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INTRODUCTION
Telecom Italia S.p.A. (the“ Company” ) isincorporated as a joint stock company under the laws of Italy.

Unless otherwise indicated, the financial information contained in this Annual Report has been prepared in
conformity with the Italian law governing consolidated financial statements interpreted and integrated by the
accounting principles established or adopted by the Italian Accounting Profession (“ Italian GAAP"), which, as
described in Note 26 of Notes to the Consolidated Financial Statements, differ in certain material respects from
generally accepted accounting principlesin the United States (“ U.S. GAAP”). Unless otherwise indicated, any
reference in this Annual Report to Consolidated Financial Statementsis to the Consolidated Financial Statements of
the Group (including the notes thereto) included herein.

“Group” and “ Telecom Italia’ as used herein means Telecom Italiand its consolidated subsidiaries.

Cautionary Statement for Purposes of the“ Safe Harbor” Provisions of the United States Private
Securities Litigation Reform Act of 1995. The Private Securities Litigation Reform Act of 1995 providesa*“ safe
harbor” for forwardlooking statements. This Annual Report contains certain forward-ooking statements, including,
but not limited to, the discussion of the changing dynamics of the marketplace, including liberalization of the
telecommunications industry, the opening to competition of public voice tel ephone services, the Company’ s outlook
for growth in the telecommunications industry both within and outside of Italy, including sources of increasing
revenues to offset the impact of increasing competition and the Company’ s outlook regarding the impact oftariff
rebalancing on the telecommunications industry. Such statementsinclude, but are not limited to, statements under
thefollowing headings: (i) “ Item 3. Key Information—Risk Factors’, (ii) “ Item 4. Information on the Company—
Business—Significant Devel opments during 2001—New Strategy and Business Plan” , (iii) “ Item 4. Information on
the Company—Regulation” , (iv) “ Item 5. Operating and Financial Review and Prospects’, (v) “ Item 8. Financial
Information—Legal Proceedings’ and (vi) “ Item 11. Quanttative and Qualitative Disclosures About Market Risk” ,
including statements regarding the likely effect of matters discussed therein. Actual results may differ materially
from those projected or implied in the forward-looking statements. Such forward-looking information involves risks
and uncertainties, which are outside the Company’ s control, that could significantly affect expected results and are
based on certain key assumptions.

The following important factors could cause the Group’ s actual results b differ materially from those projected
or implied in any forward-looking statements:

the continuing impact of increased competition in a liberalized market, including competition from global
and regional aliances formed by other telecommunications operatorsin Telecom Italia’ s coredomestic
fixed-line and wireless markets;

Telecom Italia’ s ability to introduce new services to stimulate increased usage of its fixed and wireless
networks to offset declinesin its fixed-line business due to market share loss and pricing pressures
generally;

Telecom Italia’ s ability to achieve costreduction targets in the time frame established or to continue the
process of rationalizing its non-core assets,

the impact of regulatory decisions and changesin the regulatory environment;

the impact of the economic crisisin Argentina, the dowdown generally in Latin American economies and
the slow recovery of economies generally on Telecom Italia’ sinternational business focused on Latin
America and on its foreign investments and capital expenditures;

the continuing impact of rapid changes in technologies;

the impact of political and economic developmentsin Italy and other countries in which the Group
operates;
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the impact of fluctuationsin currency exchange and interest rates;

Telecom Italia s ability to implement successfully its 20022004 Industrial Plan, including the
rationalization of its corporate structure and the disposition of Telecom Italia’ sinterestsin various
companies;

Telecom Italia’ s ability to successfully achieve its debt reduction targets;

Telecom Italia’ s ahility to successfully rall out its UMTS networks and services and to realize the benefits
of itsinvestment in UMTS licenses and related capital expenditures;

Telecom Italia’ s ability to realize the benefits of the merger of SEAT and Tin.it;
SEAT’ sahility to successfully implement its internet strategy;

Telecom Italia s ahility to achieve the expected return on the significant investments and capital
expenditures it has made in Latin America and in Europe

the amount and timing of any future impairment charges for Telecom Italia’ slicences, goodwill or other
assets; and

the impact of litigation or decreased mobile communications usage arising from actual or perceived health
risks or other problems relating to mobile handsets or transmission masts.

The foregoing factors should not be construed as exhaustive. Due to such uncertainties and risks, readers are
cautioned not to place undue reliance on such forward-looking statements, which speak only as of the date hereof.
Telecom Italia undertakes no obligation to release publicly the result of any revisions to these forward-looking
statements which may be made to reflect events or circumstances after the date hereof, including, without limitation,
changesin our business or acquisition strategy or planned capital expenditures, or to reflect the occurrence of
unanticipated events. Seetherelated cautionary statement under “ Item 5. Operating and Financial Review and
Prospects’.
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KEY DEFINITIONS
The following terms appearing in this Annual Report have the meanings set forth below.

COMPANY .eoeeveieecieee e means Telecom Italia S.p.A.

COELT ittt means Centro Studi e Laboratori Telecomunicazioni S.p.A., Telecom
Italia subsidiary on study, research, experimentation and qualification
in the field of Telecommunications and Information Technology which
in 2001 was renamed TILAB.

DCS 1800 DECT€€....uvveeeveeerereiee e means Law Decree No. 415 of December 12, 1997, approved by the
Parliament in February 1998, concerning allocation of frequencies and
the testing of DCS 1800 services.

Draghi Law ......ccocevieeiiinieeiieee means Legid ative Decree No. 58 of February 24, 1998 and the
specific implementing regul ations issued by CONSOB.

BU oo means the European Union.

FINSEl oo means Finsiel-Consulenza e Applicazioni Informatiche S.p.A., the
Group’ sprincipal subsidiary operating in information technol ogy
software and services.

Finsiel Group ....ccoooeeeeieeiieenieeseee means Finsiel and its subsidiaries.

Framework Law ........cccccoeveeiieniienn means Law No. 481 of November 14, 1995, which provides for,
among other things, the definition of a transparent tariff system based
on the“ price cap” method.

S = | means | stituto Nazionale di Statistica (National Statistic and Census
Bureau).
taltel. oo, means ltaltel S.p.A., the former Group company operating in the
tel ecommuni cations equipment business.
MaccanicoLaw......c.ccceeveveerceeevveesnem. means Law No. 249 of July 31, 1997, which established the formation

of the National Regulatory Agency for regulating the communications
industry and implemented the Framework Law.

Y o RS RI means the merger of Old Telecom Italiawith and into STET effective
July 18, 1997.
National Regulatory Agency.............. means the independent body, responsiblein Italy for the regulation of

the telecommunications, radio and television broadcasting sector,
established by the Maccanico Law.

Old Telecom Italia.......ccceevevvevcveernnnns means Telecom Italia (and its predecessor companies) prior to the
Merger, which was the main operating subsidiary of STET.

OliVELti oo means Olivetti S.p.A., the holding company and controlling
shareholder of Telecom Italia.
PCS.. means personal communications services.
] L means the Reference Interconnection Offer published by Telecom
Italia
Savings Shares......cocvvevvcevvieeseee e means the savings shares, €0.55 par value each, of Telecom Italia
SEAT e means SEAT-Pagine Gialle S.p.A.
SNAreS ... means the ordinary shares, €0.55 par value each, of Telecom Italia.
S S means STET—Societ4 Finanziaria Te efonica—per Azioni, the
3
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holding company for various businesses, principally
telecommuni cations businesses, of the Group prior to the Merger.

Telecom [talia......coceveeeveeeviee e, means Telecom Italia S.p.A., the operating company for fixed
telecommuni cations services and the holding company for various
businesses, principally telecommunications, and includes STET, the
surviving company in the Merger which was renamed Telecom Italia,
and Old Telecom Italia.

TeleCom MErger....oocoeveeviee e means the merger of five telecommunications companies, including
the principal providers of domestic and international telephony
services, which in 1994 created Old Telecom Italia asthe single Italian
integrated public telephony services provider.

Telecommunications Regulations...... means the tel ecommuni cations regulations (approved by Presidential
Decree No. 318 of September 19, 1997 which became effective on
October 7, 1997, 15 days after its publication) adopted to implement a
number of EU directives in the telecommunications sector.

TILAB oo means Telecom Italia Lab S.p.A. (formerly CSELT), Telecom Italia s
subsidiary for evaluating, developing and managing new business
opportunities.

TIM e means Telecom Italia Mobile S.p.A., the Group’ s subsidiary operating
in the mobile telecommunications business.

TIM DeMErger ..cccceeeveeiieieieeeiee e means the demerger which separated mobile telecommunications
services from Old Telecom Italia effective July 14, 1995.

LI 1 I means Telecom Italia Net S.p.A., the Group’ s subsidiary providing

Internet access which was combined with SEAT in November 2000.
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PART |

Item 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not Applicable

Item 2. OFFER STATISTICSAND EXPECTED TIMETABLE
Not Applicable

Item 3. KEY INFORMATION

RISK FACTORS

Continuing competition in a fully liberalized market may further reduce Telecom Italia’ s market share of
domestic and international traffic and may cause further reductionsin prices and margins.

Domestic competition existsin all of the principal telecommunications business areas in which Telecom Italia
operates, including, most significantly, fixed-line and mobile voice telecommunications services, which were
liberalized and have been opened to competition since 1998 for fixed-line services and since 1995 for mobile
services. Asaresult, the Company and TIM have faced intensifying competition in Italy, including competition
from foreign telecommunications operators, particularly with respect to medium-sized and large business customers.
In the last few years the Company and TIM are facing an increased number of competitors due to the entry of global
and regional aliances formed by other telecommunications operatorsin Telecom Italia’ s core fixed and wirekss
markets. As of June 2002, there were a number of significant competitors offering fixed-line services and three
other operators offering mobile services in the Italian domestic market Thisincreased competition hasled to
declinesin the Company’ s narket shares, as well asto downward pressure on prices. Continuing pressures on
prices due to competition and further erosion in market shares could adversely affect Telecom Italia’ s results of
operations. Additional changesin the regulatory regime, ircluding carrier preselection, number portability and local
loop unbundling could further increase competition for the services Telecom Italia provides which could also
adversdly affect its business.

Telecom Italia’ s business may be adversely affected if iis unable to continue the introduction of new services
to stimulate increased usage of its fixed and wireless networks.

In order to offset revenues lost due to increased competition and lower prices, Telecom Italia s strategy has
been to introduce new servicesin both its fixed-line and wireless services to increase traffic on its networks and find
alternative revenue sources. These services include non-voice services such as Internet and data traffic and value
added services such as interactive mobile services allowing users to receive news or engage in simple banking
transactions. Alternative revenue sources also include increased interconnection traffic from other operators using
the Company’ sfixedline network. In addition to the steps taken in recent years, Telecom Italia continues to
develop new products and services, such as new data services for business customers, broadband services, enhanced
communication services and new voice packages, in order to attract and retain customers, particularly business
customers, and to stimulate usage of its fixed and wireless telecommunications network. Telecom Italiais also
investing in new infrastructure and technol ogies to enable it to introduce new products and services. Telecom Italia
expects that these strategic initiatives will require substantial expenditures and commitment of human resources.
Telecom Italia may not be able to introduce commercially these new products and services, and even if it introduces
them, they may not be successful.
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Telecom Italia’ sbusinesswill be adversely affected if it is unable to successfully implement the business plans
proposed by its new management. Factors beyond Telecom Italia’ s control may prevent Telecom Italia from
successfully implementing its plan.

On February 14, 2002 the company announced the 2002-2004 business plan (the “ 20022004 Plan” ). The 2002
2004 Plan isintended to rationalize Telecom Italia’ s structure and portfolio by providing for divestitures of non
strategic holdings valued at approximately €5 billion. The 2002-2004 Plan providesthat Telecom Italia s activities
will be highly focused on its core businesses, with the objective of further enhancing its strong market position in
Europe.

Factors beyond Telecom Italia s control that could affect the implementation and completion of the 2002-2004
Pan include;

Telecom Italia s ahility to manage costs;

Telecom Italia’ s ability to attract and retain highlyskilled and qualified personnel;

Telecom Italia’ s ability to divest nortcore businesses and the adequacy of the returns of such divestitures;
difficultiesin devel oping and introducing new technologies;

the need to establish and maintain strategic relationships;

declining prices for some of Telecom Italia’ s services,

the effect of future acquisitions on Telecom Italia sfinancial condition and results of operations;

the effect of adverse economic trends on Telecom Italia’ s principal markets; and

the effect of foreign exchange fluctuations on Telecom Italia’ sresults of operations

Regulatory decisions and changesin the regulatory environment could adversely affect Telecom Italia’ s
business.

Telecom Italia’ s fixed and mobile tel ecommunications operations, as well as its broadband services businesses,
are subject to extensive regulatory requirementsin Italy and itsinternational operations and investments are subject
toregulation in their host countries. In Italy, the Company is the only operator subject to universal service
obligations, including the provision of fixed public voice telecommunications services in non-profitable areas,
publication of telephone directories and provision of subscriber information services at affordable prices and
provision of public payphones. In addition, the National Regulatory Agency has identified the Company as an
operator having significant market power in all relevant markets. Asaresult, the Company is subject to a number of
regulatory constraints, including:

areguirement to conduct its business in a transparent and nondiscriminatory fashion;

arequirement to have its prices for fixed-line telecommunications services approved by the National
Regulatory Agency prior to implementation in accordance with a price cap mechanism; and

areguirement to provide interconnection services, leased lines and access to thelocal loop to other
operators at cost-oriented prices. These services include allowing other operators to interconnect to the
Company’ s network and transport traffic through the network and offering certain servicesrelating to its
local access network, or local loop, on an unbundled basisto other operators to enable these operatorsto
access directly end users by leasing the necessary components from Telecom Italia.

As amember of the European Economic Area, or EEA, Italy is additionally required to adagt its regulatory
framework to the legidative and regul atory framework established by the EU for the regulation of the European
telecommunications market as far as the directives are made relevant to the EEA Agreement. The EU regulators
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approved revised telecommunications regulation in March 2002. Implementation of such regulation through Italian
law is expected by July 2003. The implementation of the revised telecommunications regul ation and possible future
decisions relating thereto may change the reguatory accounting system currently used by Telecom Italiain a
manner adverse to Telecom Italia. Please see” Item 4—Information on the Company—Regulation” in this report
for more information on the regulatory requirements to which Telecom Italiais subject.

Telecom Italiais unableto predict the impact of any proposed or potential changes in the regulatory
environment in which it operates both in Italy and internationally. Changesin laws, regulation or government policy
could adversely affect Telecom | talia’ s business and competitiveness. In particular, Telecom Italia s ability to
compete effectively in its existing or new markets could be adversdly affected if regulators decide to expand the
restrictions and obligations to which Telecom Italiais subject or extend them to new services and markets. In
addition, changesin tax laws in countriesin which Telecom Italia operates could adversely affect its results of
operations. Finally, decisions by regulators regarding the granting, amendment or renewalof licenses, to Telecom
Italia or to third parties, could adversdly affect Telecom Italia’ s future operationsin Italy and in other countries
where it operates.

The costs of providing universal services could adversely affect Telecom Italia.

Telecom Italia, through its domestic fixed network, isrequired to provide universal service throughout Italy.
The net cost of such obligation is required to be shared by Telecom Italia and by the other telecommunication
operators which derive benefits from such universal serviceif the National Regulatory Agency determines that the
net cost of the universal service represents an unfair burden on Telecom Italia. An independent committeeis
responsible for the audit of the net cost of providing universal service and for evaluation of the indirect benefits that
Telecom Italia may accrue from providing such universal service. The net costs approved by the independent
committee are then shared among operators, including Telecom Italia. Differences between Telecom Italia’ s
estimates of the net cost and the outcome of the audit processes, where Telecom Italia’ s estimates exceeded the
outcome of the audit processes, aswell asthe allocation of any net costs among other operations, may adversely
affect Telecom Italia

Telecom Italia may not be able to achieve the expected return on the significant investments and capital
expendituresit hasmadein Latin America and in Europe due to the competitive environment in these markets
Returns from the sale of non-core international assets may be lower than expected.

In recent years Telecom Italia pursued a significant strategic acquisition program in Latin America and Europe
aimed at achieving a stronger competitive position and balancing the loss of market share in its domestic marke.
During the past 18 months Telecom Italia has reconsidered this strategy. Telecom Italia’ s strategy is now focused
on:

consolidating its international presencein Latin America;

developing itsinternational investmentsin highgrowth market segments, such as wirdess, data
and Internet;

strengthening itsrole of strategic partner in existing investments by increasing the transfer of its
technological expertise and marketing know-how; and

rationalizing its existing international portfolio by divesting minority participations in norr
strategic geographical markets.

Asaresult of this changein strategy, Telecom Italiais seeking to divest certain international non-strategic
assets. Dueto the current market situation, the general economic conditions and the high level of competition, the
actual returns from the announced divestment of non-strategic European assets may be lower than the ones
originally expected.
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Continuing rapid changes in technologies could increase competition or require Telecom Italiato make
substantial additional investments.

The services Telecom Italia offers are technology-intensive and the devel opment of new technologies may
render its services non-competitive. Telecom Italiais already making and may have to make substantial additional
investmentsin new technol ogies to remain competitive. The new technol ogies Telecom Italia chooses may not
prove to be commercially successful. In addition, Telecom Italia may not receive the necessary licenses to provide
services based on new technologiesin Italy or abroad. Asaresult, Telecom Italia could lose customers, fail to
attract new customers or incur substantial costsin order to maintain its customer base.

The value of Telecom Italia’ s operations and investments may be adversely affeted by political and economic
developmentsin Italy or other countries.

Telecom Italia sbusinessis dependent on general economic conditionsin Italy, including levels of interest rates
and inflation. A significant deterioration in these conditions could adversdly affect Telecom Italia’ s business and
results of operations. Telecom Italia may also be adversely affected by palitical and economic developmentsin
other countries where it has made significant equity investments in telecommunications operators. Some of these
countries have political, economic and legal systems that are unpredictable. Palitical or economic upheaval or
changesin laws or their application in these countries may harm the operations of the companies in which Telecom
Italia has invested and impair the value of these investments. A significant risk of operating in emerging market
countriesisthat foreign exchange restrictions could be established. This could effectively prevent Telecom Italia
from receiving profits from, or from sdling itsinvestmentsin, these countries.

Fluctuationsin currency exchange and interest rates may adversely affect Telecom Italia’ sreported results.

Because Telecom Italia has made substantial international investments, primarily in U.S. dollars, andhas
significantly expanded its operations outside the euro zone, movements in the exchange rates of the euro against
other currencies could have an adverse effect on Telecom Italia’ s revenues and operating results. A risein the value
of the euro relative to other currenciesin certain countriesin which Telecom Italia operates or has made investments
would reduce the relative value of the revenues or assets of Telecom Italia’ s operationsin those countries and,
therefore, may adversely affect Telecom Italia s operating results or financial position. In addition, Telecom Italia
has raised, and may raisein an increasing proportion in the future, financing in currencies other than the euro,
principally the U.S. dollar. Accordingly, the value of those liahilities will be affected by the fluctuation of the euro
againgt the currency in which the financing is denominated. Telecom Italia generally entersinto a number of
forward currency transactions, swaps and options to manage foreign currency risk exposurewith respect to its non-
euro denominated liabilities. However, Telecom Italia can give no assurances that it will be successful in managing
foreign currency risk exposure.

In addition, to finance its international expansion aswell as the payment of the 200 dividend, the Group’ s total
net indebtedness at year end 2001 was €21,942 million compared with €17,233 million (giving pro forma effect to
the consolidation of the Nortel Inversora group on an equity basis at year end 2000). A substantial portion of this
indebtedness bears interest at floating rates. Telecom Italia generally entersinto interest rate swaps and interest rate
options to manage its exposure to floating interest rates. However, Telecom Italia can give no assurance that
fluctuationsin interest rates will not adversdly affect its results of operations.

Telecom Italia may not be able to realize the benefits of itsinvestment in UMTS licenses and related capital
expenditures.

Through TIM and other subsidiaries, Telecom Italia has acquired athird generation maobile telephone, or
UMTS, license to commence operations of UMTS servicesin Italy, Greece and Austria. In addition, TIM has made
and may be required to make during the next several years substantial investmentsin Latin Americato acqure
additional UMTS licenses, to build out UM TS networks and develop related products and services. As of June 10,
2002, TIM has committed to pay €2,417 million (of which €2,183million have already been paid) for itsUMTS
licensein Italy and, through its international subsidiariesand affiliated companies, a further €319 million for UMTS
licenses in Greece and Austria (of which approximately €275 million has already been paid). The suppliers of the
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handsets and other equipment which Telecom Italia and its competitors intend to use in providing such products and
services have not yet fully developed the technology for new UMTS products and service s. Developing UMTS
technology may take longer than Telecom Italia anticipated and may prove not to be superior to existing or future
technologies. The size of the market for these products and services is unknown and may fall short of the industry’ s
expectations. Telecom Italia cannot be certain that the demand for such services will justify the related costs. In
some | ocations, the investments, although required under the licenses, may not be commercially desirable. In
addition, Telecom Italia has a number of significant competitorsin each of its geographic markets.

Telecom Italia expectsto roll out its UM TS networks at the same time as its competitors expect to roll out their
own UMTS networks throughout Europe. This, combined with the limited number of suppliers of UMTS network
equipment, is likely to create high demand for such equipment, and may extend delivery times, which may cause
delaysin the construction of UMTS networks. Given the substantial costs of upgrading Telecom Italia’ sexisting
networks to support UMTS and the uncertainty regarding the commercial adoption of UMTS, Telecom Italia may
not be able to recoup itsinvestment according to its estimates if at all. Furthermore, Telecom Italia’ scompetitors
may be able to build out their UMTS networks more economically than Telecom Italia. This could place Telecom
Italiaat a competitive disadvantage in providing UMTS services in the relevant market. Telecom Italia has entered
into and intends to enter into arrangements with other operabrs to share the costs and infrastructure of its planned
UMTS networks. However, Telecom Italia cannot give any assurance that it will succeed in concluding the
necessary agreements with other operators on satisfactory terms. Moreover, while network sharing is intended to
reduce costs, Telecom Italia cannot give any assurance that thiswill be the case or thatit will be able to make such
network sharing work commercially or technically.

Devaluations of telecom assets and write-downs could adversely affect Telecom Italia’ sfinancial condition and
results of operations.

Recent events in the market for telecom stocks and credit ratings of market participants, as well as Telecom
Italia’ songoing review and refinement ofits business plan, has resulted and mayresult in substantial impairment
write-downs of Telecom Italia’ s assets at any time. Telecom Italia has recognizedin its financial statements
extraordinary write-downs on its assets of €2,381 million under Italian GAAP in 2001. Further charges of €2,641
million and €7,966 million wererecognized under U.S. GAAP in 2001 and 2000.

Accounting standards relating to asset valuations and impairment may be refined to require the use of new
criteria or methodology. Starting in fiscal year 2002, under U.S. GAAP goodwill has to be valued pursuant to SFAS
142 * Goodwill and Other Intangible Assets’ . In accordance with the provisions of SFAS 142, goodwill will no
longer be amortized, but will be subject to annual impairment tests which are based on afair value approach such as
discounted cash flows. Upon adoption of SFAS 142 in 2002, recognition of impairments of tangible, intangible and
financial assets could adversely affect Telecom Italia’ sU.S. GAAP results and financial condition.

Growth in the traditional mobile telecommunications industry has dowed significantly during the last year
and our revenues may not grow as rapidly asin the past.

In recent years, Telecom Italia s revenues have grown in large part because of the rapid growth in the mobile
communications business. This growth has been driven largely by the rapid expansion of the mobile
telecommunications market in Italy. However, asaresult of this growth, mobile phone use in the Italian market is
approaching saturation levels.

Continued growth in the mobile telecommunications markets in which Telecom Italia operates depends on a
number of factors, many of which are outside Telecom Italia’ scontrol. These factorsinclude:

the activities of TIM’ s competitors, including consolidation and continuedcompetitive tariff reductions
and handset subsidies;

the development and introduction of new and alternative technol ogies for mobile telecommunications
products and services and the attractiveness of these to customers;
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customer usage habits;
general economic conditions; and
health risks or safety concerns associated with mobile telephones and transmission equipment.

If the mobile telecommunications markets in which TIM operates do not continue to expand, or TIM is unable
toretain its existing customers or is unable to stimulate increases in customer usage, Telecom Italia’ sfinancial
condition and results of operations may be harmed.

Actual or perceived health risks or other problemsrelating to mobile handsets or transmission masts could lead
to litigation or decreased mobile communications usage.

Various reports have alleged that certain radio frequency emissions from wirel ess handsets and transmission
equipment may be linked to various health concerns and may interfere with various electronic devices. Tdecom
Italia cannot rule out that exposure to electromagnetic fields or other emissions originating from wireless handsets
will be identified as a health risk in the future. Telecom Italia smobile communications business may be harmed as
aresult of these alleged health risks. For example, this could result in alower number of customers, reduced usage
per customer or potential consumer liability for Telecom Italia. In addition, these concerns may cause regulators to
impose greater restrictions on the construction of base station towers or other infrastructure, which may hinder the
completion of network build-outs and the commercial availability of new services.

Telecom Italia may be adversely affected if SEAT failsto implement successfully its I nternetstrategy.

SEAT’ sability to devel op successfully its Internet operations and its strategy to provide a full-range of Internet
services to consumers and small and medium-sized companies may be adversely affected if:

Internet usage in Italy grows more slowly than anticipated, for reasons such as changesin Internet
users preferences,

the Internet is not accepted as an advertising and commerce medium, for reasons such as the lack
of on-line payment methods, low levels of credit card use and on-line security concerns;

competition by Internet companies increases, for reasons such as the entry of new competitors or
consolidation in the industry;

Internet services become subject to burdensome governmental regulation; and
SEAT experiences any network interruptions or related problems with network infrastructure.

Any of the above factors may adversely affect SEAT’ s, aswell as Telecom Italia’ s, business and results of
operations.

Risk Relating to Olivetti’ sInterest in Telecom Italia.

Olivetti has effective control over Telecom Italia, which may limit other shareholders influence in voting
matters.

Olivetti currently has a 54.95% interest in Telecom Italia’ s ordinary shares. Asaresult, Olivetti isable to elect
the majority of the members of Telecom Italia s board of directors, who have substantial involvement in the day-to-
day activities of Telecom Italia and will have a significant influence on all matters to be decided by a vote of
shareholders, including resolutions relating to:

corporate reorganizations,

mergers,
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amendments to the Telecom Italia’ s bylaws; and
the payment of dividends.

The interests of Olivetti in deciding these matters could be different from the interests of Telecom Italia’ s other
ordinary shareholders. In addition, Olivetti’ sinterest in Tkecom Italia may allow it to prevent the acquisition of
Telecom Italia by any third party without Olivetti’ s approval. In 2001 Olimpia S.p.A. (“ Olimpia® ) acquired the
stakein Olivetti previously held by Bell S.A., a Luxembourg holding company (“ Bell” ) ard became Olivetti’ s
largest shareholder. See* Item 4. Information on the Company—Business—Significant Devel opments during
2001—The Pirdli-Olimpia Transaction.”

Olivetti’ s debt level may restrain Telecom Italia’ sfinancial flexibility.

In connection with the tender offer Olivetti launched for Telecom Italia, Olivetti and its subsidiariesincurred a
substantial amount of debt to finance the consideration paid to tendering shareholders. As of December 31, 2001,
Olivetti’ stotalnet debt was approximately €16.3 billion. Olivetti’ sfinancial position may adversdly affect Telecom
Italia’ sfinancia flexibility and its cost of capital because some lenders and other providers of capital currently view
Olivetti’ sand Telecom Italia® sfinacial position on a consolidated basis. Please see Item 4. Information on the
Company—Business’ .
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RATES OF EXCHANGE

Beginning with the fiscal year 2001, Telecom Italia has published its consolidated financial statenmentsin euros.
Referencesto “€”, “ euro” and “ Euro” areto the euro, the currency of 12 member states of the European Union,
including Italy and referencesto “ lire”, “ lird” and “ Lit.” areto Italian lire, the former Italian ndecimal
denomination of the euro, and referencesto “ U.S. dollars’, “ dollars’, “ U.S.$” or “$" areto U.S. dallars, the currency
of the United States.

For convenience only (except where noted otherwise), certain euro figures have been trandated into dollars at
therate (the“ Euro/Dallar Exchange Rite” ) of €1.00 = U.S.$ 0.8901, using the noon buying ratein The City of New
York for cable transfersin foreign currencies as announced by the Federal Reserve Bank of New Y ork for customs
purposes (the “ Noon Buying Rate” )on December 31, 2001. These trandations should not be construed as a
representation that the euro amounts actually represent such dollar amounts or have been or could be converted into
dollars at the rate indicated.

For the purpose of this Annual Report, “ billion” means a thousand millon.
Exchange Rates

Effective January 1, 1999, the following 11 European Union member states adopted the euro as a common
currency: Austria, Belgium, Finland, France, Germany, Ireland, Italy, Luxembourg, The Netherlands, Portugal and
Spain. They also established fixed conversion rates between their respective sovereign currencies and the euro. On
January 1, 2001, Greece (together, with the 11 European Union member states referred to in the previous sentence,
the“ Member States’ ) joined the European Econonic and Monetary Union. The exchange rate at which the lirawas
irrevocably fixed against the eurois Lit.1,936.27 = €1.00. On January 1, 2002, the Member States began issuing
new euro-denominated bills and coins for usein cash transactions. As of March 1, 2002, the Member States
withdrew the bills and coins denominated in their respective currencies from circulation, and they are no longer
legal tender for any transactions.

The Federal Reserve Bank of New York no longer quotes a Noon Buying Rate for the legacy currencies of any
of the Member States.

At the extraordinary stockholders meeting held on May 3, 2001 Telecom Italia’ s share capital was converted
from lire into euros by rounding up the par value of the shares, from Lit. 1,000 (approximately€0.52) to €0.55
partially through the cancellation of 112,998,070 Savings Shares held in treasury.

The following table sets forth, for the years 1997 and 1998, certain information regarding the Noon Buying
Rate for the liraexpressed in lira per U.S.$1.

Calendar Period High Low Average(1) At Period End
1,841 1,516 1,712 1,769
1,828 1,592 1,737 1,654

(1) Average of theratesfor the last business day of each month in the relevant period.
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The following table sets forth for the years 1999 to 2001 and for the beginning of 2002 certain information
regarding the Noon Buying Rate for Dallars expressed in U.S.$ per €1.00.

