualified
investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
EUWA.

Consequently no key information document required by Regulation (EU) No 1286/2014 as it forms part of
domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Notes or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling the Notes
or otherwise making them available to retail investors in the UK has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the UK may be unlawful under the
UK PRIIPs Regulation.



MIFID 11 PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties (“ECPs”)
and professional clients only, each as defined in MiFID Il; and (ii) all channels for distribution of the Notes to
ECPs and professional clients are appropriate. Any person subsequently offering, selling or recommending the
Notes (a “distributor”) should take into consideration the manufacturers’ target market assessment; however, a
distributor subject to MiFID Il is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturers’ target market assessment) and determining appropriate
distribution channels.

UK MIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ECPS ONLY
TARGET MARKET

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is only eligible counterparties, as
defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”), and professional clients, as defined
in Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal)
Act 2018 (“UK MIFIR”); and (ii) all channels for distribution of the Notes to eligible counterparties and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a
“distributor”) should take into consideration the manufacturers’ target market assessment; however, a distributor
subject to the FCA Handbook Product Intervention and Product Governance Sourcebook (the “UK MIiFIR
Product Governance Rules”) is responsible for undertaking its own target market assessment in respect of the
Notes (by either adopting or refining the manufacturers’ target market assessment) and determining appropriate
distribution channels.

NOTICE TO HONG KONG INVESTORS

The Notes may not be offered or sold in Hong Kong by means of any document other than to (1) “professional
investors” within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules
made thereunder, or (2) in circumstances which do not result in the document being a “prospectus” as defined in
the Companies Ordinance (Cap. 32) of the laws of Hong Kong or which do not constitute an offer to the public
within the meaning of that Ordinance. No invitation, advertisement or document relating to the Notes may be
issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or
elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong
Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to the Notes
which are intended to be disposed of only to persons outside Hong Kong or only to “professional investors”, as
defined under the Securities and Futures Ordinance (Cap. 571) of the laws of Hong Kong and any rules made
thereunder.

NOTICE TO ITALIAN INVESTORS

No action has been or will be taken which could allow an offering to the public in the Republic of Italy within the
meaning of Article 1, paragraph 1, letter t) of the Italian Legislative Decree No. 58 of 24 February 1998, as
amended (the “Italian Consolidated Financial Act”) and, in particular, the Offering has not been submitted to
and/or cleared by the Commissione Nazionale per le Societa e la Borsa (“CONSOB”) (the Italian securities
exchange commission) pursuant to Italian securities legislation and will not be subject to formal review or
clearance by CONSOB. Accordingly, the Notes may not be offered, sold or delivered, directly or indirectly, nor
may copies of the following Information Memorandum or of any other document relating to the Notes described
in this Information Memorandum be distributed in the Republic of Italy, except: (1) to qualified investors
(investitori qualificati) pursuant to Article 2, paragraph (e) of the Prospectus Regulation, Article 100 of Legislative
Decree No.58 of 24 February 1998, as amended and the implementation (the “Italian Securities Act”) and
implementing CONSOB regulations, including CONSOB Regulation No. 20307 of 15 February 2018, as amended
(“CONSOB Regulation on Intermediaries”), pursuant to Article 34-ter, first paragraph letter (b) of CONSOB
Regulation No. 11971 of 14 May 1999, as amended (“CONSOB Regulation on Issuers”), and (b) in any other
circumstances which are exempted from the rules on public offerings pursuant to Article 1 of the Italian Securities
Act and implementing CONSOB regulations, including CONSOB Regulation on Issuers and the applicable Italian
laws and regulations.



The Notes may not be offered, sold or delivered and neither this Information Memorandum nor any other material
relating to the Notes, may be distributed or made available in the Republic of Italy unless such offer, sale or
delivery of Notes or distribution or availability of copies of this Information Memorandum or any other offering
material or other documentation relating to the Notes in the Republic of Italy is made in compliance with the
selling restrictions above and must be made as follows: (a) by soggetti abilitati (including investment firms, banks
or financial intermediaries, as defined by Article 1, first paragraph, letter r, of the Italian Consolidated Financial
Act) permitted to conduct such activities in Italy in accordance, as applicable, with the Italian Consolidated
Banking Act as subsequently integrated and amended, the Italian Consolidated Financial Act, the Issuers’
Regulation, the CONSOB Regulation on Intermediaries and any other applicable laws and regulations; (b) in
compliance with all relevant Italian securities, tax and exchange control and other applicable laws and regulations
and any other applicable requirements or limitations which may be imposed from time to time by CONSOB, the
Bank of Italy (including, the reporting requirements, where applicable, pursuant to Article 129 of the Italian
Consolidated Banking Act and the implementing guidelines of the Bank of Italy, as amended from time to time,
and the implementing guidelines of the Bank of Italy issued on 25 August 2015, as amended on 10 August 2016
and 2 November 2020 and as further amended from time to time) and/or other competent Italian authority; and (c)
in compliance with any other applicable laws and regulations imposed by CONSOB, the Bank of Italy or any
other Italian competent authority.

Any investor purchasing the Notes is solely responsible for ensuring that any offer, sale, delivery or resale of the
Notes by such investor occurs in compliance with applicable laws and regulations.

NOTICE TO FRENCH INVESTORS

This Information Memorandum has not been prepared and is not being distributed in the context of an offer to the
public of financial securities in France within the meaning of Article L.411 1 of the French Code monétaire et
financier and Title 1 of Book Il of the Réglement Général de I'Autorité des Marchés Financiers, and has not been
approved by, registered or filed with the Autorité des marchés financiers (the “AMF”), nor any competent
authority of another EEA Member State that would have notified its approval to the AMF under the Prospectus
Regulation as implemented in France and in any relevant EEA Member State. Therefore, the Notes may not be,
directly or indirectly, offered or caused to be offered or sold to the public in France (offre au public de titres
financiers) and this Information Memorandum and any other offering or marketing material or information
relating to the Notes has not been and will not be released, issued or distributed or caused to be released, issued
or distributed to the public in France or used in connection with any offer for subscription or sales of the Notes to
the public in France in any way that would constitute, directly or indirectly, an offer to the public in France. Offers,
sales and distributions have only been and shall only be made in France to qualified investors (investisseurs
qualifiés) acting solely for their own account (agissant pour compte propre) and/or to providers of investment
services relating to portfolio management for the account of third parties (personnes fournissant le service
d'investissement de gestion de portefeuille pour compte de tiers), all as defined in and in accordance with Articles
L.4111,L.4112,D.4111,D.4114,D.744 1, D.754 1 and D.764 1 of the French Code monétaire et financier.
Prospective investors are informed that (a) this Information Memorandum has not been and will not be submitted
for clearance to the AMF, (b) in compliance with Articles L.4112,D.4111,D.4114,D.744 1, D.754 1 and D.764
1 of the French Code monétaire et financier, any qualified investors subscribing for the Notes should be acting
for their own account (agissant pour compte propre) and (c) the direct and indirect distribution or sale to the
public of the Notes acquired by them may only be made in compliance with Articles L.411 1, L.4112,L.4121
and L.621 8 through L. 621 8 3 of the French Code monétaire et financier.

NOTICE TO JAPANESE INVESTORS

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of Japan
(Act No. 25 of 1948, as amended, the “Financial Instruments and Exchange Act”). Accordingly, no Notes have
been offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term
as used herein means any person resident in Japan, including any corporation or other entity organized under the
laws of Japan) or to others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Financial Instruments and Exchange Act and other relevant laws and regulations of Japan.

NOTICE TO SINGAPOREAN INVESTORS

This Information Memorandum has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, each Initial Purchaser has not offered or sold any Notes or caused such Notes to be made the subject



of an invitation for subscription or purchase and will not offer or sell such Notes or cause such Notes to be made
the subject of an invitation for subscription or purchase, and has not circulated or distributed, nor will it circulate
or distribute, this Information Memorandum or any other document or material in connection with the offer or
sale or invitation for subscription or purchase of such Notes, whether directly or indirectly, to persons in Singapore
other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1) or any person pursuant to Section
275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Notes are subscribed or purchased under Section 275 of the SFA by a relevant person which is: (i) a
corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which
is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is
an accredited investor; or (ii) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary of the trust is an individual who is an accredited investor, securities (as defined
in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever described)
in that trust shall not be transferred within six months after that corporation or that trust has acquired the Notes
pursuant to an offer made under Section 275 of the SFA, except: (a) to an institutional investor under Section 274
of the SFA or to a relevant person (as defined in Section 275(2) of the SFA), or to any person arising from an
offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA; (b) where no consideration is or will be
given for the transfer; (c) where the transfer is by operation of law; (d) as specified in Section 276(7) of the SFA,;
or (e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures)
Regulations 2005 of Singapore.

NOTICE TO SWISS INVESTORS

The Offering is not a public offering in Switzerland. The Notes offered hereby may not be publicly offered, sold,
or advertised, directly or indirectly, in, into, or from Switzerland. This document is not intended to constitute an
offer or solicitation to purchase or invest in the Notes described herein. Neither this Information Memorandum
nor any other offering or marketing material relating to the Notes constitutes a prospectus as such term is
understood pursuant to Article 652a or Article 1156 of the Swiss Code of Obligations, and neither this Information
Memorandum nor any other offering or marketing material relating to the Notes may be publicly distributed or
otherwise made publicly available in Switzerland. The Notes offered hereby will not be listed on the SIX Swiss
Exchange Ltd. or on any other exchange or regulated trading facility in Switzerland, and, therefore, the documents
relating to the Notes offered hereby, including, but not limited to, this Information Memorandum, do not claim to
comply with the disclosure standards of the Swiss Code of Obligations and the listing rules of SIX Swiss Exchange
Ltd. and corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange Ltd.

ITALIAN “WHITE LIST STATES”

In order to qualify as eligible to receive interest free from Italian Imposta Sostitutiva (Italian Substitute Tax) under
Decree 239/1996, inter alia, non-Italian resident holders of the Notes and beneficial interest therein must be
beneficial owners resident for tax purposes in, or “institutional investors” not subject to tax and established in, a
country which the Italian government identifies as allowing for a satisfactory exchange of information with Italy,
as listed in the Italian Ministerial Decree dated 4 September 1996, as amended from time to time, or, as from the
tax year in which the Ministerial Decree to be issued under Article 11, paragraph 4, let. c) of Decree 239/1996 is
effective, in a country therein included (the “White List”). See “Taxation—Italian Taxation—Tax Treatment of
Notes—Non-Italian Resident Holders of Notes”. Subject to certain limited exceptions, such as for central banks
and supranational bodies established in accordance with international agreements in force in Italy, this residency
requirement applies to all holders of the Notes and beneficial interests therein, including ultimate beneficiaries of
interest payments under the Notes holding via sub-accounts to which interests in the Notes may be allocated upon
purchase or thereafter. In the case of failure to comply with the requirements and procedures set forth in Decree
239/1996, an Italian Substitute Tax will apply on any payment made in respect of the Notes to a non-Italian
resident holder of the Notes, at a rate of 26.0% or the rate applicable pro tempore under Decree 239/1996 (possibly
reducible under double taxation treaties entered into by Italy, where applicable). As of 1 July 2023, the White List
includes the following countries:

Albania Czech Republic Liechtenstein Singapore

Alderney (Channel Island) Denmark Lithuania Sint Maarten
Algeria Ecuador Luxembourg Slovak Republic
Andorra, Principality of Egypt Macedonia Saint Kitts and Nevis



Anguilla, The Island of Estonia Malaysia Saint Vincent and the

Grenadines
Argentina Ethiopia Malta Slovenia
Armenia Faroe Islands Mauritius South Africa
Aruba Finland Mexico Korea, Republic of
Australia France Moldova Spain
Austria Georgia Monaco, Principality of Sri Lanka
Azerbaijan Germany Montenegro Sweden
Bangladesh Ghana Montserrat Switzerland
Barbados, The Island of Gibraltar Morocco Syria
Belarus Greece Mozambique Taiwan
Belgium Greenland Nauru, Republic of Tajikistan
Belize Guernsey (Channel Islands)  Netherlands Tanzania
Bermuda Islands Herm (Channel Islands) New Zealand Thailand
Bosnia and Herzegovina Holy See (Vatican City Nigeria Trinidad and Tobago