Calendar Period High Low Average(1) At Period End

L 1.1812 1.0016 1.0588 1.0070
2200 TS 1.0335 0.8270 0.9207 0.9388
2001ttt e 0.9535 0.8425 0.8909 0.8901
2002 (through June 20, 2002).........cccorereeriirieeeemmeeeesienes 0.9646 0.8594 0.8966 0.9646
Monthly Amounts

JaNUAry 2002........ccueeeerrieeeieneesimeeeeeneeseeseeeeesee e enee s nees 0.9031 0.8594 0.8832 0.85%4
February 2002.........cccveieieeneeieseemeeeeseeseeeee e see e seeemees 0.8778 0.8613 0.8707 0.8658
MarCh 2002.......covuveeeeeeeeeeeeeesomee s seraeseeesae s senee s eenen 0.8836 0.8652 0.8766 0.8717
ADHL 2002......c.ceiiiee e 0.9028 0.8750 0.8860 0.9002
MaY 2002.......c0crmrririreereesesimessessessessessessesses s 0.9373 0.9022 0.9170 0.9339
June 2002 (through June 20, 2002)............cccccveeeerurereencen. 0.9646 0.9390 0.9462 0.9646

(1) Average of therates for the last business day of each month in the relevant period except for 2002 for which the date used is
June 20, 2002.

Beginning January 4, 1999, the Shares and Savings Shares commenced trading onMercato Tel ematico
Azionario (“ Telematico” ),managed by Borsa Italiana S.p.A. (“ Borsa Italiana” )in euro. Fluctuationsin the
exchange rate between the euro and the U.S. dollar will affect the U.S. dollar equivalent of the euro price of the
Shares and the Savings Shares and the price of the American Depositary Shares (“ ADSs’ ) and the Savings Share
American Depositary Shares (“ Savings Share ADSs” ), on the New Y ork Stock Exchange (“ NYSE”). Cash
dividends were paid by Telecom Italiain lire until 2001 and in euroin 2002. Exchange rée fluctuations will affect
the U.S. dollar amounts received by owners of ADSs and Savings Share ADSs upon conversion by the Depositary
of cash dividends paid in euro on the underlying Telecom Italia Shares and Telecom Italia Savings Shares. See
“Item 10. Additional Information—Description of American Depositary Receipts’ .
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SELECTED FINANCIAL AND STATISTICAL INFORMATION

The selected financial data below should be read in conjunction with the Consolidated Financial Statements and
notes thereto included elsawherein this Annual Report. The selected financial data(other than the 2000 pro forma
data) for each of the five yearsin the period ended December 31, 2001, are extracted or derived from the
consolidated financial statements of the Company, which have been audited by the following independent auditors:
Reconta Ernst & Young S.p.A. (only for the year ended December 31, 2001), PricewaterhouseCoopers S.p.A. (only
for the year ended December 31, 2000) and Arthur Andersen S.p.A., for all other periods. In accordance with Italian
law, the financial statements of the parent company Telecom Italia have been approved by the sharehol ders of
Telecom Italia at its Annual Meeting of Shareholders held on May 7, 2002. The Group’ s Consolidated Financial
Statements included herein have been approved by the Telecom Italia Board of Directors.

Year ended December 31,

2000
proforma
1997(1) 1998(1) 1999(1) 2000(1) @ © 2001(1) 2001
(millions of Eur o, except per share and per ADS amounts) (millions of U.S.
dallars, except
per shareand
per ADS
amounts) (3)
Statement of Operations Data:
Operating revenues... 23,236(4) 25,052(4) 27,104 28,911 27,169 30,818 27,431
Other income 460 560 516 426 402 417 371
TOtEl FEVENUES........ooeeereeeereesee e 23,696(4) 25,612(4) 27,620 29,337 27,571 31,235 27,802
Cost of materials 2,389 2,342 2,477 2,259 2,132 1,972 1,755
Salaries and social security contributions..... 5,032 4,992 4,977 5,025 4,745 4,666 4,153
Depreciation and amortization .................... 5,842 5,412 5,339 5,647 5,209 6,275 5,585
Other external charges 7,306(4) 9,065(4) 9,586 10,790 10,130 12,171 10,833
Changesin inventories, (286) 135 (130) (277) (255) 58 52
Capitalized internal construction costs......... (902) (1,078) (1,062) (912) (831) (581) (517)
Total operating eXpenses.............coo.covve.... 19,381(4) 20,868(4) 21,187 22,532 21,130 24,561 21,861
OpErating iNCOME ........veoneeereeeseeeesimeeees 4,315 4,744(4) 6,433 6,805 6,441 6,674 5,941
Financial iNnCoMe..........ccovereninenienieenesie 518 815 555 847 806 1,076 958
Financial expense ..........ccovvvcicsiimcnnns (849) (868) (1,466) (2,470) (2,261) (5,031) (4,478)
Of which write-downs and equity in losses
in unconsolidated subsidiaries, affiliated
companies and other companies, net........... (69) (178) (565) (1,025) (1,011) (1,665) (1,482)
Other income and expense, net ................... (487) 69(4) (507) (214) (184) (3,452) (3,073)
Income (loss) beforeincome taxes............. 3,497 4,760 5,015 4,968 4,802 (733) (652)
TNCOMEEEXES oo (1,716) (2,048) (2,606) (2,020) (1,910) (925) (823)
Net income (loss) before minority interests.. 1,781 2,712 2,409 2,948 2,892 (1,658) (1,475)
MiNOrity INErESt ....oveeemeeeeneeeeeeseeemeeeon (434 (734) (672) (920) (864) (410) (365)
Net income (10SS) ......cccveueirireereecinieiimeeens 1347 1978 1,737 2,028 2,028 (2,068) (1,840)
Net income (loss) per Share(5)...........cccveee 0.1787 0.2634 0.2309 0.2741 0.2741 (0.2858) (0.2544)
Net income (loss) per Share ADS(5)............ 1.7869 2.6339 2.3086 2.7410 2.7410 (2.8581) (2.5440)
Dividends per Share 0.0981 0.1446 0.3114 0.3125 0.3125 0.3125(6) (0.2782)
Dividends per Savings Share............c.......... 0.1085 0.1549 0.3218 0.3238 0.3238 0.3237(6) (0.2881)
Amountsin accor dance with U.S.
GAAP
Total revenues 23,696(4) 25,612(4) 27,620 27,938 - 31,017 27,607
Operating income (10S9)............ 4,444 4,662(4) 6,153 (1,926) - 2,272 2,022
Income (loss) before income taxes.... 3,554 4,419 4,774 7,058 - (3,379) (3,008)
Net inCOMe (10SS) ......eovveeeeeeeeeeeee oo, 621 1,526 1,505 3522 - (4,039) (3,595)
Net income (loss) per Share—Basic (7) ..... 0.0954 0.2026 0.1998 0.4731 - (0.5553) (0.4943)
Net income (loss) per Share—Diluted (7) ... 0.0954 0.2026 0.1997 0.4717 - (0.5553) (0.4943)
Net income (loss) per Share ADS—
BasiC (7) oo 0.9539 2.0255 1.9982 4.7307 - (5.5531) (4.9427)
Net income (loss) per Share ADS—
Diluted (7) ..cocvviriiiieiiiiime 0.9539 2.0255 1.9966 4.7173 - (5.5531) (4.9427)
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Year ended December 31,

2000
proforma
1997(1) 1998(1) 1999(1) 2000(1) @@ 2001(1) 2001
(millions of Euro except ratios and other data) (millions
of U.S.
dallars) (3)

Balance Sheet Data
Total Current @SetS........cvvvvereeriereneneme s 11,822 12,186(8) 12,749 16,395 15,673 16,736 14,897
Total fixed assets, NEt.......ccvvvvvereriiiresecee, 24,591 23,584 23,508 23,425 20,721 21,757 19,366
Intangible assets, NEt........coceeeveerieieiecee e, 1,674 1,884 2,737 16,037 15,571 16,197 14,417
TOtal ASSHS....covieeieeie e 42,134 44,870(8) 46,058 65,515 61,985 62,670 55,783
Total short-term debt..........ccevveieieiiiineen, 3,775 4,824 4,969 15,136 14,745 9,114 8,112
Total current liabilities.. 15,022 16,865 17,448 27,482 26,510 21,945 19,533
Total long-term deki... 6,194 5,598 5,166 8,268 6,733 16,083 14,315
Total l1abilitieS.....ccoeeeeeeee e 25,073 26,440(8) 26,270 39,986 37,293 43,361 38,596
Total stockholders equitybefore minority

INEErESE ...t 15,448 16,346 17,045 18,821 18,821 13,522 12,036
Total stockholders equity..........ccovvrerervinienes 17,061 18,430 19,788 25,529 24,692 19,309 17,187
Amountsin accordance with U.S. GAAP
Total current assets.... 12,228 12,660 12,984 15,366 - 16,944 15,081
Total fixed assets, net. e 23,995 23,172 23,150 22,823 - 23,883 21,258
Intangible assets, NEt........coceeveieiieicicecee e, 5,335 5,292 5,894 24,084 - 22,506 20,032
TOtal ASSHS....covieeieeie e 45,482 48,108 49,263 71,528 - 72,518 64,547
Total current liabilities........cccoeveeeeieieniiimeen, 15,022 16,865 17,448 26,207 - 21,487 19,125
Total long-term debt.........coovvererineniiimenee, 6,194 5,598 5,166 12,466 - 21,906 19,498
Total labilities......ccoeereeeeeecmeceee 25,303 26,908 26,908 44,848 - 52,332 46,579
Stockholders' equity (9)......coeeereereerierieieienen. 18,569 19,145 19,659 19,118 - 12,457 11,088
Financial Ratios
Gross operating margin (Gross operating

profit/operating revenues)(%) (10)............... 47.5 47.2 45.1 45.4 45.0 44.2 44.2
Operating income/operating revenues

((RIO IS N ) R 18.6 18.9 23.7 235 23.7 21.7 21.7
Return on equity (ROE) (%)) ....... 10.9 153 12.6 13.0 13.0 n.s. n.s.
Return on investments (ROI) (%0)......ccccevvvennen. 184 185 23.6 18.8 18.4 16.0 16.0
Net debt/Net invested capital (debt

L= 110) J () OO 317 30.7 29.1 427 411 53.2 53.2
Statigtical Data:
Subscriber fixed lines (thousands) (11)............ 25,698 25,986 26,502 27,153 27,153 27,353
ISDN equivalent lines (thousands) (12)............ 897 1,735 3,049 4,584 4,584 5,403
TIM linesin Italy (thousands) (13) .................. 9,278 14,299 18,527 21,601 21,601 23,946
Subscriber fixed lines per full-time

equivalent employee (14) ......cccceveeeereeennnn 317 332 354 409 409 448
Page views Virgilio (millions) -- -- 505 2,218 2,218 3,945
Active Users (at year-end, thousands) ............. -- -- 1,104 1,656 1,656 1,804

(1) Beginning from the consolidated financial statements for the year ended December 31, 2001, under Italian GAAP, Nortel
Inversora and the controlled Telecom Argentina group (Nortel Inversora group), which in 2000 were consolidated
proportionally, have been accounted for using the equity method. Prior to 2000 the Nortel Inversora group was accounted
for on the equity method. Under U.S. GAAP, the Nortel Inversora group is accounted for using the equity method. These
differences in accounting treatment for 2000 did not affect net income and stockholders  equity buthad an impact on other
lineitems, such as operating revenues and operating expenses, as well as a number of balance sheet lineitems.

(2) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(3) For the convenience of the reader, Euro amounts for 2001 have been trandated into U.S. dollars using the Euro/Dollar
Exchange Rate in effect on December 31, 2001 of €1.1235 = U.S.$1.00.

15
(LN) 19320/001/2002.20-F/20F/20f .doc 06/28/02 6:00 PM



(4) Beginning in 1999 Telecom Italia changed the way in which it accounted for revenues from telecommunications services,
calculating such revenues gross of interconnection and service charges payable to other operators and service providers and
accounting for such interconnection and service charges as an operating expense (other external charges). In prior fiscal
years, revenues from tel ecommunications services were accounted for net of interconnection and service charges. Due to
this change, operating revenues from tel ecommunications services and other external chargesincreased by the same amount:
€1,123 million and €1,571 million in 1997 and 1998, respectively. This accounting change had no impact on reported net
income for 1997 and 1998. In 1998, the item “ other exterral charges’ also takesinto account additional expenses €10
million) included in “ other income and expense, net” in the consolidated financial statementsin Telecom Italia’ s 1998
Annual Report on Form 20-F. Such additional expenses, which have not been reclassified for previous years, amounted to
€10 million in 1997.

(5) Net income per Sharein 1997 and 1998 is calculated on the basis of 7,421,251,726 Shares and Savings Shares outstanding.
Net income per Sharein 1999 is calculated on the basis of 7,426,157,226 Shares and Savings Shares outstanding. Net
income per sharein 2000 is calculated on the basis of 7,321,179,156 Shares and Savings Shares outstanding; Savings Shares
are net of 104,978,070 shares of treasury stock acquired during 2000. Net income(loss) per sharein 2001 is calculated on
the basis of 7,314,655,506 Shares and Savings Shares outstanding. Theincrease in Shares and Savings Shares outstanding
in 1999 is due to the issuance of 4,905,500 new Shares in connection with the Stock Option Plan. The decrease in Shares
and Savings Shares outstanding in 2001 is due to the cancellation of 112,998,070 Savings Shares of treasury stock following
the re-denomination of the share capital intoEuro and the issuance of 1,496,350 new Shares in connection with the Stock
Option Plan. The calculations take into account the requirement that holders of Savings Shares are entitled to an additional
dividend equal to 2% of the par value of Savings Shares above dividends paid on the Shares. Prior to 2000 the pa value of
the Savings Shares was Lit. 1,000 per share, while for 2001, following the resolution of the extraordinary shareholders
meeting held on May 3, 2001 regarding the redenomination of Telecom Italia share capital into Euro, the calculations take
into account the new par value per share of €0.55. Net income (loss) per Savings Share was€0.1890, €0.2737, €0.2412,
€0.2844 and €(0.2748) in each of 1997, 1998, 1999, 2000 (historical andoro forma) and 2001, respectively, and net income
(loss) per Savings Share ADS was€1.8902, €2.7372, €2.4119, €2.8443 and €2.7481) in each of 1997, 1998, 1999, 2000
(historical) and 2000 (pro forma) and 2001, respectively.

(6) Approved at the Annual Meeting of Shareholders held on May 7, 2002. Pursuant to Borsa Italiana rules, dividends are
payable from the fourth business day after the third Friday of each month, and in any case, at least four days after the
Annual Mesting of Shareholders approving the dividends. Telecom Italia s dividend coupons for the year ended December
31, 2001 were clipped on May 20, 2002, while Telecom Italia s dividends for the year ended December 31, 2001 were
payable from May 23, 2002. Dividends for the year ended December 31, 2001 were paid by utilizing reserves.

(7) Inaccordance with U.S. GAAP, the Net income per Share has been calculated using the two class method since the
Company has both Shares and Savings Shares outstanding. Under this method, set forth in Statement of Financial
Accounting Standards No. 128, “ Earnings per Share” , Basic earnings per share isomputed by dividing income available to
shareholders by the weighted average number of shares outstanding, and diluted earnings per shareisincreased to include
any potential common shares and is adjusted for any changes to income that would result from the assumed conversion of
those potential common shares. For the purpose of these cal culations, the weighted average number of Shares and Savings
Shares was 6,351,231,924 for the year ended December 31, 1997, 7,421,251,726 for the year ended December 31, 1998,
7,421,660,518 for the year ended December 31, 1999, 7,398,247,829 for the year ended December 31, 2000 and
7,314,353,578 for the year ended December 31, 2001. The calculations take into account the requirement that holders of
Savings Shares are entitled to an additional dividend equal to 2% of the par value of Savings Shares above dividends pad on
the Shares. Prior to 2001 the par value of the Savings Shares was of Lit. 1,000 per share, while for 2001, following the
resolution of the extraordinary shareholders' meeting held on May 3, 2001 regarding the redenomination of Telecom Italia
share capital into Euro, the cal culations take into account the new par value per share of €0.55. In addition, in accordance
with U.S. GAAP, net income per Savings Share—Basic was €0.1057, €0.2129, €0.2101, €0.4834 and €0.5443) in 1997,
1998, 1999, 2000 (historical) and 2000 (pro forma) and 2001, respectively, and net income per Savings Share ADS—Basic,
was €1.0572, €2.1288, €2.1015, €4.8340 and €5.4431) in 1997, 1998, 1999, 2000 (historical) and2000 (pro forma) and
2001, respectively.

(8) Asa consequence of the introduction of the new Italian Accounting Principle for Income Taxes, beginning in 1999, deferred
tax assets and liabilities are offset. Dueto this change as of December 31, 1998 the amount of current assets was reduced by
€114 million, while total assets and liabilities were reduced by the same amount of €379 million.

(9) Stockholders equity under U.S. GAAP is calculated after elimination of minority interest. See Note 26 of Notes to
Consolidated Financial Statementsincluded €l sewhere herein.

(10) Gross operating profit is equa to operating revenues plus operating grants and reimbursements for personne costs and costs
of external services rendered less operating expenses other than provision for bad debts, write-downs of fixed and intangible
assets, provision for risks, other provisions and operating charges and depreciation and amortization. Gross operding profit
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was €11,044 million, €11,821 million, €12,226 million, €13,118 million, €12,217 million and €13,619 million in each of
1997, 1998, 1999, 2000 (historical), 2000 (pro forma) and 2001, respectively.

(11) Datainclude multiple lines for ISDN and exclude internal lines.

(12) Data excludeinternal lines.

(13) Datarefer to TACS and GSM services lines, including holders of Prepaid Cards.
(14) Ratio is based on employees of Telecom Italia only.
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Dividends

Telecom Italia has normally paid annual cash dividends on its outstanding Shares and Savings Shares, although
the determination of Telecom Italia s future dividend policy, and the amounts thereof, will depend upon a number of
factors, including but not limited to the Company’ s earnings, financial condition and cash requirements, prospects
and such other factors as may be deemed relevant at the time.

Thedividends per share and per savings share declaredby Telecom Italia with respect to each of the last five
fiscal years and the aggregate dividend paid in such yearsare shown below. Actual dividends paid are rounded to
the nearest whole cent.

Dividends on Shares Dividends on Savings Shares

U.S. dollars per (millions U.S. dollars per (millions

Year ended December 31, Eurosper Share Share(2) of eur 0s) Euros per share share(2) of euros)
1997(1) 0.0981 0.11 515.67 0.1085 0.12 234.93
1998(1) 0.1446 0.15 759.94 0.1549 0.17 335.61
1999(1) 0.3099(3) 0.29 1,638.10 0.3218(3) 0.30 688.58
2000(2) 0.3125 0.27 1,643.93 0.3238 0.28 664.84
2001 ... 0.3125(4) 0.28 1,644.19 0.3237(4) 0.29 662.33

(1) Dividends for 1997, 1998, 1999 and 2000 were paid in lire. The lire amounts were trandated into euros at the irrevocably
fixed rate of exchange of Lit.1,936.27 = €1.

(2) Euro amounts have been trandated into U.S. dallars using the Noon Buying Rate in effect on the respective payment dates.
See “ ¥4 Rates of Exchange” .

(3) The per share amount paid with respect to the fiscal year ended December 31, 1999 includes the distribution to all
shareholders of the dividends payable on 26,046,820 Savings Shares held in treasury on the date the dividend was paid. A
total of approximately €3.12 million was also distributed from the statutory reserve in order to round up such per share
amounts.

(4) Approved at the Annual Meeting of Shareholders held on May 7, 2002. Pursuant to Borsa Italiana rules, dvidends on the
Shares and the Savings Sharesare payable from the fourth business day after the third Friday of each month, and in any
case, at least four business days after the Annual Meeting of Shareholders approving the dividends. Telecom Italia’ s
dividend coupons for the year ended December 31, 2001 were clipped on May 20, 2002 and were payable from May 23,
2002. Dividends for the year ended December 31, 2001 were paid also utilizing reserves.

Payment of annual dividendsis subject to approval by the holders of ordinary shares at the annual general
shareholders meeting, which must be convened within six months after the end of the financial year to which it
relates. In addition, Article 21 of the Company’ s Bylaws gives the Board of Directors the paver to approve the
distribution of “ interim dividends’ . Pursuant to Italian law, the distribution may be approved after the final approval
of the preceding year’ sfinancia statements, and the interim dividends may not exceed the lower of (i) the differee
between profits from the preceding fiscal year and amounts required to be attributed to legal and statutory reserves
and (ii) available reserves. Once paid in compliance with applicable laws, shareholders cannot be required to repay
interim dividends to the Company if the shareholders collected such dividends in good faith. Dividends are usually
payable within 30 days of the general shareholders meeting at which they are approved. Dividends not collected
within five years from the date they become payable will be forfeited in favor of the Company.

According to the Italian Civil Code, before dividends may be paid with respect to any year, an amount equal to
5% of the net income of the Company for such year must be set aside to the legal reserve until the legal reserve,
including amounts set aside during prior years, is at least equal to onefifth of the par value of the Company’ sissued
share capital. Thislegal reserveis not available for payment of dividends. Such restriction on the payment of
dividends applies, on a non-consolidated basis, to each Italian subsidiary of the Group. The Company may also pay
dividends out of available retained earnings from prior years.

Dividendsin respect of Shares and Saving Shares held with Monte Titoli S.p.A (* Maite Titoli”) are
automatically credited to the accounts of the beneficial owners with the relevant participant of Monte Titoli, without
the need for presentation by such beneficial owners of any documentation. See“ Item 10. Additional Information—
Description of Bylaws and Capital Stock” .
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Arrangements between Euroclear or Clearstream and Monte Titoli permit the shareholders to collect the
dividends through Euroclear or Clearstream. Holders of American Depositary Receipts (* ADRS” ) will be entitled to
recel ve payments in respect of dividends on the underlying Shares and Savings Shares, as the case may be, in
accordance with the relevant Deposit Agreement. I profits are not fully distributed, additional reserves are created.
The shareholders can adopt a resolution, at an extraordinary meeting, to convert such reserves into additional share
capital. In such case, the shares resulting from the increase in share capital are allocated to the shareholdersin
proportion to their ownership before the increase without further contribution or payment from the shareholder.

Dividends payable on the Company’ s Shares and Savings Shares may be subject to deduction of Italian
withholding tax. See* Item 10. Additional Informatior—Taxation” . Italian regulations do not cantain any specific
restrictions on the payment of dividends to non-residents of Italy. See“ Item 10. Additional Information—
Exchange Controls and Other Limitations Affecting Security Holders” .

Pursuant to Italian law, in connection with the payment of dividends, participants of Monte Titoli are required
to supply to the Italian tax authorities certain information concerning the identity of norresident shareholders
holding Shares or Savings Shares and resident shareholders holding Shares or Saving Sharedn registered form
provided that such resident shareholders havenot exercised the option to receive dividends with the deduction of the
withholding tax and to subsequently include such dividends in the annual income statement. Shareholders are
required to provide their Italian tax identification number, if any, or alternatively, in the case of legal entities, their
name, country of establishment and address, or in the case of individuals, their name, address and place and date of
birth, or in the case of partnerships, the information required for legal entities and the information required for
individuals with respect to one of their representatives.

In the case of Ordinary Share ADSs and Savings Share ADSs owned by non-residents of Italy, Telecom Italia
understands that the provision of information concerning the Depositary, in its capacity as holder of record of the
Shares and Savings Shares, as the case may be, will satisfy these requirements. However, Telecom Italiawill be
required to provide information concerning non-resident beneficial owners of Ordinary Share ADSs and Savings
Share ADSs, to the extent such owners wish to benefit from reduced withholding tax rates on dividends under an
income tax convention, and claims for such benefits therefore must be accompanied by the required information.
See " Item 10. Additional Information—Taxation” .
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Item 4. INFORMATION ON THE COMPANY
BUSINESS

A glossary of selected telecom munications terms used in the following description of Telecom Italia s business
and elsewherein this Annual Report isto be found at the end of Item 4 of this Annual Report.

Thelegal and commercial name of the Company is Telecom Italia S.p.A. The Company isincorporated as a
joint stock company under the laws of Italy. The duration of the Company extends until December 31, 2050.

On July 18, 1997, Old Telecom Italia was merged with and into STET—Societa Finanziaria Tel efonica—per
Azioni (* STET"), its paent holding company, with STET as the surviving corporation (the“ Merger”). Asof the
effective date of the Merger, STET changed its name to Telecom Italia. In November 1997, the Ministry of the
Treasury of the Republic of Italy (the “ Treasury” ) completed the privatization of Telecom Italia selling substantially
al of its stakein Telecom Italia through a global offering, and a private sale to a stable group of shareholders. On
May 21, 1999 Olivetti S.p.A. (“ Olivetti” ), through a tender offer, obtainedcontrol of Telecom Italia when
approximately 52.12% of Telecom Italia Shares were tendered to Olivetti. Through a series of transactions which
started in July 2001, Olimpia acquired a 28.7% stake in Olivetti which resulted in the replacement of the thenBoard
of Directors, including Roberto Colaninno, who led the takeover of Telecom Italia by Olivetti. Please see” —
Significant Devel opments During 2001—The Pirelli-Olimpia Transaction” .

On November 7, 2001, the extraordinary meeting of the shareholders of Telecom Italia amended article 2 of
Telecom Italia’ s bylaws and moved the registered offices of Telecom Italiato Piazza degli Affari 2, 20123 Milan,
Italy from Via Bertola 34, 10128, Turin, Italy; the corporate headquarters and the principal executive off ces of
Telecom Italiaarelocated at Corso d’ Italia 41, 00198 Rome, Italy, the telephone number is +39 06 3688 1.

Introduction

At the end of 2001, Telecom Italia was one of the world’ slargest fixed telecommunications opeaators, with
approximately 27.4 million subscriber fixed-linesinstalled (including ISDN equivalent lines). Through its
subsidiary TIM, Telecom Italia was a so the largest mobile telecommunications operator in Italy and one of the
largest in the world, with approximately 50.7 million mobile lines (which includes 31.9 million proportionate lines).
Telecom Italiaaso had 5.3 million mobile lines (1.9 million proportionate lines)through companies indirectly
owned through Stet International Netherlands N.V.(“ SIN” ), now Telecom Italia International N.V. (“ Telecom Italia
International” ). In Italy TIM isthe sole provider of analog mohile telecommunications services, one of four
operators with the right to provide GSM digital mobile telecommunications services and, one of four operators with
theright to provide DCS 1800 digital mobile telecommunications services. TIM is one of five entities which have
acquired a UMTS license to provide third generation mobile servicesin Italy.

Telecom Italia also provides |eased lines, data communications services and satellite telecommunications
services. Through SEAT, Telecom Italiais aleading provider of Internet and directory publishing services. Other
activities of Telecom Italia include the provision of IT software and services.

Telecom Italia sinternational portfolio of subsidiaries and investments includes fixed and mobile
telecommunications companies which operate mainly in various countriesin Europe and in Latin America.

Significant Developments during 2001
The Pirelli-Olimpia Transaction

The information contained herein on the Pirelli-Olimpia transaction has been taken from publicly available
information filed by the parties involved therein with regulatory authorities. So far as Telecom Italia is aware, no
facts have been omitted herein which would render the information misleading. No further or other responsibility in
respect of such information is accepted by Telecom Italia.
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On July 30, 2001, Pirdli S.p.A. (hereinafter “ Pirdli”) and Edizione Holding S.p.A. (hereinafter “ Edizione” )
signed an agreement with Bell for the acquisition, through a company to be named, of Olivetti stock package owned
by Bell, representing about 23.3 percent of Olivetti’ sshare capital.

The agreement called for the acquisition of 1,552,662,120 ordinary shares and 68,409,125 warrants 20012002
on ordinary shares of Olivetti (hereinafter the “ Olivetti Investment” ), at a per unit price, respectively, equal to
€4.175 and €1.0875, for atotal price of 6,557 million, with a value date at August 31, 2001 The value date was to
indicate that the price for the Olivetti Investment would be reduced if the payment was made before August 31,
2001 and increased if madeafter that date on the basis of the following formula: interest = total price x (:month
Euribor + 0.75%) x the number of days of early or delayed payment / 360.

The purchase transaction was subject to receipt of the necessary authorizations and in particdar from the EU
Commission. Thisauthorization was received on September 20, 2001.

On August 3, 2001, Pirelli (80 percent) and Edizione Finance International S.p.A. (20 percent- a wholly-owned
company of Edizione), set up Olimpia, the company designated for the acquisition of the aforementioned Olivetti
Investment.

On August 9, 2001, Kallithea S.p.A. (asubsidiary of Pirdli S.p.A.) sold 147,337,880 Olivetti ordirary shares
(equal to about 2.02% of Olivetti’ sshare capital) to Olimpiafor a price per shae of €4.193, for atotal of
approximately €618 million. Pirdli Finance Luxembourg S.A. (asubsidiary of Pirdli S.p.A.) and Edizione sold a
total of 265,302,250 Olivetti ordinary shares (equal to about 3.64% of Olivetti’ sshare capital) to Olimpia at a total
price of approximately €576 million.

On September 19, 2001, an agreement was signed among the majority shareholders of Bell, Pirelli, Edizione
and Olimpia which called for a commitment by the majority shareholders of Bell to ensure that the latter, at thesame
time payment was made by Olimpia for the purchase of the Olivetti Investment, subscribed to bonds issued by
Olimpiaitsdlf, with the following features: 6-year bonds for an amount of approximately €1,033 million, repayable
at maturity, unless the bonds are redeemed in advance by the bondholder, convertible into 263,500,000 Olivetti
sharesin aratio of one share for every bond with aface value of €3.92, bearing an annual fixed rate of interest of
1.5%, payablein cash at maturity or at the date of early redemption.

The agreement also called for the transfer of the Olivetti Investment in two tranches, the first for 552,000,000
Olivetti sharesto be carried out on September 27, 2001 and the second for the remaining shares and warrants by
October 12, 2001.

In execution of the above agreement, on September 27, 2001, 552,000,000 Olivetti shares were transferred from
Bell to Olimpia (for an equivalent amount of €2,315 million), while on October 5, 2001, the remaining
1,000,662,120 Olivetti shares and 68,409,125 warrants were transferred from Bell to Olimpia (for an equivalent
amount of €4,199 million and €74 million, respectively). On the same date, October 5, 2001, Bell subscribed to the
Olimpia Bonds.

Under the agreements on July 30, 2001, Pirelli and Edizione agreed to purchase a further 54 million Olivetti
shares, held originally by Banca di Roma, for a price of €225 million, corresponding to a price per share of €4.175.
Based on these understandings on October 31, 2001, with the value date and delivery of the stock on November 2,
2001, Olimpia purchased these shares Thisresulted in a holding of approximately 27.7% of the share capital of
Olivetti.

On November 20, 2001, in order to hedge the risk on the value of the Olivetti sharesto be delivered to the
holders of the Olimpia Bonds, Olimpiaentered into a forward purchase agreement with UniCredit Banca Mobiliare
S.p.A. and Caboto IntesaBci S.p.A. (ex-Caboto Holding Sim S.p.A.), for 263,500,000 Olivetti shares at a price equal
to the average purchase price of approximately €1.37 per Olivetti share plus a premium equal toapproximately 32%
of the average purchase price. Settlement can be made through the physical delivery of the shares against payment
of the agreed price or payment of the differentials compared to the market price.
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On November 23, 2001, after the capital increase voted by the Board of Directors of Olivetti on October 13,
2001, Olimpia, by exercising its option rights subscribed to 504,825,563 Olivetti shares (for a price of
approximately €505 million) and 504,825,562 Olivetti 1.5% 2001-2010 convertible bonds with a premium at
redemption (for a price of approximately €505 million).

As of today, after these transactions, Olimpia holds 2,524,127,813 Olivetti shares (equal toapproximately
28.7% of the share capital of Olivetti), 504,825,562 Olivetti 1.5% 2001-2010 convertible bonds with a premium at
redemption and 68,409,125 Olivetti 2001-2002 warrants on ordinary shares .

At December 31, 2001, the average book value per Olivetti share, recorded by Olimpia as financial assets, is
equal to €3.14. By taking into account the convertible bonds, thebook value of the Olivetti shares would fall to
€2.78 per Olivetti share.

As of today, the share capital of Olimpiaisfully paid and is equal to€1,562,596,150, consisting of
1,562,596,150 shares of par value €1 each.

This share capital isheld by Pirelli (60%), Edizione Finance International S.A. (20%), IntesaBci S.p.A. (10% -
hereinafter “ IntesaBci” ) and UniCredito Italano S.p.A. (10% - hereinafter “ UniCredito”).

There are shareholders  agreemetts among Olimpia’ s shareholders.

In particular, shareholders agreements have beerentered into between Pirelli and Edizione on August 7, 2001,
as amended on September 14, 2001 and February 13, 2002 (hereinafter the “ Agreements’). Shareholders
agreements were entered into also between Pirdli, IntesaBci and UniCredito on September 14, 2001 - amended on
September 26, 2001 and October 24, 2001 - (hereinafter “ Agreements with the Banks” ).

The Agreements and the Agreements with the Bankscover a three-year period and can be renewed at each
expiration date. The renewal period is three years for the Agreements and two years for the Agreements with the
Banks.

The Agreements and the Agreements with the Banksdeal with the nomination of the Board of Directors of
Olimpig, Olivetti, Telecom Italia, TIM and SEAT. They identify the key i ssues on which the board resolutions of
Olimpia, Olivetti, Telecom Italia, TIM and SEAT have to decide in accordance with the Agreements and the
Agreements with the Banks The Agreements and the Agreements with the Banks alsodiscuss the rules for the
composition and resolution of dissent among the contracting parties on key issues (the so-called deadlock
situations). The Agreements and the Agreements with the Banks alsogovern theinter partes consequences of any
change in the structure of control of Pirelli (Agreements with the Banks) and of Edizione or of Pirelli (Agreements);
and attribute to contracting parties the right to purchase or sl (puts and calls) Olimpia sharesin the event of
withdrawal from the agreements themselves. See*® Item 6.% Directors, Senior Management and Employees %2
Directors’.

CONSORB in itsresolution dated October 30, 2001, which dealt with the matter of the authorization for the
publication of the Olivetti prospectus for the offer of options on Olivetti ordinary shares and Olivetti 2001-2010
bonds, asked that the above prospectus indicate, based on CONSOB’ s evaluation, that de facto contral of Olivetti is
held by Olimpia and Olimpiais subject to the sole control of Pirelli. CONSOB explained the reasons why this
supplementary information was requested in the communication published in theCONSOB Informa Newsl etter
dated November 5, 2001.

Pirdli did not agree with the reasons expressed by CONSOB and on December 6, 2001 filed a request to review
the matter so that the questions surrounding the issue could be reexamined and the comments expressed about
Olimpia s control over Olivetti could be revised. On January 8, 2002, under ruling No. RM/2001124, CONSOB
gave its decision not agreeing with the request to review the matter of qualifying the holdings between Pirelli and
Olimpia and between Olimpia and Olivetti.
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Since the rulings were adverse, Olivetti, Pirdli and Olimpiafiled an appeal with theTAR of Lazio to obtain
their cancellation. TheTAR of Lazio, in aruling released on February 25, 2002, ruled favorably on the appeal,
canceling the contested CONSOB rulings.

New Strategy and Business Plan

On February 14, 2002, Telecom Italia announced its2002-2004 Plan, which includes the disposal of certain
group assets. The 2002-2004 Plan isintended to rationalize the Group’ s structure and portfolio with the intention of
divesting non-strategic holdings of Telecom Italia valued at approximately €5 billion.

The 2002-2004 Plan provides that Telecom Italia s activities will be highly focused on its @re businesses, with
the objective of further enhancing its strong market position in Europe. Italian domestic fixed and mobile
telecommunications will be further strengthened, as well as international mobile telecommunications; no further
acquisitions are planned in the area of international fixed telecommunications. The SEAT directories and Internet
activities associated with fixed and mobile telecommunications are included among Telecom Italia’ s core
businesses. Telecom Italiawill increasingly operate as a supplier of integrated services, particularly as regards core
business activities:

in fixed telecommunications, the objective will be to offer business customers a broader span of
services, via optical fiber-based broad band access; with mass market customers, the emphasis will
be on DSL technology, using the existing telephone links;

in mobile telecommunications, the aims are to increase revenues per customer through the
provision of value added services, to bolster its leadership position in Latin America through the
provision of pan-Latin American GSM services, and to strengthen European infrastructures and
activities; and

in directories and Internet, the aims are to increase market share and traffic in the access market,
and to develop synergies with fixed and mobile telecommunications.

The Group will seek to meet its goals by:
capitalizing on leadership in core businesses (wireline and wirdless) in Italy; in particular, it will
seek to (i) develop high potential segments, namely broadband access and services, data and
Internet; and (ii) serve top business customers with a commercially integrated approach;

portfalio restructuring - it will seek to divest non-strategic investmentsin Europe;

rationalizing international operations- it will seek to prioritize its current wireless footprint and
stabilize its wirdline network by not making any new wireline acquisitions; and

maintaining operational efficiency through capital expenditure and cost contral.
Reorganization
In 2001 the corporate structure of the Group was reorganized.

The reorganization entailed the introduction of new top-management, the introduction of top management
committees and ingtitutionalized meetings (Business Management Meetings, Investments Committee and
International Steering Conmittee).

As part of the reorganization, the Domestic Wireline, Internet andMedia, and Information Technology Business
Units underwent significant changes. Please see below “—Overview of the Group’ s Major Business Aress’ and“—
Business Units’. In early 2002 the Group further reorganized certain of its business units. See “—Overview of the
Group’ sMajor Business Areas’ .
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In 2001 a process was begun to the streamline the corporate structure and to reduce the number of companiesin
the Group from over the 700 existing at the end of 2001.

Sale of Stake in Satellite Consortia

In accordance with the 2002-2004 Plan, on December 19, 2001, Telecom Italia sold itsinterestsin former
satellite consortia converted into joint-stock companies Eutelsat, Intelsat, Inmarsat and New Skies Satellite,
corresponding to 20.5%, 2.8%, 2.1% and 3.9%, respectively, of the share capital of those companies, to the Lehman
Brothers Merchant Banking Partners Il L.P. fund ("LBMBPII1") and other investors including BCI and Interbanca.

According to the terms of the agreement, the transaction was effected through the establishment of a new
company, Mirror International GmbH (“Mirror”), to which Telecom Italia transferred its entire minority holdingsin
Intelsat, Inmarsat and New Skies Satellite. Telecom Italia subsequently sold its stake in Eutelsat and transferred
100% of MI to a second newly established company, Mirror International Holding S.ar.l. (“ MIH"). The last step of
the transaction was the sale of 70% of MIH to LBMBPII.

The portfolio Telecom Italia transferred to MIH was valued for the purposes of this transaction at approximately
€550 million. Telecom Italia received €450 million in cash andrecorded a capital gain, after tax, exceeding€100
million. Telecom Italiaretains a 30% stake in MIH and has the right to appoint a member of the board in Eutel sat
and in MIH.

Under U.S. GAAP, MIH was deemed to be a non-qualifying special purpose entity, therefore requiring the
accounts of Mirror to be consolidated with the Group. Under U.S. GAAP, the gain was reversed, the cash received
from the debt financing is reflected in consolidated Group debt and the partial sale of the investment isreflected asa
minority interest.

Real Estate Assets

An important element of Telecom Italia’ s restructuring plan isto realize the value of its extensive real estate
portfolio. The 2002-2004 Plan implements the rationalization of the real estate assets portfolio.

In May 2001, IM.SER (60% owned by Beni Stahili and 40% by Telecom Italia) contributed itsreal estate
trading portfolio to Telemaco Immobiliare S.p.A. (* Teemacolmmobiliare’ ), a newly formed company. Following
such contribution, IM.SER sold the shares of Telemaco Immobiliare to its shareholders. The shareholders of
Telemaco Immobiliare are Beni Stabili with a60% stake and Telecom Italia with a 40% stake.

In connection with further initiativesto realize value from real estate transactions the Group expects to
conclude the sale of its 40% interest in Telemaco Immobiliare for an estimated gross proceeds of approximately
€200 million. For purposes of U.S. GAAP, Telecom Italia s continuingownership interest in IM.SER requires that
the assets transferred continue to be accounted for at historical cost. Additionally, the gain recognized under Italian
GAAP was reversed and the receipt of cash from the partial sale and special dividend paid by IM.SER are
considered secured borrowings, with the debt reflected in the U.S. GAAP balance sheet.

The €1.5 Billion Share Buy-Back Program

On November 7, 2001, the ordinary shareholders meeting of Telecom Italia granted Telecom Italia’ s Board of
Directors authorization for the buyback of Shares or Savings Shares, or both, up to a maximum amount of €1.5
billion, provided however that the total number of shares acquired shall not exceed 10% of registered capital.

The share buyback may be undertaken on one or more occasions within a period of 18 months, starting from the
November 7 shareholders meeting, ad will be undertaken in accordance with conditions agreed with the Italian
Stock Exchangein order to guarantee equal shareholders’ treatment, pursuant to article 132 of the Draghi Law. The
purchase price of each share must be neither 15% higher nor 15%lower than the average of the reference prices
recorded by the Italian Stock Exchangein the three trading days preceding each individual transaction. Thedisposal
of shares purchased pursuant to the share buy-back program is not subject to any time limit. Disposal of the shares
may take place in one or more transactions and the shares may be disposed of by sale or exchange, including public
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offers and offers to shareholders, employees, directors and certain agents of Telecom Italia. The shares purchased
pursuant to the share buy-back may also be disposed of within the framework of any stock option or share incentive
plans. In the case of a sale, the sale price may not be less than the lowest purchase price; the shares may also be
disposed of by coupling them with bonds or warrants. The sale price limit will not be applicable to disposal of
shares in respect of employees, directors or certain agents of Telecom Italia, within the framework of any share
incentive plans or stock option plans.

As of June 15, 2002 2,981,200 Shares and 10,350,000 Savings Shares were purchased.
Recent Developments
Acquisition of Webegg

On June 27, 2002 the Board of Directors of Telecom Italia and Olivetti approved the acquisition by IT Telecom
S.p.A. (100% owned by Telecom Italia) of Olivetti’ s50% stake in Webegg S.p.A (“Webegg” ). The priceto be paid
by Telecom Italiais €57.5 million and was agreed on the basis of independent evaluations carried out by KPMG
Corporate Finance for Telecom Italia and by UBM for Olivetti.

Thistransaction will permit theintegration of Webegg' s specific strategic expertise with current Telecon Italia
Group Information Technology unit resources, and will enable the setup of skills centres able to offer servicesto the
Telecom Italia Group and to the marketplace.

Following this operation, Webegg will be owned by IT Telecom (69.8%) and Finsiel (30.2%).
Sale of 9Telecom

On June 21, 2002 the Telecom Italia Group and the Louis Dreyfus Communication Networks Group
(“LDCOM™), reached an agreement pursuant to which Telecom Italiawill dispose of itsinterest in the 9Telecom
Group to LDCOM and, at the same time, acquire a 7% stakein LDCOM . This disposal reflects the objectives of the
2002-2004 Plan by focusing Group resources on high value creation businesses offering attractive prospects for
growth.

Under the terms of the agreement, Telecom Italiaistopull out of 9Telecom operations. Over the last three
years Telecom Italia’ s stake in thecompany has generated net losses of €1,182 million. The deal enablesthe
Telecom Italia Group to end the structural losses of its French subsidiary, and will allow 9Telecom to grow as part
of a consolidated French market conglomerate. The deal will result in anet charge on the Telecom Italia 2002
financial statements equal to €282 million, roughly corresponding to 9Telecom’ sforecast losses for the current year.

The effectiveness of the agreement is subject to French regulatory authority approval.
Sale of Interest in Mobilkom and gradual disposal of interest in Telekom Austria

At the beginning of June 2002, the Group reached an agreement with Telekom Austria for thesaleof TIM' s
25% stake in Mobilkom, through the acquisition by Telekom Austriafrom TIM Internaiona N.V. (“ TIM
International” )of 100% of Autd Beiteiligungs GmbH, which owns the participation in Mobilkom. In the same
period, the Group also reached an agreement with Telekom Austria® s main sharehol der Osterreichische
Industrieholding AG (“ OIAG” ),for agradual and coordinated disposal of Telecom Italia sinterest in Telekom
Austria starting from the second half of 2002.

TIM International’ sdisposal ofits stake in Mobilkom is expected to generate proceeds of approximately €716
million out of which €690 million represents the price of the stake and €26 million represents the dividend for the
2001 financial year. The capital gain for TIM, on a consolidated basis, will correspond toapproximately €163
million.

The disposal does not require clearance by the relevant antitrust authorities and is expected to closeby the end
of June 2002. As a conseguence of such disposal, the Mobilkom shareholders’ agreement will be terminated.
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In conjunction with the Mobilkom transaction, the Group has also reached an agreement with OIAG regarding,
among others, an amendment to the shareholders' agreement relating to Telekom Austria, in which the Group,
through Telecom Italia, has approximately a 29.8% stake.

The agreement will permit Telecom Italia International to undertake a gradual, coordinated disposal of its
interest in Telekom Austria, and allow OIAG to take further stepsin its privatization of the Austrian telephone
company. Although Telecom Italia and OIAG will continue to review strategic alternatives for the sale of their
stakes in Telekom Austria, the amended agreement will give them the right to dispose of sharesin the public market
in the following way:

in the second half of 2002 Telecom Italia International will have the right to dispose of up to 75
million shares (approximately half of Telecom Italia International’ s holding in Telekom Austria) in a
public market transaction;

in 2003 OIAG will have the right to place 25 million Telekom Austria sharesin either public market or
private transactions. Telecom Italia International will then,together with OIAG, have the right to sdll
any of the unsold shares of the 75 million shares previoudy authorized; and

for any shares sold thereafter in a public market transaction Telecom Italia and OIAG will have the
right to sell an equal number of shares.

In order to amend the shareholders agreement, Telecom Italia will have to forfeit some of its special rights
(granted at the time of the acquisition of its stake in Telekom Austria). Following the sale of the first 50 million
shares, and in any event no later than April30, 2003, the remaining special rightsand the terms of the two
representatives of Telecom Italia on the Supervisory Board will expire. The representatives will be replaced by two
independent representatives of the shareholders.

SEAT Put Option

In connection with the merger of SEAT and Tin.it the Company agreed to grant Huit 11 a put option (the“ SEAT
Put Option” ) on 710,777,200 SEAT ordinary shares at a strike price of€4.20 per share. The SEAT Rut Option
permitted the option to be exercisable upon the recording, pursuant to Italian law, of the deed of merger of the SEAT
Tin.it merger in the company register which occurred in November 2000.

Huit 11 transferred its rights under the SEAT Put Optionand the ownership of the underlying SEAT sharesto
Chase Equity Limited (* CEL” ) a company of the J.P. Morgan Chase & Co. group.

On December 4, 2000 the Company and CEL renegotiated the SEAT Put Option by extending its duration until
December 6, 2005 with the possihility of an early exercisein April and May of 2003, 2004 and 2005. Thetime
extension made it possible for the Company to defer the financial impact of the SEAT Put Option.

At the ssmetime, SIN (now Telecom Italia International) indirectly purdased from CEL, a call option (the
“ SEAT Call Option” and, togetherwith the SEAT Put Option, the“ Options’) on 660,777,200 SEAT ordinary
shares. The Options had the same strike price, duration and exercise dates. Thetotal consideration paid by SIN for
the SEAT Call Option was€747 million. The benefit of the SEAT Call Option was transferred from SIN to the
Company through an option agreement.

On February 25, 2002, the Company and the J.P. Morgan Chase & Co. group renegotiated the Options. The
strike price of the option was reduced from €4.20 to €3.40 per share. In consideration for the reduced strike price,
the Company agreed to pay the J.P. Morgan Chase & Co. group approximately €569 million on the original
expiration date of the Options. The Compary may elect to make the payment of such consideration earlier, in which
case the consideration will be discounted to its present value as of the time of payment. Asrenegotiated, the SEAT
Put Option is not exercisable before its expiration in December 2005; while the SEAT Call Option can beexercised
starting from December 2004, for up to 355,000,000 Seat ordinary shares inpredetermined installments.

Telecom Italiawill record the SEAT sharesto be purchased pursuant to the Options as a longterm investment.
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The valuation of the futures purchase commitment of SEAT shares pursuant to the Options led to a provision, at
the end of 2001, of approximately €569 million in the reserves for risks and charges (other reserves) to cover the
estimated nonrecoverability of the original prices of the Option. This provision corresponds to the consideration
payable for renegotiation of the strike price and for the J.P. Morgan Chase & Co. group to forego the right to
exercise the Put Option prior to its maturity in 2005.

For purposes of U.S. GAAP, the put and call agreement is considered in substance to be the acquisition
financing of a minority interest. All amounts due under the arrangement are considered the original purchase price
and alocation. The obligation is considered to be long-term debt on the U.S. GAAP balance sheet. The recognition
of this additional ownership interest also resultsin a proportionally lower amount of minority interest outstanding as
the Italian GAAP financial statements consolidate a lower ownership percentage. The inclusion of the minority
interest acquisition for purposes of U.S. GAAP resulted in additional goodwill.

Project Tiglio

On May 24, 2002 the Telecom Italia Group and the Olivetti Group reached an agreement with Pirdli & C. Redl
Estate S.p.A., Pirdli S.p.A., MSMC Italy Holding B.V. and Popoy Holding B.V. with regard to the so called “ Tiglio
Project” , aimed at integrating realestate assets and activities of the companiesinvolved with real -estate services and
consequently maximizing their value.

According to the terms of the agreement, theTelecom Italia Group will transfer property, land and staff in
charge of real estate asset-management activities to two newly founded companies; at the moment it is expected that
at alater datea closed-end real-estate fund will receive the above mentioned assets.

In particular, Telecom Italia Group’ s contribution will be approximately€1,350 million with gross capital gains
of approximately €170 million and net cash proceeds at the end of the project of approximately €650 million to be
received in several stages.

The implementation of the project is subject to obtaining the necessary financing and the transfer of 40% of
IM.SER real-estate to the Telecom Italia Group, to be realized through a spin-off of the company.

Sale of Interest in Auna

On January 15, 2002, Telecom Italia, Endesa, Union Fenosa and Banco Santander Central Hispano signed an
agreement for the sale of Telecom Italia’ sinterest in Auna Operadores de Telecomunicaciones, S.A. (Auna’) for a
price of €2 billion in cash. The effectiveness of the agreement is subject to applicable regulatory approvals. The
purchasers have granted Telecom Italia aright of first refusal for two years to acquire any shares currently held by
the Telecom Italia group which the purchasers may seek to sdll during this two-year period. The costs associated
with the right of first refusal together with financial advisory fees and other expenses are approximately €150
million, which will result in net proceeds for the Telecom Italia group of approximately €1.85 billion. Furthermore,
in connection with the foregoing Telecom Italia has obtaned a pre-emptive right on Amenashares for the same
period of time.

Aunais aholding company for various telecommunications and other related assets, including Retevision |, a
fixed-line tel ecommuni cations operator and Retevision Movil, a mobile telecommunications operator.

Sale of Stake in Bouygues

In February, 2002, Telecom Italia reached an agreement with Bouygues S.A. to sell TIM International’ s stake
(19.61%) in BDT, the company that controls 55% of the French mobile company Bouygues Té écom for a
consideration of approximately €750 million. The transaction was completed on March 28, 2002 and TIM recorded
a consolidated net capital gain of approximately €484 million; while the Group recorded a consolidated net capital
gain of approximately €266 million.
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Sale of Interest in Stream

In February 2002, Telecom Italia reached an agreement with News Corporation and Vivendi Universal/Canal +
for the sale of its 50% stake in Stream S.p.A., a multimedia services platform, for atotal consideration of U.S.$42
million. The agreement, which is subject to regulatory approvals by Italian authorities, provides for the sale of
Telecom Italia’ s 50% stake in Stream to News Corporation(which holds the remaining 50% of Stream) and the
successive sale by News Corporation of 100% of Stre am to the Vivendi Universal/Canal+. Telecom Italia has
agreed to forfeit approximately U.S.$80 million of account receivables from Stream. The economic impact of the
sale of Stream was already reflected in previously announced write-downs. The sale was expected to become
effective on April 30, 2002 or at alater dateif any of the conditions precedent for closing would not previously
occur. Please see“ —Business—Multimedia Services” .

On May 13, 2002 the Competition Authority authorized the acquisition of Stream by Canal+/Telepiu, subject to
certain conditions aimed at easing entry by new competitorsin the pay-TV market, the development of alternative
means of transmission, as well as guaranteeing the protection of consumers. On May 15, 2002 Vivendi Universal
and Canal+ announced that, due to the conditions imposed by the Antitrust Authority, they would abandon their plan
to acquire Stream.

On June 8, 2002 News Corporation announced the signing of an agreement with respect to the acquisition of
Telepiu by a group of investors headed by News Corporation. This agreement is subject to a number of conditions,
including the agreement of Telecom Italia. As of the date of thisreport the sale of Stream isin discussions.

Sale of Interest in Lottomatica

On January 18, 2002, Finsiel accepted the tender offer launched by Tyche S.p.A. (De Agostini Group) and
tendered its 18.3% stake in the share capital of Lottomatica. The transfer took place on February 5, 2002 resulting
in proceeds equal to €212 million.

Group Results for the First Quarter Ended March 31, 2002

For adiscussion of first quarter results for 2002 see” Item 5. Operating and Financial Review and Prospects—
Recent Devel opments — Group Results for the First Quarter Ended March 31, 2002 compared to March 31, 2001
(proforma)”.

Overview of the Group’ sMajor Business Areas

The Group operates predominantly in Italy and its core business is focused on domestic and international
telecommunications services. Outside Italy, the Group’ stelecommunications businessis operated by its subsidiaries
and affiliated companies, generally, in Europe and Latin America. Some of these companies are held directly by
Telecom Italia while others are owned through the subsidiaries TMI-Tele Media International Italia, Telecom Italia
International N.V. (“ Telecom Italia International” , formerly known as STET International Netherleds N.V.) and
TIM International.

The Company owns 100% of Telecom Italia International, the primary vehicle through which the Group holds
itsinternational wireline investments and TIM owns 100% of TIM International, the primary vehicle for
international wirelessinvestments.

In 2001 Telecom Italia organized its businesses by business unit. These business units (the “ Business Units’)
include:

Domestic Wireline. This Business Unit includes Telecom ItaliaDomestic Wireline services (TIDW) which
relatesto the Italian domestic fixed line voice and data businesses on the fixed network; it aso includes national
businesses, such as Atesia, related to call centers, telemarketing and market researches and international activities
relating to devel oping networks such as the European, Mediterranean and Latin Arrerican fiber optic rings aswell as
TMI.
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Mobile Services. ThisBusiness Unit includes national and international mobile tel ecommunications businesses
which are managed by TIM. Previoudy TIM largely managed domestic mobile communications with international
mobile communications included as part of “ International Telecommunications Services’. International mobile
operations are now consolidated with, and managed by TIM, through TIM International.

Internet and Media. This Business Unit includes the SEAT Group which was consolidated with the Group in
results of operations for the first timein 2001. SEAT manages the Group’ sinternet and media business which arose
from the merger of Tin.it and SEAT. This Business Unit includes a multimedia network, whose main business areas
include advertising, publishing, information marketing, business information, call center services, the Internet and
television.

International Operations. The International Operations Business Unit manages and devel ops international
wireline businesses and certain integrated companies providing fixed and mobile telecommunication services. This
Business Unit was reorganized in the first half of 2002.

Information Technology. ThisBusiness Unit isresponsible for the information technology activities of the
Group and covers a broad range of information services. This Business Unit was split into two groups at the
beginning of 2002

the Information Technology Group, which is now an operational activity. The businesses within
this unit primarily provide I T servicesto other Business Units in the Group; and

the Information Technology Market, which is a Business Unit — these companies (primarily the
Finsiel Group) provide IT servicesto unrelated third parties, including banks, government
agencies and other businesses.

Satellite Services The Satellite Services Business Unit is responsible for developing satellite communication
systems for voice and data transmission as well as for radio and television broadcasting and earth-observation.

TILAB. The TILAB Business Unit, combines the technological knowledge acquired by CSELT and the
venture capital management experience of the Company. The TILAB Business Unit identifies and manages new
initiatives, and creates business opportunities for companies of the Group aswell as for the external market. TILAB
isnow part of the Information Technology Group Business Unit.
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Thefollowing is achart of Telecom Italia s business unitsas of December 31, 2001.:

Telecom Italia Group

Domestic . . ’
Wireline Mobile Services Internat!onal Internet_ and IT Services Sate_llne Telecom lItalia
. Operations Media Services Lab
Services
* Tl Domestic Wireline * Tl International * Tl Satellite
Services Operations Services
. Atesia Y o SIN® + SEAT Group .« |T Telecom « Telespazio « TILab
+ PAth.net * SMH* * Entel Bolivia Group * Finsiel Group  * e-GEOS « Loguendo
* Saritel . étEt Hellas  + 9 Telecom Group * Telesoft Group * Eurimage o Telsy
rou .
« TMI Group | P o cel * Entel Chile Group * Netsiel « CTM
* Tele Nord. Cel.
¢ Pan Eu. Group * Intelcom RSM « Sodalia + Telespazio
Backbone * Tlc Argentina Brazil
. * Tele Cel. Sul
* Med Nautilus Group * Auna Group * MCS Europe
Group «  Maxitel Group * Telekom Austria Group Graup
* Elettra P - o Telespazio
. TIMPerd * Telekom Srbija P
¢ LA Nautilus . Luxembourg
G . * Brazil Telecom
roup * Corporacion + Telespazio
+ Med1-Group Digitel * EBtec SA North America
* Mobilkom * Other
Austria
* ISTIM
* Bouygues
Telecom

* Now TIM International
** Now Telecom Italia International

In the first months of 2002 Telecom Italia reorganized its structure (the “ 2002 Reorganization™ ). Please see
below “—The Organizational Structure’.
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Thetable below sets forth certain key data for each Business Unit:

Other
Internet activities
Domestic  Mobile and International IT Satellite and Consolidated
Wireline  Services Media Operations Services Services TILAB Sub-total eliminations total
(millions of Euro, except number of employees)
Operating revenues.......... 2001 17,291 10,250 1,957 1,879 2,033 648 134 34,192 (3,374) 30,818
2000 (proforma) (1) 17,514 9,418 263 505 2,138 340 123 30,301 (3132) 27,169
2000 17,514 9,418 263 2,292 2,138 340 123 32,088 (3,177) 28,911
1999 18,449 8,651 228 394 2,240 316 119 30,397 (3,293) 27,104
Gross operating profit ...... 2001 7,788 4,760 444 347 332 159 (14) 13816 (197 13,619
2000 (pro forma) (1) 7,421 4,447 (35) 3) 329 50 9 12,200 17 12,217
2000 7,421 4,447 (35) 898 329 50 (9 13101 17 13,118
1999 7,918 3,887 (31 9) 352 46 (25) 12,138 88 12,226
Operating income............ 2001 4,379 3,136 31 (268) 162 60 (34) 7,466 (792) 6,674
2000 (pro forma) (1) 3,915 2,988 (73) (134) 134 (52) (34 6,744 (303) 6,441
2000 3,915 2,988 (73) 230 134 (52) (34) 7,108 (303) 6,805
1999 4,045 2,708 (65) (122) 120 [€5)) (47) 6,628 (195) 6,433
Capital expenditures (2)... 2001 2,835 3,182 378 1,290 130 29 22 7,866 298 8,164
2000 (pro forma) (1) 2,746 5,105 34 984 126 31 33 9,059 7,425 16,484
2000 2,746 5,105 34 1,508 126 31 33 9,583 7,425 17,008
1999 2,846 1,835 20 125 158 35 19 5,038 416 5,454
Number of employees at
year-end.......coevenereeins 2001 58,406 16,721 9,264 7,307 11,288 1,196 1,422 105,604 4,352 109,956
2000 (pro forma) (1) 62,782 15,257 7,515 2,572 12,005 1,206 1,287 102,624 4,547 107,171
2000 62,782 15,257 7,515 10,070 12,005 1,206 1,287 110,122 4,547 114,669
1999(3) 69,575 12,363 336 2,403 12,126 1,299 1,302 99,404 23,258 122,662

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(2) Include goodwill of €1,174 million in 2001, €9,109 million in 2000 (pro forma), and €567 million in 1999.

(3) Asof December 31, 1999, Other activities and eliminations includes theemployees of Sirti and Italtel groups totaling to
12,704 and 5,153, respectively.
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The following table sets forth, for the periods indicated, certain selected statistical data for the Italian fixedine,

mobile and internet businesses.

Subscription and Customers:

Subscriber fixed-lines at period-end (thousands)(1)........ccccccvevveevcreeriiesmennenn

Subscriber fixed-1ine growth(20) ..........coieieiieiieiee e

Subscriber fixed-lines per full-time equivalent employee at period-end(2)

ISDN equivalent lines at period-end (thousands)(3).......ceeeeeereeerierrersivimiennns

TIM lines at period-end (thousands)...........ccceevueeieeiiesimrie e

TIM lines growth per annUM(%0) ........covreeeeiiesee e emree e vnee s

Average revenue per mobile line per month(€)(4)

Celular penetration at period-end (TIM lines per 100 inhabitants)(%)...........