State)

Brazil Hong Kong Niue Tunisia
British Virgin Islands Hungary Norway Turkey
Bulgaria Iceland Oman Turkmenistan
Cameroon India Pakistan Turks and Caicos Islands
Canada Indonesia Philippines Uganda
Cayman Islands Ireland Poland Ukraine
Chile Isle of Man Portugal United Arab Emirates
China Israel Qatar United Kingdom
Colombia Japan Romania United States of America
Congo (Republic of Congo)  Jersey (Channel Islands) Russian Federation Uruguay
Cook Islands Jordan Samoa Uzbekistan
Costa Rica Kazakhstan San Marino Venezuela
Cote d’Ivoire Kyrgyzstan Saudi Arabia Vietnam
Croatia Kuwait Senegal Zambia
Curacao Latvia Serbia
Cyprus Lebanon Seychelles

You are advised to consult your own attorney, accountant and business adviser as to legal, tax, business, financial
and related matters concerning the purchase of Notes. The White List may change and we have no obligation to
provide notice of any such change. Holders of the Notes will bear the risk of changes in the White List and should
therefore inform themselves of any such changes.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS INFORMATION
MEMORANDUM AND OFFERS OF NOTES GENERALLY

This Information Memorandum does not constitute an offer to sell or the solicitation of an offer to buy any Notes
in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction. The
distribution of this Information Memorandum and the offer or sale of Notes may be restricted by law in certain
jurisdictions. None of the Issuer and the Initial Purchasers represent that this Information Memorandum may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been taken by the Issuer
and the Initial Purchasers which would permit a public offering of any Notes or distribution of this Information
Memorandum in any jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered
or sold, directly or indirectly, and neither this Information Memorandum nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Information
Memorandum or any Notes may come must inform themselves about, and observe, any such restrictions on the
distribution of this Information Memorandum and the offering and sale of Notes. In particular, there are
restrictions on the distribution of this Information Memorandum and the offer or sale of Notes in the United States,
the EEA (including the Republic of Italy and France), the United Kingdom, Japan, Switzerland, Hong Kong and
Singapore. See “Subscription and Sale and Transfer and Selling Restrictions”.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Information
Consolidated Financial Statements
This Information Memorandum contains the following financial information of the TIM Group:

. an English translation of the audited consolidated financial statements and the accompanying
notes thereto of the TIM Group as of and for the year ended 31 December 2022, including
comparative figures as of and for the year ended 31 December 2021 (the “2022 Consolidated
Financial Statements”) audited by the TIM Group’s independent auditor, EY S.p.A. as set forth
in the English translation of its audit report included elsewhere in this Information Memorandum,
which have been prepared in accordance with IFRS;

o an English translation of the audited consolidated financial statements and the accompanying
notes thereto of the TIM Group as of and for the year ended 31 December 2021, including
comparative figures as of and for the year ended 31 December 2020 (the “2021 Consolidated
Financial Statements” and, together with the 2022 Consolidated Financial Statements, the
“Audited Consolidated Financial Statements”) audited by the TIM Group’s independent
auditor, EY S.p.A. as set forth in the English translation of audit report included elsewhere in this
Information Memorandum, which have been prepared in accordance with IFRS;

. an English translation of the unaudited consolidated figures presented in the TIM Group’s periodic
financial information as of and for the three months ended 31 March 2023, including comparative
figures as of and for the three months ended 31 March 2022 (the “Q1 2023 Consolidated
Financial Information”), which have been prepared in compliance with the accounting standards,
the recording and measurement criteria and the consolidation methods and criteria adopted to
prepare the 2022 Consolidated Financial Statements. The Audited Consolidated Financial
Statements and the Q1 2023 Consolidated Financial Information are collectively referred to as the
“Consolidated Financial Statements”.

The financial information presented in this Information Memorandum (i) as of and for the year ended 31 December
2020, has been extracted from the 2021 Consolidated Financial Statements; and (ii) as of and for the three months
ended 31 March 2022, has been extracted from the Q1 2023 Consolidated Financial Information.

The TIM Group’s financial year ends on 31 December and references in this Information Memorandum to any
specific year are to the twelve-month period ended on 31 December of such year. The TIM Group’s independent
auditors, EY S.p.A., have been appointed for the nine-year period spanning 2019-2027.

Factors Impacting Comparability

In the year ended 31 December 2022, the TIM Group applied the accounting policies on a basis consistent with
those of the previous years, except for the changes to the accounting standards issued by the IASB and in force as
of 1 January 2022. For further information on the new standards and interpretations endorsed by the EU applicable
to the years ended 31 December 2022 and 2021, see Note 2 to the Audited Consolidated Financial Statements.

During the fourth quarter of 2021, the TIM Group refined some aspects of the booking of certain commercial
agreements concerning the sale of goods with deferred delivery. This refinement entailed, for the first, second and
third quarters of 2021, the redetermination of the distribution over time of revenues and acquisition of goods and
services. In connection with the foregoing, the economic data of the first, second and third quarters of 2021, has
been recalculated. For further details, see Note 2 to the 2021 Consolidated Financial Statements.

On 1 January 2019, IFRS 16 (Leases) (“IFRS 16”) became effective and was adopted by the TIM Group with the
modified retrospective method (without the restatement of comparative financial information of previous years),
fully replacing 1AS 17 (Leases). In accordance with IFRS 16, lease liabilities are presented through the recognition
of a financial liability in the statement of financial position consisting in the present value of future lease payments,
against the recognition of the right of use of the leased asset. The application of IFRS 16 determines lower
operating costs and higher amortisation/depreciation and financial charges in comparison with IAS 17 which
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required the recognition of operating costs for non-financial leases. Further details are provided in the Note 2 the

Audited Consolidated Financial Statements. See also ‘“—Presentation of Non-IFRS Measures—Alternative
Performance Measures after lease” below.

LTM Financial Information

The TIM Group presents certain unaudited financial information on a consolidated basis for the twelve months
ended 31 March 2023 (the “LTM Financial Information”). Except as otherwise stated, the LTM Financial
Information is derived by adding the historical results of the TIM Group for the three months ended 31 March
2023 to the historical results of the TIM Group for the year ended 31 December 2022 and deducting the historical
results for the three months ended 31 March 2022.

The LTM Financial Information has not been audited or reviewed by the TIM Group’s independent auditors, has
been presented for illustrative purposes only and is not necessarily representative of the TIM Group’s results of
operations for any future period or the TIM Group’s financial condition at any future date. Except as stated
otherwise, the LTM Financial Information is not prepared in the ordinary course of the Issuer’s financial reporting
and is not required by or presented in accordance with IFRS or any other generally accepted accounting principles.

Presentation of Non-1FRS Measures

In this Information Memorandum, the TIM Group presents certain financial measures and ratios that are not
recognized by IFRS or any other generally accepted accounting principles. These measures as referred to as “non-
IFRS” or “alternative performance measures” (“non-1FRS” or “Alternative Performance Measures”) as they
exclude amounts that are included in, or include amounts that are excluded from, the most directly comparable
measure calculated and presented in accordance with IFRS, or are calculated using financial measures that may
not be calculated in accordance with IFRS.

The TIM Group believe that these non-IFRS measures are important supplementary measures of its underlying
performance and liquidity (as a whole and at a business unit level) and that they are widely used by investors
comparing performance between companies. It also believes that these and similar measures are used widely by
the investment community, securities analysts and other interested parties, as supplemental measures of
performance and liquidity and are intended to assist investors in their analysis of the TIM Group’s results of
operations, profitability and ability to service its debt.

The non-IFRS measures presented in this Information Memorandum may be used by different companies for
different purposes and are often calculated in ways that reflect the circumstances of those companies. Investors
should exercise caution in comparing such measures to similar measures used by other companies. The
information presented by each non-IFRS measure is unaudited and has not been prepared in accordance with IFRS
or any other accounting standards. In addition, the presentation of these measures is not intended to and does not
comply with the reporting requirements of the SEC; compliance with its requirements may require the TIM Group
to make changes to the presentation of this information.

Further, these non-IFRS measures are not measurements of performance under IFRS and investors should not
consider them an alternative to pre-tax income or operating income determined in accordance with IFRS, or, as
the case may be, to cash flows from/(used in) operating activities, cash requirements used in investing activities
or cash flow from/(used in) financing activities. In particular, investors should not consider EBIT and EBITDA
as an alternative to: (i) operating income or income for the period (as determined in accordance with IFRS) as a
measure of our operating performance; (ii) cash flows provided by operating, investing and financing activities as
a measure of our ability to meet our cash needs; or (iii) any other measures of performance under generally
accepted accounting principles. EBIT and EBITDA and other non-IFRS measures have limitations as an analytical
tool, and investors should not consider them in isolation, or as a substitute for an analysis of our results as reported
under IFRS. Additionally, these non-IFRS measures should not be considered as an alternative to operating
income or operating margin as a measure of operating performance. Further, these non-IFRS measures should not
be considered in isolation or construed as a substitute for measures in accordance with IFRS. Furthermore, the
non-1FRS measures as used in some of the sections of this Information Memorandum, may not be calculated in
the same manner as similar measures are calculated pursuant to the Trust Deed governing the Notes as described
under “Conditions of the Notes” or for the purposes of any of TIM Group’s other indebtedness.

The Alternative Performance Measures presented in this Information Memorandum are:
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EBIT/EBITDA: These measures are used by the TIM Group as a financial target and are
calculated as follows:

Profit (loss) before tax from continuing operations

+  Finance expenses

- Finance income

+/-  Other expenses (income) from investments

+/-  Share of losses (profits) of associates and joint ventures accounted for using the equity method
EBIT — Operating profit (loss)

+/- _Impairment losses (reversals) on non-current assets

+/-  Losses (gains) on disposals of non-current assets

+ Depreciation and amortization

EBITDA — Operating profit before depreciation and amortization, capital gains (losses) and impairment
reversals (losses) on non-current assets

Organic change and impact of the non-recurring items on revenues, EBITDA and EBIT: These
measures express changes (amount and/or percentage) in revenues, EBITDA and EBIT, excluding,
where applicable, the effects of the change in the scope of consolidation, the exchange differences
and the non-recurring events and transactions. The TIM Group presents a reconciliation between
the ‘accounting’ or ‘reported’ figures and the ‘organic excluding the non-recurring component’
figures.

EBITDA margin and EBIT margin: The TIM Group believes that these margins represent useful
indicator of the ability of the TIM Group (as a whole and at business unit level) to generate profits
from its revenues. EBITDA margin and EBIT margin are a measure of the percentage of revenues
that are converted into EBITDA and EBIT, respectively.

Net Financial Debt/ Net Financial Debt carrying amount: The TIM Group believes that Net
Financial Debt represents an accurate indicator of its ability to meet its financial obligations. It is
calculated by deducting Cash and Cash Equivalents and other Financial Assets from Gross
Financial Debt. Additionally, to provide a better representation of the true performance of Net
Financial Debt, in addition to the usual indicator (renamed ‘Net Financial Debt carrying amount”),
the TIM Group reports a measure titled “Adjusted Net Financial Debt”, which it believes
neutralizes the effects caused by the volatility of financial markets. Given that some components
of the fair value measurement of derivatives (contracts for setting the exchange and interest rate
for contractual flows) and of derivatives embedded in other financial instruments do not result in
actual monetary settlement, Adjusted Net Financial Debt excludes these purely accounting and
non-monetary effects (including the effects of IFRS 13 (Fair Value Measurement)) from the
measurement of derivatives and related financial assets/liabilities.