Cellular market penetration at periodend (linesfor the entire market per

100 iNh@DILANES)(0) ... +eeveeeeeereeeeeeiee ettt e

Traffic:

Average minutes of use per fixed-line subscriber during period(S).................

Of which:

Local traffic during period (in average minutes)(6).........coceereereeeieeeiimeneenne

Long-distance traffic during period (domestic and international) (in

AVEFBOE MINULES).....eeeieeieetee et eee et e et e saeesieeeeeesae e s s e amseesseeeneeenseasaeeenes

Growth in international incoming andoutgoing traffic in minutes(%)(7) .......

Total mobile outgoing traffic per month (millions of minutes) .......................

Internet and Media:

Directories customers (thouSands) ............ceeieereriiieeiim e
of which SEAT Pagine Gialle.........c.ccooeiiiiiiieiiese e
of which Thomson (TDL InfomediaLtd.) ......ccccoeioeirieeiieiiiiceesene

Page Views Virgilio (Millions).......cccccveiieiieiiecseeie e

Active Users (at year-end, thousands) ...........cccoevevieeieeirimiee e see e

(1) Datainclude multiplelinesfor ISDN and exclude internal lines.
(2) Ratioisbased on employees of Telecom Italia only.
(3) Dataexcludesinternal lines.

(4) Including Prepaid Customers revenue and excluding equipment sales, including nonTIM customer traffic.

Year ended December 31,

1999 2000 2001
26,502 27,153 27,353
2.0 25 0.7
354 409 448
3,049 4,584 5,403
18,527 21,601 23,946
296 16.6 10.9
34.9 305 29.1
325 375 416
53.1 733 89.0
4,298 4,722 4,739
2,767 3,203 3,069
1,531 1,519 1,670
9.8 5.4 12.1
1,219 1,569 1,795
714 736 759
621 647 670
93 89 89
505 2,218 3,945
1,104 1,656 1,804

(5) Includestotal fixed outgoing traffic (including international outgoing traffic and fixed outgoing traffic to the mobile

networks) and excludes traffic for special services.

(6) Not including district traffic and traffic for special services, including internet dialup traffic.

(7) Datainclude retail from wireline and wholesale international traffic. The reduced growth between 1999 and 2000 is due to
increased competition and the decrease of “ international bouncing” by the Italian competitors of Telecom Italia.
International bouncing takes place when a national call is diverted through a foreign operator and is therefore included in
international traffic. Growth between 2000 and 2001 is mainly due to wholesal e traffic (incoming and outgoing).

Strategy

General

The Group’ s strategy is focused on its core businesses and will continue to focus on:

defining customer segments for each Business Unit;

providing superior value by customizing services and offerstailored to the identified customer

segments;
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matching its customer focus by providing services utilizing its core businesses efficiently to
bundle services together (e.g., wireline providing access and SEAT providing content and
services); and

a business model which allows Telecom Italia to capture the most value in a competitive market
place.

In addition the Group intends to continue to operate as a global player in wirdline, wireless and Internet but with
greater focus on areas where it generally controls operations. Telecom ltalia’ sinternational focus will be on Latin
America and Europe.

Wireline

The Group’ swirdline strategy will be driven bydefense of market share of voi ce, traffic, data/internet growth
and aggressive cost cutting. In particular, Telecom Italia intends to:

explait its leading position in providing network access to fixed-line subscribers by providing
value-added propositions (such as flat pricing schemes bundling of services and increasesin
bandwidth with the latter through “ Alice” , the brand of ADSL forthe mass market using several
formulas and competitive prices) and leverage opportunities to retain its client base by enhancing
customer loyalty (through billing, CRM and customer contact). Special plans are also directed to
win back former customers;

exploit growth opportunities by devel oping innovative pricing schemes, integrated data/services
offerings, offers targeted to content and service providers, and by pursuing opportunitiesin the
wholesale market (increasing revenues through sales to alternative operators and |SPs);

run efficient operations and continue its cost-cutting program (personnel, real estate, general and
administrative); and

maintain competitive services and focus investment on enhancing network evolution and
innovation (optical transport, VVoice Over/IP).

Wireless

The Group’ s strategy will be driven by client loyalty and innovative services offered and will focus on core
aspects of domestic business and international expansion. In particular, TIM intends to:

focus on the most profitable market segments, the quality of its services, the consolidation of its
leading position with corporate clients and the stabilization of its churn rde as new competitors
offer similar services;

provide innovative services to devel op voice and non-voice revenues,

improve core business profitability through rationalization of costs and reallocation of resources;
and

maximize value creation from international activities, focusing on South America and the
Mediterranean Basin.
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Internet and Other I nformation Services

Telecom Italiaintendsto leverage its technological and market |eadership to reach the largest possible audience
and create a highly attractive, flexible and innovative service, to stay ahead of the competition.

In particular, Telecom Italia intends to:
leverage on Telecom Italia Group networks (e.g., fixed, mobile, satellite, narrowband, broadband);
develop a multidevice portal accessible by Internet, mobile devicesand TV;
maintain leadership on portal technological and service innovation;
leverage on market leadership to attract partners/providers; and
continue to expand internationally.
The Organizational Structure

The Group’ sorganizational structure was revised when new management was installed following the Olimpia
transaction in September 2001 and was subsequently revised again during 2002. The following chart highlightsthe
organizational structure of the Group at December 31, 2001.

‘ Chairman }—}‘ Deputy Chairman ‘

Communication Public and Human Internal
and Image Economic Affairs Resources Audit

Mergers &
Acquisitions ‘ Operational Planning

International Domestic
Operations Wireline

Finance
Administration and
Control

Corporate and Legal
Affairs

Investor
Relations

‘ ‘ Telespazio ‘

‘ IT Services

Internet and
Media

Real Estate and

General Services Mobile ‘ ‘

‘ Purchasing ‘ ‘

(LN) 19320/001/2002.20-F/20F/20f .doc 06/28/02 6:00 PM



The following diagram highlights the organizational structure of the Group as it was changed as part of the2002
Reorganization. As of June 10, 2002, the new structure is the following:

‘ Chairman H Deputy Chairman ‘
........................... -
I I I '
'

P 1
Communication and Image ‘ ‘ Human Resources ‘ Public and Economic i IN.TEL.AUDIT =
Affairs b e -

CEO CEO
Corporate and Legal Finance, Admin and [ imvestor Retatons | | Purchasing |
Affairs Control
Mergers & Venture International ‘ Operational Planning ‘ ‘ Security ‘
Acquisitions Capital®) Subsidiaries(™)
Information Information Technology — Real Estate and Latin America Domestic Mobile Internet and Telespazio
Technology Market(*) General Services Operations® ¢ Wireline Media
Group(™)
[ central Functions * Latin American Operations, introduced by the 2002 organization is managed
[ operational Activities by a steering committee comprising the Chairman and the CEOs.

Business Units ** The Venture Capital Operational activity was introduced by the 2002 Reorganization.

*** Prior to the 2002 Reorganization, the activities of the Information Technology Group
Operational Activity and of the Information Technology — Market Business Unit were part of the
Information Technology Business Unit.

**+* Prior to the 2002 Reorganization, the activities of the international subsidiaries Business

Unit and of the Latin American Operations were part of the International Operations Business
Unit.

Telecom Italia’ s currentstructureis composed of:
Central Functions, which are responsible for the Group’ soperations;

Operational Activities which are responsible for the synergies of Intra-Group activities and for the
supply of common services;

Business Units, which are responsible for the business development, managing the operations for the
externa markets and

Latin America Operations, which is responsible, within the Group’ s strategies and within the
framework of the Business Units, for all of the Group’ s activitiesin Latin America.
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Business Units
Domestic Wireline

The Domestic Wireline Business Unit accounted for gross operating revenues of €17,291 millionin 2001,
€17,514 millionin 2000 and €18,449 millionin 1999. At the end of 2001, Telecom Italia Domestic Wireline
implemented a new organizational structure and became part of the Domestic Wireline Business Unit focused on
customer segments. As of December 31, 2001 the structurewas as follows:

DOMESTIC WIRELINE

|
! ! }

Telecom Italia DW National consolidated International consolidated

Wireline telecommunications

services
- Traffic and access

Saritel S.p.A.
Atesia S.p.A.
Path.net S.p.A.
TMI Group

Pan European Backbone
Latin American Nautilus group

Mediterranean Nautilus group

- Data Business MED-1 group

- National wholesale
- International wholesale

Except for Saritel being moved to the Information Technology Group Business Unit, the structure of the
Domestic Wirdine Business Unit did not change significantly as a result of the 2002 Reorganization. Domestic
Wireline operates on a national level as the consolidated market |eader in wireline telephone and data service and
call centers, for consumers and other operators. On an international level, Domestic Wireline devel ops fiber optic
networks for wholesale customers, mainly in Europe and Latin America.

Subscribers. Thetable below sets forth, for the periods indicated, certain subscriber data of Domestic
Wireline.

As of December 31,

1997 1998 1999 2000 2001
Subscriber fixed-lines at period-end (thousands)(1).................... 25,698 25,986 26,502 27,153 27,353
Subscriber fixed-line growth (%)(2)........ccovevveeerinenieiemceenn, 17 11 2.0 25 0.7
Subscriber fixed-lines per full-time equivalent employee at
PErIOT-ENA(3) ..ttt 317 332 354 409 448
ISDN equivalent lines at period-end (thousands)(4)........cc.ceeve... 897 1,735 3,049 4,584 5,403

(1) Datainclude multiplelinesfor ISDN and exclude internal lines.

(2) For each of the years ended December 31, the percentage growth figure represents growth per annum over the prior year
end.

(3) Ratios are based on employees of the Company.
(4) Excluding internal lines. Included also in subscriber fixedlines.

At December 31, 2001, Domestic Wirdline had approximately 27.4 million fixed subscriber lines, including
approximately 21.7 million residential lines (including multiple lines for ISDN), approximately 5.4 million business
lines (including multiple lines for ISDN), and approximately 300,000 public telephones lines (including ISDN
equivalent lines). Italy has 47.9 subscriber lines per 100 inhabitants.

At December 31, 2001, Domestic Wirdine had approximately 5.4 million ISDN equivalent lines with
approximately 4.5 million equivalent basic rate ISDN lines and approximately 0.9 million equivalent primary rate
ISDN lines. Telecom Italiaintroduced ISDN services commercially in 1994. Basic rate ISDN subscribers receive
two telecommunications lines and primary rate ISDN subscribers receive up to 30 lines. The number of subscribers
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is expected to continue increasing as ISDN equipment and applications become less costly and more widely used
and as aresult of the recent adoption by many European countries, including Italy, of the EurcISDN standard.

At December 31, 2001, Domestic Wireline had contracts for approximately 390,000 broadband points of access
(115,000 at the end of 2000) with approximately 143,000 whol esal e points of access and 247,000 points of access
for theretail market. ADSL wholesale points of access are marketed to operators providing interng access, offers
are marketed to residential, small business and corporate customers.

At December 31, 2001, 80% (unchanged compared to 2000) of the public telephones in service were equipped
with phone card readers. The density of public telephonesin Itdy is among the highest in the world, withone public
telephone per square kilometer and approximately 5 public tel ephones for every 1000 inhabitants. During 2001,
ISDN technology was introduced to more than 25% of public telephonesin order to support the launch of innovative
services (70,000 basic ISDN equivalent linesin public telephony architecture; unlike residential and business ISDN
lines, each ISDN public telephone line is linked to only one phone).

Domestic Traffic
Thetable below sets forth, for the periods indicated, certain traffic data for Domestic Wireline.

Year ended December 31,

1997 1998 1999 2000 2001
Average minutes of use per fixed-line subscriber during
810 [ R 4,270 4,259 4,298 4,722 4,739
of which
Local traffic during period (in average minutes)(2)...........c.c...... 2,607 2,628 2,767 3,203 3,069
Long-distance traffic during period (domestic and
international) (in average MinULES).........ccceevvvereevivesvimneeenne, 1,663 1,631 1,531 1,519 1,670

(1) Dataincludestotal fixed outgoing traffic; excludes traffic for special services.
(2) Datadoes not includedistrict traffic and traffic for special services, including internet dial-up traffic.

Domestic Feesand Tariffs. Telecom Italiaintroduced per second billing on November 1, 1999, with an initial
fixed charge (the“ call setup”). The price per call set up i€0.0619 for local calls, €0.0787 for long-distance calls
(fixed to mobile and fixed to fixed) and €0.3098 for international calls. The price per second varies according to the
time of day and day of the week and, for long-distance calls only, the price also varies according to distance. Since
December 1997, Telecom Italia has introduced several tariff packages for residential and business clients which
provide for discounts on national and international traffic tariffs and additional rental charges.

Tariff packages offered during 2000 included targeted discount and customized programs for residential and
business customers:

The* 160/89" program was launched setting a maximum and a minimum price per minute for
long-distance callsin Region 3. See “—Regulation—Tariff and Pricing Policy—Tariff
Rebalancing” .

“Teleconomy Voice” (introduced in June 2000), which consists of three flatfee programs,
“24"(all national callsto other fixed lines at€1.49 cent per minute plusa call setup and callsto
customer’ sfawrite ISP at €0.92 cent per minute plusa call set up), “ 24 Aziende” and “ No Stop”
in which either local and long-distance calls have a single price and which allows customers, for
€55 per month, to make an unlimited number of national callsto other fixeal lines. At year end
2001, approximately 4,080,000 residential and business customers had subscribed to Teleconomy
Voice (of which 3,240,000 areresidential, an increase of 97% compared tothe end of 2000).

“Teleconomy ADSL”, isbundled with “ Teleconomy”’ , and provides high-speed Internet
connection for aflat fee
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Specific tariff packages targeted for business and top business customers (Business Voice,
Business Call and Business Net tariff packages) include discounts on a wider range of
telecommunications services such as. specific international area codes, specific international
telephone numbers, on-net calls and Call Centers.

“Neteconomy ADSL" , designed for small and mediumsized companies, combining high-speed
Internet connections for groups of LAN users, always-on connection and flat fees.

During 2001 numerousnew commercial plans were offered for residential and business customers, including:
Residential telephone services
BBB/Teleconomy ADSL — Broadband subscription bundled with the Teleconomy plan.
Sirio 187 — First telephone in the world able to handlethe Short Message Service (“SMS”).
Business tel ephone services
Teleconomy?24 aziende — Subscription with approximately 840,000 customers at year-end.
Teleconomy ADSL — Broadband subscription bundled with the Teleconomy offer .
ADSL Smart — Broadband subscription for small and medium-size companies.

Further incentives are planned for families and, in particular, one hour of freelocal calsfor every twomonth
period and free subscription to certain new services. In March 2002, Telecom Italia launched its new ADSL rate
package. For the wholesale market, a package has been marketed with a capacity of up to 640 Kbit/s, directed at
other operators and Internet Service Providers or |SPs, with discounts of up to 45% on previous prices, improved
quality and standardization of the levels of service, and reduction of the time taken to activate connections. For
retail customers, in April 2002 Telecom Italia began marketing two different rate plans directed at families and
small and medium-size companies. One plan is based on “ consumption” and the other on a*“ flat” rate, the latter
having unlimited access to Internet traffic.

Tariff Rebalancing

Telecom Italia commenced rebalancing its tariffsin 1991 and madevarious adjustments until 1997. Since
December 1998, the National Regulatory Agency has been responsible for tariff regulation. On July 28, 1999, the
National Regulatory Agency introduced a price cap mechanism designed to promote productivity and effici ency for
the incumbent operator in markets with alow level of competition. The price cap applies until December 31, 2002
to awhole basket of public voice telephone services composed of activation fees, basic charges, long -distance and
international tariffs.

Thetable below sets forth, for the periods indicated, initial connection fees, bimonthly subscription fees and the
average cost of athree-minute local call and a threeminute peak rate call for the four different domestic
long-distance regions (exclusive of value-added tax) and the percentage change since 1997.
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Per centage

Year ended December 31, change since
1997(1) 1998(1) 1999(1) 2000(1) 2001 1997(2)

(€) (%)
Connection fEe.......ccevvvveeereeeee e 103.29  103.29 103.29 103.29 103.29 0.0
Bimonthly subscription fee: (3)
Residential sUbSCribers........cccocevvvveienienne 15.80 16.84 18.59 19.32 21.38 35.3
Business SUbSCribers.......ccceveviiieniniin 26.24 26.24 27.27 27.27 29.23 114
Basic ISDN connection fee..........ccceeveueeen. 103.29  103.29 103.29 103.29 103.29 0.0
Basic ISDN himonthly subscription fee:
Residential subscribers........cccccoveveieinnnene 33.05 33.05 33.05 33.05 33.05 0.0
Business SUbSCribers.......coceveviiienenicn 51.65 51.65 51.65 51.65 51.65 0.0
Three minute local call:
Standard.........ooevieienen e 0.0930  0.0930 0.0992 0.0992 0.0992 6.7
HIGher(4) oo 0.0930  0.0930 0.0992 0.0992 0.0992 6.7
Three-minute call in the same District at

higher rate(5)(6) -«...eevererreereerereenerrnens 0.1312 0.1312 0.0992
Three minute domestic long-distance
cal at higher rate(7):

REGION L ..o 0.2231  0.2231 0.2231 0.2231 0.2205 -1.2
REJION 2 ..o 0.3610  0.3610 0.3610 0.3610 0.3522 24
REJION 3 ..o 0.5903  0.5903 0.4772 0.4065 0.3522 -40.3
REGION 4(8) ... 0.5903  0.5903 0.4772 0.4065 0.3522 -40.3

(1) Thefeesand costsfor 1997, 1998, 1999 and 2000 werein Lire. The lire amounts have been converted to euros at the
irrevocably fixed exchange rate of Lit. 1,936.27 = €1.

(2) Dataare not adjusted for inflation.

(3) In February 2001, the residential and business subscription fees increased to €20.45 and €27.89, respectively.

(4) InMarch 1997, the* higher” and “ standard” tes were unified as standard. For the year 1999, the introduction of “ per
second billing” resulted in an increase in the cost of a threeminute call, while leaving unchanged the overall spending of

the customers.

(5) Long-distance callswithin the same area code. This tariff wasintroduced in November 1999.

(6) In February 2001, district rates for three-minute calls decreased by 24.4%.
(7) In February 2001, the week-end flat tariff (€0.1431 for three-minutes call) was introduced.

(8) Asof December 1, 1997, Region 4 charge (applied to calls over 60 Km) was combined with the former Region 3 charge
(applied to calls between 30 and 60 km), with the result that current Region 3 tariffs agply to al long-distance calls over 30

km.

International Traffic

The table below sets forth, for the periods indicated, information with respect to incoming and outgoing traffic,
including direct dial and operator assisted calls and mobile traffic.

Total outgoing traffic (millions of minutes) ..................
Growth in outgoing traffic (%0)(1).......ccceveereeriveeveeines
Total incoming traffic (millions of minutesy..................
Growth in incoming traffic (%6)(1)......ccceeveereerieeeiennnes

Y ear ended December 31,

1997 1998 1999 2000 2001
2,209 2,339 2,390 2,706 3,015
8.93 5.89 2.18 13.2 11.4
2,619 2,950 3,419 3,415 3,845
11.49 12.64 15.90 -0.1 12.6

(1) For each of the years ended December 31, the percentage growth figures represent growth per annum over the prior year’ s

end.
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With respect to outgoing traffic, Telecom Italia’ sintenational traffic ranks seventh worldwide by number of
minutes. Growth in the volume of international traffic from 1997 to 2001 has resulted mainly from macroeconomic
factors such as growth in foreign demand and import/export activities, immigrants and nev subscribers. The decline
in gross operating revenues from 2000 to 2001 has resulted mainly from the impact of continuing tariff reductions
and increasing competition. International traffic is most concentrated in communications with Germany, France,
Switzerland, United Kingdom, United States and Spain, which together accounted for approximately 50% of total
minutes of outgoing international traffic at the end of December 2001.

Regarding incoming traffic, the growth from 1998 to 1999 is mainly due to the increase of traffic directed to
mobile networks (an increase of 115%) that is aresult of increasing usage of mobile telephony in the European
Union. The growth from 2000 to 2001 is mainly due to traffic from fixed and mobile competitors.

International Tariffs. International calls utilize the same per second billing as domestic calls, with the price
per minute depending upon the country called. See“—Domestic Traffic—Domestic Fees and Tariffs’ .

The table below sets forth, for the periods indicated, the average cost of a three-minute international call at
standard rates (exclusive of value-added tax) for selected countries for outgoing traffic and the percentage change
since 1997.

Per centage

As of December 31, change since
1997(1) 1998(1) 1999(1)(2) 2000 2001 1997(3)

(€) (%)

Germany, France........cccocveevieeevveriines 143 1.43 1.03 0.88 0.88 -38.4%
United Kingdom.........ccccevoviieenceniene 1.15 1.15 1.03 0.88 0.88 -23.8%
SPAIN...c.iiiieieee e 1.43 1.43 1.03 0.88 0.88 -38.4%
RUSSI@....coiiiieiiecee e 2.09 2.09 2.09 1.65 1.65 -20.8%
Canada and United States............c..c...... 142 1.42 1.03 0.88 0.88 -38.0%
AUStralia....cceeceece v 3.29 3.29 2.64 243 2.43 -26.3%
JADAN. .. 3.29 3.29 2.64 2.43 2.43 -26.3%
Brazil .....coeeeeeeeiiee e 4.29 4.29 3.29 3.05 3.05 -28.9%
Chil€.cii e 5.45 5.45 5.45 491 491 -10.0%

(1) All amountsfor 1997, 1998 and 1999 were converted to euros at the fixed exchange rateof Lit. 1,936.27 = €1
(2) Rates became effective on November 1, 1999.
(3) Dataare not adjusted for inflation.

Tariff Rebalancing. As part of its overal tariff rebalancing process, Telecom Italia has gradually been
reducing tariffs for international callsto reflect their underlying cost. Average tariffs for calls to countriesin the EU
have fallen approximately 38.0% in nominal terms and66.0% in real terms during the period 1988 through 2001 and
average tariffs for calls to other countriesin the Organization for Econorric Cooperation and Devel opment
(“ OECD”) fell approximately50.0% in nominal terms and76.0% in real terms during that period.

Since March 1996, Telecom Italia has also sought to reduce its international tariffs, in particular to North and
South America, Japan and the United Kingdom, to align them more closdly to those of other European operators and
address competitive pressures. Further tariff adjustments were made in 1997, in August 1999 and in August 2000,
Telecom Italia reduced the tariffs by 13%, unifying and reducing charges for all western European countries.
Further prices policies were adopted in 2001 to compete with other operators reducing revenues despite volume
growth.

Settlement Arrangements. Telecom Italia derives revenues from foreign telecommunications operators for
incoming calls which use Telecom Italia’ s network. Telecom Italia has bilateral settlement arrangements with other
international telecommunications operators under the general auspices of the ITU. Because incoming and outgoirg
international traffic are relatively equal, Telecom Italia’ s net payments on international accounting rates are
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negligible. This hasthe effect of limiting Telecom Italia’ s exposure to changesin currency exchangerates. The
exposure to changes in currency exchange rates has al so been reduced due to the adoption of the euro.

Leased Lines

In 2000 and 2001, gross operating revenues from leased linesremained unchanged amounting to approximately
€1,500 million per year. Leased line gross operating revenues also include revenues from the leasing of linesto
business customers and other providers of telecommunication servicesin Italy.

The leased line service involves making a permanent connection for tel ecommunications services between two
geographically separate pointsthat can be used to handle highvolume voice, data or video transmissions, and isan
alternative to the public switched telecommunications networks. Last year, Telecom Italia experienced growth in
revenues from digital lines leased to other telecommunications operators and a decreasein revenue from leased lines
to business customers due to the new offersin broadband access and tariff policy. Asof December 31, 2001, there
were approximately 342,400 (in points of entry of data network) lines leased to business customers (including direct
leased lines for data and vaice telephony). In 2001, there were approximately 152,500 digital leased lines. During
the last year, new offers towards IP protocol and Xdsl technology have been pushing the leased lines market in two
different directions: adecrease in demand for low speed lines (up to 64 kbit/s) offset by an increase of Broadband
Accesses demand, and agrowing demand for high speed lines. In addition, as of December 31, 2001, there were
approximately 30,300 digital leased lines related to backbone networks and approximately 39,300 digital |eased
lines for interconnection between the Telecom Italia network and the other domestic telecommunications operators
(approximately 28,000 connections from Other Local Operators network to Telecom Italia’ snetwork and
approximately 11,300 connections from Telecom Italia’ snetwork to Other Local Operators network “ reverse”).

Telecom Italia has been subject, since 1995, to competition from the resale of leased line capacity for data
transmission, certain voice services (other than fixed public voice telephony services) and other value-added
services. The provision of such services, including voice services to closed user groups, is subject to specificrules.
Pursuant to the Telecommunications Regulations, the right to supply leased lines was liberalized effective October
7, 1997, athough their use for the transmission of fixed public voice tel ephony services was liberalized only
beginning January 1, 1998. See “—Regulation—The Td ecommunications Regulations and Implementing
Regulations’ .

Telecom Italia commenced rebalancing its domestic leased line tariffsin 1991. Since 1996, tariffs for domestic
leased lines, both digital and analog, have been reduced by an average of 15%.

I nter connection with Other Operators

Under Italian telecommunications regulations, Telecom Italiais required to provide interconnection to its
switched telephone network for calls to and from competing domestic operators at rates that must be approved by
the National Regulatory Agency. See“—Regulation—The Telecommunications Regulations and Implementing
Regulations—Special Status of Operators Having Significantl Market Power—EU Tel ecommunications Law—
Interconnection—Local Loop unbundling”. On March 4, 2002 the National Regulatory Agency approved, subject to
certain technical andeconomical amendments, the interconnection rate for 2001 submitted by Telecom Italiain
September 2001. Telecom Italia’ s catalogue, revised onApril 3, 2002, quotes interconnection rates at a lower rate
than the catal ogue of November 2000 (in particular, a reduction of 7.6% forlocal service, and, of 17.4% for single
transit in peak time and a reduction of 2.9% for local service and of 12.2% for single transitin off-peak time).

Telecom Italia offers a comprehensive range of network access services that give other telecommunications
companies access to its fixed-telephony network, including:

Terminating services. Incoming calls from other tel ecommunications operators networksto
Telecom Italia’ sfixed tel ephone network.

Originating services. Through carrier pre-selection and carrier selected, operators have access to
callsoriginating on Telecom Italia’ snetwork. Telecom Italia also offers callers on its network
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interconnection with toll-free numbers and pagers or virtual private networks. At the end of 2001,
Telecom Italia started offering wholesal e interconnection with Internet dial-up numbers.

Trangit services. Telecom Italia routes incoming and outgoing international calls between other
telecommunications operators  networks,including calls between other Italian mobile
telecommunications operators, through its network.

Main distribution frame access  Competing tel ecommunications operators may reguest a
connection through Telecom Italia’ s networkto their customers. Telecom Italia has been offering
this service since 1998.

Data Services

Data services consist primarily of data transmission and network services for business customers as well as on-
line services for business and residential customers. Revenues from data services are included primarily in fixed
subscription and connection fees.

Telecom Italia provides a broad range of data transmission services, integrating voice, data and video el ements.
These data services are based upon a wide spectrum of technological platforms ranging from traditional
technologies, such as digital leased lines and the X.25 protocol technology (used in Business Packet services), to
advanced transmission technol ogies based on SDH and xDSL.

The year 2001 was characterized by a strong increasein the broadband market. More than 390,000 broadband
points of access have been sold to the retail and the wholesale market (115,000 at the end of 2000). The integration
of business data services with Internet applications (Ring and Full Business Company offers), based upon the
successful pay-per-use model, facilitated such increase in the broadband market. Broadband offerings have
successfully penetrated the residential market through Teleconomy ADSL (140,000 accesses sold at the end of
2001), a service bundled with voice services, launched in November 2000. Duringthe first quarter of 2002 Telecom
Italialaunched a new brand: “ Alice”, ADSL for mass market, availableat competitive prices and with several
formulas. Broadband penetration and web services are among the most important strategic goals for the 20022004
Plan.

In February 2001 the National Regulatory Authority introduced new rules for the offering of broadband services
and fixed the wholesale tariffs to be applied to other operators. This enabled Telecom Italiato restart the
commercial offering of its Ring and Full Business Company offers.

During 2001, the commercial range of data packages was expanded by products such as:

Hyperway: a private national virtual network based on an IP protocol and a virtual LAN network
for metropalitan areas, in which all services and applications are avail able (voice, data and video)

NetVantage: E-business solutions distributed through Internet Data Centers (“ IDC”) to handle
virtual communities processes ortline

Full Business Government: E-business solutions distributed through the IDC for the local public
administration

Full Business Banking: E-business solutions distributed through the IDC for the financial sector
Web-Kit: E-business solutions distributed through the IDC for ADSL connectivity.
Fixed Network

Since 1988, Telecom Italia has installed high levels of fiberoptics, inteligent nodes, digital switching, satellite
connections and high-speed data transmission technology. The technologically advanced nature of its fixed network
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permits Telecom ltalia to offer a variety of advanced services such as toll -free numbers, call waiting and call
forwarding, VPNs, premium charges and charge splitting.

Domestic Networ k

Fixed Network. Telecom Italia’ s domestic fixed network includes66 transit switches and 628 main local
switches. Thelong-distance fixed network includes 3.7 million circuits, while the distribution fixed network
includes 104 million kilometers of pairs over copper cable.

In 2001, Telecom Italia set up interconnections with the networks of 12 additional operators, in addition to the
33 recorded in 2000. During the year, the following contracts were also signed or renewed:

12 new interconnection agreements (adding to the 65 interconnection agreements previousy
agreed, including agreements with |PSE 2000 and H3G the new mobile operators that won the
auction for UMTS licenses; and

15 additional “ reverse’ agreements, teminating calls on the network of another operator, for a
total of 60, since 1998.

In addition, Telecom Italia entered into the following additional agreementsin 2001.:
16 agreements to supply high-speed access services using ADSL technol ogy;

18 carrier preselection contracts, 3 district carrier selection agreements, 13 number portability
agreements and 19 housing framework agreements for interconnection and local 1oop unbundling
and

19 contracts for the local loop unbundling service on the local network.

Digitalization and ISDN. At December 31, 2001, approximately 20% of Telecom Italia® s domestic
telecommunications lines were connected to digital telecommunications exchanges. The digitalization of the
long-distance fixed network was completed in 1994, and in most major cities, the level of digitalization of the local
fixed network is close to 100%. Sincethe end of 1999, ISDN services have been accessible to substantially all of
Italy. Telecom Italia has one of the largest ISDN networks in Europe. ISDN allows subscribers to use their existing
access lines for a number of purposes, including high-speed data transmission, video-conferencing, high-speed fax
and faster Internet access. Telecom Italia expects to continue to make investmentsin its fixed network to permit the
expansion of ISDN and IN services.