Adjusted Net Financial Debt is calculated as follows:

+ Non-current financial liabilities

+ Current financial liabilities

+ Financial liabilities directly associated with Discontinued operations/Non-current assets held for
sale

A) Gross financial debt

+ Non-current financial assets

+ Current financial assets

+ Financial assets relating to Discontinued operations/Non-current assets held for sale

B) Financial assets

C=(A-B) NetFinancial Debt Carrying amount

D) Reversal of fair value measurement of derivatives and related financial liabilities/assets

E=(C + D) Adjusted Net Financial Debt

Equity Free Cash Flow (EFCF): This financial measure represents the free cash flow available
for the remuneration of own capital, to repay debt and to cover any financial investments and
payments of licenses and frequencies. In particular, the indicator highlights the change in
Adjusted Net Financial Debt without considering the impacts of payment of dividends, changes



in equity, acquisitions/disposals of equity investments, outlay for the purchase of licenses and
frequencies, increases/decreases of finance lease liabilities payable (new lease operations,
renewals and/or extensions, cancellations/early extinguishing of leases).

Equity Free Cash Flow is calculated as follows:

Reduction/(Increase) in Adjusted Net Financial Debt from continuing operations

+/- Impact for finance leases (new lease operations and/or renewals and/or extensions (-)/any
terminations/early extinguishing of leases (+))

- Payment of TLC licenses and for the use of frequencies

+/- _ Financial impact of acquisitions and/or disposals of investments

- Dividend payment and Change in Equity
Equity Free Cash Flow

. Capital Expenditures (net of spectrum): This financial measure represents capital expenditures
less capital expenditures on an accrual basis on TLC licenses for the use of frequencies.

Alternative Performance Measures After Lease

. EBITDA After Lease (“EBITDA-AL”): This is calculated by adjusting EBITDA by the amounts
connected with the accounting treatment of the lease contracts.

. Organic EBITDA After Lease (“Organic EBITDA-AL”): This is calculated by adjusting the
Organic EBITDA, net of the non-recurring items, by the amounts connected with the accounting
treatment of the lease contracts.

. Adjusted Net Financial Debt After Lease (“Adjusted Net Financial Debt-AL”). This is
calculated by excluding from the Adjusted Net Financial Debt the net liabilities related to the
accounting treatment of lease contracts. TIM believes that the Adjusted Net Financial Debt-AL
represents an indicator of the ability to meet its financial obligations;

. Equity Free Cash Flow After Lease: This is calculated by excluding from the Equity Free Cash
Flow the amounts related to lease payments. In particular, this measure is calculated as follows:

+ Equity Free Cash Flow
- Principal share of lease payments

The TIM Group believes that this measure is a useful indicator of the ability to generate Free Cash
Flow.

. Operating Free Cash Flow and Operating Free Cash Flow (net of licenses): These financial
measures represent the free cash flow available to repay debt (including leases) and to cover any
financial investments and, in the case of Operating Free Cash Flow, payments of licenses and
frequencies. The measures are not adjusted for lease payments.

Operating Free Cash Flow and Operating Free Cash Flow (net of licenses) measures are calculated
as follows:

EBITDA — Operating profit before depreciation and amortization, capital gains (losses) and impairment
reversals (losses) on non-current assets

- Capital expenditures on an accrual basis

+/-  Change in working capital (changes in inventories, trade receivables and other net receivables, trade
payables, payables for mobile telephone licenses/spectrum, changes in operating
receivables/payables, change in provisions for employee benefits, and operating provisions and
Other changes)
Operating Free Cash flow

- Payment of TLC licenses and for the use of frequencies
Operating Free Cash flow (net of licenses)




For further information on the TIM Group’s primary non-IFRS measures, please see “Summary Consolidated
Financial and Other Information” and the relevant footnotes thereto.

Key Performance Indicators (KPIs)

In this Information Memorandum, the TIM Group presents certain key operating metrics which it believes clarifies
its performance from period to period and facilitates comparison with its peers. These key performance indicators
and other non-financial operating data included in this Information Memorandum, including subscriber related
data like ARPU, churn rate and penetration rate (described below), are derived from management estimates and
are not part of the Consolidated Financial Statements or the TIM Group’s accounting records and have not been
audited or otherwise reviewed by outside auditors, consultants or experts. The TIM Group’s use or computation
of these measures may not be comparable to the use or computation of similarly titled measures reported by other
companies. Any or all of these measures should not be considered in isolation or as an alternative measure of
performance under IFRS.

The key performance indicators used in this Information Memorandum are:

o Average Mobile Revenue Per User (“ARPU”): ARPU is calculated by dividing the revenue for
the applicable period by the average number of recurring customers for such period, divided
further by the number of months in the applicable period. The TIM Group’s Management believes
that ARPU provides useful information concerning the appeal and usage patterns of the TIM
Group’s tariff plans and service offerings and its performance in attracting and retaining high-
value subscribers of its services.

. Churn and churn rate: Churn refers to the percentage of subscriber disconnections. The TIM
Group deems mobile subscribers to have churned when their mobile services with the TIM Group
are disconnected (whether resulting from a subscriber decision or a decision by the TIM Group).
The TIM Group calculates the churn rate by dividing the number of disconnections of subscribers
during a period by the average number of subscribers during the same period. The definition of
churn may vary between operators. A churn policy that is more expansive in its determination of
when a subscriber is deemed to have churned may result in a reduction of the number reported for
total subscribers, an increase in churn rate and potentially higher ARPU. As a result, such data
and any related comparisons of the TIM Group to other operators included in this Information
Memorandum may not accurately reflect the TIM Group’s competitive position and the
competitive positions of such other operators.

. Penetration and penetration rates: Penetration refers to the measurement, usually as a percentage,
of the relevant telecommunications services. As of any date, it represents the number of customers
or subscribers of a specific service divided by the total number of customers. The TIM Group
calculates the penetration rate as a percentage for ultrabroadband (UBB) service adoption,
convergent customers (including fixed line and mobile) and media content service adoption.

Business Segments

The TIM Group operates its business through a vertically integrated model, which comprises three business units:
the Domestic Business Unit, the Brazil Business Unit and Other Operations. These are operating segments in
accordance with IFRS 8 (Operating segments). For further information, please refer to Notes 1 and 39 to the 2022
Consolidated Financial Statements and Notes 1 and 38 to the 2021 Consolidated Financial Statements.

As of the date of this Information Memorandum, the TIM Group is in the process of delayering its business
segments with the objective of separating its fixed-line network infrastructural assets and shifting from its existing
vertically integrated business model. See “Summary—The TIM Group’s Strategy” and “Summary—Recent
Developments—Potential NetCo Separation”.

Exchange Rates
Certain financial information contained in this Information Memorandum has been translated from BRL into Euro
solely for the convenience of investors. The TIM Group does not make any representation that any amount

translated in the Information Memorandum has been, or could be, converted into Euro at the rates indicated or
any other rate.
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Rounding

Certain figures and percentages included in this Information Memorandum have been subject to rounding
adjustments; accordingly, figures shown in the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.
In addition, as a result of such rounding, the totals of certain financial information may differ from the information
that would have appeared in such totals using the unrounded financial information.

Industry and Market Data

In this Information Memorandum, the Issuer relies on and refers to information regarding its business and the
markets in which it operates and compete. The Issuer has made statements in this Information Memorandum
regarding the economy, the telecommunications industry, the TIM Group’s position in the industry, its market
share and the market shares of various industry participants based on internal estimates, its experience, its own
investigation of market conditions and its review of industry publications, including information made available
to the public by its competitors.

Such market and industry data and certain industry forward-looking statements and forecasts are derived from
various industry and other independent sources, where available, including from internal surveys, market research,
governmental reports and other publicly available information and third-party consultants. In particular, certain
information has been derived from certain aggregated market information available to the TIM Group.

Unless otherwise indicated, statements regarding the market environment, market developments, growth rates,
market trends and the competitive situation in the markets and segments in which it operates are based on market
data, statistical information, sector reports and third-party studies as well as on the TIM Group’s estimates.

The TIM Group believe that information in this Information Memorandum that has been sourced from third parties
has been accurately reproduced and, as far as it is aware and able to ascertain from the information published by
such third parties, no facts have been omitted that would render the reproduced information inaccurate or
misleading. Notwithstanding the foregoing, such third-party information has not been independently verified, and
neither we nor the Initial Purchasers make any representation or warranty as to the accuracy or completeness of
such information set forth in this Information Memorandum. Market studies and analyses are frequently based on
information and assumptions that may not be accurate or technically correct, and their methodology may be
forward-looking and speculative. We have not verified the figures, market data and other information used by
third parties in the studies, publications and financial information reproduced herein, or the external sources on
which our estimates are based. We therefore assume no liability for and offer no guarantee of the accuracy of the
data from studies and third-party sources contained in this Information Memorandum or for the accuracy of third-
party data on which our estimates are based. This Information Memorandum also contains estimates of market
data and information derived from such data that cannot be obtained from publications by independent sources.

In addition, certain information in this Information Memorandum for which no third-party source is given,
regarding our market position relative to our competitors in the telecommunication industry, is not based on
published statistical data or information obtained from independent third parties. Such information and statements
particularly reflect our best estimates based upon information obtained from trade and business organizations and
associations and other contacts within the market in which we compete, as well as information published by our
competitors. As some of the foregoing information was compiled or provided by our management or advisers and
is not publicly available, such information accordingly may not be considered to be as independent as that
provided by other third-party sources.

We believe that our estimates of market data and the information we have derived from such data helps investors
to better understand the industry in which we operate and our position within it. Our estimates have not been
verified externally. While we assume that our market observations are reliable, we give no warranty for the
accuracy of our estimates and their information. They may differ from our competitors’ estimates or other
independent sources. While we are not aware of any misstatements regarding the market, industry or similar data
presented herein, such data involves risks and uncertainties and is subject to change based on various factors,
including those discussed under “Risk Factors” in this Information Memorandum.
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Trademarks And Trade Names

We own or have rights to certain trademarks or trade names that we use in conjunction with the operation of our
businesses. We assert, to the fullest extent under applicable law, our rights to our trademarks and trade names.

Each trademark, trade name or service mark of any other company appearing in this Information Memorandum
is the property of its respective holder.
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STABILISATION

In connection with the issue of the Notes, Goldman Sachs International, acting as stabilisation manager (the
“Stabilisation Manager”) (or persons acting on behalf of the Stabilisation Manager) may over-allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than that which might
otherwise prevail. However, stabilisation may not necessarily occur. Any stabilisation action may begin on or
after the date on which adequate public disclosure of the terms of the offer of the Notes is made and, if begun,
may cease at any time, but it must end no later than the earlier of 30 days after the Issue Date of the Notes and 60
days after the date of the allotment of the Notes. Any stabilisation action or over-allotment must be conducted by
the relevant Stabilisation Manager (or persons acting on behalf of any Stabilisation Manager) in accordance with
all applicable laws, regulations and rules.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical fact included in this Information Memorandum regarding the
TIM Group’s business financial condition, results of operations and certain of the TIM Group’s plans, objectives,
assumptions, expectations or beliefs with respect to these items and statements regarding other future events or
prospects are forward-looking statements.

These statements include, without limitation, those concerning: the TIM Group’s strategy and the TIM Group’s
ability to achieve it; expectations regarding revenues, profitability and growth; plans for the launch of new services;
the TIM Group’s possible or assumed future results of operations; research and development, capital expenditure
and investment plans; adequacy of capital; and financing plans. The words “aim”, “may”, “will”, “expect”,
“forecast”, “anticipate”, “believe”, “future”, “continue”, “help”, “estimate”, “plan”, “potential”, “predict”,
“project”, “seek” “intend”, “’should”, “could”, “would”, “shall” or the negative or other variations thereof as well

as other statements regarding matters that are not historical fact, are or may constitute forward-looking statements.

In addition, this Information Memorandum includes forward-looking statements relating to the TIM Group’s
potential exposure to various types of market risks, such as foreign exchange rate risk, interest rate risks and other
risks related to financial assets and liabilities.

These forward-looking statements have been based on the TIM Group’s management’s current view with respect
to future events and financial performance. These views reflect the best judgment of the TIM Group’s management
but involve a number of risks and uncertainties which could cause actual results to differ materially from those
predicted in such forward-looking statements and from past results, performance or achievements. Although the
TIM Group believes that the estimates reflected in the forward-looking statements are reasonable, such estimates
may prove to be incorrect.