SDH and ATM. Telecom Italia introduced SDH advanced transmission technology into operation in the
long-distance fixed network in 1996 and introduced such technology into operation for itslocal fixed network
during 1997. These transmission systems are operating on fiberoptics at 2.5 Gbit/s and 155 Mbit/s. Work on the
development of the Arianna network which, by use of the latest generation of SDH technol ogies and the new optical
DWDM technology (Dense Wavelength Division Multiplexing) congtitutes the basis for a new transport network
with a high transmission capacity capable of covering the entire Italian territory, continued during 2001. The
network will be used to transport flows with a high requirement for quality and availability, both in terms of
incremental requirements and migration away from the current transit network. Ariannais based on a structure with
SDH rings; since 2000, in order to reduce the number of fibers, DWDM systems have been used to multiply by a
factor of 12 the available optical fiber band and the current transmission capacity, thus increasing the transport
capacity of the connections. The network will be operated by the same system that is currently used for regional
networks. The DWDM systems provide the natural link between current transport networks and the future optical
OTN networks (Optical Transport Networks), multiplexing and exchange entirely within the optical domain, without
any need for optical-electric conversion.

The evalution of the transport network towards the optical network will make it possible to increase the
operational capacity of all types of traffic, from phone callsto Internet traffic. The Pegaso Project will be replaced
by “ Ulissg” anew system for domestic wholesale services.
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ATM switching technology, introduced in 1996, allows the transfer of information combining data, video and
other services over public and private networks both domestically and internationally. Telecom Italia ATM
(Atmosfera) and Frame Relay (Business frame) networks are overall networks that work together as a multiservice
network, using SDH transmission systems as physical layer. The ATM network, currently based on 79 Point of
Presence (“ POP”), allows for the provision of ATM native services with access rates ranking from 2Mbit/s up to 155
Mbit/s. It also acts as a backbone for both the Frame Relay Access network, currently based on 140 POP and used
to supply frame relay services (with access rates ranking from 64 khbit’ s upto 2 Mbit/s), and for the DSL network,
currently based on more than 1,500 POP and used for the provisioning of ADSL and SDSL ATM and IP Services.
The ATM/Frame Relay networks permits access to |P Customers with access rate ranking from 64 khbit/s to 155
Mbit/s.

Fiberoptic Cables. At December 31, 2001, Telecom Italia had installed approximately 3.2 million kilometers
of optical fiber for access and transfers, of which approximately 0.96 million kilometers were installed on
long-distance fixed-lines. Fiberoptic cables significantly increase the capacity of the network and permit Telecom
Italia to provide new advanced services based on the simultaneous transmission of several kinds of signal, such as
voice, data and video. To enableit to offer such services, Telecom Italiais planning to introduce fiberopticsin its
local access network.

In 2001, a project, which started in the second half of 2000, consisting of the creation of an opticfiber ring
between Milan and Palermo (T-Bone), will involve the installation of more than 6,000 kilometers of cable with 96
optic fibers on two backbones and the laying of two submarine links under the Strait of Messina.

Flexible Data Network. Telecom Italia also operates a flexible network equipped with a centralized system
that makes it possible to establish dedicated data links from a work station. At December 31, 2001, 660,000 “ direct
digital line” access points and 166500 “ direct analog line” access points had been installed.

Value Added Services

SARITEL isthe Internet factory of the Group. SARITEL, 100% owned by Telecom Italia, develops internet
products and provides Value Added Services “ onrthe-net” , a strategic element of the integrated market offer of the
Group. SARITEL isone of theleading national playersin the outsourcing and management of Internet Operations
and advanced voice services on fixed and mobile networks. SARITEL provides awide range of products and
services. Internet Hosting Services for security, performance and operative continuity in Internet and global
outsourcing of systems and applications; Internet to companies relating to customer usage; Internet Managed
Servicesfor the management of portals and platforms dedicated to e-commerce, security systems, digital
certificates, electronic signatures, packaging and the distribution of specialized contents and Interactive VVoice
Services - the devel opment and management of voice systems on the Internet and on intelligent networks. In its
state-of -the-art Internet Data Centers (in Pomezia and Milan) SARITEL hosts thousands of servers for Telecom
Italia, TIM and Tin.it aswell asfor Internet outsourcing from unaffiliated third parties with a high level of security;
in particular, SARITEL manages the range of the most important application servicesof Telecom Italia among
which are Full Business Company and Full Business Management. SARITEL recorded operating revenues of €186
millionin 2001.

International Network

Since the Telecom Merger, Telecom Italia has rationalized its international fixed network and enhanced
international transmission capacity.

Telecom Italia owns capacity in a number of international cable links, and itsinternational network includes
fiberoptic cables to many countries. During 2001, major digital submarine links were installed in the Atlantic area.
In order to satisfy the demand for new services (such as Internet and multimedia applications) aswell asto serve the
areas with the greatest strategic importance such as North and South America, the Trans Atlantic Backbone has been
devel oped through the acquisition of high-capacity wavelengths on submarine systems. Other acquisitions have
been made in order to increase capacity:
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in South America and North Atlantic, with the upgrades of the Atlantis 2 system and the
Colombus 11 submarine systems; and

in the West and South African regions, with the SAT 3/WASC submarine system.

Moreover, Telecom Italia has developed a new strategy and is building a number of proprietary networksin
Europe, Latin America and in the Mediterranean area. These multiservce backbones are optical -fiber rings that use
the DWDM (Dense Wavelength Division Multiplexing) technology for transmission, while, for access and delivery,
the POPs (Point of Presence) use multiservice platforms (voice, data and IP). These platforms complete the
switching functions for voice and routing for data with packet/cell switching IPPATM technology.

The European fiberoptic network (Pan European Backbone) islaid in the main industrialized European
countries: Italy, France, U.K., Halland, Belgium, Germany, Switzerland, Austriawith atota length of 9,100 km.
An extension of the Pan European Backbone to Madrid and Barcel onain Spain has been planned for year 2002.

The Mediterranean Nautilus (MN) owned by Mediterranean NautilusLtd., a company controlled by Telecom
Italia, is building a new submarine optical ringwith atotal length of 7,000 km and will link the main markets of the
Southern Mediterranean area: Italy, Greece, Turkey, Israel and Egypt. In 2001, the cities currently linked are
Catania, Charia-Creta, Haifaand T Aviv.

In Latin America, Telecom ltalia has launched the Latin American Natilus. The Latin American Nautilusis a
new high-capacity backbone in the region, integrated with the transatlantic and European networks. The backbone
isan optical-fiber ring network both on earth and under sea, 30,000 km long including the Miami-NY C link. The
ring, having optical automatic traffic protection and a bandwidth greater than 320 Ghits, will link the most important
cities of South Americato Central and North America. In 2001, theinitial configuration of the ring was completed.

In 2001, Telecom Italia further rationalized its international fixed network and enhanced international
transmission capacity. At December 31, 2001 there were nine exchanges utilized for voice services and 406,000
international circuit links, including about 3,000via satellite and 403,000 via cable. The digitalization of the
international network exceeded 98% in December 2001.

In the aggregate, Telecom Italia has access to more than 390,000 kilometers of submarine cable. At the same
time, Telecom Italia operates a number of satellite earth stations to handle international traffic.

Networ k Quality and Productivity. Telecom Italia’ sinvestment in its domestic service network has enabled it
to continue to reduce the average time required for the installation of new lines and to repair over 88% of faults on
main linesby the second day after the claim. The effectiveness rate of the local fixed network has steadily increased
from 98.2% in 19931099.7% in 2001. Similarly, the effectiveness rate of the long-distance fixed network increased
from 95.4% in 1993 t0 99.4% in 2001. The effectiveness rate of the fixed network is defined asthe ratio of
successful callsto the total number of call attempts, not including failures caused by the calling party’ s behavior, in
a specified time period. A successful call isacall attempt to a valid number, properly dialled, where the called
party’ s busy tone, ringing tone, or answer signal, is recognized on the access line of the calling user.

To reduce costs and improve efficiency, Telecom Italia undertook in 2001, an extensive program to reengineer
its network operation and maintenance organization, which will permit the more effective use of human resources.

In 1999, 2000 and 2001, operating systems were, in turn, devel oped with the aim of ensuring the offering of
new services, optimizing operational activities and pursuing objectives of total quality. Procedures were devel oped
for systems dedicated to supervising traffic for verifying levels, the immediate management of measur ements and
constant monitoring of the quality of the service provided; in systems that operate the flexible network for data
transmission, features were activated which reduce activation and connection time, permit the timely recognition of
customers who have experienced malfunctionsin services and augment the availability of the connections
themselves; finally, operating systems have been equipped with new features for marketing new services.

Broadband Network/ADSL. Telecom Italia’ sbroadband network, SGCRATE, is capable of supporting
advanced tel ecommunications services and multimedia applications and, to this end, Telecom Italia has installed
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significant levels of fiber-optic cablesin its fixed network. Asof December 31, 2001, the broadband network
program extended to 58 cities, passing approximately 525 households, and approximately 1.1 million had been
equipped with the necessary transmission equipment and the wiring backbone to receive advanced

telecommuni cations services, cable television broadcast services and multimedia. The HFC infrastructure is based
on mature technology using the fiber and coaxial cable network and is able to broadcast to customers a large number
of video channels, both analog and digital.

In1998, Telecom Italia began introducing ADSL systems over copper pairs to deliver interactive services (e.g.,
fast-Internet). ADSL allows Telecom Italia to fulfill, in the short-term, market driven needsto provide serviceslike
fast-Internet, multimedia, video conferencing and teleworking either for business or residential customers.
Furthermore, ADSL together with the HFC infrastructure and the introduction of satellite services allows Telecom
Italia to focus the commercialization of its broadband network on a market basis and to tailor investments to the
growth of the market over the next few years.

Experiments are being performed with “ inhouse’ cabling for apartments, which facilitates the supply of high
speed services by integrating existing telecommunications links (tel ephone and TV) and by also allowing the use of
ISDN access and ADSL technology. In addition, the technical specifications of the “ new network termination” have
been established which, by replacing the three-hole socket, will also make it possible to exploit new
telecommuni cations and multimedia services.

With reference to access services using ADSL technology, in 1999, the technical and commercial trials with fast
Internet access for residential and SOHO (small office home office) customers, begun in Rome and Milan at theend
of 1998, were concluded. In 2001, commercial services with accessto ADSL technology for business customers
and Internet Service Providers were extended to 700 cities in addition to the 25 cities to which such services were
extended in 2000. The commercial services for business customers include the use of ADSL technology in urban
areas to supply accessto IP and ATM services of Telecom Italia s data networks. The services for 1SPs supply
ATM access based on ADSL technology to the public, leaving the commercial interface with the final customer to
the Service Provider. At the end of 2001, the “ local exchange areas’ covered by ADSL technology numbered 1,372,
covering 707 local areas; in 2002, 1,300 local areas and approximately 2,000 local exchange areas are expected to be
served.
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M obile Services

The Mobile Services Business Unit (TIM group) operatesin the sector of national and international mobile
telecommunications. Itsinternational presenceis concentrated in the Mediterranean Basin and in Latin America.

As of December 31, 2001, the business unit was organized as follows:

MOBILE SERVICES

v v

National subsidiaries . I Affiliated companies
International subsidiaries

TIM International* Mobilkom Austria group**
- Stet Hellas group (Greece)
- Tele Nordeste Celular Participagoes ISTIM A.S. (Turkey)
group (Brazil) o Bouygues Telecom S.A.
- Tele Celular Sul Participagoes group (France)
(Brazil)

- Maxitel group (Brazil)

- TIM Peru S.A.C.

- Corporacion Digitel C.A.
(Venezuela)

- TIM Brasil S.A.

- TIMNet.com S.A. (Brazil)

*  Starting from May, 2002 all Latin American subsidiaries of TIM International are coordinated by Latin American

Operations. Please see "ltem 4 - Description of the Company-Business-The Organizational Structure".
** In June 2002 the Group has agreed to sell its 25% stake in Mobilkom Austria. Please see "ltem 4.

Description of the Company-Business-Recent Developments".
*** On March 28, 2002 the Group sold its interest in Bouygues Decaux Telecom S.A., which controlled Bouygues
Telecom S.A..

Other than the inclusion of the activities of Latin Amefican companiesin Latin America Operations, the
Business Unit did not change in connection with the 2002 Reorganization.

Among the large mobile telecommunications operators in Europe at the end of 2001 TIM hasthe largest
number of linesin its domestic market (source: Mobile Communication magazine) and has been the fastest growing
area of the Group’ s business for the past several years. Line growth was 30% in 1999, 17% in 2000 and 11% in
2001. Gross operating revenues from TIM totaled €7,450 million, €7,929 millionand €8,357 million in 1999, 2000
and 2001, respectively.
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Holdings of International Operations

Asaresult of a corporate reorganization completed at the end of 2000, TIM acquired 100% of STET Mobile
Holding (* SMH"), theinternational holding company of the Group holding substantially all 6the Group’ swireless
investments outside of Italy. On December 28, 2001, SMH merged with TIM International the holder of stakesin
Digitel and ISTIM. TIM International is managed by TIM and the international results have been fully consolidated
with TIM’ sresults since January 1, 2001. In January 2001, TIM Brasil, awholly owned subsidiary of TIM
International, was incorporated in order to act as a sub holding company for TIM Celular Centro Sul, TIM Sao Paulo
and TIM Rio Norte. In November 2001, TIM International’ s stake in Bitel (the majority shareholder of Tele
Nordeste Celular and Tele Celular Sul) was contributed to TIM Brasil. TIM Brasi| currently owns 100% of Bitel’ s
share capital. Corporacion Digitel and the Maxitel Group,whose controlling stake was acquired at the end of 2000
have been fully consolidated with Telecom Italia’ sresults since January 1, 2001.

At December 31, 2001, the overall number of TIM lines calculated on aproportionate basis, in Italy and
internationally was approximately 31.9 million. There are approximately an additional 1.9 million equity mobile
lines calculated on a proportionate basisthat are part of the Telecom Italia group.

The following tables list the countries in which TIM (through TIM International) currentlyhas operations, the
ownership interest in each operator and the number of lines for each operator. Beginning in May 2002 TIM
International will remain the owner of the Latin Americacompanies that will be coordinated by Latin America
Operations. The mobile operations in Austria, France and Spain have been sold during the first half of 2002.

Controlled Operations

Per centage Total Wirelesslines
interest of TIM per operator at
Country Operator Inter national December 31, 2001
(millions)
Europe
(€1 (= s o T Stet Hellas 63.95(2) 21
Latin America(l)
Brazil ....cccooieeeii e Maxitel 96.67 12
Tele Nordeste Celular 19.38 1.8
Tele Celular Sul 19.37 16
PEIU...eeiiiie e TIM Per(i 100.00(3) 0.2
VENEZUE A .....coe i Digitd 56.56 0.7

Affiliated Companies

Total Wirelesslines

Per centage inter est of per operator at
Country Oper ator TIM International December 31, 2001
(millions)

Europe

AUSITIA oo Mobilkom Austria 25.00(4) 2.8

Czech REPUBIIC......cecvveeceeeeeeevevermen Radiomobil 4.35 2.8

FIANCE ....cvucerereerreeieesestsm st Bouygues Decaux Telecom 19.61(5) 6.4(6)
SPAIN oo Auna/Amena 3.81(7) 5.2(8)
TURKEY e ISTIM 49.00 0.5(9)

(1) Pursuant to the 2002 Reorganization the activities of the Latin American companies are now part of Latin America
Operations.

(2) InJuly 2001, STET Hellas acquired a UMTS license for €145 million and aDCS 1800 license for €26 million. The
acquisition of the licenses was partly financed by a share capital increase of €87 million. The capital increase, concluded in
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October 2001, was entirely subscribed for. Asa consequence of TIM’ s participation in the capital increase the stake owned
by TIM International in STET Hellasincreased from 59.29% to 63.95%.

(3) Operations started January 25, 2001.

(4) In 2002, the Group reached an agreement for the sale of its holding inMobilkom Austria for €716 million.
(5) In 2002, the Group sold its stake in Bouygues Decaux Telecom for approximately €750 million.

(6) The amount refers to Bouygues Telecom lines (the wireless company of Bouygues Decaux Telecom).

(7) 1In 2002, the Group reached an agreement for the sale of its holding in Aunafor€2 hillion in cash. The agreement is subject
to applicable regulatory and corporate approvals. Under the agreement, the purchasers have granted Telecom Italiaaright
of first refusal for two yearsto acquire any shares currently held by the Group which the purchasers may seek to sell during
this two year period. The costs associated with theright of first refusal together with financial advisory fees and other
expenses are approximately €150 million, which will result in net praeeds for the Telecom Italia group of approximately
€1.85 billion.

(8) The amount refersto Retevision Movil (brand name Amena) lines(the wireless company of Auna).
(9) Operations started March 21, 2001.

Services—Italy. TIM offers both digital and analog mobile services. The GSM digital service, which
commenced operationsin April 1995, uses digital technology and is the standard throughout Europe. GSM
generally provides higher quality transmission than anal og service and may be used by customers to make and
recelve mobile calls throughout Europe and certain other countries. As of May 17, 2002, roaming agreements have
been reached with 269 operatorsin 162 countries, allowing customers to make and receive calls abroad. See“—
Tariffs’ below. The analogserviceis based on the TACS 900 standard and began operation in 1990. See“—
Cellular Network” .

The table below sets forth, for the periods indicated, geographic and population coverage datafor TIM’ sTACS
and GSM services.

Year ended December 31,

1998 1999 2000 2001
(%)

TIM Italian geographic coverage
TACS e e 81 83 83 83
GSM ettt bt b e 83 89 92 94
TIM Italian population coverage
TACS e e 98 98 98 98
GSM ettt bt b e 98 99 100 100

Customers and Lines. The penetration of mobile telecommunications servicein Italy is above the Western
European average at approximately 89 lines per 100 inhabitants and growth rates have been substantially higher than
the European average. This comparesto a penetration rate of 53 and 73lines per 100 inhabitants at the end of 1999
and 2000, respectively. Theincrease is due to innovative services and an increase in customers with multiple lines
and operators. TIM’ s customer base consists of TACS subscribers, customers holding TACS prepaid services,

(“ TACS Prepaid Customers’ ), GSMsubscribers and customers holding GSM TIM Cards (* GSM Prepaid
Customers’ , and together with TACS Prepaid Customers, “ Prepaid Customers’). In 2001, TIM added 31.4% of the
net additional GSM customers, with 3.1 million net additions compared to 2.5 millionfor Omnitel and the remaining
4.2 million attributable to the third and fourth operator. At December 31, 2001, the number of linesfor TIM’ s
TACS and GSM mobile service was approximately 23.9 million (of which 22.2 million were GSM lines, consisting
of 2.5 million GSM subscribers and 19.7 million GSM Prepaid Customers). Asof March 31, 2002, TIM’ s customer
base had increased to 24.1 million lines
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The table below sets forth, for the periods indicated, selected customer data for TIM’ s domestic business.

Year ended December 31,

1997 1998 1999 2000 2001
(number of customersin thousands)

Linesat period end(1).......ccccevveveervenerivimensenns 9,278 14,299 18,527 21,601 23,946

TACS subsCribers.....ccoooeveiciic 3,211 1,563 832 495 304

TACS prepaid liNes........ococvveveeeieeesee e 183 2,001 2,344 1,950 1,430

GSM SUBSCIDErS(2) ..o 2,056 2,453 2,442 2,485 2,538

GSM TIM Card .....cooveiiiiiiiieene e 3,828 8,282 12,909 16,671 19,674
(in %)

Customer growth ......occveeevieevir e 62.8 54.1 29.6 16.6 10.9

ChUrN(3) .o 18.0 16.8 12.7 15.7 15.6

TIM penetration(4) ....cccveeveeereeereeeseesiereeseee e 16.3 25.1 325 375 41.6

Celular market penetraion(5).......cccceeeeerveernnnnn 20.6 35.9 53.1 73.3 89.0
(€X6)

Average revenue per line per month(7).............. 495 40.0 34.9 30.5 29.1

(1) Includeslinesof TACS and GSM services, including Prepaid Customers.
(2) Commenced GSM servicesin April 1995.

(3) In 1997 and 1998 net of internal migration between TACS and GSM networks; since 1999 data refersto total lines. The
churn rate for any given period represents the number of TIM customers whose service was discontinued during that period
due to a payment default or who voluntarily gave up a mobile telephony service during that period, expressed as a
percentage of the average number of customers during that period.

(4) TIM customers per 100 inhabitants.
(5) Customers per 100 inhabitants for the entire market.

(6) Thedatafor the years ended December 31, 1997, 1998, 1999 and 2000 was in lire and was trand ated into euros at the
irrevocably-fixed rate of exchange of Lit. 1,936.27 = €1.

(7) Including Prepaid Card revenues and excluding equipment sales and, since 1999, including noRTIM customers traffic
revenues.

The significant growth in TIM’ s mobile lines since October 1996, has resulted almost entirely from the
marketing success of the GSM TIM Card, a prepaid card which permits the customer to make outgoing calls up to
the limit on the card for the 12 months follaving issuance of the card or the last recharge of the card and receive an
unlimited number of calls for the 13 months following issuance of the card or the last recharge of the card. If a
GSM TIM Card is not recharged within this 12month period, the customer will not be able to make outgoing calls
but for one additional month such customer will be able to receiveincoming calls. The GSM TIM Card can be
recharged at any time to permit additional outgoing calls. The GSM TIM Card offers several advantages,including
eimination of bad debt charges and lower administration costs, as no statements are sent to customers. The TACS
prepaid service, which was introduced in December 1997, functions the same way asthe GSM TIM Card and has
successfully reduced the decline in usage of the TACS network. Approximately 88% of TIM' slines at December
31, 2001 are prepaid.

UMTSLicense. Theltalian government awarded five UMTS licensesin Italy in November 2000. TIM,
together with Omnitel S.p.A., WIND S.p.A., Andala Sp.A. and IPSE S.p.A., were awarded licenses to provide the
third-generation mobile services. TIM has committed to pay €2,417 million for its license, with approximately €117
million and€2,066 millionhaving been paid in November 2001 and December 2000, respectively. The remaining
€234 million will be payable in 2002 and 2003. Thelicensesare valid for 15 years starting January 1, 2002. In
2001, TIM started an experimental UMTS servicein its service centre in Padoa, and a gradual roll-out of the UMTS
network has begun. Transition toward the third generation will be gradual. A massive launch of the service will be
in 2004,

50
(LN) 19320/001/2002.20-F/20F/20f .doc 06/28/02 6:00 PM



Traffic. Thetable below setsforth, for the periods indicated, selected traffic data for TIM’ s business.

Year ended December 31,

1997 1998 1999 2000 2001
(millions of minutes)
Total outgoing traffic per month...........cccceevevveinenee. 542.8 838.7 1,218.6 1,568.8 1,794.9
Total incoming and outgoing traffic per month......... 1,016.8(1) 1,472.6(2) 1,989.3(3) 2,479.1(4) 2,815.3(5)
(% of total)

Of which:
TACS(6) .ottt 56.3 333 19.5 10.3 5.4
(€15 () IS PRSPPSO 437 66.7 80.5 89.7 94.6

(1) Includes domestic mobile incoming and outgoing domestic traffic (96.9% of total mobile traffic in 1997 compared to 97.3%
in 1996), international traffic (2.1% in 1997 compared to 1.6% in 1996) and roaming traffic (1% in 1997 compared to 1.1%
in 1996). These data include fixed outgoing traffic to the mobile network.

(2) Includes domestic mobileincoming and outgoing domestic traffic (96.2% of total mobile traffic in 1998 compared to 96.9%
in 1997), international traffic (2.3% in 1998 compared to 2.1% in 1997) and roaming traffic (1.5% in 1998 compred to
1.0% in 1997). These datainclude fixed outgoing traffic to the mobile network.

(3) Includes domestic mobileincoming and outgoing domestic traffic (93.9% of total mobile traffic in 1999 compared to 96.2%
in 1998), international traffic (3.2% in 099 compared to 2.3% in 1998) and roaming traffic (2.9% in 1999 compared to
1.5%in 1998). These datainclude fixed outgoing traffic to the mobile network.

(4) Includes domestic mobile incoming and outgoing domestic traffic (90.4% of total mobile traffic in 2000 compared to 93.9%
in 1999), international traffic (2.9% in 2000 compared to 3.2% in 1999) and roaming traffic (6.7% in 2000 compared to
2.9%in 1999). These data include fixed outgoing traffic to the mobile network.

(5) Includes domestic mobile incoming and outgoing domestic traffic (92.8% of total mobile traffic in 2001 compared to 90.4%
in 2000), international traffic (2.7% in 2001 compared to 2.9% in 2000) and roaming traffic (4.5% in 2001 compared to
6.7% in 2000). These data include fixed outgoing traffic to the mobile network.

(6) Includestraffic from Prepaid Customers.

Tariffs. TIM" s mobile customers (other than Prepaid Customers) are charged a onetime connection fee, a
monthly basic charge and traffic fees for calls, as well as a monthly government tax. Prepaid Customers are charged
an initial connection fee of €26 for the GSM TIM Card and TACS prepaid service and are required to pay a fee
ranging from €5 to €1to the dealer for each recharge, according to the cost of each recharge. Noother connection
or subscription fees or taxes are payable by Prepaid Customers. Mobile customers (including Prepaid Customers)
must purchase their own mobile telephone handsets. TIM does not subsidize the cost of mobile telephone handsets
to its customers and does not intend to do so in the foreseeable future. In 2001, approximately 8.5% of revenues
from TIM mobile services (net of access charge) were derived from traffic charges, 5.5% from sales and rental of
equipment and 9.0% were miscellaneous revenues (subscription and connection fees).

TIM offersits customers a variety of different pricing packages which are tailored to address different usage
patterns. Such packages include offeringsto TIM’ s GSM customers of “ free minutes packages’ which arewailable
in various options. Since June 1, 1997, GSM customers are charged on the basis of a per-seconds-based billing
system paying for the actual duration of the call plusa call setup charge of €0.1 (which is not charged when free
minutes are being used). At the end of 1997 TIM also introduced local tariffs. Since July 1, 1998 TIM has also
used a per-seconds-based billing system for its TACs customers. From timeto time, TIM offers promotional
packages intended to attract additional customers.

During 1998, TIM introduced various promotional packages offering GSM and TACS customers various
incentives, including free connection as well as a certain number of months without subscription fees.

In May 1999, TIM introduced a new offer: TIM Menu, adedicated TACS and GSM pre-paid card. The
customer can choose a rate suited to his or her own needs, combining the various items on amenu. The objectiveis
to simplify the service offer and at the same time make them more flexible. In July 1999, TIM extended TIM Menu
to TACS and GSM subscribers (with two tracks, family and business). In November 1999, TIM continued to offer
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innovative services, with an offering called AutoRicarica. The AutoRicarica formula has proven to be particularly
innovative for the market: according to thisformula, TIM gives abonus of €3.7 (VAT included) for each 100
minutes of calls received.

TIM also offers certain discount packages, which include TopTim, a discount plan for professionals that
rewards both length of subscription and volume of traffic, and TimClub, a 15% discount on the three most
frequently called wireless numbers (which is only available after the free bonus minutes have been used).

During 2001, in the consumer segment, TIM introduced a number of new packages including:

“LoSai di TIM”, afree service which allows GSM customers to know who has called while the
telephone was switched off or out of range;

FreeSM S Package, an automatic charging mechanism based on the number of SMS sent; and
GPRS, al TIM lines are equipped to handle General Packet Radio Service (* GPRS") teffic.

Value Added Services. TIM ishbuilding its brand as a platform for content providers by entering into
partnerships and devel oping business synergies. TIM introduced WAP in May 2000 and entered into over 200
partnerships and commercial agreements with primary content and service providers, such as SEAT-Tin.it,

Y ahoo! Europe, Sonera Zed, Caltanet, Kataweb, Sit.com and Excite. TIM also entered into agreements with leading
Italian banks and financial ingtitutions for the development of online trading and mobile banking. In August 2000,
TIM launched GPRS in the areas of Rome and Milan and GPRS national coverage was completed in December
2000. The GPRS service was offered to corporate customersin the first quarter of 2001 and was extended to
consumer segments starting May 21, 2001. This offer represents the breakthrough in the evolution of second (GSM)
to third (UMTS) generation mobiles.

The introduction of GPRS also paved the way for the launch of other initiatives. All the GSM lines are able to
hand e GPRS traffic, which isbecoming a fundamental service for the professional market. TIM has been the first
provider to market GPRS in Italy, consolidating its technological 1eadershipin the domestic market.

TIM aso introduced M-Services, which represents a combination of multimedia services on its GSM and GPRS
networks. M-Services allows customers to use their mobile phones to send photographs and images accompanied
by written or musical messages and to access a WAP page smply by pressing a button (WAP Push). TIM has been
thefirst in Europe to introduce the PhotoM essage service, a major step towards multimedia message services. In
June 2002 these services are available with the new MM S (Mobile Multimedia Services) and in the future with
UMTS.

Billing. TIM’ s customers (other than Prepaid Customers) are billed in a staggered bimonthly billing cycle.
TIM endeavors to minimize bad debts by implementing a credit check on each customer at the time of sign-up and
by requiring certain customersto post a security deposit. In addition, if payment is not received, the customer is
netified and his or her ahility to place outgoing callsisinterrupted. If no payment isreceived, all serviceis
terminated.

Marketing and Distribution. TIM believes that its active marketing programs, extensive customer service and
distribution network (primarily a nationwide network of independent dealers) and responsiveness to customer needs
provide it with a significant competitive advantage. At December 31, 2001, there were 1,669 dealers, with 5,166
sales points (including 42 Telecom Italia outlets marketing TIM products and 24 shops directly owned by TIM), an
increase of 329 over 2000. 5,797 TIM employees (about 60% of its total workforce) were involved in marketing
and customer service activities at December 31, 2001.

TIM connects approximately 98.8% of its customers through its independent dealer network and approximately
1.2% through TIM shops and Telecom Italia outlets. TIM compensates independent deal ers with sigrup
commissions and air-time commissions, to maintain their loyalty and to reward them for producing highvolume
subscribers and related traffic. In afurther effort to promote dealer loyalty, TIM has offered a share purchase
program to independent dealers.
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Cellular Network. TIM’ s TACS network consists of 2,743 radio base stations and 69,211 radio channels
TIM has reduced the level of investment in its TACS network as the number of TACS customers has decreased,
TIM’ s GSM network consists of 10,572 radio base stations and 585,968 radio channels (an increase of 7.2% over
2000). Telecom Italia believesthat asaresult of TIM’ s enhancementof the GSM service and increased coverage,
TIM’ snetwork isin line with the best European GSM networks. See’ Item 5. Qperating and Financial Review and
Prospects—Liquidity and Capital Resources—Capital Expenditures’.

Services—International. TIM isconsolidating itsrole asa global player. TIM International’ s presenceis
concentrated in the Mediterranean Basin and in Ldin America. In December 2001 TIM had 26.7 million lines
attributable to customers abroad, corresponding to 7.9 million proportionate lines. 79.8% of TIM’ sinternational
lines are European mobile lines while 20.2% are Latin American mobile lines. See“ ? Companies Controlled by
TIM International” . Included in the international figures are customers of the Austrian, French and Spanish
affiliated companies which have been sold in 2002. See*“¥%. Holdings of International Operations¥s Affiliated
Companies.”

“In-Europe” , TIM’ s parEuropean tariff, was introduced in 2001. This offer combines the preferential roaming
agreements among TIM, its foreign subsidiaries and other European partners, allowing TIM customersto roam in 30
countries using the same tariff. 1n 2001, as part of itsinternational roaming service, TIMoffered its customersthe
possihility of making callsfrom abroad with a simplified rate plan. New schedules have been offered allowing
subscribers to use the same rates twenty-four hours a day and prepaid customers to charge the cost directly to their
remaining credit rather than to a credit card. See? Companies Controlled by TIM International” .

TIM isfocusing its efforts on becoming a technological and marketing partner for its affiliates. Examples of the
synergies among TIM and affiliated companies are represented by the commercial launches of TIM Perti (Per() and
ISTIM (Turkey) both in 2001. TIM’ s strategy for international devel opment focuses on consalidation in countries
where new markets may develop rapidly and where thereis greater growth potential. Targeted countries include
Turkey, Pertd and Venezudawhere TIM’ s affiliates have been awarded licences and services have recently been
started. These markets currently have low penetration rates and dense populations made up of young consumers
who are more oriented toward value added services (“VAS'). See“? Companies Controlled by TIM International” .

Companies Controlled by TIM International
Greece

The Group’ sfirst international investment in Western Europe was the establishment of STET Hellas. STET
Hellas was awarded one of two GSM licenses gr anted in Greece, in the 900 Mhz frequency band, and commenced
commercia servicesin June 1993.

In July 2001, the company was awarded a UMTS license at the price of €145 million and a DCS 1800 license
for €26 million. The acquisition of the new licenses was partly financed by a capital increase of €87 million. This
increase, which was completed in October 2001 was entirely subscribed to and led to an increasein TIM
International’ s ownership from 59.29% to 63.95%. At December 2001, STET Hellas had approxmately 2.1 million
lines. In 2001, operating revenues were€523 million against€526 millionin 2000, operating income was €89
million against €76 millionin 2000 (an increase of 17.1% compared to 2000) and net income was€34 million
against €27 millionin 2000.

STET Hellas was listed on NASDAQ and on the Amsterdam Stock Exchange in June 1998 through an initial
public offering of American Depositary Shares on NASDAQ and of Dutch Depositary Receipts on the Amsterdam
Stock Exchange. After completion of the initial public offering, the Group’ s stake throughTIM International was
reduced from 74.8% to 58.1%. In February 2001, a stake of 1.14% was acquired by TIM International.

Brazl

On February 13, 2001 TIM’ ssubsidiaries TIM Sao Paolo, TIM Celular Centro $Il and TIM Rio Norte acquired
PCS licenses in Brazil, in the regions of So Paolo, in the southern states and on March 13, 2001 in the Rio de
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Janeiro area. TIM has thus extended its cellular network to cover the entire country, becoming the first nationwide
cellular operator in Brazil. See*” International Telecommunications Services' .

In 2001, TIM Brasil, awholly owned subsidiary of TIM International, was incorporated in order to act as a sub
holding company for TIM Celular Centro Sul, TIM Sao Paulo and TIM Rio Norte. TIM International’ s stakein
Bitel (the majority shareholder of Tele Nordeste Celular and Tele Celular Sul) was contributed to TIM Brasil. The
Maxitel Group results of operations, have been fully consolidated with Telecom Italia since January 1, 2001.

Maxitel. In November 2000, TIM, through Bitel Participacoes, acquired from UGB Participacoes S.A. and
Vicunha S.A., respectively, 19.43% and 18.53% of the ordinary and preferred shares of Maxitel, the Brazilian
mobile telephony operator licenseein the states of Minas Gerais, Sergipe and Bahiain which it already held a 58.7%
interest (43.15% of ordinary share capital). The transaction involved atotal investment of approximately US$240
million.

In February 2002, TIM International, through is wholly owned subsidiary TIM Brasil S.A., acquired from the
minority shareholders UGB Participacoes S.A. and Vicunha S.A. the remaining 10% of Maxitd ordinaryshares for
the equivalent of €27 million by exercising a call option.

Maxitel reported operating revenues of Brazilian reais 582 million € 277 million), an increase of 20.2%
compared to 2000, as aresult of an increase in traffic and sales of handsets The operating result showed a loss of
Brazilian reais 44 million €21 million), primarily due to higher amortization and depreciation charges. The net
result, which showed aloss of Brazilian reais 488 million €232million) compared to a loss of Brazilian reais 641
million in 2000, was also affected by the charge to net income for accumulated deferred taxes recorded in prior
years in receivables which are no longer recoverable on the basis of the new corporate business plan.

Tele Nordeste Celular Participacoes. A controlling interest in Tele Nordeste Celular, a supplier of mobile
telephone services in the regions of Alagoas, Ceara, Paraiba, Pernambuco, Piaui and Rio Grande do Norte, was
acquired in 1998. At the end of 2001, in a market characterized by alevel of penetration of 10.3%, Tele Nordeste
had more than 1.8 millionlines (an increase of 16% compared to 2000), corresponding to a market share of
approximately 65%.

In 2001, Tele Nordeste reported operating revenues of Brazilian reais 876 million €416 million), a decrease of
1.6% compared to the end of 2000; operating income of Brazilian reais 215 million €102 million), an increase of
8% compared to 2000; and consolidated net income of Brazilian reais 46 million €22 million), an increase of 84%
compared to 2000.

Tele Celular Sul Participacoes. A controlling interest in Tele Celular Sul Participacoes, a mobile telephone
operator in the states of Parana, Santa Caterina and in the city of Pelotas, was acquired in 1998. In 2001, Tele
Celular Sul had 1.6 million lines (an increase of 13% compared to 2000) representing an overall market share of
65.4%. The prepaid service reached 62% of the customer base of 1.6 million of lines.

Tele Celular Sul reported operating revenues of Brazilian reais 889 millian (€423 million), an increase of 18.5%
compared to 2000; operating income of Brazilian reais 185 million €88 million), an increase of 48% compared to
2000; and consolidated net income of Brazilian reais 50 million €24 million), 257% higher than in 2000.

Pert

In March, 2000 TIM Peru was awarded the third mobile PCS license in the country at a cost of U.S.$180
million. The license has a duration of 20 years, is renewable, and provides for the supply of mobile
telecommunications service on the 1900 MHZ frequency band. The license permits TIM Per(i to request licenses for
supplementary services, including basic and long-distance telephone services. The licences were obtained in March
2001 and October 2001. In 2001, TIM Peru had aloss of €82 million due to its start-up phase. TIM Pert
commenced providing servicein January 25, 2001.

In 2001, TIM Perti installed more than 330 radio stations,launched business packages with new rate plans and
entered into 70 international roaming agreements.
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The Group has elected to use GSM technology for its mobile servicesin Pert consistent with the devel opment
of aLatin American platform and GSM roaming worldwide.

In 2001, TIM Per(i reported operating revenues of 105 million nuevo soles (€34 million) andan operating loss
of 238 million nuevo soles (€76 million) against an operating loss of 62 million nuevo solesin 2000.

Venezuela

In December 2000 TIM acquired a 56.6% stakein Digitel S.A., aVenezuelan mobile operator. The amount
paid for this acquisition was approximately US$363 million (of which approximately US$107 million wasin the
form of a capital increase and the balance was in the form of a share purchase). Digitel S.A. was awarded a 900
MHZ 20-year renewable GSM licensein January 1998 and is operating in the Venezuelan Central Region, which,
including Caracas and other major cities, isthe most important economic region of Venezuela, with 60% of the
national GDP.

In 2001, Digitd S.A. improved its distribution channels by converting its outlets into retail stores and by further
developing its network with 429 radio stationsin operation. Moreover, Digitel launched promotional packages for
prepaid customers and promoted advertising campaigns for itsproprietary brand names. Following advertising
campaigns, Digitel’ s market share increased bymore than 10%.

In 2001, Digitel S.A. reported operating revenues of 173 billion bolivares (€255 million), an increase of 203.4%
against operating revenues of 57 billion bolivares (€ 90 million) in 20(; and an operating loss of 21 hillion
bolivares (€32 million), a decrease of 47.5% against an operating loss of 40 hillion bolivares in 2000.

Investments held by TIM Inter national
Austria

TIM International holds a 25% (plus one share) stake in Maobilkom Austriathrough its wholly-owned Austrian
subsidiary Autel GmbH; the remaining 75% isindirectly held by Telekom Austria. The Growp has a 29.78% stake
in Telekom Austria See “—International Operations—Investments-Europe—Austria’ .

In 2002, the Group reached an agreement for the sale of its stake in Mobilkom Austria toTelekom Austria.
TIM International’ sdisposal ofits stake in Mobilkom is expected to generate proceeds of approximately €716
million out of which €690 representsthesale price of TIM International’ sstake and €26 million represents the
dividend for the 2001 financial year. The capital gain for TIM, on a consolidatedbasis, will correspond to
approximately €163 million.

Furthermore, in 2002 Telecom Italia has also reached an agreement with OIAG, the main shareholder of
Telekom Austria and of Mobilkom Austria, allowing Telecom Italia’ s gradual divestiture of its29.8% stakein
Telekom Austria. See above “ —Significant Devel opments during 2001.”

TIM International’ sinterest in Mobilkom Austria was acquired in July 1997. TIM is providing Mobilkom
Austria with senior management and support. InMay 2000, partly as a result of the entry of the fourth operator, the
penetration rate reached 74.5%, corresponding to more than 6 million lines, which high penetration sowed overall
growth rates. In 2001, Mobilkom Austria retained its leadership position with 2.8 million lines (anincrease of 1.6%
compared to the end of 2000) and a market share of 43%.

In November 2000, Mobilkom Austria was awarded one of the six UMTS licenses auctioned by the Austrian
government; the cost of the license was €172 million During 2001, Mobilkom Austria reported operating revenues
of €1,408 millior; the operating result was€278 million; and net income was€299 million

Czech Republic

The Group holds a 7.16% interest in a company which owns a 6076% interest in Radiomobil, a mobile
telecommunications operator, which in March 1996 won a GSM license in the Czech Republic. As of December 31,
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2001, the penetration rate in the Czech Republic had reached 67% and Radiomobil had approximately 2.8 million
customers. Radiomobil had operating revenues of €633 million and net income of €33 million in 2001. In March
2001, following TIM International’ sdecision not to subscribe to a share capital increasein GMobil B.V. that had
been finalized in order to exercise the option rights to subscribeto a reserved capital increase of Radiomobil SA.,
the Group’ s stake in GMobil was diluted from 12% to 7.16%.

France

In October 1996, the Group entered the French telecommunications market through an alliance with the
Bouygues Group, which operates the DCS 1800 wirel ess telephone service, a paging network and private wireless
telephone networks in France through Bouygues Telecom, the third mobile operator in France. In 2001 the
company reported operating revenues of €2,681 million an increase of 31.6% compared to 2000 on account of its
increased penetration. This was accompanied by areduction in industrial and commercial costs, with significant
repercussions on the operating result, which showed an operating incomeof €53 million compared to an operating
loss of €195 million in2000.

In February, 2002, Telecom Italia reached an agreement with Bouygues S.A. to sdl TIM International’ s stake
(19.61%) in BDT, the company that controls 55% of the French mobile company Bouygues Té écom for a
consideration of approximately €750 million The transaction was completed on March 28, 2002 and TIM
registered a consolidated net capital gain of €484 million, while the Group registered a consolidated net capital gain
of €266 million.

Turkey

In line with its expansion strategy in the Mediterranean Basin, in April 2000, the Group was awarded a mobile
GSM 1800 licensein Turkey. The GSM service was launched on March 21, 2001, through IS TIM and under the
brand name Aria. At the endof 2001, there were over 540,000 clients.

The bid involved the issue of two new licenses to private operators through an auction, and the award of one
license reserved for the fixed network operator. A specia consortium was created to compete, 49% of which was
owned by Telecom Italia and 51% by |s Bank (the leading private bank in Turkey) in compliance with the
restrictions imposed by local laws about foreign investment.

The consortium was awarded the license at a price of U.S.$2,525 million; the second license was awarded to the
fixed operator at the sametime. The third license was not awarded because the bids were not raised.

In September 2000, the Telecom Italia Group and IsBank, aleading Turkish financial institution,formed IS
TIM, which launched its mobile tel ecommunications services in March 2001. According to the agreements with Is
Bank, TIM will be responsible for the technical and commercial operation of ISTIM. In December, 2000, 49% of
ISTIM was transferred to TIM International B.V. (now TIM International N.V.).

The Group believes thereis high growth potential in the Turkish market, which, through 1999, had mobile
phone penetration of only 11%, considerably lower than the European average (40%), and that of emerging
countries (20%).

In 2001, ISTIM introduced a simple, innovative rate plan, extended its network penetration to cover important
tourist resorts and devel oped nationwide points of sale. In 2001, IS TIM recorded operating revenues of 58,753
billions of Turkish lire (€46 million) and an operating loss of 484,897 billion of Turkish lire €382 million) dueto its
start-up phase.

Ukraine

TIM International, through U-Mobile, held a 49% interest in Astdit, a Ukranian company, which won a DEC
national license in the 1800 MHZ frequency band in June 1998. In 2000, due to the worsening of the economic and
competitive conditions in Ukraine TIM decided to divest itsinterest in Astelit. In November 2000, thisinterest was
sold.
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Internet and Media

The Internet and Media Business Unit consists of the SEAT group. As of December 31, 2001 the Business Unit
was organized as follows:

SEAT PAGINE GIALLE GROUP

' ! ! ! J ) ! )

Directories Directories Internet Office Products Business v Professional

Assistance and services information Publishing Other
‘ | Activities
Seat Directories Telegate group Seat Internet Consodata group t Holding Media e L Giallo Professional
Matrix S.p.A.

Gruppo Buffetti A Publishing
L TDL Infomedia SpA. Comunicazione
group
group

The Internet and Media Business Unit did not change in connection with the 2002 Reorganizaton.
General

The Group operates in the Internet and publishing services sector through SEAT. Telecom Italia acquired
control of SEAT (60.17% of ordinary share capital as of December 31, 2000) in 2000 pursuant to the SEAT/TIN.IT
transaction.

Business
SEAT’ s business activities are organized in seven business segments:

directories,
directories assistance,
Internet,
office products and services,
business information,
television,
professional publishing, and
others activities.

In directories, SEAT isthe principal seller in Italy of advertising in the Y ellow Pages (Pagine Gialle) and the
White Pages (Elenchi Telefonici) and the principal publisher of the Y ellow Pages and theWhite Pagesin Italy. In
addition, SEAT offers a variety of other directory products and servicesin Italy. During 2000, SEAT significantly
increased its presence in the European directories market, through acquisitionsin France, Germany and the United
Kingdom. Through the combination of SEAT and Tin.it in 2000 and a number of kg acquisitionsin 2000 and 2001
(Telegate, Consodata, Netcreations, Cecchi Gori Communications), SEAT has evolved into aleading multiplatform
directory and business information provider, targeting small and medium-sized enterprises. Capitalizing on its
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strength in customer relationships, SEAT also provides a variety of services, including internet, office products and
businessinformation. Through Gruppo Buffetti, SEAT isalso aleading distributor of office products and business
solutionsin Italy.

Directories and Directory Assistance

SEAT’ sprincipal revenue generating activity is the sale of advertising in the telephone directory products that it
publishes. SEAT’ sprincipal publishing products are businessto-business Y éllow Page directories (Pagine Gialle
Lavoro), business-to-consumer Y ellow Page directories (Pagine Gialle Casa) and the White Pages (Elenchi
Telefonici).

SEAT also publishes business-to-business Y ellow Page directories with regional coverage (Pagine Gialle
Professional) and national subscriber-only business-to-business directories, segmented by industry (Annuario SEAT
PG), provides an operator-assisted talking Y ellow Pages directory service accessible 24 hours a day, 365 days a year
(Pronto Pagine Gialle) and publishes city maps and information about local public services (Tutto Citta) to be
inserted into certain editions of the Y ellow Pages.

SEAT also provides on-line directory Y ellow Pages service (Pagine Gialle On-Line) and White Pages service
(Pagine Bianche On-Line).

SEAT also participates in the European telephone directory advertising and services market through
sharehaldingsin:

TDL Infomedia, which isthe second largest directories publisher in the United Kingdom, through
Thomson Local Directories;

EUREDIT, a French company, which publishes and distributes Europages;

Telegate, the second largest operator of directory assistance services and vocal portal servicesin
Germany, with operationsin Italy, Spain and the United States became part of the directories
assi stance business unit.

I nternet
SEAT offersafull range of Internet services, consisting of:
Internet access services,
portal services;
on-line advertising services; and
web services.

Internet Access Services. Through Tin.it, SEAT provides Internet access services to residertial, SOHO and
SME Internet users. The small office/home office, or SOHO, market consists of businesses that use telephone lines
to connect to the Internet, as opposed to dedicated lines, and is made up of small businesses, generally with one or
two employees, and businesses conducted out of the home. The small- and medium-sized enterprise, or SME,
market consists of businesses having between 3 and 50 employees.

Tin.it offers two principal access subscription plans:
free access (Virgilio Club Net); and

premium access (dial-up, ISDN and ADSL access).
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At December 31, 2001, Tin.it" s subscriber base amounted to approximately 5.0 million registered usersand 1.8
million active users (defined as users who connect to the Internet at least once every 45 days).

Million users 2001 2000
Registered users 5.0 4.0
Active users 1.8 1.6

Portal Services. SEAT provides portal servicesthrough Matrix, which operates theVirgilio portal.

Virgilio isaleading Italian portal, with approximately 1.4 billion web page views inthe first quarter of 2002
and approximately 3.9 billion web page views for 2001, that caters to the Italian speaking community on the
Internet. Management believes that Virgilio, which has been on-line since July 1996, is one of the most compl ete
Italian portals. It contains a search engine and a websites index, and it centralizes servicesin various interest areas
such as stock quotes, weather forecasts, TV guides, games, chats advertisements and shopping. In order to simplify
the use of information, Virgilio offers personalized, interactive services that correspond to the requirements of
individual customers.

During 2001, Virgilio concentrated primarily on developing new content and services for its site, including
Virgilio Soldi (a section entirely dedicated to personal finance), a broadband section with linksto video streaming
features, enhanced its community section through the acquisition of Xoom.it (a newsgroup and chat line operator),
and implemented its integration with other Business Segmentsincluding Television Services (news programs of
La7 are provided through video streaming technology), as well as links to Pagine Gialle and Pagine Bianche.

On-line Advertising Services Matrix’ sdivisionActive Advertisingis aleading on-line advertising agency in
Italy and has arrangements with approximately 70 Italian websites to provide advertising services.

Web Services SEAT provides web services through Tin.It and Matrix’ s division Matrix Communication.

Tin.It provides different packages, which enable SME and SOHO customers to establish a presence on the
Internet or provide e-commerce services. In particular, Tin.It" EEasy and Village packages provide SME and SOHO
customers with solutions to build an Internet site, to advertise the site with apre-assembled banner advertising
campaign and to establish and manage ecommerce capabilities on the Internet.

Matrix Communication provides a wide range of web services, including communication consultancy, website
construction and maintenance, housing ard hosting services and technical assistance.

Matrix has formed Kmatrix, ajoint venture involving strategic consulting and the development of ecommerce
services, with KPMG Consulting S.p.A., and plans to spinoff Matrix Communications into Kmatrix.

Office Products and Business Information. Through SEAT’ s control of Gruppo Buffetti S.p.A. (* * Buffetti’ ' ),
SEAT isaleading distributor of office products and business solutionsin Italy. Through certain controlled
companies (Consodata and Databank) it also doffers direct marketing and database services.

Television Services. SEAT provides tel evisions services through Holding Media e Comunicazione S.p.A.
(formerly Cecchi Gori Communication) which holds the broadcasting licenses for La7 and MTV Italia(formerly the
TeleMonteCarlo TV network).

In September 2001, following a decline in advertising revenues and in accordance with an evaluation by SEAT
of the costs of competing against other generic-content television channels, SEAT decided to change the editorial
content of La7 from generic-content to content-specific. La7 isproviding news information on a 24-hour basis, and
is currently interacting with the Internet Services business segment in order to provide online news information
through the use of video-streaming technology. La7 started broadcasting under the new format on March 18, 2002.

MTYV ltaliaisatelevision channd providing music programs on a 24hour basis. Thebrand MTV isawell
known brand in the music industry and in the television networkbusiness. MTV Italia started broadcasting its
programs on May 1, 2001.
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Professional Publishing. Through Giallo Professional Publishing, SEAT has interestsin companies publishing
specialized information in the hotd, restaurant and entertainment industy, in e ectronics, information technology
and audiovisual communication and in ceramics, architecture and urban design sectors.

Other Business and Assets. Through other subsidiaries SEAT also engages in the following businesses:

49% Interest in ESRI Italia The principal business of ESRI Italiais the distribution and customization
throughout Italy of territorial and environmental software applications and information systemsthat utilize
Geographic Information System, or GSl, technology; and

VIASAT S.p.A. VIASAT S.p.A. was formed in 1998 as a 50%-50% joint venture between Telespazio,
Telecom Italia s whollyowned satellite telecommunications subsidiary, and Magneti Marelli S.p.A.
VIASAT isaprovider in Italy of satellite automotive telecommunications servicesin Italy.
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International Operations

International Operations include the Group’ s fixed and integrated fixedmobile telecommunications (outside
Italy) which are mainly concentrated in Europe and Latin Ameica. International Operations coordinated the
international activities, which are, for the most part, controlled by Telecom Italia International.

As of December 31, 2001 the International Operations Business Unit was organized as follows:

INTERNATIONAL OPERATIONS
1
[ 1
Telecom ltalia International TIWEB
| |
\ \
Subsidiaries Affiliated companies Affiliated companies
.
9Telecom Reseau group (France)*  — Auna group (Spain)** GLB Servicos Interativos
BBNed (Holland) +— Telekom Austria group*** (Globo.com) (Brazily*
Intelcom San Marino S.p.A. +— Telekom Srbija a.d.
Entel Chile group**** — Telecom Argentina group****
Entel Bolivia group**+* r— Brasil Telecom Participacoes group****
[ Etec S.A. (Cuba)
— Netco Redes S.A. (Spain)
L_ 012 Golden Lines (Israel)

*  Pursuant to an agreement dated June 21, 2002 Telecom Italia agreed to sell its stake in 9Telecom. See* ? Recent
Developments ? Sale of 9Telecom”.”

**  Pursuant to an agreement dated January 15, 2002, Telecom Italia has agreed to sdll its stake in Aunafor€2 billion. See
“? Recent Developments’.

*** |n 2002, the Group has reached an agreement with Telecom Austria’ s main shareholder which will allow Telecom Italiato
gradually divest its stakein Telecom Austria. See “—Recent Developments’ .

**%* Pyrsuant to the 2002 Reorganization the activities of these companies are now part of the Latin America Operations.

Pursuant to the 2002 Reorganization, the International Operations Business Unit became a Central Function and
was renamed International Subsidiaries. International Subsidiaries reporsto the CEO in order to strenghen the
relationship with other Centrd Functions and, in particular, with Mergers & Acquisitions with whom International
Subsidiaries will evaluate opportunitiesto reorganize or restructure partici pations

International Subsidiaries manages all the subsidiaries previously managed by the Intenational Operations
Business Unit with the exception of the Latin American subsidiaries. All Latin American subsidiaries (whether
controlled by Telecom Italia International or by TIM International) are currently managed by Latin America
Operations which reports directly to the steering committee for International Subsidiaries. The steering committee
for the International Subsidiaries includes the Chairman of the Board of Directors and theChief Executive Officers
of Telecom Italia

Significant International Developments During 2001

France. In 2001 in France, Jet Multimedia (a company of the 9Telecom Reseau group) acquired Victoire
Multimedia from the LVMH Group for €33.5 million.

Spain. In Spain the Group reached an agreement in 2001 with Endesa, Union Fenosa and Santander Central
Hispano for the disposal of its investment in Auna while retaining aright of first refusal for two years for
dispositions of such interest. The agreement is subject to regulatory approvals.
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Chile. In Chile, further investments were made in the Entel Chilegroup, bringing the stake of Telecom Italiato
54.76% of the Entel Chile group.

Mediterranean Area. A 30% stake in the Mediterranean Nautilus S.A. was sold by Telecom Italia International
to F.T.T. Investment, a company belonging to the Israeli Fishman group reducing the stake directly held by the
Company to 7.4%.

International Operations accounted for gross operating revenues of €1,879 million in 2001, €505 million in
2000 pro forma (giving pro forma effect to the consolidation of the Nortel Inversora Group on an equity basis at
year end 2000) and €394 million in 1999.

In 2001, the revenues and the gross operating profit from International operations increased following a larger
contribution by 9Telecom and the inclusion in the scope of consolidation of the Entel Chile and Jet Multimedia
groups. In 2001 there was also a significant increase in the operating loss which is mainly attributable to higher
amortization of goodwill, and the increase in provisions for adjustments relating to the Entel Chile and9Telecom
groups.

International Investments
The Group’ sinternational strategyhasthe following objectives :
to consolidate the Group’ sinternational presencein Latin America

to develop itsinternational investmentsin high-growth market segments, such as wireless, data
and Internet through the creation of a common GSM platform and the launch of services that
provide synergies to the group;

to strengthen itsrole of strategic partner in the current operations by increasing the transfer of the
Group’ stedinological expertise and marketing know-how; and

to divest investments in the existing international portfolio where the Group does not have contral,
in noncore businesses or by divesting minority participations in non-strategic geographical
markets. Divestitures will be carried out in a time frame which enables the Group to maximize
proceeds.

Regional | nvestments

In late December, 2000, Telecom Italia completed the corporate reorganization of itsinternational holdings. As
aresult of the reorganization, Telecom Italia now owns 100% of Telecom Italia International, the primary vehicle
through which the Telecom Italia group holds its international wireline investments (and certain integrated
mobile/fixed-line investments).

In the following discussion the Group’ s main international holdings are shown by geographical area (principally
Europe and Latin America). The discussion isfurther subdivided between holdings controlled by the Group and
consolidated in the financial statements of Telecom Italia or acoounted for pursuant to the equity method.

European Companies Controlled by Telecom Italia I nter national
France

9 Télécom Reseau S A. (“ 9Télécom” ), a 9752% contralled subsidiary is a French wirdline telephone carrier
which offersindirect access to voice, data and Internet services for the residential, professional and small and
medium-si ze business segments.

Through Jet Multimedia, 9Téécom supplies value added services for business customers and in the
development of online applications using the Intermnet, Audiotel and Minitel platforms.
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In 2000, 9Téécom together with Pinault-Printemps-Redoute (“ PPR” ), a French industrial group whichisa
leader in the distribution sector, particularly in the mediaand “ new media” sector, acquired the free ISP Mageos
S.A. In 2001, Mageos S.A. had a customer base of approximately 5,800. In May 2001, Europe Explorer and
Mageos S.A. merged to form Mageos-Explorer. Mageos-Explorer was transferred to 9Télécom in 2001. Mageos
Explorer focuses on the internet, andinternet access operations.

In 2001, 9T & écom acquired 652,307 new customers (reaching 672,432 active customers compared to 360,000
at the end of 2000). In addition, it acquired about 80,759 new Internet custorrers (for atotal of 113,692 or an
increase of 153% compared to the end of 2000).

In 2001, 9T & écom recorded operating revenues of €277 million, against €96 million in 2000. Thegross
operating profit, which showed a loss of €129 million in 2001 compared to a gross operating loss of €151 millionin
2000 and an operating loss of €296 million in 2001 compared to aloss of €175 million in 2000, was due to the start
up phase of most of 9 Télécom’ s activities.

Republic of San Marino

The Group owns a mgjority stake (70%) in Intelcom San Marino, a telecommunicationsoperator, which owns
the monopoly for international voice telephony services in the Republic of San Marino and offers value added
services, data transmission and Internet services. Intelcom San Marino owns a 51% interest in the company
Telefonia Mobile Sanmarinese, the second operator in the Republic of San Marino, which launched its servicesin
December 1999. Intelcom San Marino also holds minority stakes in companies which provide satellite services,
business television and data transmission as well asinteractive multimedia services. In 2001, Intelcom San Marino
entered into agreements with new customers that manufacture prepaid cards, the most important sector of activity of
Intelcom San Marino. Asof December 31, 2001, Intelcom San Marino had 4600 Internet customers and 98,000
mobile customers, revenues were equal to €41 million, a decrease of 28.1% compared with 2000, andoperating
income was €1 million, a decrease of 50% compared with 2000. Such decreases are primarily due to an overall
decrease of tariff levelsin the highly competitive market of prepaid card services.

The Netherlands

BBNed was a company established in July 2000 and is 96.17% owned. BBNed is an alternative carrier in the
Netherlands, providing broadband local access to I SPs and business clients. BBNed successfully rolled out its
commercial operations based on co-locations acquired from the incumbent operator, connected to its own backbone.

As of December 31, 2001 BBNed had 462,000 ADSL lines. In 2001 BBNed had agross operating loss and an
operating loss of €16 million and €18million, respectively.

Latin America Companies Controlled by Telecom Italia International

Pursuant to the 2002 Reorganization the activities of the Latin American companies are now part of Latin
America Operations.

Chile

Telecom Italia International acquired an additional stake in Entel Chile whileincreasing its ownership to
54.76%. The overall cost of the acquisition was US$905 million. Entel Chileisthe largest long-distance and
international telecommunications operator in Chile and the second largest national telecommunications operator.
Through its mobile and two PCS licenses, Entd Chileis the second largest wirel ess telecommuni cations operator
with nationwide coverage.