By their nature, forward-looking statements involve risk and uncertainty because they relate to events and depend
on circumstances that will occur in the future. There are a number of factors that could cause actual results and
developments to differ materially from those expressed or implied by these forward-thinking statements. These
factors include, but are not limited to the following:

. requirements of our heavily regulated industry, and regulatory decisions or changes in the
regulatory environment that affect us;

. our ability to successfully implement our strategic objectives and factors beyond our control
which may prevent us from successfully implementing our strategy;

. challenging market conditions resulting from increased competition;

. complexities in relation to separation of NetCo segment;

. difficulties responding to new telecommunication technologies;

. consumer churn or the threat of consumer churn;

. restrictions on customer access to mobile phone financing;

. credit risk with respect to our customers;

. increasing data security restrictions;

. dependence on third parties for data centres and cloud computing platforms;
. outsourcing risk;

. enhanced competition from changes in competitive offerings for content;
. enhanced competition from development of alternative networks;
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our ability to successfully implement our Internet and broadband/4.5G/5G Next Generation
Mobile Networks strategy, ICT strategy, UBB fixed access network strategy; and strategy to
address digital divide;

our ability to successfully upgrade our networks;

our ability to perform in case of unpredictable instant increase of traffic;

cybersecurity risks;

potential future strategic transactions, such as acquisitions, investments or dispositions, and the
integration of such entities;

goodwill impairment in relation to acquired businesses;

potential intellectual property rights litigation risk;

complexities of our governance structure;

our ability to successfully meet Environmental, Social and Governance requirements;
our ability to recruit, retain and engage skilled employees;

our operations in multiple jurisdictions exposing us to variety of macroeconomic factors;
potential exchange rate fluctuations and interest rate risk;

ongoing military action between Russia and Ukraine and the resulting geopolitical uncertainty
and rapidly changing international environment and sanctions;

potential slowdowns in economic growth of Italy and slowdowns in Italy’s employment rate as a
result of inflationary pressure and rising input and borrowing costs;

potential downturn in economic conditions in Brazil and political risks;

the impact of the COVID-19 pandemic or other unexpected and uncertain events;
the impact of consolidation in the Brazilian telecommunication market;

the impact of Italian Golden Power Authority exercising its significant power on us;

the impact of increased regulatory risk as a result of being classified as an economic group with
significant market power by Anatel in Brazil;

changing requirements of government authorizations to carry out our activities;
the impact of non-compliance with data protection laws
changing EU regulation of the levels of roaming charges;

actual or perceived health risks or other problems relating to mobile handsets or transmission
masts;

potential fraud risks, and adequacy of our organizational policies and procedures to prevent frauds;
potential litigation risk;

our ability to successfully protect our image, reputation and brand;
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. potential loss caused to our customers by use of Internet;
. potential risk of labour disputes; and
. other risks related to the Offering.

Prospective investors are cautioned not to place undue reliance on these forward-looking statements. Neither the
Issuer nor the TIM Group undertakes any obligation to republish revised forward-looking statements to reflect
events or circumstances after the date hereof or otherwise. Prospective purchasers are also urged carefully to
review and consider the various disclosures made by the Issuer and the TIM Group in this Information
Memorandum which attempt to advise interested parties of the factors that affect the Issuer, the TIM Group and
their business, including the disclosures made under “Risk Factors” and “Business of the TIM Group”.

All subsequent written or oral forward-looking statements attributable to the Issuer, the TIM Group or persons
acting on their behalf, are expressly qualified in their entirety by the cautionary statements contained throughout
this Information Memorandum. As a result of these risks, uncertainties and assumptions, investors should not
place undue reliance on these forward-looking statements as a prediction of actual results or otherwise.
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CERTAIN DEFINED TERMS
In this Information Memorandum, the terms “we”, “our”, “our company”, and “us” may refer, as the context
requires, to TIM or collectively to the TIM Group, unless otherwise stated or the context otherwise requires. For
explanations or definitions of certain technical terms relating to our business as used herein, please see “Appendix
A (Glossary)” included elsewhere in this Information Memorandum.

Capitalised terms which are used but not defined in any particular section of this Information Memorandum will
have the meaning attributed to them in the section entitled “Conditions of the Notes” or any other section of this
Information Memorandum.

Unless otherwise specified or the context requires otherwise, in this Information Memorandum:

“2021 Consolidated Financial Statements” has the meaning ascribed to it in “Presentation of Financial and
Other Information”;

“2022 Consolidated Financial Statements” has the meaning ascribed to it in “Presentation of Financial and
Other Information”;

“Audited Consolidated Financial Statements” means the 2021 Consolidated Financial Statements and the 2022
Consolidated Financial Statements;

“Bankruptcy Law” means Italian Royal Decree number 267 of 16 March 1942, as subsequently amended and
restated,;

“Clearstream, Luxembourg” means Clearstream Banking S.A.;
“Code” means the U.S. Internal Revenue Code of 1986, as amended;

“CONSOB” means the Commissione Nazionale per la Societa e la Borsa (the Italian securities exchange
commission);

“CONSOB Regulation on Intermediaries” means CONSOB Regulation No. 20307 of 15 February 2018, as
subsequently amended and/or supplemented;

“Consolidated Financial Statements” means, collectively, the 2021 Consolidated Financial Statements, the 2022
Consolidated Financial Statements and the Q1 2023 Consolidated Financial Information;

“Coupons” means, interest coupons pertaining to the Notes;
“Decree 239/1996” means Italian Legislative Decree No. 239 of 1 April 1996;

“Deconsolidation” means one or more transactions (including, without limitation, a sale, transfer, spin-off or a
joint venture) pursuant to which substantially all of the assets in the NetCo perimeter (at the time of such
transaction) (such assets, the “Deconsolidated Assets”) are sold, transferred, distributed or otherwise disposed
such that the Deconsolidated Assets are no longer included in the scope of consolidation of the TIM Group from
an accounting perspective;

“Deconsolidation Deleveraging” means, in connection with a Deconsolidation, the reduction of the indebtedness
of the TIM Group resulting from, among other things (i) the use of cash on balance sheet or all or a portion of the
net cash proceeds from a Deconsolidation to redeem, repurchase or repay a portion of outstanding indebtedness
of the TIM Group; (ii) the consummation of one or more transactions pursuant to which certain outstanding
indebtedness of the TIM Group is no longer included in the scope of consolidation of the TIM Group; and/or (iii)
the assumption by one or more unconsolidated third parties of certain outstanding indebtedness of the TIM Group;

“Delayering Plan” has the meaning ascribed to it in “Summary—The TIM Group’s Strategy—Delayering Plan”;

“distributor” means any person subsequently offering, selling or reccommending the Notes;
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“EEA” means the European Economic Area;

“EIB Loans” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“EMTN Programme” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“EMTNS” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“Euroclear” means Euroclear Bank SA/NV;

“European Union” or “EU” means the European Union;

“Extraordinary Resolution” has the meaning ascribed to it in the Trust Deed;

“Exchange” means the Luxembourg Stock Exchange;

“Existing Debt Documents” means the principal debt documents governing the EIB Loans, the EMTNSs, the
Existing Notes, the FiberCop Term Loan, the Revolving Credit Facility, the Term Loans, the TIC Bonds, the TIF
Bonds, the TIM S.A. Loans and the TIM S.A. Bonds, each as further described in “Description of Certain Other
Financing Arrangements”;

“Existing Notes” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;

“FiberCop Term Loan” has the meaning ascribed to it in “Description of Certain Other Financing
Arrangements”;

“Financial Promotion Order” means the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended,;

“FSMA” means the UK Financial Services and Markets Act 2000, as amended,;

“Global Notes” means, collectively, the Temporary Global Note and the Permanent Global Note;

“Golden Power Legislation” means Law Decree No. 21 of 15 March 2012, as converted into law by Law No. 56
of 11 May 2012, further amended by, among others, Law Decree No. 105 of 21 September 2019, Law Decree No.
23 of 8 April 2020 and Law Decree No. 21 of 21 March 2022, and implemented through specific decrees, including
Presidential Decrees No. 35 of 19 February 2014 and No. 86 of 25 March 2014, and Prime Minister Decrees No.
108 of 6 June 2014, No. 179 of 18 December 2020, No. 180 of 23 December 2020 and No. 133 of 1 August 2022;
“lAS” means the International Accounting Standards;

“IFRS” means International Financial Reporting Standards as adopted by the EU,

“Imposta Sostitutiva” or “Italian Substitute Tax” means the imposta sostitutiva (at the then applicable rate of
tax) pursuant to Decree 239/1996, or any related implementing regulations, or successors thereto;

“Initial Purchasers” means, Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A., BNP Paribas, Crédit
Agricole Corporate and Investment Bank, Goldman Sachs International, J.P. Morgan SE, Société Générale and
UniCredit Bank AG;

“INWIT” means Infrastrutture Wireless Italiane S.p.A.;

“Issue Date” means 20 July 2023;

“Issuer” or “TIM” means TIM S.p.A. (or Telecom Italia S.p.A.), a joint stock company (societd per azioni)
organized and existing under the laws of the Republic of Italy;

“Issuers’ Regulation” means the CONSOB Regulation No. 11971 of 14 May 1999, as amended;
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“Italian Civil Code” means the Italian Civil Code (“codice civile”), enacted by Royal Decree No. 262 of 16
March 1942, as subsequently amended and/or supplemented,;

“Italian Golden Power Authority” means the Presidency of the Italian Council of Ministries (Presidenza del
Consiglio dei Ministri);

“Italian Resident Noteholder” means an Italian resident beneficial owner of the Notes;
“Member State” means a member state of the European Union;

“MIiFID II” means Directive 2014/65/EU, as amended;

“Noteholder” means the registered holder of the Notes;

“Notes” means the €750,000,000 aggregate principal amount of 7.875 per cent. Notes due 31 July 2028 offered
hereby;

“Offering” means the offering of Notes hereby;

“PRIIPs Regulation” means Regulation (EU) No 1286/2014, as amended;

“Principal Paying Agent” means Citibank, N.A., London Branch;

“Prospectus Regulation” refers to Regulation (EU) 2017/1129, as subsequently amended and supplemented,

“Q1 2023 Consolidated Financial Information” has the meaning ascribed to it in “Presentation of Financial
and Other Information”;

“Regulation S” means Regulation S under the U.S. Securities Act;

“Revolving Credit Facility” has the meaning ascribed to it in “Description of Certain Other Financing
Arrangements”;

“SEC” means the U.S. Securities and Exchange Commission;
“Stabilisation Manager” means Goldman Sachs International;
“Tender Offer” has the meaning ascribed to it in “Summary—Tender Offer”;

“Term Loan Agreements” has the meaning ascribed to it in “Description of Certain Other Financing
Arrangements”;

“Term Loans” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“TIC Bonds” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“TIF Bonds” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;
“TIM Group” means the Issuer and its consolidated subsidiaries;

“TIM S.A. Bonds” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;

“TIM S.A. Loan Agreements” has the meaning ascribed to it in “Description of Certain Other Financing
Arrangements”;

“TIM S.A. Loans” has the meaning ascribed to it in “Description of Certain Other Financing Arrangements”;

“TLC” means telecommunications;
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“Transactions” has the meaning ascribed to it in “Summary—The Transactions”;

“Transformation Plan” has the meaning ascribed to it in “Summary—Strategy of the TIM Group—
Transformation Plan”;

“Trustee” means GLAS Trustees Limited, in its capacity as trustee under the Trust Deed;

“Trust Deed” means the trust deed, to be dated as of the Issue Date, among, inter alios, the Issuer and the Trustee,
governing the Notes;

“U.S.” or “United States” means the United States of America;

“U.S. Exchange Act” means U.S. Securities Exchange Act of 1934, as amended;
“U.S. Securities Act” means the U.S. Securities Act of 1933, as amended;

“UK” means the United Kingdom of Great Britain and Northern Ireland;

“UK Prospectus Regulation” means the Prospectus Regulation as it forms part of retained EU law in the UK by
virtue of the European Union (Withdrawal) Act 2018;

“White List” means, pursuant to Italian law, the list of countries which allow for a satisfactory exchange of
information with Italy, as identified in the Italian Ministerial Decree of 4 September 1996, as amended and
supplemented from time to time, or, as from the tax year in which the Italian Ministerial Decree to be issued as
per Article 11, par. 4 lett. ¢), of Decree 239/1996 is effective, the list of countries therein included.
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SUMMARY

This summary highlights selected information about the TIM Group and the Offering. This summary is not
complete and does not contain all the information an investor should consider before investing in the Notes. The
following summary should be read in conjunction with, and the following summary is qualified in its entirety by,
the more detailed information included in this Information Memorandum, including the Consolidated Financial
Statements. The TIM Group has estimated certain information in this Information Memorandum regarding market
share and its position relative to our competitors based on its internal data and certain extrapolations from third-
party sources. See “Market and Industry Data”. Unless otherwise indicated, references to market share are based
on the number of subscribers. See “Forward-Looking Statements” and “Market and Industry Data”.

You should read carefully the entire Information Memorandum to understand the TIM Group’s business, the
nature and terms of the Notes and the tax and other considerations, which are important to your decision to invest
in the Notes, including the risks discussed under the captions “Risk Factors” and “Forward Looking Statements”.

Overview

TIM S.p.A. or Telecom Italia S.p.A. (“TIM?”), together with its direct and indirect consolidated subsidiaries, (the
“TIM Group”), is one of the leading information and communications technology (“ICT”) providers, operating
principally in Italy and Brazil. The TIM Group offers mobile and fixed-line telephony products and services to
individuals and families for communication and entertainment and digitalization services to small and medium
enterprises through a portfolio which is personalized to their needs. The TIM Group provides 30.2 million mobile
lines (including both “human” SIM and Machine to Machine (“M2M”)) and 15.7 million fixed line broadband
accesses (including both retail and wholesale accesses, of which 10.7 million are ultrabroadband lines) in Italy
and 61.7 million mobiles lines in Brazil, each as of 31 March 2023.

History

The TIM Group, formerly known as Telecom lItalia, is a joint-stock company established under Italian law on 20
October 1908.

On 18 July 1997, the predecessor to Telecom Italia was merged with and into Societa Finanziaria Telefonica per
Azioni (“STET?), its parent holding company, with STET as the surviving corporation. As of the effective date
of the merger, STET changed its name to “Telecom Italia S.p.A.” In November 1997, the Ministry of the Treasury
of the Republic of Italy completed the privatization of Telecom lItalia, selling substantially all of its stake in the
predecessor Telecom Italia Group through a global offering and a private sale to a stable group of shareholders.

In July 1998, as part of the privatization of Telebras, the Brazilian state-owned telecommunications monopoly,
the Federal Government sold substantially all its shares of the 12 holding companies into which Telebras had
initially been broken up. After a series of corporate reorganizations, mergers, acquisitions and name changes, the
majority of share capital is currently held, directly and indirectly, by Telecom Italia through its indirectly wholly
owned subsidiary, TIM Brasil Servigos e Participacdes S.A., formed in 2002 as the holding company of Telecom
Italia’s operating companies in Brazil.

On 21 May 1999, Olivetti obtained control of the predecessor Telecom Italia Group through a tender offer where
approximately 52.12% of predecessor Telecom Italia Ordinary Shares were tendered to Olivetti.

On 4 August 2003, the predecessor Telecom Italia merged with and into Olivetti. Olivetti, as the surviving
company, changed its name to “Telecom Italia S.p.A.”

On 30 June 2005, Telecom Italia Mobile, a leading mobile telecommunications provider in Italy, merged with and
into TIM. The acquisition further strengthened the TIM Group’s position in the Italian market, enabling it to offer
customers a comprehensive range of telecommunications services. In 2003, it launched its 3G mobile network in
Italy, becoming one of the first telecommunications companies in Europe to offer the new technology. The launch
helped to establish the TIM Group as an innovative leader in the telecommunications industry.

TIM Group Operations

The TIM Group currently operates its business through a vertically integrated model, which comprises three
business units: the Domestic Business Unit, which primarily includes its operations in Italy, the Brazil Business




Unit and the Other Operations Business Unit, which includes ancillary operations of the TIM Group (including
financial operations). See “Business of the TIM Group—TIM Group Business Units” for further information.

Italy

In Italy, the TIM Group offers full-service solutions (including broadband, pay-TV, landline voice and mobile)
using primarily its own fixed-line and mobile infrastructure. As of 31 December 2022, the TIM Group holds a
leading position in Italy across both the fixed broadband and mobile (total SIM) markets, with market shares of
approximately 40% and approximately 28%, respectively by number of lines (Source: AGCOM (Communication
market monitoring system no. 1/2023)). As of 31 March 2022, TIM’s 4G mobile network covers over 99% of the
population in Italy.

The TIM Group’s service offerings include broadband speeds of up to 10 gigabytes per second (“Gbps”), fully
flexible television packages, including streaming services, and a wide range of mobile data packages, with speeds
of up to 2 Gbps on 5G networks. In 2022, the TIM Group completed the phase-out of its 3G network in Italy,
enabling the TIM Group to focus its attention on its ongoing investments in its 4G and 5G technologies, which
the TIM Group believes are more energy efficient and higher performing in terms of the quality of service offered
to its customers. Additionally, as of 31 March 2023, the TIM Group provided approximately 15.7 million fixed
line broadband accesses (including both retail and wholesale accesses). Further, as of 31 March 2023, the TIM
Group also provides approximately 30.2 million mobile lines (including both “human” SIM and M2M) in Italy.
The TIM Group holds the 3.6-3.8 GHz spectrum band and believes that it is well positioned to satisfy the market
demand for LTE and 5G services. The TIM Group’s 5G spectrum rights, acquired at auction in 2018, will expire
in 2037.

The TIM Group is an infrastructure-based ICT in Italy, managing 16 data centres in 8 cities (within 50,000 sgm,
of 200MW) to guarantee the maximum levels of operation, security and energy efficiency.

Additionally, the TIM Group is in the process of upgrading its access network from copper to fiber, to reduce its
operational costs and reducing its capital expenditure requirements.

The resilience and sustainability of the TIM Group amidst macroeconomic events and geopolitical uncertainty
has been demonstrated in light of the COVID-19 pandemic and the Ukraine-Russia conflict. In particular, the TIM
Group routinely establishes initiatives in support and in the wake of worldwide crises. In light of the declaration
of the state of emergency of the Italian government, resolved by the Council of Minsters on 28 February 2022,
aimed at assuring, through to 31 December 2022, aid and assistance to the Ukrainian population on national
territory, the TIM Group, among other operators, voluntarily started major solidarity initiatives in support, in
particular, of its Ukrainian customers living in Italy, to allow them to communicate free of charge or at special
prices with their family members in Ukraine. With the support of the European Commission, on 8 April 2022,
TIM also signed a joint declaration, together with other EU and Ukraine operators to provide affordable or zero-
rated roaming and international call services between the EU and Ukraine. The joint declaration seeks to provide
a more stable context in which to help the Ukrainian evacuees throughout Europe to stay in contact with friends
and family.

Brazil

In Brazil, the TIM Group offers mobile voice and data services, broadband Internet access, value-added services,
and other telecommunications services and products. The TIM Group believes that it is one of the main players
and a leader in 5G coverage in the South American communications market, with the TIM Group being the only
operator in all the Brazilian municipalities. In 2021, the TIM Group completed the phase-out of its 2G network in
Brazil. According to ANATEL, as of 31 March 2023, the TIM Group held 24.6% market share of the Brazilian
mobile telecommunications market and approximately 3% market share of the Brazilian fixed-line market. As of
31 March 2023, the TIM Group provides 61.7 million mobile lines in Brazil, and its mobile network covers areas
in which approximately 99% of the Brazilian urban population lives and works.

Following the acquisition by the TIM Group of Oi Movel S.A. (“Oi”), which completed in 2022, the TIM Group
has the capacity to leverage the additional infrastructure and spectrum from Oi, together with the opportunity to
exchange 4G into 5G investments and to accelerate the migration from FTTC to FTTH to drive network quality
in Brazil. As a result of this acquisition, the TIM Group believes that it will have improved scale and new revenue
generation opportunities, higher efficiency due to additional spectrum and opportunities to capture value from
infrastructure overlap. The TIM Group expects that, with the acquisition of Oi, it will become the number one




player among Brazilian competitors in terms of cities covered, population served and spectrum per client, and its
Brazilian market share, as of 31 December 2021, will increase from approximately 20% (pre Oi acquisition) to
approximately 27% (with market share, as of 31 December 2021, in parts of Brazil increasing from 13.1%, 23.3%,
11.2%, 18.2% and 31.5% to 21.2%, 26.5%, 26.8%, 25%, 36.8%, respectively). The TIM Group is in the process
of consolidating entities acquired as a part of the Oi acquisition with the TIM Group. Prior to the acquisition, Oi
and the TIM Group operated under a memorandum of understanding since 2012 in relation to joint use of 4G
networks under a radio access network sharing model.

Key Strengths
TIM believes that it benefits from the following key strengths:

The TIM Group is a leading player in the Italian telecommunications market, which benefits from an
improving domestic market environment across the different business units after years of challenging market
conditions.

The TIM Group is a leading player in the Italian fixed, mobile and wholesale markets.

While the Italian telecommunications market (in both the fixed and mobile segments) has experienced some price
pressure as a result of years of competitive tension, due to the elevated number of operators, further accelerated
by the entrance of Iliad, the mobile and fixed markets are now showing clearer signs of market rationality. This
translates into lower churn rates and offers opportunities to upsell customers with “more for more” propositions.
See “—Strong and resilient profitability profile with demonstrated resilience and upside potential underpinned
by ongoing cost saving initiatives and improving market trends”’. Moreover, the telecommunications industry has
proven to be resilient and essential for companies and consumers during the COVID-19 pandemic, as the industry
has facilitated valuable activities such as remote working, e-schooling and virtual entertainment.

The TIM Group competes in the underpenetrated Italian broadband market, where it sees considerable room for
growth. Due to the lack of cable infrastructure and difficult morphology, only approximately 66% of Italian
households have a broadband connection versus an average European penetration of approximately 78% as of 31
December 2022 (Source: “Digital Economy and Society Index 2022 — European Commission). This has resulted
in FTTC connections, with average distance between cabinets and premises among the shortest in Europe ensuring
high connection speeds, remaining resilient and highly cash generative in the Italian market, also in light of the
limited alternatives available. As a result of this, the FTTH market in Italy also remains underpenetrated, at 13%
as compared to an average of 35% across the European Union as of 30 September 2022 (Source: FTTH Council,
April 2023).

In the consumer segment, the TIM Group believes that the main drivers of data traffic growth include trends such
as the growing use of streaming platforms, online shopping, online banking applications, video-on-demand, as
well as gaming and video activities. The growing adoption of these new applications was boosted by social
distancing measures implemented during the COVID-19 lockdowns and the ensuing changes in work and life
habits, such as remote working, home schooling, and greater adoption of virtual social interactions.

In the enterprise segment (which mainly focuses on large corporates and public administration), relevant drivers
for data traffic growth include cloud, 10T, business continuity and security.

On the back of these long-term trends, data consumption in Italy is expected to continue growing, driven primarily
by broadband connectivity usage. As reported by AGCOM, fixed and mobile data traffic has almost doubled and
tripled, respectively, in the three years preceding the year ended 31 December 2022.