In 2001 Entel Chile consolidated its position as an integrated provider of telecommunications services; Entel
PCS (asubsidiary of Entel Chile and the owner of one of the largest GSM network in Latin America) achieved a
|eadership position in the mobile phone market. In 2001 Engl Chile acquired for US$12.1 million three WLL
licenses to provide fast Internet-access services and fixed telephone servicesin Chile and abroad.
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In 2001, Entel Chile, through Entel Telefonia Personal, reached 1.9 million customers (an increase of 52%
compared to 2000). Internet traffic increased by 40% in 2001. Asan integrated telecommunications operator, it
also provides additional services, including business packages of telephony, data transmission, Internet access and
local telephone servicesin the Santiago Metropolitan Region. Based on its devel opment plans, Entel has invested
heavily to build out its mohile subsidiary Entel PCS as well asits United States-based long-distance carrier,
Americatel.

Entel Chilegroup had consolidated operating revenues of approximately €1,251 million (an increase of 35.8%
compared with 2000, due to increases of 24% in mobile and 13% in long-distance traffic) and consolidated net
income of €47 million in 2001. Entel Chile has been fully consolidated with Telecom l&lia since the first quarter of
2001.

Bolivia

In November 1995, Telecom Italia International acquired a 50% stake in Entel Bolivia, the Bolivian national
long-distance and international telephony operator, for approximately U.S.$ 610 million through a captal increase.
Entel Bolivia also owns alicense to provide mobile and CATV services. Local regulations established that until
November 2001, when liberalization of the market began, |ong-distance telecommunication services would be
provided by Entel Bolivia under a monopoly system. In 2001 complete deregulation of the telecommunication
market took place, carrier selection was introduced and local access, previoudy in the exclusive hands of
cooperatives, was liberalized. 1n 2001, GSM technology was introduced in Bolivia; Entel Bolivia consolidated its
|eadership position in the business and corporate client segments. In 201, Entel Bolivia reached 368,000 mobile
customers and 53,000 connections through direct lines, repreenting increases of 41% and 32%, respectively,
compared to 2000. Internet clients amounted to approximately 12,000 as at the end of 2000. Dueto the start up of
operations by the competition in its relevant markets, Entel Balivia experienced a decrease in revenues and in its
profitability. Operating revenues were approximately €220 million, a decrease of 0.2% compared with 2000, gross
operating profit was€91 million (a decrease of 1.6% compared with 2000) and operating income was €15 million
in 2001 (a decrease of 35.5% compared with 2000).

I nvestments—Eur ope
Austria

In December 1998 Telecom Italia International acquired a 25% (plus one share) stake in Telekom Austria, the
incumbent fixed telecommunications operator in Austria. The initial public offering and listing on the New Y ok
Stock Exchange of Telekom Austria was completed on November 21, 2000. Asaresult of the IPO, Telecom Italia
increased its stake in Telekom Austria by 4.78% without any cash payment pursuant to the terms of an earlier
shareholders' agreement. As of Jure 10, 2002 the Group’ s shareholding in Telekom Austriai®29.78%. Telecom
Italia provides Telekom Austria with senior management and support.

In June 2002, Telecom Italia reached an agreement with OIAG regarding an agreement  with Telekom Austria
which allows Telecom Italia to gradually dispose of itsinvestment in Telekom Austria including selling up to half
its stake in the second half of 2002. See “—Recent Developments” .

In 2001, due to continuing competitive pressures, Telekom Austria continued tolose market share in terms of
wireline traffic, which declined from 71% in 2000 to 54.6% in 2001. In response Telekom Austria restructured its
human resources and cut back approximately 2,700 employees (19% of its fixed-lines workforce) and introduced a
more customer -oriented organizational model, continued its international expansion in the mobile segmentand
launched a new portal for the devel opment of new services and applications.

At the end of 2001, Telekom Austria’ s had a 51.9% market share in termsf traffic (a decline of 16% compared
to 2000) and a 93.9% market sharein terms of the number of lines, equal toapproximately €3,166,000(95.1% in
2000). Internet customers numbered 656,221 (with aresidential market share of 39%). Telekom Austria remaned
the leading provider for the residential segment.
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In 2001, the Telekom Austria Group reported operating revenues of €3,943 million, an increase of 1.2% against
€3.897 million in 2000 and an operating income of €326 million against an operating loss o5 million in 2000.

Spain

The Group’ sinvestmentsin Spain date back to 1997 and include six companies. Netco Redes, Retevision,
Euskaltel, Madritel, CTG—Cable i Televisio de Catalufia (which operates under the brand name Menta) and
Retevision Movil, that operates under the commercial brand of Amena. In each of the above mentioned companies,
the Group isin partnership with Endesa (Empresa Nacional de Electricidad SA) and Union Electrica Fenosa, the
major Spanish electric companies.

On January 15, 2002, the Group reached an agreement for the sale of itshdding in Aunafor €2 billion in cash.
Please see above “ —Recent Developments—Sale of Interest in Auna” .

As of December 31, 2001, Telekom Italia’ s stakein Auna was 26.89% (of which22.77% was held through SIN,
3.81% was held through TIM International ad 0.31% held through Multimedia Cablg.

Auna holds the main telecommuni cations operations of the group in Spain:
Retevision |: 100% (wireline communication company);
Retevision Movil (Amena): 97.9% (wireless telecommunication company);
Cablei Televisio de Catalunya (Menta): 100% (cable television company);
Madritel: 100% (cable television company);
Supercable Andalucia: 96.36% (cable television company);
Supercable Almeria: 100% (cable television company);
Supercable Sevilla: 98.17% (cable television company);
EresMas Interactiva: 99.72% (internet company);
Quiero TV: 49% (television company);
Hispasat: 18.57% (satellite communication company);
Aragon del Cable: 100% (cable television company); and
Cable Telca: 100% (cable television company).

Retevision | ended 2001 with more than 1,291,099 customers, corresponding to 1,236,818 indirect access lines
and 4,281 direct access lines, confirming its position as the second largest fixed telecommunications operator in
Spain. Strong competition led to areduction in rates and lower margins.

EresMas Interactiva is the new name of Retevision Interactiva, and operatesin the Internet sector for residential
customers. As of the end of 2001, it had 1,225,000 customers, confirming its position as the secondlargest operator
in the Spanish market of Internet Service Providers and portals, with 4,557 million pages visited during the year.

Retevision Movil, which operates under the brand name Amena, owns the third mobile telecommunication
licensein Spain. At December 31, 2001 Amena had more than 5.2 million lines (an increase of 40.5% compared to
the end of 2000), and a market share of 18% of the total market. During 2001 it increased its market share adding
11% net new additions during the period. The additonal market share was attributable to the innovative nature of
its offering, launching the first WAP servicein Spain.
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In March 2001, Retevision Movil was also awarded a UMTS license for atotal cost of €133 million On April
1, 2001, after long debate, the Spanish government decided to postpone the first available date for launching UMTS
services from August 1, 2001 to June 1, 2002. Such postponement was caused by the delays in the devel opment of
the required technologies for the mass market. Due to the postponement, installment payments by the owners of
UMTS licenses have been postponed.

In 2001, Auna strengthened its position as Spain’ s secondlargest integrated telephone operator; Eresmas
reached a40% market sharein the Internet portals and | SPs segments. Auna continued to invest in the mobile
market for the development of GPRS and UMTS networks with expenditures of about €27 million in 2001.

Euskatel and Netco Redes operate in the Spanish market but are not part of Auna. Euskaltel provides
telecommunication services and CATV in the Basgue Region. At the end of 2001 Euskaltel had reached 392,000
customers through carrier selection and, through a cooperation agreement with Retevision Movil, it became an
integrated fixed-line mobile operator. 1n 2001 Euskaltel had total operating revenues of €140 million, an operating
loss of €26 millionand anet loss of €38 million.

In August 1997, SIN acquired a 30% stake in Netco Redes SA for approximately €166 million In 2001, Netco
Redes had operating revenues of €21 millionand a net result of €6 millionin line with those of the prior year. Netco
Redes SA owns the right to use the fiber-optic network of the Spanish e ectric companies, which represents the most
extensive Spanish telecommunications network after Telefonica’ s. At the beginning of 2000, pursuant to a decision
on the part of the Spanish Antitrust Authorities, Netco Rales |ost its exclusive right to use the networks.

Serbia

Telecom Italia owns a 29% stake in Telekom Srbija, the Serbian national fixedline telecommunications and
second largest mobile operator.

At December 31, 2001, Telekom Srhija had 2,264,000 subscribers to the fixed-line network (compared to
2,220,000 at the end of 2000) and 821,000 maobile lines (compared to 433,000 at the end of 2000).

No official evaluation of the extent of the damage resulting from the hostilities in 1999 has as yet been
forthcoming; the lifting of the state secret imposed on this subject, which should have expired on June 26, 2000 has
been postponed indefinitely.

In 2001, Telekom Srbija, according to the draft financial statements of Telecom Srbija, reported operating
revenues of Serbian dinars 26,152 million €438 million based on an exchange rate of 59.7 Serbian dinarsto the
euro), compared to Serbian dinars 21,819 million in 2000. Gross operating profit was Serbian dinars 9,592 million
(€161 million), compared to Serbian dinars9,240 million in 2000. Telekom Srbija reported a profit for the year of
Serbian dinars, 1,499 million €25 million ), compared to aloss in 2000 of Serbian dinars 2,970 million. See“ Item
8. Financial Information—Legal Proceedings’.

Investments—L atin America

Pursuant to the 2002 Reorganization the activities of the Latin American companies are now part of Latin
America Operations.

Argentina

The current interest of the Groupin Nortd isthe result of an initial share of 32.5% acquired in 1990 for
approximately U.S.$33 million and an additional share of 17.5% acquired in August 1999 for approximately
U.S.$265 million. Nortel currently owns 54.74% of Telecom Argentina, which until October 1999 operated the
telecommunications network in the northern partof Argentina (including Buenos Aires) among others, fixed-line
and mobile telecommunications operations, international services, data transmission services, valueadded services
and directories publishing. Since October 1999, the Argentinean market has leen progressively liberalized, and as a
consequence Telecom Argentina has expanded its operations to the entire national territory. In June 1999, Telecom
Argentina also expanded its mobile telecommunications services, by acquiring new licenses in the PCStechnology,
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for atotal amount of U.S.$327 million. At the end of 2001, Telecom Argentina had accumulated3.6 million fixed-
line network subscribers corresponding to a market share of 45%. Its subsidiary Telecom Personal, a subsidiary of
Telecom Argentina and a leading company in the wirel ess segment, accumulated more than 2 millionmobile
customers (66% with prepaid cards), with a market share of 18%. In the Internet secbr, there were approximately
247, 000 subscribers, with a market share of 18%. In2001, Telecom Internet achieved a market |eadership position
in ADSL access packages.

On April 22, 2002 and April 24, 2002, Telecom Internet and Telecom Argentina held meetings of their
shareholders and approved the merger of Telecom Internet into Telecom Argentina. Therefore, the reorganization
formalities that will result in a dissolution without liquidation of Telecom Internet, with retroactive effect since
December 1, 2001, has started.

Argentina s economy isin itsfourth straight year of recession. In January 2002, the Argentine government
removed the peg of the Argentine peso to the U.S. dallar, resulting in a significant devaluation of the peso against
the U.S. dollar and against the other major currencies. The Argentine government has also defauted on the payment
of its debt obligations. Whether companies doing businessin Argentina will default on their obligations depends
upon their own financial condition, and, in the case of U.S. dollar obligations, continued access to the foreign
exchange markets. The default by the Argentine government and its decision to devaluate the currency have
resulted in considerable uncertainty about the government’ s political stability, its management of the economy and
the current exchange rate regime. Economicactivity slowed sharply in the last weeks of 2001, and real GDP
declined 4.5% for the year. Argentina s economic outlook is poor for 2002 with real GDP expected to decrease
another 9.0% to 12.0%. Argentinaisalso likely to experience increased inflationas a consequence of the currency
devaluation.

In February 2002, Telecom Argentina hired Morgan Stanley as financial advisor in order to explore the
possihility of restructuring and consequently reducing its debt. In April 2002 Telecom Argentina declaredthat it
was not going to be able to meet its obligations on the US$3.2 billion debt; the moratorium on Telecom Argentina s
payment of its debts is mainly attributable to the devaluation of the Argentine Peso. In 2001, Telecom Argentina
implemented a cost and investment optimization processfocused on cost cutting in order to improve cashflow. The
implementation of this strategy is expected to continue in future years.

In 2001, the Telecom Argentina group recorded consolidated operating revenues of Argentine pesos 3,188
million (€3,558 million), a decrease of 5.2% compared to 2000. The decrease can largely be attributed to the crisis
the country is currently undergoing. The operating income was Argentine pesos 570 million €636 million); the net
result attributable to Telecom Argentinawas aloss of Argentine pesos 2,079 million (€1,364 million) dueto the
strong impact of the local currency devaluation.

Brazl

Brasil Telecom Participacoes (“ BTP") group, the former Tele Centro Sul Participacoes group in which SIN
owns a 7.28% stake through Solpart in which Telecom Italia International has a 38% stake, operatesin the wireline
telephone sector, providing local and long distance telephony services. At the end of 2001, BTP held 65.47% of the
total share capital of Brasil Telecom (97.97% of ordinary shares and 39.34% of preferred shares).

Investments were made during the year to strengthen the transmission and switching structures and completing
the digitalization of the exchanges. At the end of 2001, there were 8.6 million lines inservice (of which about 1.2
million were newly installed). In addition, during the year, the technological platform to support the broadband
Internet services became available.

In 2001, BTP formed BrTurbo a company focused on Internet access (narrow band and broadband) and value-
added services.

BTP sconsolidated financial statements showed operating revenues of Brazilian reais 6,464 million €3,074
million) an increase of 36.6% compared to 2000; operating income was Brazilian reais 1,201 million €571 million).
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Telecom Italia and Globo Organizacoes have agreed to undertake a joint strategic Internet initiative in Brazil.
To formalize this strategic partnership signed on June 2, 2000, Telecom Italia acquired 30% of the voting and total
capital of Globo.com for U.S.$810 million. Globo.com isthe exclusive Internet portal of Globo Organizagoes, the
market-leader in television, magazine, newspape and radio operationsin Brazil. Telecom Italia hasits own
membersin the Globo.com’ s Board of Directors and supports the operations of the company, with focus on its
technological aspects. Telecom Italia and Globo Organizacoes are exploring further jant initiativesin the Internet
field. Asof December 31, 2001, Telecom Italia held, through T1 Web, a wholly-owned subsidiary, 28.57% of the
total share capital of Globo.com.

Cuba

Telecom Italia International has a 29.29% interest in Empresa Nacional deTe ecomunicaciones de Cuba S.A.
(“ETEC S.A."), the operator for national and international wire telecommunications servicesin Cuba. In order to
realize the objectives of itslicense, ETEC S.A. hasincreased the number of lines from 470,000 in 2000 to 555,000
in 2001 and the digitalization rate from 53% in 2000 to 69% in 2001. The data network was also improved in 2001
with net ATM/Frame Relay technology. In 2001, ETEC S.A. improved its Internet activities by doubling the
number of customers (from approximately 3,000 in 2000 to 5,000 in 2001) and launched an horizontal portal
focused on Cuban history, culture and tourism.

In 2001, ETEC S.A. had operating revenues of U.S.$281 million (€314 million) compared with U.S. $293
million in 2000. Operating income was U.S.$137 million €153 million) compared with U.S.$169 million in 2000.
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Information Technology Services

The Information Techndogy Services (IT Services Business Unit) isresponsible for the information technol ogy
activities of the Group and covers the entire range of information services, while pursuing objectives to reposition its
activities on higher value-added products.

The Business Unit, established as part of a plan to integrate various companies, such as Finsiel, Netsidl,
Telesoft, Sodalia and the former information technology function of Telecom Italia, as of December 31, 2001 was
organized as follows:

INFORMATION TECHNOLOGY SERVICES

R

Subsidiaries

IT Telecom S.p.A.
Finsiel group
Telesoft group
Netsiel S.p.A.
Sodalia S.p.A.

To reflect the new strategic guidelines, the Business Unit’ s structure was alteredpursuant to the 2002
Reorganization and is now subdivided into two organizational structures:

The Information Technology Group Operational Activity includes IT Telecom S.p.A., awholly owned
subsidiary of the Company, Netsiel, a company held as of December 31, 2001 by the Company (68,65%)
and Finsiel (31,35%), Telesoft S.p.A., a company held by the Company (60%) and Finsiel (40%) and its
subsidiaries, Sodalia S.p.A., which is 100% owned by the Company and Netikos S.p.A. a company held by
IT Telecom (25%) and Finsid (75%). ITG isoriented towards increasing efficiency and quality of service
activities directed at all the Business Units of the Telecom Italia Group. The companies Saritel and TILAB
— both 100% owned by the Company — will also report to ITG.

The Information Technology Market Business Unit, includes the Finsid Group. 1TM will continue to
pursue activities mainly geared towards central and local administrations moving towards decentralization
and e-government, as well as banks and businesses.

Finsid isheld 77.92% by the Company, 14.38% by the Bank of Italy and 7.70% by other shareholders.

The Finsid Group provides servicesin the field of information technology and related activities, including the
design, management and maintenance of software and information products and services for local and central
government entities, as well as for banks, manufacturers and service companies. In addition, he Finsiel Group
provides management consulting and services related to company automation. Finsid istheleading firm in the
Italian systems integration and information technology consulting market (excluding hardware support), and one of
the largest European companies of itstype. Finsid isthe principal supplier of systemsintegration and information
technology consulting to the Italian government and local government authorities, typically under long term
exclusive arrangements.

The Finsiel Group has aleading role in the Italian marketplace and acts as an ICT outsourcer and systems
integrator for national and local governments, banks and private sector organizations. During 2000, Finsiel
increasingly focused on Internet and e-commerce solutions, with new offerings of customized web-based solutions
for the group’ s corporate, bank and governmental clients.
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The Finsid Group strengthened its traditional role as partner of the Public Administration, supporting the
process of improving its structures and services and playing an advisory rolein the key areas of administrative
decentralization, taxation and healthcare systems.

SOGEI, (100% owned by Finsiel) the main operations partner of the Ministry of Finance, has provided the
“ Online Revenue Service” project, which processed more than 45 million tax returns. Theintroduction of more
advanced technologies in the fundamental processes of the Ministry makesit possible not only to reduce delays and
malfunctions of the Administration, but also to improve and broaden the range of services available to taxpayers. In
addition, other projects are being devel oped to support the reform of the Ministry, including the creation of four
independent agencies and the extension of on-line services to other subjects.

In the travel and transportation sector, Finsiel is the second largest national operator with a 18year outsourcing
contract with the Italian Railways, focusing also on large Enterprise Resources and Planning (“ ERP’ ) systems
(finance, administration, logistics) as well as e-business systems and solutions for the railways supply chain and
online ticketing systems.

Services also cover e-business for industries and the services sector, where Finsiel has developed a full range of
strategic outsourcing services, from facilities management to ERP packages, consulting services for business process
re-engineering and ecommerce packages.

On December 31, 2000, Telecom Italia contributed the “ Information Systems Operation” business segment
which operates the information infrastructures of Telecom Italiaitself and related servicesto Netsiel. After this
transaction, Netsiel (formerly awholly owned subsidiary of Finsidl) is 68.65% owned by Telecom Italia and 31.35%
owned by Finsiel. Beginning in 2001, through its outsourcing contract from Telecom Italia, Netsiel will concentrate
on the operation of the information services of the Group.

Telesoft isthe main engineering center for the Telecom Italia Group and has an indepth knowledge of the
telecommunications market and operators business practices and processes. It also has a comprehensive knowledge
of the methods and procedures which support the daily operation of the telecommunications infrastructure (* OSS’
or “ Operation Support System” ) andthe particular type of OSS which overviews such operations as billing, sales
management, customer-service management and customer databases (“ BSS’ or “ Business Support System”).

Sodalia, established in 1992 by Telecom Italia and Bell Atlantic, is a software devel oper providing advanced
software for the management of telecommunication services and networks.

In June 2002, Telecom Italia contributed its shares in Telesoft, Netsiel, Sodalia and Saritel to I T Telecom.
Finsid isalso planning togive its sharesin Telesoft, Netsiel and Netikos to IT Telecom within the end of June
2002. After these transactions, these companies would become wholly owned subsidiaries of IT Telecom.
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Satellite Services
The Satellite Services Business Unit (consisting of the Telespazio group and Telecom Italia’ s Satellite

Telecommunications business segment) is responsible for devel oping satellite communication systems for phone
and data, radio and television broadcasting and earthrobservation.

SATELLITE SERVICES

National subsidiaries International subsidiaries

Telespazio S.p.A. Telespazio Brasil S.A.
e-GEOS S.p.A. MCS Europe group

Eurimage S.p.A. Telespazio Luxembourg S.A.
CTM S.C.p.A. Telespazio North America Inc.

Telespazio (awholly owned subsidiary of Telecom Italia) designs, devel ops and manages satellite
telecommunications systems for a variety of commercial uses and manages such systems for the Group, including
the public network utilized by Telecom Italia.

Telespazio' s principal activitiesinclude: (i) telecommunications—marketing turnkey systems (ground stations,
VSAT systems, overlay networks) and services for satellite-based voice, video and data links between fixed and
mobile points; (ii) space systems and services—providing systems and services for thein-orbit control of satellite
data acquisition and processing as well as consultancy and engineering services for the design, implementation and
operation of new satellite systems for customers such as Intelsat; (iii) television—providing distribution and other
ancillary services for Italian and foreign TV broadcasters; (iv) earth observation and environmental information—
offering systems and services for the acquisition and processing of environmental data from all major remote
sensing satellites; and (V) mobile communications—providing localization, data and messaging services through
satellite systems. Telespazio holds a license to offer European Mobile Systems servicesin Italy.

Telespazio isa significant participant in a number of venturesrelating to global space systems. Telespaziois
devel oping the Cosma/Skymed Global System, the first earth observation system based on a constellation of
satellites which will provide high-resolution remote sensing data in any condition of light (day, night, clouded sky).
In close cooperation with the European Space Agency, Telespazio is participating in the Galileo program, the most
important European satellite based navigation and radio localization ystem designed for land and air navigation
purposes. At the end of 2001, through its EVOLVE-E multimedia platform, Telespazio has started the distribution
of high value added satellite-based wideband solutions such as high-speed distribution of multimedia contents for
professional applications and territorial marketing tobusiness customers.

Telespazio' s customersinclude the principal national and international space organizations and agencies,
Ministries and local governments, publicly owned and private companies operating in the areas of
telecommunications, television, transport, Internet access, research, university education and medicine.

Telespazio was devel oping, together with the U.S. companies Liberty Media, Lockheed Martin Global
Telecommunications and TRW, a global technology, manufacturing and service company, the Astrolink Broadband
Communication System project. The project, which was intended to support high-speed Internet access and
broadband interactive multimedia services was abandoned in 2001. Astrolink International LLC, the company in
charge of the Astrolink Broadband Communication System project, was not able to obtain the required funding to
compl ete the broadband satellite constellation. Asaresult the contracts relatedto the project were terminated in the
fourth quarter of 2001.
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TILAB

TILAB was established in March 2001 to combine Telecom Italia® s venture capital and innovation Business
Unit, the CSELT research laboratoriesin Turin, the Future Centrein Venice and the Consumer Lab in Rome. The
Technology Observatory in San Francisco collaborates, on an exclusive basis, with TILab. Telecom Italia Lab was
formed to enhance Telecom Italia’ s competitive position promoting and managing innovation and by dentifying and
devel oping business opportunities. Telecom ItaliaLab’ s strongest assets areitsrich and consolidated R& D
activities, its ability to promote corporate venture capital activitiesin emerging technology and to identify internal
research areas through the devel opment of new ideas.

As of December 31, 2001 TILAB had the following structure:

TILAB

—— TILAB S.p.A.
—— Loguendo S.p.A.

—— Telsy Sp.A.

Pursuant to the 2002 Reorganization, the venture capital activities of TILAB became part of a separate venture
capital central function and TILAB became part of the Information Technology Group.

The Group spent €331 million, €269 million and€138 millionon research and development in 1999, 2000 and
2001, respectively. The Group also receives grants from research and devel opment national and international
programs.

The purposes of the Group’ s research and devel @ment activities is mainly the devel opment of innovative
services and applications, to meet the increasing demand from the market. Some R&D activities are also devoted to
support the manufacturing sector outside the group in an increasingly competitive maket.

Development of innovative services is pursued through both the introduction in the network infrastructure of
new platforms and systems that enable the provision of awide range of services, and the use of state-of-the-art
information and communications technol ogies for the development of highly innovative applications, tested on
selected customers  sites. Such activities are mainly carried out by TILAB, the corporate resarch center of the
Group. TILAB performs both strategic research and research specifically requested by Group Companies.

The following operations and devel opments occurred in 2001
the beginning of a cooperation with Pirelli Lab;
the refinement and multi-lingual extension of techniques for voice synthesis and recognition;

the development of an experimental fiber optic automatic routing network, which would
implement the new Internet;

the definition of analytical models for dimensioning the radio resources of a GSM/GPRS cdll
shared by voice and data services, and for characterizing deta traffic;

creation of a platform to locate mobile land-based terminal s based on in-house technol ogy;

the creation of the AMICO platform, which can create and manage Instant Messaging (or chatting)
services. The platform, which has been adopted by TIM, is particularly innovative because it
integrates mobile access; and
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the development of the JoeXpress platform, in the field of the devel opment of MPEG, a service
which will become operational in June, and Movida. In the sasmefield, the Easy Video Platform
proposal was designed to supply audiovisual services on mobile systems.

Other Operations
Real Estate and General Services

The Real Estate and General Services segment provides asset and property management services and leverages
the value of the real estate properties of the Group, carries out the project design and work on properties and
provides project and facility management. The segment comprises the internal structures of Telecom Italia
(Telecom Italia’ s Real Estde and General Services business segment), as well as the consolidated companies Emsa
Telimm and Immsi and the affiliatesIM.SER and Telemaco Immobiliare. The two latter companies became
operational from December 1, 2000 and from May 1, 2001, respectively, following the real-estate spin-off
transactions carried out by Telecom Italia, at the end of 2000. See below “ —Description of Property” .

Multimedia Services

Stream, a wholly owned subsidiary of Telecom Italia, was formed in 1993 with the objective of establishing and
promoting a wide range of multimedia services and applications for the Italian and other international markets. See
“—International Network—Broadband Network/ADSL” .

At the end of 1996, Stream launched a commercial offering of digital video broadcasting services via cable,
acting as a service provider on the Telecom Italia broadband cable network. During 1998, Stream launched a
commercial offering of digital video broadcasting services via satellite.

On May 29, 1999, Telecom Italia, News Corporation, Gruppo Cecchi Gori and SDS (an Italian company that
sells broadcast rights for the exploitation of Italian football games) signed an agreement to devel op the second
digital TV platform, pursuant to a memorandum of understanding signed by the partes on April 27, 1999.

Following such agreement, on June 7, 1999 Telecom Italia sold 65% of Stream’ s shares to News Corporation,
Cecchi Gori Group and SDS for atotal of €67 million On May 16, 1999, SDS and Stream signed an agreement for
the cable broadcast by Stream of sports events for the 1999-2000, 2000-2001 and 2001-2002 seasons. Stream has an
option to renew the agreement for an additional threeyear term. Stream will pay SDS an annual fee of €124
million.

On April 18, 2000, Telecom Italia and News Corp agreed to acquire the stakes owned by Cecchi Gori and SDS
in Stream. Through the above mentioned transaction Telecom Italia and News Corp increased their respective
stakesin Stream to 50%. Thetotal cost to Telecom Italia and News Corp was appraximately €196 million.

In 2000, Stream acquired broadcasting rights, for new television channels and programs and for Italian and
European soccer championships. Interactive and Internet applications were developed and in December 2000 an e
mail service viathe television set was launched.

Stream’ s main activitiesin 2001 were:

enhancingits offer packages by including the Calcio channd and three new themeoriented channels (MT
Channel, Stream Verde and Fox News);

the acquisition of the broadcasting rights for all the football matches of the UEFA Champions League for
seasons 2001-2002 and 2002-2003, and the rights of Bologna Calcio starting from the season 2001-2002;
and

creation of the“ single decoder” a machine which allows the customer to purchase the subscriptia to both
Stream and Stream’ s main competitor,Telepiu’ without installing two separate decoders.
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At the end of 2001, Stream had 799,000 customers, compared to 670,000 at the end of 2000. Operating
revenues were €250 million (an increase of 70.1% compared to 2000). The expensesincurred for the acquisition of
content, sales assistance and extension of the technical infrastructures led to a detefioration in the results for 2001.
In 2001, Stream’ soperating loss was €475 million (an increase of 38.1% compared to 2000).

As previoudy announced during the year 2001, Telecom Italia decided to exit Stream.

For this purpose, on February 2002, Telecom Italia reached an agreement with News Corporation and Vivendi
Universal/Canal+ for the sale of its 50% stake in Sream for atotal consideration of U.S.$42 million. The
agreement, providesinter aliathat: (i) Telecom Italiawill sell its 50% stake in Stream to News Corporation, (i)
News Corporation will sell the 100% of Stream to the Vivendi Universal group and (iii) Telecom Italia will write off
Stream’ s credit exposure towards Telecom Italia for atotal of U.S.$80 million. The sale was expected to become
effective on 30 A pril 2002 or later if any condition precedent for closing would not previously occur.

On May 13, 2002 the Competition Authority authorized the acquisition of Stream by Canal+/Teepiu, subject to
certain conditions aimed at easing entry by new competitors in the pay-Tv market, the devel opment of alternative
means of transmission, as well as guaranteeing the protection of consumers. On May 15, 2002 Vivendi Universal
and Canal+ announced that, due to the conditions imposed by the Antitrist Authority, they would abandon their plan
to acquire Stream.

On June 8, 2002 News Corporation announced it had signed an agreement with respect to the acquisition of
Telepit by a group of investors headed by News Corporation. This agreement is subject to a number of conditions,
including Telecom Italia’ s agreement.

Competition
Domestic Fixed-line and I nternational Telecommunications Services

Pursuant to the Telecommunications Regulations, fixed-line public voice telephony services and the operation
of the fixed-line network for the provision of such services was liberalized effective January 1, 1998. Until January
1, 1998, Telecom Italia was the sole provider of fixed-line public voice telephony services, which consist of local,
long-distance and international telecommunications services, in Italy. In addition to fixedline public voice
telephony services, over the last five years there has been increasing liberalization of all other business areasin
which the Group operates. The operation of telecommunications infrastructure for the provision of all
telecommunications services other than fixed-line public voice telephony services was opened to competition by the
Telecommunications Regulations and the Maccanico Law during 1997. Asaresult of the complete liberalization of
the market for telecommunications services, the Group has faced increasingly significant competition since 1998 in
the Italian domestic market, including competition from foreign telecommunications operators, particularly with
respect to medium-sized and large business customers.