The TIM Group also competes in the IT services, which has historically been, and remains, underpenetrated
compared to equivalent markets in other European countries. In the year ended 31 December 2022, the business
spending for IT and connectivity services in the Italian market addressable by the enterprise segment was as
follows: (i) approximately €3.1 billion (representing approximately 36% of the spending in the total market) spent
on 10T; (ii) approximately €4.1 billion (representing approximately 66% of the spending in the total market) spent
on cloud services; (iii) approximately €0.8 billion (representing approximately 45% of the spending in the total
market) spent on advanced connectivity Services; (iv) approximately €1.4 billion (representing approximately 63%
of the spending in the total market) spent on security services; (v) approximately €2 billion (representing
approximately 45% of the spending in the total market) spent on traditional connectivity services; and (vi)
approximately €10.6 billion (representing approximately 79% of the spending in the total market) spent on other




IT services. The increasing penetration of IT services in Italy is expected to accelerate as Italian companies
increase their spending on IT services to improve their competitive advantage and keep pace with the global trend
towards digitalization. The Italian IT services markets are characterized by structural market dynamics which
work against international competitors, mainly due to cultural and local commercial complexities, such as
language, local regulatory constraints in many markets including banking, energy, and healthcare, the importance
of local relationships and proximity to customers, which is particularly applicable to public sector companies. As
a result, the TIM Group believes that such dynamics favour local players, thus allowing it to capitalize on its
leading positioning in the IT services market, given its deep knowledge of the domestic market and long-lasting
relationships with a wide cross-section of Italian customers and partners. Italian customers have also been shown
to prefer IT service suppliers with whom they share a common language, that have extensive operations in Italy
and that have an in-depth know-how of the applicable Italian legal and regulatory framework, which the TIM
Group believes makes entering the Italian telecommunications markets more challenging for international players.
The TIM Group considers that the growth of its underlying enterprise market is mainly driven by strong ongoing
digitalization across the Italian public and private sector institutions, with increased IT services spend on, and
diversified growth of, new digital enabling technologies such as (i) 10T (which is expected to grow by a CAGR
of approximately 9% between 2022 and 2025), (ii) cloud services (which is expected to grow by a CAGR of
approximately 16% between 2022 and 2025), (iii) advanced connectivity services (which is expected to grow by
a CAGR of approximately 18% between 2022 and 2025) and (iv) security (which is expected to grow by a CAGR
of approximately 8% between 2022 and 2025), which is offset by reduction in spending on traditional connectivity
services (which is expected to reduce by a CAGR of approximately 8% between 2022 and 2025) and other IT
services (which is expected to reduce by a CAGR of approximately 4% between 2022 and 2025).

In response to the COVID-19 pandemic, the European Union put in place a set of measures applicable to all
member states in order to help them through the crisis and create a joint platform for economic and social recovery.
The national recovery and resilience plan (“NRRP”) presented by Italy provided for substantial investment and a
set of reforms representing approximately €250 billion in total, which will be funded both at EU level and
nationally. One of the plan’s main objectives is the digital modernization of Italy’s communication infrastructure,
both in public administration and the country’s production system, in order to provide fast connectivity nationwide
for individuals, businesses, schools and hospitals. The plan therefore comprises several measures to boost the
creation of high-performance networks, notably fiber and 5G as well as satellite technologies, and simplifies the
regulatory framework for their rollout. Under the NRRP, the TIM Group has been awarded approximately €2.9
billion (includes the amount awarded to TIM and the temporary business groups led by TIM), which will allow
clear opportunities for the TIM Group in the infrastructure development, digitization and innovation fields. In
particular, the TIM Group was assigned 7 lots under the “Italia 1 Giga” initiatives (representing approximately
1.2 million technical households), all available lots under the “5G backhauling” initiative (representing over
11,000 mobiles sites) and “5G densification” initiative (representing over 1,200 mobile sites), 2 lots under the
“connected healthcare” initiative (representing approximately 3,100 healthcare facilities) and 4 lots under the
“connected schools” initiative (representing approximately 5,900 schools).

The TIM Group holds a resilient incumbent position and leading market share in Italy in its fixed, mobile and
enterprise segments.

The TIM Group is the incumbent telecommunications operator in Italy with a highly resilient business model
partly due to its ability to offer full-service solutions (including broadband, pay-TV, landline voice and mobile)
using primarily its own fixed line and mobile infrastructure.

The TIM Group benefits from a leading position across the fixed retail Italian market (including voice and fixed
broadband) with a 40% market share as compared to 16.8%, 14.4%, 14.3% and 4.5% for the next four competitors
and 10% for the remaining players, as of 31 December 2022. In the mobile market in Italy (including mobile voice
and mobile broadband, and including both “human” SIM and M2M), the TIM Group benefits from a 28.4% market
share as compared to 27.5%, 24.2%, 8.9% and 4.2% for the next four competitors and 6.8% for the remaining
players, as of 31 December 2022 (Source: AGCOM Communication market monitoring system no. 1/2023). The
TIM Group’s service offering is best in class with broadband speeds of up to 10 Gbps, fully flexible TV packages
including streaming services, and a wide range of data packages available in mobile, with speeds of up to 2 Gbps
on 5G.

The TIM Group is an infrastructure-based ICT player in Italy and benefits from a leading position in the Italian
IT services market for large enterprise and uniquely positioned in the public administration segment through the
Domestic Business Unit. The TIM Group is one of the leading ICT providers for large enterprises, serving
approximately 10,000 customers. Moreover, the TIM Group holds 40% market share in connectivity services for




the large enterprise market (i.e. services needed to provide connections, or unique, active service access points, to
the network). This includes voice services and data services as well as machine-to-machine network access and
human access. A single subscriber may operate several different connections and multiple connections may be
associated with one subscriber or one device. The TIM Group also benefits from approximately 10% market share
in IT services (i.e. application of business and technical expertise to enable organizations to create, manage and
optimize, or access, information and business processes. The IT services market can be segmented by the type of
skills that are employed to deliver the service (such as the design, building, and operation of services). The TIM
Group is also a leader and has a unique position in the provision of services for public administration, with
approximately 25,000 clients and a market share of approximately 50% with respect to connectivity services and
15% with respect to IT services in Italy as of 31 March 2023. The IT service market is characterized by a relatively
high compound market share captured by many local players, mainly due to cultural and local commercial
complexities, such as language, local regulatory and privacy constraints in most industries (including banking,
energy and healthcare), the importance of local relationships and proximity to customers. The TIM Group is one
of the largest local players in this highly fragmented market, in which it believes scale increasingly matters, and
the TIM Group is able to capitalize on its position as a leading ICT provider to large customers and the public
administration segment due to the trust that it has built with, and its proximity to, such customers and its ability
to offer converged end-to-end solutions. The TIM Group believes that due to a trend among its customers to
reduce operational complexity, compounded by increasing internal ICT skills shortages, by consolidating key
partners for telecom and data services, cloud, 10T and security, a natural convergence will occur. Accelerated by
NRRP, the growth in IT services spend is also driven by the increasingly mission-critical nature of IT Services in
business operations which TIM expects to result in IT Services spend in Italy becoming more recurring and
resilient in the face of future market downturns and less correlated to macroeconomic trends.

The TIM Group has a set of valuable assets, from a top brand, to unique telecommunications and IT
infrastructure and know-how and is a dedicated customer service provider.

The TIM Group leads its competitors across a number of key attributes, including its valuable assets, infrastructure
and know-how comprising its extensive and reliable fixed and mobile network with one of the largest spectrum
portfolios in Italy, all supported by its top brand and dedicated customer service functions.

Top Brand and Know-How

The TIM Group benefits from strong brand recognition in the telecom sector in Italy, with a brand awareness of
52% and a top-of-mind, from June 2022 to 19 April 2023, at 31% among a consumer target population
representative of the broader Italian population according to MPS Research — TLC ADV tracking MPS — weekly
Report. The TIM Group’s leading market positions in Italy in mobile, fixed and wholesale further underscores the
strength of its brands among Italian consumers. The TIM Group is also well-advertised throughout Italy, acting
as the title sponsor for Lega Serie A as well as a sponsor for the popular music events in Italy, partnering with key
testimonial and opinion leaders as Matteo Berrettini, Danielle Madam, Christian Vieri, Federica Pellegrini,
Marcell Jacobs, Iza and Marcos Mion, in order to remain relevant for different target groups, across different
industries.

The TIM Group’s top brand is underpinned by its best-in-class technology and know-how. As a fully convergent
player in both the business-to-business and business-to-consumer connectivity and service platform, The TIM
Group is able to leverage its extensive and reliable infrastructure and asset base to offer a suite of fixed and mobile
line services, including 5G, 4G, TV and games, as well as IT services, including cloud, security Al and 10T.

Telecommunications and IT Infrastructure

The TIM Group benefits from unique telecommunications and IT infrastructure in Italy. In particular, as of 31
March 2023, the TIM Group has provided approximately 15.7 million fixed line broadband accesses (including
both retail and wholesale accesses). TIM’s FTTx coverage was over 95% on active lines. The TIM Group is also
progressing the upgrade of the access network from copper to full-fiber. The shift from copper to fiber is expected
to reduce operational costs and result in slowing capital expenditure requirements.

TIM Enterprise is an infrastructure-based ICT player in Italy in light of its assets base, which spans from
telecommunication assets to the largest proprietary data center footprint in the country, with 16 data centres, of
which 7 are “tier four”, as of 31 March 2023. Over recent years, the TIM Group has deployed significant
investments and has developed specific expertise in leading technologies and solutions. The TIM Group expects
that the Domestic Business Unit will own a proprietary backbone in strategic areas, with a mobile virtual network




operator agreement within the consumer segment, which will guarantee participation in tenders requiring a
proprietary backbone, and a mobile core network and to offer flexibility to match client requirements.

Customer service

The TIM Group is dedicated to customer service and maintaining strong relationships with its loyal customer base.
In particular, the TIM Group has invested considerably in recent years to improve its customer service, which has
resulted in better customer experiences and reduced churn. These improvements reflect the TIM Group’s focus
on better services and the shift to a more digital customer service model. The quality of its customer service both
in its physical locations and through its online presence has improved customer satisfaction. Specifically, it
benefits from a loyal customer base, with on average a continued relationship of over 20 years with its top 10
clients. These longstanding relationships are underpinned by its end-to-end solutions and experienced employee
base who provide deep institutional knowledge. The TIM Group deploys a significant amount of resources to
attract, maintain and train its employees, project managers and digital and technology specialists. The TIM Group
generally has a low turn-over among its employees and believes that its strong commitment to training, together
with its reputation as of one of the leading independent players, will allow it to continue to attract and retain skilled
employees.

The TIM Group’s cutting-edge fixed and mobile infrastructure are further strengthened by ongoing future-
proofing investment program.

As of 31 March 2023, the TIM Group benefits from more than 79% market share in the overall fixed services
market, retail and wholesale, and its FTTH coverage was approximately 33% of technical units covered as of 31
March 2023.

Moreover, the TIM Group’s 5G network is among the fastest in Europe in terms of download speed according to
Opensignal. The TIM Group’s 5G has reached 462 municipalities as of 31 March 2023, with service already
available in each of them (in Milan, the TIM Group’s 5G has reached over 90% coverage), with capex-efficient
deployment benefitting from the sharing of network infrastructure with VVodafone. The TIM Group has provided
approximately 30.2 million mobile lines (including both “human” SIM and M2M) in Italy as of 31 March 2023.
TIM has also entered the world’s top 30 companies for having enabled an improvement in the switch from the 4G
to the 5G network in terms of download and upload speeds in the spread of videos and gaming experience.
Moreover, as of 31 December 2022, the TIM Group’s 4G network covered over 99% of the national population,
the highest in Italy. The TIM Group’s 4G network covered approximately 99% of the national population for the
years 2018 to 2021, over 98% of the national population in 2017, over 96% of the national population in 2016 and
88% of the national population in 2015. As such, the TIM Group believes that it is well positioned to satisfy the
market demand for LTE and 5G services.

Future-proofing Investment Program

While the TIM Group has built a market leading, next-generation fixed and mobile infrastructure through
significant investments over time, it remains committed to further developing and future-proofing its network
with the support of the NRRP plan by investing in the latest network technologies. The TIM Group intends to
continue its FTTH roll-out, with the aim to achieve approximately 48% FTTH coverage by 2025, from
approximately 33% as of 31 March 2023 and approximately 25% as of 31 December 2021.

The TIM Group also intends to continue to update and expand its mobile network, which it expects to significantly
expand 5G coverage to around 90% of the Italian population by 2025 in line with its 5G 700MHz licensing
obligations and increase its high-speed mobile data capabilities to over 50% of the population with 3.7 GHz. The
TIM Group’s 5G expansion is underpinned by its valuable spectrum rights acquired in 2018. In the 2018 multiband
spectrum auction, TIM has obtained significant spectrum rights on all available frequencies in the 700 MHz and
3.7 and 26 GHz bands (specifically, 2x10 MHz in 700MHz, 1x80MHz in 3.7GHz and 1x200MHz in 26GHz),
further consolidating its leadership in the sector. These 5G spectrum rights expire in 2037. Moreover, in the future,
the TIM Group will gradually be able to use its 4G frequencies (800MHz, 1800MHz, etc.) for 5G.

The TIM Group believes that its investment plans uniquely position it to meet customer demand for high-speed
services, as well as providing the critical high capacity fiber backhaul services required by mobile operators to
meet the growing demand for mobile data services and deliver its primary goal of having the best network for its
customers. The TIM Group believes that the growth in data traffic will increase utilization of its fiber network
and, given the planned quality and reach of its network, the TIM Group expects this will enable it to further




differentiate its network in the medium term. The ongoing investment program benefits from government support
under the NRRP for the Italia 1Giga, 5G backhauling, 5G coverage, connected healthcare and connected schools
initiatives.

The Brazil Business Unit benefits from next-generation telecommunication infrastructure, driving strong
growth, profitability and cash flow generation.

The TIM Group entered the Brazilian market more than 20 years ago. Through Brazil Business Unit, the TIM
Group offers mobile voice and data services, broadband Internet access, value-added services, and other
telecommunications services and products in Brazilian market.

The Brazilian telecommunications market offers attractive fundamentals as one of the largest consumer markets
with approximately 251 million “human” SIMs and M2M SIMs collectively and, according to Anatel,
approximately 45.7 million fixed lines, as of 31 March 2023 (source ANATEL). Moreover, the Brazilian
telecommunication market is expected to enjoy a cycle of ARPU growth after years of competitive tension due to
the consolidation of operators from four to three following the Oi acquisition. The TIM Group believes that it is
well-positioned to benefit from this growth, underpinned by its acquisition of Oi mobile assets, which completed
in 2022. The TIM Group believes that the Brazilian market offers strong growth and expects the Brazil Business
Unit to be able to leverage the additional infrastructure and spectrum from Oi, together with the opportunity to
exchange 4G into 5G investments and accelerate the migration from FTTC to FTTH to drive network quality in
order to outgrow the market.

The Brazil Business Unit benefits from next-generation telecommunication infrastructure distributed throughout
Brazil. Its mobile network covers areas in which approximately 99% of the Brazilian urban population lives and
works (4G urban population coverage). According to ANATEL, as of 31 March 2023, the Brazil Business Unit
had approximately a 24.6% market share of the Brazilian mobile telecommunications market and approximately
3% market share of the Brazilian fixed-line market. The Brazil Business Unit is one of the most profitable group
of companies in the Latin American telecommunications market achieving leadership among its peers with an
EBITDA margin of approximately 45% and an operating cash flow margin of approximately 23%, in each case as
of 31 March 2023. As of 31 December 2022, the Brazil Business Unit had an EBITDA margin of 47%, in
comparison to 47%, 40%, 40%, 39% and 36% EBITDA margins of its five principal competitors, and an operating
cash flow margin (calculated as ratio of EBITDA less capex to revenue) of 26%, in comparison to the 22%, 22%,
22%, 20% and 3% operating cash flow margins of its five principal competitors.

Strong and resilient profitability profile with demonstrated resilience and upside potential underpinned by
ongoing cost saving initiatives and improving market trends.

The TIM Group is a leading, historically profitable company. On the key profitability metric of Organic EBITDA
margin, the TIM Group is among the top performers in the Italian market with an Organic EBITDA margin of
approximately 38% for the year ended 31 December 2022; slightly better than comparable European peers with
an average Organic EBITDA margin of approximately 36%.

The TIM Group generated Organic EBITDA-AL of €1,189 million in the three months ended 31 March 2023.
See “Summary Consolidated Financial and Other Information”. Moreover, the Domestic Business Unit, which
contributed approximately 73.3% to the TIM Group’s Organic EBITDA-AL in the three months ended 31 March
2023, benefits from structural resiliency in the Italian market, allowing for increased predictability as well as
profitability.

The TIM Group believes that its resilient profitability profile is a direct result of its focus on cost optimization
and organizational efficiency, which it expects to be further underpinned by its Transformation Plan as well as a
prudent capital expenditure policy. Specifically, the TIM Group’s Transformation Plan includes long-term targets
regarding savings on labour and external operational capital expenditure, expected to be achieved by accelerating
digitalization, simplifying the cost structure and labour and cost optimization. See “—The TIM Group’s Strategy—
Transformation Plan” for more details.

In addition to ongoing cost-saving initiatives, the mobile and fixed markets are now showing clearer signs of
market rationality on price. The fixed churn rate has been stable, with a monthly average churn rate of 1.1% for
the three months ended 31 January 2023, in comparison to 1.1%, 1.1%, 1.0% and 1.1% for the three months ended
31 January 2022, 30 June 2022, 30 September 2022, and 31 December 2022, respectively. The mobile churn,
despite price increases, has been contained, with a monthly average churn rate of 1.2% for the three months ended




31 January 2023, in comparison to 1.2%, 1.1%, 1.0% and 1.1% for the three months ended 31 January 2022, 30
June 2022, 30 September 2022, and 31 December 2022, respectively. Additionally, for the three months ended 31
March 2023, compared to the three months ended 31 March 2022, our net adds improved and consumer fixed
ARPU (net of activation fee) increased by 1.4%.

In relation to wholesale tariff pricing, AGCOM has approved, and the EU Commission has greenlighted, an
increase in regulated access prices for 2023 in comparison to 2022, for certain jurisdictions, including Italy, which
are applicable retroactively from 1 January 2023. The TIM Group had selectively repriced 4.3 million fixed lines
and 2.1 million mobile lines between January and March 2023, which the TIM Group believes would have
achieved significant revenue upside for the year ended 31 December 2023 on a full-year run rate basis, in
comparison to year ended 31 December 2022. At the same time, the market has introduced inflation indexed tariffs,
further aiding price rationality. Such price rationality translates into lower churn rates and offers opportunities to
upsell customers with “more for more” propositions. The TIM Group’s “more for more” proposition involves
repositioning the customer base for higher value deals by providing them more value in terms of calls, data and
content for the price paid.

Highly accomplished management team, committed to deleveraging with proven track record of delivery.

The TIM Group benefits from a highly accomplished and experienced management team, led by its CEO, Pietro
Labriola, who was appointed in November 2021 and brings over 20 years of experience at the TIM Group
including as the former CEO of TIM Brasil where he transformed TIM Brasil from a newcomer to a market leader.
Under Pietro Labriola’s leadership, the Brazil Business Unit has successfully evolved from a newcomer with an
EBITDA margin of approximately 34% as of 31 December 2016, to a market leader with an EBITDA margin of
46% margin for the year ended 31 December 2022. The TIM Group’s senior managers also include Adrian Calaza
as CFO, Claudio Giovanni Ezio Ongaro as Chief Strategy & Business Development Officer, Elio Schiavo as Chief
Enterprise & Innovative Solutions Officer, Andrea Rossini as Chief Consumer, Small & Medium Market Officer
and Elisabetta Romano as Chief Network Operations & Wholesale Officer, who together have strong sector
knowledge of the broader telecommunications environment and international experience.

The TIM Group’s management team is seasoned in running, acquiring and staffing telecommunications businesses
and in navigating consumer markets both in Italy and abroad, and they leverage the expertise they acquired over
decades of combined experience at top-tier telecommunications and companies such as Telecom Argentina, Wind
Telecomunicazioni, Wind Tre, Apple and Vodafone. More importantly, the management team has a strong track
record of delivering growth from both organic initiatives and strategic acquisitions and has won and maintained
strong stakeholder support while maintaining a strong debt capital structure. This industry-leading management
team is supported by a deep bench of divisional managers.

The TIM Group’s management brings a strong commitment to deleveraging the group, both organically and
through the strategic options created by the Delayering Plan discussed under “—7The TIM Group’s Strategy—
Delayering Plan”. The TIM Group’s management has also enacted the Transformation Plan with ambitious cost-
cutting targets, and for the three months ended 31 March 2023, management has achieved €200 million of savings.
See “—The TIM Group’s Strategy—Transformation Plan” for more details.

The TIM Group’s Strategy
Delayering Plan

As of the date of this Information Memorandum, the TIM Group is in the process of reorganizing its business
segments with the objective of separating its fixed-line network infrastructural assets and shifting from its existing
vertically integrated business model to a new horizontal structure comprised of four business segments: TIM
Enterprise, TIM Consumer, TIM Brasil and NetCo, each of which are described below (the “Delayering Plan”).
The Delayering Plan was conceptually approved by the board of directors of TIM (the “Board”) on 3 March 2022
and, on 6 July 2022, the Board approved the formulated plan (the “2022-2024 Industrial Plan”). On 14 February
2023, the Board approved the continuation of the Delayering Plan for 2023-2025 (the “2023-2025 Industrial
Plan”). The process for setting up the legal entities to give effect to the reorganization was set into motion on 9
November 2022. However, in the Consolidated Financial Statements and in this Information Memorandum, the
TIM Group presents its financial and operating information per the business units and segments in the manner
described under “Business of the TIM Group—TIM Group Business Units”. See also “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Operating Segments” for more details.




The TIM Group operates in a highly regulated and competitive market. The four proposed business segments
operate in distinct markets and face different competitive dynamics and business trends, each with their specific
industrial focus and economics. Reorganizing the TIM Group around these four business segments is intended to
allow each segment to pursue its own focused strategy. Such organizational change allows management to focus
on clear and business specific KPIs to measure success in order to facilitate efficient management and improved
capital allocation. The main purpose of the delayering strategy is “industrial”, which translates into unlocking
growth and achieving better operational results while also focusing on efficiencies and funding the investments
that will shorten the path to sustainable cash generation. It is intended to increase value in the medium to long
term, the valorization of long-term assets and debt sustainability.

The separation of NetCo under the Delayering Plan is expected to create a network company with improved
accountability within a dedicated infrastructure perimeter, thereby making it easier for NetCo to enter into
partnerships. Further, any potential Deconsolidation of NetCo is expected to lead to an improved regulatory
environment for TIM Enterprise and TIM Consumer in the Italian market, enabling these businesses to compete
on a level playing field with wholesale-only entrants (Art. 80 EU European Electronic Communications Code) to
the market. It will also promote investment in fiber and migration from, and decommissioning of, the prior
infrastructure. The Delayering Plan also opens up several strategic options in order to: (i) achieve substantial
deleveraging aimed at achieving a long-term sustainable capital structure; (ii) potentially capture in-market
consolidations to accelerate growth and strategy implementation; (iii) improve capital allocation and reduce
overbuild; (iv) improve risk profile and return on capital; (v) achieve better visibility on group assets, making it
attractive for private capital; and (vi) retain financial flexibility.

The following chart presents the main business segments of the TIM Group in Italy following the implementation

of the Delayering Plan:
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Following implementation of the Delayering Plan, ServiceCo is expected to provide the following services to
NetCo: (i) services to implement wholesale services requiring IP transport, until such time as NetCo builds its
own backbone; (ii) usage of patents, telephony, internet and computers, at the start-up stage; and (iii)
management of IT/OSS assigned to ServiceCo for the interim period. Additionally, NetCo is expected to provide
the following services to ServiceCo: (i) access services needed to implement retail services (1ISO-CSP service
purchase, ADSL via interconnection to DSLAM, UBB via VULA purchase over FTTx networks (VULA C,
VULA H), business fiber connections or backhauling of SRBs through access fiber purchase beyond those in
IRU at carve out); (ii) space occupancy and energy for industrial and office and commercial use; (iii) operation
and maintenance on ServiceCo owned network components; (iv) installation and configuration of equipment
and assurance activities; and (v) management of shared IT Systems and platforms assigned to NetCo.

ServiceCo: TIM Enterprise, TIM Consumer and TIM Brasil




The ServiceCo segment will comprise the TIM Group’s service businesses in Italy (TIM Enterprise, at a business-
to-business level, and TIM Consumer, at a business-to-consumer or retail level) and TIM Brasil. The clear
separation from the NetCo segment under the Delayering Plan will facilitate strategic flexibility and any potential
Deconsolidation of NetCo is expected to be key to an improved regulatory environment for the TIM Enterprise
and TIM Consumer in the Italian market, enabling these businesses to compete on a level playing field with
wholesale-only entrants to the market and with reduced limitations under applicable competition laws. Moreover,
the ServiceCo segment may also benefit from potential upsides, such as in-market consolidation if this were to
materialize.

M TIM Enterprise

The TIM Enterprise business unit will be an infrastructure-based ICT player in Italy and will benefit from a leading
position in the Italian IT services market for large enterprise and uniquely positioned in the public administration
segment through the Domestic Business Unit, providing the following end-to-end ICT offerings:

. Managed and professional services: Accounting for 30-40% marginality observed in the market
(calculated as revenues less direct costs, including operating expenditure contribution,
“Marginality”), this will include change assessment, cloud migration and cost optimization, and
running deployment, systems and application management, full outsourcing, managed audit and
billing and managed security and governance.

. Solutions: Accounting for 40-50% Marginality, this will include cloud solutions for modern
workplace, customer experience, modern applications, digital marketplaces and trusted services.
It will also include security solutions (25-35% Marginality) for cybersecurity and cyber risk
management and crypto. Additionally, it will also provide loT vertical solutions (25-35%
Marginality).

. Cloud infrastructure: Accounting for 20-40% Marginality, this will include TIM Cloud, Google
Cloud, Edge Cloud and third-party cloud.

. Data center and Edge: Accounting for 20-40% Marginality, this will include offerings data center
offerings as well as TIM Edge.

. Network: This will include providing traditional voice and VolIP, xDSL and fiber, software
defined network offerings in the fixed line market; and providing 2G, 4G, 5G, human and M2M,
devise and technical assistance offering and 5G private network offerings in the mobile market.

The TIM Enterprise business unit will be one of the leading ICT providers for large enterprises, serving
approximately 10,000 customers. Moreover, the TIM Enterprise business unit will hold the TIM Group’s 40%
market share in connectivity services for the large enterprise market (i.e. services needed to provide connections,
or unique, active service access points, to the network). This includes voice services and data services as well as
machine-to-machine network access and human access. A single subscriber may operate several different
connections and multiple connections may be associated with one subscriber or one device. The TIM Enterprise
business unit will also benefit from approximately 10% market share in IT services (i.e. application of business
and technical expertise to enable organizations to create, manage and optimize, or access, information and
business processes held by the TIM Group. The IT services market can be segmented by the type of skills that are
employed to deliver the service (such as the design, building, and operation of services). The TIM Enterprise
business unit will also be a leader and will have a unique position in the provision of services for public
administration, with approximately 25,000 clients and a market share of approximately 50% with respect to
connectivity services and 15% with respect to IT services in Italy as of 31 March 2023. The IT service market is
characterized by a relatively high compound market share captured by many local players, mainly due to cultural
and local commercial complexities, such as language, local regulatory and privacy constraints in most industries
(including banking, energy and healthcare), the importance of local relationships and proximity to customers. The
TIM Enterprise business unit will be one of the largest local players in this highly fragmented market, in which it
believes scale increasingly matters, and the TIM Group is able to capitalize on its position as a leading ICT
provider to large customers and the public administration segment due to the trust that it has built with, and its
proximity to, such customers and its ability to offer converged end-to-end solutions. The TIM Group believes that
due to a trend among its customers to reduce operational complexity, compounded by increasing internal ICT
skills shortages, by consolidating key partners for telecom and data services, cloud, 10T and security, a natural
convergence will occur. Accelerated by NRRP, the growth in IT services spend is also driven by the increasingly
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mission-critical nature of IT Services in business operations which the TIM Group expects to result in IT Services
spend in Italy becoming more recurring and resilient in the face of future market downturns and less correlated to
macroeconomic trends.

The TIM Enterprise business unit will have clear and distinctive competitive advantages to gain from expected
market momentum, including: (i) an unmatched offering in the Italian market, (ii) an owned mobile connect
network, (iii) 16 directly owned data centres, of which 7 are “tier four”, as of 31 March 2023; and (iv) opportunities
to develop dedicated customer infrastructure.

The unique combination of (i) deep, established customer relationships (in the case of our top 10 clients of more
than 20 years, as of 31 March 2023); (ii) an unparalleled asset base with 16 proprietary data centres; (iii) a
proprietary backbone in strategic areas; and (iv) strategic partnerships with leading technology providers such as
Google, Oracle, Microsoft and VMWare makes the TIM Enterprise business unit the natural reference point for
many large enterprises and public bodies that seek to streamline their telecommunication and IT infrastructure,
ideally with a single counterparty providing seamless end-to-end services. With core data services increasingly
integrated with cloud, 10T and security solutions, this convergence will only continue. The TIM Enterprise
segment is uniquely positioned to capitalize on this opportunity.

As part of establishing the TIM Enterprise as its own business unit, management is developing an integrated go-
to-market approach between the historically separately managed brands the TIM Enterprise segment, Noovle,
Telsy and Olivetti. A scaled-up combined product factory will end historic fragmentation between the brands,
thereby creating potential for synergies and capacity for new proprietary capabilities due to fully integrated end-
to-end product capabilities. The TIM Group’s primary focus is on the continuing acquisition of scale, focusing on
proprietary products and PA cloud strategy, personnel reskilling in light of an expanding offering, phasing-out
one-off restructuring costs and expanding its data center footprint for improved offerings. The key features of
TIM Enterprise’s operating model will be as follows:

. centralized corporate sales and account management involving a single point of contact to engage
with customers in order to better identify needs and explore opportunities;

. integrated marketing and solution development, by industry and top clients;

. specialized pre-sales, with product-focused pre-sales specialists supporting account managers
during sales process;

. vertical product management, with product-focused business and technical requirement
identification to steer competence center development;

. integrated delivery project management with specialized project management for project delivery
coordination;

. vertical delivery specialists with product-focused experts responsible for single product delivery;
. integrated research and development to setup common standards and methodology;

. product-specific competence centres to develop internal IP from product management inputs;

. integrated technical practices for management of key partners' technology solutions;

. integrated managed services for infrastructures;

. vertical application managed services (product-specific); and

. integrated operations and assurance in charge of post-sales services, assurance and maintenance.

The TIM Enterprise business unit believes that these measures will result in higher revenues generated by the
activities within this business unit, significantly increased cash conversion and optimized capex and operational
costs.
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(i) TIM Consumer

The TIM Consumer business unit will be engaged in fixed and mobile commercial activities in the consumer and
Small and Medium Business retail market and will benefit from the TIM Group’s leadership in FTTH (Source:
“Communication Markets Monitoring System” AGCOM, data as of 31 December 2022), with the TIM Group
having reached approximately 1 million lines in the three months ended 31 March 2023. It operates in a
competitive environment. In order to address these challenges, management is implementing a recovery strategy.
The goal is to transform the TIM Consumer business unit into an agile, efficient and commercially flexible
premium business with a shift in strategy, from volume to value. Delayering also enables management to take
end-to-end responsibility for the entire business, with full accountability for the implementation of the strategy.
The TIM Group also expects that delayering will enable higher commercial flexibility by lifting price-replicability
and allowing a level playing field with competitors.

As part of the transformation, the business has focused on activities that delivered value in the short term both in
terms of costs and top line such as a successful implementation of a brand repositioning and pricing redesign,
improved organizational structure and capital expenditure and IT demand optimization. It will continue to focus
on striving for sales excellence and data-driven customer value management, providing turn-key ICT solutions
for Small and Medium Businesses.

As near-term goal, the business aims at stabilizing the customer base by 2024 through reduced churn, with gradual
ARPU increases through a “more for more” proposition, a turn-around of its current content strategy and the TIM
Vision platform, the optimization and digitalization of the current channel mix and higher FTTH / 5G uptake
which should provide opportunities for improved pricing. Cost optimization entails several initiatives with the
ambition to reduce customer care costs by 30%, bad debt by 55% and advertising expenses by 20% compared to
a 2021 baseline. This also includes right sizing the organization with a 20% FTE reduction from approximately
14,000 in 2021. See “Forward-Looking Statements”.

These measures will form the basis for sustainable growth based on a high-quality positioning and an attractive
digital service offering.

(iii) TIM Brasil

Tim Brasil aims at becoming the next generation telco in order to deliver superior and sustainable value to its
shareholders. TIM S.A., a 67%-owned listed subsidiary of the TIM Group, is already among the most profitable
telecom companies in Latin America and leads its peers with a free cash flow yield of 16% for the year ended 31
December 2022. It operates in a large, increasingly attractive and growing market, which has benefited from recent
consolidation from five to three mobile operators (including TIM S.A.’s integration of part of Oi), a healthy
regulatory environment, continuous growth in addressable customer base and the favourable effects after
reduction of the Brazilian turnover tax ICMS from 28% to 18%.

TIM Brasil’s strategy aims at further strengthening cash flow generation in its core connectivity business, through
the deployment of 5G coverage and the migration of FTTC to FTTH technology. Benefits to efficiency and scale
are expected to originate from the ongoing integration of Oi operations, which is currently subject to one-off
operation expenditure and capital expenditure as part of the integration. Further growth opportunities targeted by
the TIM Brasil go beyond the core business with the ambition to become a full vertical orchestrator of B2B and
10T services, in partnership with industry leaders.

NetCo

The NetCo segment is the TIM Group’s network company and comprises the national and international wholesale
business and all fixed network assets, including the entire access network — the infrastructure on which Italy’s
digitalization can progress. It will be the sole player in primary network and an undisputed leader in secondary
network, providing FTTx coverage to over 95% of active lines, benefitting from the TIM Group’s 79% market
share in the overall fixed services market, retail and wholesale, as of 31 March 2023. The NetCo segment also
specifically includes FiberCop, which is jointly owned alongside KKR Global Infrastructure Investors I11 L.P.
(indirectly holding 37.5% of the share capital of FiberCop) and Fastweb S.p.A. (holding 4.5% of the share capital
of FiberCop), as well as TIM Sparkle, which is ranked fifth among international carriers for its IP network and is
expected to further develop through a selective expansion into new geographies.

12




The NetCo segment will aim at leveraging growth opportunities from Italy’s underpenetrated broadband and ultra-
broadband connections at secondary network level as only approximately 66% of Italian households have a
broadband connection versus an average European penetration of approximately 78% as of 31 December 2022
(Source: “Digital Economy and Society Index 2022 — European Commission). The ongoing investment program
to deploy FTTH benefits from government support under the NRRP for the “Italia 1Giga” and “5G backhauling”
initiatives, for which TIM is expected to receive around €2,000 million, as well as connected healthcare and
connected schools initiatives. Following an FTTH investment cycle aiming at a total footprint of 12 million
technical units or approximately 48% national coverage by 2025, the NetCo segment is expected to become a
typical, focused infrastructure company with stable cash flows as a regulated business set to guarantee third-party
access to large communication service providers. The shift from copper to fiber is expected to reduce the
operational cost structure and result in slowing capital expenditure requirements while increased take-up from the
operational status of the newly deployed FTTH network is expected to further contribute to a growth in
profitability. Moreover, in relation to wholesale tariffs, AGCOM has approved, and the EU Commission has
greenlighted, an increase in regulated access prices for 2023 in comparison to 2022, for certain jurisdictions,
including Italy, which are applicable retroactively from 1 January 2023. The NetCo segment is expected to benefit
from the increase to the Italian wholesale tariffs, bringing them broadly in line with other large European markets.
In this context, the TIM Group is open to considering strategic partnerships and combinations to create a single
network infrastructure for the country.

Execution and Capital Structure

One of the overall objectives of the Delayering Plan is a substantial reduction in the net leverage of the TIM Group,
in order to achieve a long-term sustainable capital structure mainly through the combination of several strategic
options which may include Deconsolidation Deleveraging, cash proceeds from corporate transactions, such as a
sale of a minority stake in TIM Enterprise and/or, if needed, opportunistically assessing options on other assets,
if terms are attractive.

In particular, in line with the Delayering Plan presented to the market, the TIM Group will continue to evaluate
all strategic options, with a view to identifying the best route to pursue the double objectives of overcoming
vertical integration and reducing debt. Should a sale of the NetCo segment not be possible on attractive terms, the
TIM Group retai