Since 2000, TIM has faced competition for providing mobile telecommunication services not only from
Omnitel, the second mobile operator which commenced operations in 1995, but also from WIND, which
commenced operationsin March 1999, and from BLU S.p.A., which obtained the license as fourthnational operator
on August 4, 1999, and began commercial operations with a DCS 1800 service from May 2000. Management
believes that the increase in competition in the mobile market, together with the maturation of the market, has
caused TIM to grow more sowly in 2000/2001 than in prior years and expects that thiswill continue in the future.
With penetration in the Italian market at 90.3% on March 31, 2002, the overall market is not expected to grow as
rapidly asin prior years. TIM’ soveral lines gowth was only 11%, and 17% in 2001 and 2000, respectively,
(compared to 30% in 1999) and its overall market share declined to 47% in 2001 from 61% in 1999.

In April 2002, the number of licenses for the provision of both fixed voice telephony service and building
public telecommunications networks granted by the Ministry of Communications and the National Regulatory
Agency were approximately 235. See“—Regulation” .
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Telecom Italiais now facing increasing competition in international and domestic telecommunications services
from, among others, Infostrada (controlled by ENEL), Albacom (ajoint venture among British Telecommunications,
Banca Nazionale dd Lavoro, ENI and Mediaset) and Wind (a joint venture between Deutsche Telekom, ENEL, and
France Telecom which merged with Infostrada in 2001), TISCALI (national competitor: 90% Renato Soru, 10
KIWI Venture Capital), and Tele2 (Italian branch of the Société Europenne de Communications S.A.). International
telecommunications services and long-distance domestic services as well as mobile telecommunications services are
the areas of its business which are attracting substantial competition, which will be based mainly on rates.

Since the beginning of 2001 there has been increased competitive pressure with respect tolocal calls.

Although increased competition (including the need to adjust tariffs in response to competition) has affected the
Group’ s operations, management believes that it will be able to increase traffic and revenue from domestic
telecommunications services as aresult of (i) the introduction and continued growth of new telecommunications
services (in particular, non-voice services), capitalizing on Telecom Italia’ s advanced fixed network, (ii) growth in
traffic due to increased Internet and data usage (iii) increased interconnect traffic as a result of the growth of other
mobile tel ecommuni cations operators and alternative telecommunications operatorsin Italy, (iv) continued growth
of the Group’ s mobile telecommunications businesses, (v) continued facus on customer service quality and
marketing initiatives, and (vi) growth of the Italian economy. Telecom Italia expects a significant changein its
revenues mix for domestic fixed tel ecommunications due to regul atory and competitive reasons, and the new
business opportunities driven by data and Internet services and broadband access. On voice services, Telecom Italia
will seek to implement a strategy based on greater efficiency for itsinternal structure and competitive offeringsin its
services portfolio aimed to reduce market share |osses.

Thelegal framework for regulation in the telecommunications sector in Italy has been completely transformed
in recent years, particularly as a consequence of the adoption of the Maccanico Law (effective August 1, 1997), the
Presidential Decree No 318/97 (the “ Telecommunications Act” ) (effective September 22, 1997) and a series of
Orders issued by the National Regulatory Agency (see“ —Regulation”) which areimportant to Telecom Italiaas it
faces increasing competition. To date the regulatory environment has been characterized by an intensive
implementation process in order to complete liberalization. The trend continued in 2001 as additional stepswere
taken regarding tariff rebalancing, interconnection charges and the further signing of contracts to permit the
unbundling of the local loop. See“—Regulation” .

Although management has taken steps to prepare for increased competition, as management expected it has lost
fixed-line telephony services market share, in particular, with respect to domestic fixed long-distance traffic
(including fixed to mohile traffic) and outgoing fixed-line international traffic. In 2001, revenues from fixed-line
telecommunications services were primarily affected by increased competition due to the devel opment of carrier
selection operators. Any declinein market share is expected to be offset in part by increased interconnection
revenues as new competitors utilize Telecom Italia’ s domestic fixedline network. Telecom Italia expects to
maintain itssubscriber lines volume for 2002, because the unbundling of the local loop is not expected to have a
significant impact before the end of 2002.

With respect to domestic fixed traffic as a result of increasing competition and to limit market share losses, in
particular for long-distance traffic, Telecom Italia introduced a number of innovative tariff packages, such as
Teleconomy No Stop and Teleconomy 24. Its overall strategy isto focus on pricing, customer service and loyalty,
and new offers to achieve customer retention in order to stop or slow further lossesin market share.

In the domestic wirdline telecommunications services market, Telecom Italiais also continuing to pursue the
new opportunities offered by Internet and data services that have offset, in part, the continuing declinein voice
revenues. Telecom Italia bdievesit isin the best position to capture the potential benefits to be derived from
E-value. Telecom Italiaintends to devel op broadband networks in order to offer customers more bandwidth and
convergent services.
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Mobile Telecommunications Services

The Italian Mobile Market. The mobile telephone market continued to grow in Italy in 2001, but at a slower
pace (21% in 2001 compared to 40% in 2000). By December 31, 2001, the number of cellular phone lines reached
51.3 million, corresponding to a penetration rate of around 89% of the population.

The demand growth curve has, however, reached itsinflexion point and the remaining potential market, though
it istill of aconsiderable size, will be smaller than the one already acquired. In addition, the increasing saturation
means that new customersto be acquired are likely to result in lower revenues per customer as has been the casein
recent years.

Competition for mobile telecommunication services grew stronger in 2001. WIND, which introduced its
servicesin March 1999, obtained a market share of 15.6%, and the fourth Italian operator, which began commercial
operations in May 2000, reached a market share of 3.7% at Decmber 31, 2001.

The Regulatory Framework

In a scenario of increasing liberalization, the decisions taken by the National Regulatory Agency have greater
impact. The most significant measures taken by the National Regulatory Agency were the designation of TIM and
Omnitel as providers with considerable market strength in terms of cellular service, interconnection, the definition of
new pricing scheduled for fixed-to-maobile communications, and the introduction of mobile number portability.

TIM’ srolein theNew Economy. The opportunities offered by new technologies will accelerate the
Information and Communication Technology (ICT) convergence process, linking the two currently fastest growing
businesses: mobile communications and the Internet. TIM’ s strakgic choice with respect to this convergence isthe
open model. TIM will not focus on Internet content but, rather, it will create alliances with the best content
producersin order to provide its customers with the most innovative and the widest range of opportunities, while
guaranteeing customers transaction security through TIM’ s authentication center. Thisisthe context in which the
strategic partnership with SEAT and agreement with Y AHOO Europe in May 2000 will operate.

Traditional Business and Value Added Services. The development of new advanced services will necessarily
lead to changesin TIM’ srevenue structure. Value Added Services will undoubtedly account for a rising proportion
of revenues compared to those generated by voicetraffic. TIM’ sgrowth will be increasingly dependent on its
ability to develop data traffic and innovative services.

Technological development in the WAP, SIM Toalkit, and UNI.TIM platforms will generate new business
models based on the capahility of offering information and advertising through maobile phones and of executing an
increasing number of complete commercial and banking transactions.

This means the mobile economy will play a fundamental role in the new economy as awhale, and it is one of
the segments with the highest potential growth rates and profitability.

TIM will seek out commercia synergies with web-oriented companies in the market, which will increasingly
demand mobile services (information and media, on-line banking and trading, geographic positioning nformation
system). A further objective will be the consummation of partnerships with prime content and service providers to
develop m-commerce.
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REGULATION
Overview

Thelegal framework for the regulation of the telecommunications sector in Italy has been extensively revised in
recent years. Thisrevision includesthe liberalization of substantially all telecommunications services including the
provision of fixed-line public voice telephony servi ces and the operation of networks to support the provision of
such services, which were opened to competition as of January 1, 1998. Most importantly, the legal framework for
regulation of the telecommunications sector in Italy has been completely transformed through the formation of the
National Regulatory Agency in accordance with the Maccanico Law, which implemented the Framework Law, and
the adoption of the Telecommunications Regulations by the Italian Government pursuant to Law No. 650 of
December 23, 1996 (“ Law 650" ) and Law No. 189 of July 1, 1997 (* Law 189" ) to implement a number of EU
directivesin the telecommunications sector. Effective August 1, 1997, the former Ministry of Posts and
Telecommunications changed its name to the Ministry of Communications pursuant to the Maccanico Law. The
Telecommunications Regulations (Presidential Decree no. 318 of September 19, 1997) became effective on October
7, 1997, and have been implemented by specific regulations. The Framework Law in general aimed at:

ensuring the improvement of competition and efficiency in the telecommuni cations sector;
establishing adequate quality standards;
ensuring access to telecommunications services in a homogeneous manner throughout Italy;

defining a clear and transparent tarff system based on the “ price cap” method which, pursuant to
the Maccanico Law, would apply to Telecom Italia’ s fixed public voice telephony services for up
to two years starting on August 1, 1997. The National Regulatory Agency with Order 171/99
applied the price cap to Telecom Italia fixed public voice telephony from August 1, 1999 to
December 31, 2002; and

protecting consumers and users interests.

The Telecommunications Regulations completed the liberalization of the provision of all telecommunications
services and the operation of all telecommunications networksin Italy, effective from October 7, 1997, except for
the provision of fixed public voice telephony services and the operation of telecommunications networks to support
provision of such services, which were liberalized as of January 1, 1998. Restrictions on other operators providing
telecommunications services, other than fixed-line public voice telephony services and the operation of
telecommunications networks, had been lifted by several previous measures, including the National
Telecommunications Plan referred to in a Ministerial Decree of April 6, 1990 (the“ NT Plan” ), Law Decree No. 55
of February 11, 1997 (satellite communications) and Law Decree No. 103 of March 17, 1995 (“ Decree 103" )and its
implementing decrees and regul ations (data communications, voice telecommunications for closed user groups and
Value Added Services).

The Telecommunications Regulations contain provisions concerning:

the granting of general authorizations or individual licenses to provide telecommunications
services,

universal service obligations and the mechanism for funding the net cost of such obligations;
access deficit contributions;

special obligations imposed on operators having significant market power, including the
determination of interconnection charges using principles of cost orientation;

numbering, carrier selection and number portability;
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right of way; and

the essential requirements that must be complied with in the provision of services and when
interconnecting between public telecommunications networks.

The National Regulatory Agency has established and will continue to establish detailed regulations governing
the telecommunications sector and will monitor their application, while the Ministry of Conmunications will retain
the responsibility for defining telecommunications policy in Italy. See“—The Telecommunications Regul ations
and Implementing Regulations” .

The activities of Telecom Italiaand TIM were subject to the terms and conditions of their public operating
concessions (the “ Public Concessions’ ) which were the basis under which telecommunication services were
provided by Telecom Italiaand TIM prior to adoption of the Telecommunications Regulations. The Public
Concessions were expected to be made consistent with the new regulatory framework by January 1, 1999, as
required by the Telecommunications Regulations but the National Regulatory Agency started the procedures to
achieve such amendments only at the end of December 1999. See“—Public Concessions” .

Since January 2001 Telecom Italia has been operating pursuant to a license (Order 820/00/cons). See“—The
Telecommunications Regulations and Implementing Regul ations—Authorizations and Licensing” .

Other significant telecommunications measuresinclude Ministry of Communications decrees, Presidential
decrees and other regulations as well as orders of the National Regulatory Agency issued since its formation.

The National Regulatory Agency and the Maccanico Law

The National Regulatory Agency consists of a President that has been appointed by the Italian Government
through a Presidential decree, a Committee for Infrastructures and Networks, a Committee for Products and Services
and the Council. Each of the Committees membersis selected by the Italian Parliament (four by the Senate and
four by the Chamber of Deputies) and appointed through a Presidential decree. Each of the Committees and the
Council isresponsible for establishing regulations for their specific areas.

The Committee for Infrastructures and Networks is responsible for, among other things, allocating radio
frequencies relating to telecommunications services; defining objective and transparent criteria for establishing
tariffs for interconnection and network access; regulating rel ationships among telecommunications companies,
settling disputes regarding interconnection; and defining the scope of the universal service obligation and the
operators subject to it, together with criteriafor calculating and sharing its costs.

The Committee for Products and Servicesisresponsible for, among other things, regulating product quality and
conformity with EU directives governing the relationship between companies controlling fixed or mobile
telecommunications networks and tel ecommuni cations service providers.

The Council is responsible for adopting regulations establishing criteria for issuing licenses for the
telecommunications sector and for TV and radio activities (including cable and satellite broadcasting).

The Framework Law provides that the National Regulatory Agency shall cooperate with the Italian Government
and the Parliament, advising and assisting them in several aress:

preparation of regulations in the telecommunications field;

preparation of drafts for renewal of and amendments to concessions, authorizations, and program
contracts (contratti di programma), which are usually multi-year agreements between the relevant
Ministry and the concession holders concerning quality of service and tariffs;

supervision of the procedures and requirements for adopting general authorizations and issuing
individual licenses, with reference to matters such as network access and interconnection
conditions;
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establishment of the criteria to be followed by operators in determining tariffs;
monitoring operators to ensure their compliance with such tariff criteria;

issuance of directives aimed at ensuring accounting separation between different activities carried
out by the same operator;

monitoring of the performance of services to ensure compliance with contracts and qualitative
levels of service;

issuance of directives regarding quality of services,

examination of complaints filed by users and customersin relation to quality of services and the
leve of tariffs,

control of steps taken by operators to ensure equal treatment of their customers and verifying
periodically the quality of the service provided; and

control of operators compliance with the general principlesissued by the Italim Government and
the National Regulatory Agency in relation to public services.

The National Regulatory Agency has been operational since June 1998.

The National Regulatory Agency has investigative powers, as well as the authority to impose sanctions on
operators who do not comply with their directives and resolutions. In addition, the National Regulatory Agency is
entitled to propose to the Ministry of Communications the revocation and/or suspension of general authorizations
and individual licensesin theevent of repeated violations by the holder. The Maccanico Law also permitsthe
National Regulatory Agency to limit access to networks for security reasons.

The Telecommunications Regulations and I mplementing Regulations

The provisions contained in the Telecommunications Regulations, most likely to affect the provision of
telecommunications services by Telecom Italia and its competitors relate to:

authorizations and licensing;
universal service obligations;

obligations imposed on operators having significant market power, in particular with respect to
interconnection agreements and accounting policies,

numbering (carrier selection, preselection, and number portability);

rights of way;

alignment of Public Concession to the new regulatory framework;

assignment of UMTS licenses; and

introduction of new broadband services (ADSL and XDSL).
Authorizationsand Licensing

Pursuant to law No. 66/01 of 2001, the Ministry of Communications has the power to grant individual
authorizations and licenses.
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The Telecommunications Regulations distinguish between a regime of general authorizations, under which
operators meeting pre-established conditions determined by the Ministry of Communications may provide
telecommunications services or operate tel ecommunications networks within the scope of such authorizations
without individual licenses for the provision of telecommunications services and the operation of
telecommunications networks. Operators are required to obtain individual licenses from the Ministry of
Communications to provide telecommunications services or operate tel ecommunications networks not covered by a
general authorization. An individual licenseisrequired for:

provision of fixed public voice telephony services;
mobile and personal communications services,
creation and operation of public telecommunications networks;

when specific obligations are to be imposed or limited resources such as frequency bandwidths
have to be allocated.

The number of individual licenses can be restricted only to the extent required to ensure the efficient use of
radio frequencies or until sufficient additional numbers are made available. The procedures for granting such
licenses must be based on objective, non-discriminatory criteria. Mobile and personal communications licenses will
be required to permit the provision of services using different technologies and cannot include unjustified technical
restrictions.

The Ministry of Communications Decree of November 25, 1997, concerning the issue of individual licenses and
general authorizations in the telecommunications sector, pursuant to the Telecommunications Regulations (“ License
Decree’ ) imposes specific obligations on operatorsin accordance with the scope of their individual licenses.
Moreover, on dominant operators, and thus on Telecom Italia, additional obligations are imposed such as:

non-discriminatory and cost-oriented interconnection offering;
publication of a standard list of interconnection tariffs;

offering of special accesses to the network (i.e., access at network termination points other than
the standard ones);

accounting separation between the interconnection offering and other activities carried out by the
operator;

carrier selection and number portability (see also “—Special Status of Operators Having
Significant Market Power” and “—Numbering” ); and

carrier seection should be considered both as*“ easy access’ and “ equal access” .

The Ministry of Communications issued, on February 5, 1998, a decree regarding fees to be paid by authorized
and licensed operators, specifying the fees the latter will have to pay to refund the relevant administrative costs
incurred by the National Regulatory Agency and the fees for the assignment of frequencies and numbering
resources.

Telecom Italia (but not TIM) has been operating under a license regime since January 2001.
Universal Service Obligations

Under the Telecommunications Regulations, the universal service obligations include the provision of fixed-line
public voice telephony service, publication of telephone directories and provision of subscriber information services,
public payphones, free emergency call services and special services for disabled or disadvantaged people. To date
Telecom Italiaisthe only operator subject to the universal service obligations, although similar obligations could be
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imposed on other operators. In such an event such other operators will be required to provide all or part of the
servicesincluded in the universal service obligationson all or part of the national territory, under reasonable and
non-discriminatory conditions. The net costs for the provision of the universal serviceis calculated on a long-run
forward-looking incremental cost basis. The telecommunications operators providing fixed-line public voice
telephony service or mobile and personal communications services are required, under certain circumstances, to
contribute to such costs.

In compliance with Ministry Communication Decree of March 10, 1998, Telecom Italia submits yearly (within
March 31 of each year) the evaluation of the net cost of the universal service to the National Regulatory Agency.
The National Regulatory Agency determinesiif the net cost represents an unfair burden on Telecom Italia and, in that
case, appoints an independent Advisor to audit the cost evaluation. Before July 1 of each year, the National
Regulatory Agency determines the final evaluation of the net cost, taking into account any indirect benefits, and
informs the Ministry of Communications of the amounts due from each operator called to contribute.

By July 15 of each year, the Ministry of Communications publishes the amount due by the operators obliged to
finance universal service, which has to be paid within Augug 15" . Telecom Italia, as the operator required to
provide the universal service, receives payment from the Ministry of Communications on September 15 of the same
year.

In accordance with the Telecommunication Regulations, Telecom Italia submitted the net cost of providing
universal service for thefirst time for the year 1998. The National Regulatory Agency concluded that for 1998 the
costs of such service were not an unfair burden for Telecom Italia. By March 31, 2000 Telecom Italiafiled the net
costsfor 1999. The National Regulatory Agency appointed an independent Advisor to audit such net costs. With
Order 8/00/CIR of August 1, 2000, the National Regulatory Agency recognized a net cost for the provision of the
universal service in the year 1999 of €62.4 million The operators obliged to contribute to finance such net cost
were: (a) Telecom Italia (57.1%); (b) TIM (28.1%); (c) Omnitel (13.8%), and (d) Infostrada (1%).

With Order 8/00/CIR Telecom Italia was requested to provide an assessment on the net cost foreseen for the
year 2001 together with information regarding areas and customers estimated as not profitable, in order to allow the
National Regulatory Agency to launch a public consultation aimed at determining the guidelines for the provision of
the universal service on a competitive basis. On January 31, 2001, pursuant to the sameOrder, Telecom Italiafiled
its evaluation for the year 2001. On July 12, 2001, the National Regulatory Agency opened a public consultation in
order to assess the possihility of using a bidding procedure for the assignment to operators, other than Telecom
Italia, of all or part of the obligations relating to the universal service. The outcome of the consultation was
published on January 17, 2002. The National Regulatory Agency is still evaluating whether to establish a bidding
procedure for the offer of the universal service.

On March 31, 2001, Telecom Italiafiled the evaluation of the net cost for the year 2000. With resolution No.
23/01/CIR of November 21, 2001, the National Regulatory Agency recognized a net cost of € 58.9 million, of which
Telecom Italia shall contribute 48.3%. Other Operators obliged to contribute to finance such net cost are: TIM
(31.4%); Omnitel (18.9%), and Infostrada (1.4%).

In compliance with the timetable of the National Regulatory Agency for 2002, on April 30, 2002, Telecom
Italia submitted its evaluation of the net cost for the year 2001 for providing universal service. The National
Regulatory Agency isin the process of appointing theindependent Advisor to conduct the audits of the 2001 cost.

Regarding the net cost of 1999 and 2000, reimbursements have not yet been paid to Telecom Italia by the other
operators, because such operators have instituted a claim in front of theAdministrative Court. On January 27, 2002
the Administrative Court issued a decision in favour of the Other Local Operators only for procedural reasons.
Conseguently, the procedure for the evaluation of the net cost for 1999 shall be re-opened.

In December 2001, the National Regulatory Agency published rules designed to grant to low income and to
disabled customers certain reductions of the monthly rental fee for voice telephony services.
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Special Status of Operators Having Significant Market Power

Under the Telecommunications Regulations, tel ecommuni cations operators operating fixed-line or mobile
networks, or offering fixed public voice telephony services, leased lines or international circuits, are subject to
special obligations with respect to interconnection and accounting policiesif they have significant market power.
An operator is presumed to have significant market power if its share of the relevant market is greater than 25%,
although the National Regulatory Agency may determine that an operator having a market share greater than 25%
does not have significant market power, in view of the operator’ s ability to influence market conditions and its
access to financial resources, or that an operator with a market share lower than 25% does have such paver. In
April 1998, Telecom Italia was identified as an operator having significant market power in the markets of fixed
telecommunications networks, fixed-line public voice telephony services, leased lines and interconnection services.
Telecom Italiais the sole operator identified as having significant market power for the above-mentioned markets.
In April 1998, TIM was identified as having significant market power in the market of mobile telecommunications
sarvices. See—EU Telecommunications Law—The 1999 Review” .

With order 197/99 the National Regulatory Agency in September 1999 also determined that TIM and Omnitel
had significant market power for mobile tel ecommunications services and for domestic interconnections. The
National Regulatory Agency reviews and evaluates significant market power operators every year. In 2001, the
National Regulatory Agency started a market analysisto identify the operators with significant market power inthe
year 2000. The outcome of the analysis is pending.

On April 8, 2002 law No. 59/02 which regulates the economic conditions to be applied by the operators having
significant market power to the Internet service providers was enacted. The law provides that the | SPs must have
access to the same economic conditions applied to the operators with individual license. Moreover the law 59/02
identifies the new relevant market “ Internet Access” and assigns to theéNational Regulatory Agency the duty to
identify the operators having significant market power in that market. The National Regulatory Agency held a
public consultation on thisissue which concluded on May 29, 2002. According to the deadline established by law
59/02, the National Regulatory Agency should have identified the Operators by June 12, 2002. To date the decision
istill pending.

Considering that competitors of Telecom Italia are unlikely to have significant market power in the fixedline
sector in the near future, Telecom Italia expects that for some period of time it will have to compete with providers
not subject to these requirements.

I nter connection. Telecommunications operators providing fixed-line public voice telephony services, mobile
telecommunications services or leased line systems and having significant market power are required to negotiate
and enter into interconnection agreements at the request of other operators wishing to provide tel ecommunications
services, to apply non- discriminatory terms and to communicate copies of their interconnection agreementsto the
National Regulatory Agency. Public fixed network operators and leased line service providers having significant
market power are required to publish a Reference Interconnection Offer (RIO). Asrequired by EU Directive 96/19,
Telecom Italia published its RIO on July 1, 1997. Such list was subject to approval by the National Regulatory
Agency. The Ministry of Communications Decree of April 23, 1998, published on June 10, 1998, pertaining to the
interconnection agreements (“ Interconnection Agreements Decreg” ) al so provides specificimplementing rulesto be
applied to interconnection agreements to be executed by telecommunications operators having a significant market
power and providing fixed public voice tel ephony services, mobile telecommunications services or leased lines
systems. Such rules deal with, among other things, nondiscriminatory and transparent practices, economic offering
conditions (based on actual costs, including a reasonable return on investments), accounting separation and the
content of the RIO to be published by the above mentioned operators, except those operating mobile networks. The
economic conditions included in the RIO must range between the minimum and maximum thresholds fixed by the
Recommendation of the European Commission C(98)50, with interconnection tariffs exceeding the maximum
thresholds to be duly justified by the concerned operators.

On July 15, 1999, Telecom Italia submitted a new costbased RIO. Prices proposed were consistent with the
thresholds fixed by the Recommendation of European Commission 98/511/CE (Best Practice 1999). With Order
1/00/CIR of February 2000 the National Regulatory Agency established some modifications to beintroduced in
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Telecom Italia s RIO 1999, including the retroactive effect from January 1, 1999 for interconnectionprices. In the
same Order the National Regulatory Agency fixed terms and a deadline for publication of the Reference
Interconnection Offer 2000. Asaresult, on April 3, 2000, Telecom Italia published the RIO 2000, which has been
evaluated by National Regulatory Agency Order 10/00/CIR. Consequently, Telecom Italia published a new RIO for
the year 2000, consistent with the new order, which increases interconnection services (i.€e., access to non-
geographical numbers for dial-up Internet) and defines service level agreements.

On September 7, 2001 Telecom Italia published the RIO 2001 concerning interconnection and unbunding of
thelocal loop services. The RIO 2001 was approved, with certain technical and economic amendments, by the
National Regulatory Agency on March 4, 2002. On April 18, 2002 Telecom Italia piblished the RIO 2002 for
Interconnection and Unbundling 2002, which is currently under evaluation by theNational Regulatory Agency.
Thereis no deadline for the outcome.

With regard to interconnection services:

in Resolution No. 18/01/CIR of August 7, 2001, the National Regulatory Agency established the
technical and economic conditions for billing services with the risk of non-payment for access by
Telecom Italia subscribers to non-geographical numbers belonging to other operators and the rates
for the partial circuits for the interconnection of dedicated lines;

in Resolution 13/01/CIR Telecom Italia was authorized not to insert the economic conditions for
the routing of international traffic of othe operators towards the United States, Canada,
Switzerland, Norway or the member states of the European Community; and

with regard to direct callsto Internet, Resolution No. 25/01/CIR establishes that Telecom Italia
should introduce the new flat-rate interconnection rate known as“ FRIACO” (the licensed
operators pay a fixed charge instead of an amount based on the minutes of interconnection). On
March 12, 2002, the National Regulatory Agency issued Resolution No. 5/02/CIR, approving
Telecom Italia’ sfat interconnection rate, but reducing the prices proposed by the Company.

On April 30, 2002 Telecom Italia published the Reference Offer on FRIACO.

According to Law 59 of April 8, 2002, Internet Service Providersalso have the right to be granted the same
economic conditions applicable to the other licensed operators according to the RIO. The National Regulatory
Agency hasto define a specific regulation.

On May 15, 2002 the National Regulatory Agency approved a resolution on non discrimination criteriain
interconnection and wholesale market between Telecom Italia and the other licensed operators. Telecom Italia shall
provide the same conditions to the other licensed operators as applied to its retail units: obligations of accounting
Separation, administrative separation between network and retail units, network cap in the RIO and price squeeze
tests for retail offers.

Local Loop Unbundling. With Order 2/00/CIR issued on March 16, 2000 the National Regulatory Agency
published the general guidelines regardingthe services that must be offered by Telecom Italia on an unbundled
basis: twisted copper pairs; fiberoptics; access extension (lines between switches), and digital transmission channds
(i.e., digital circuits between the local office of Telecom Italia and the operator’ s point of presence) and the related
economic pricing criteria, based on fully distributed historical costs. The Order allows other operators to have direct
access to end users by leasing the network components from Telecom Italia.

Telecom Italia appealed this Order to theTribunale Amministativo Regionale del Lazio(TAR Lazio), in
particular with respect to the inclusion of fiberopticsin the mandatory offer and the costing criteria. The decision is
till pending. On May 12, 2000, Telecom Italia put forward a Reference Offer for Local Loop Unbundling, for
approval by the National Regulatory Agency. The National Regulatory Agency finally issued on January 2001
Order 14/00/CIR setting the rates for the unbundledservices (€11.46 /month for a single POTS/ISDN BRA copper
pair, €12.43 /month for ADSL conditioned copper pair and €22.20 /month for 2 HDSL conditioned copper pairs).
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During 2001, in line with the suggestions made by the National Regulatory Agency, special areas were made
available in exchanges to accommodate other operators with the aim of unbundling local loops. At December 31,
2001 Telecom Italia handed over equipped technological areasto operatorsin 748 exchanges. In addition, following
Resolution No. 24/01/CIR, on December 12, 2001, Telecom Italia presented its rate plan to the National Regulatory
Agency for shared access and sub loop (shared access to the local network and access to line boxes).

On April 18, 2002 Telecom Italia published the Reference Offer of Local Loop Unbundling for 2002, with
price reductions for copper pair. On March 2002 around 17400 unbundled lines werein place, 27 licensed operators
requested co-location, 1,043 local switches for co-location were requested by licensed operatorsand 919 sites were
ready for co-location.

Accounting Policies. Operators having significant market power are required to have an accounting system
showing their costsin atransparent manner. Upon request, such operators must provide the NationalRegulatory
Agency with a description of their cost accounting system to verify compliance with the provisions of the
Telecommunications Regulations. Moreover, operators of fixed public networks and mobile networks and providers
of fixed public voice telep hony services, mobile telecommunications services and leased line services with
significant market power must keep a separate accounting system distinguishing between the activities related to the
building and operation of public telecommunications networks, the activities related to the provision of
telecommunication services, the interconnection offering and the universal service provision.

The regulatory accounting reports, including the accessdeficit evaluation and the related methodol ogy for the
year ended December 31, 1998, have been audited and approved by the independent Advisor appointed by the
National Regulatory Agency. In accordance with the Telecommunication Regulations, on September 4, 2000
Telecom Italia submitted the Regulatory Accounting Reports for the year ended December 31, 1999 to the National
Regulatory Agency. To date, the National Regulatory Agency has not appointed an independent Advisor to conduct
the audits of these accounts.

The regulatory accounting reports, including the aceess-deficit evaluation and the related methodol ogy for the
year ended December 31, 1998, have been audited and approved by the independent Advisor appointed by the
National Regulatory Agency. In accordance with the telecommunication regulations, on September 4, 2000
Telecom Italia submitted the Regulatory Accounting Reports for the year ended December 31, 1999 to the National
Regulatory Agency.

On September 14, 2001 the Regulatory Accounting Reports for the year ended December 31, 2000 were also
submitted to the National Regulatory Agency. Dueto a delay in the appointment of the independent advisor, both
the 1999 and the 2000 reportshave not been audited. The audit of the 1999 Report started in March 2002 and is till
in progress. OnJune 17, 2002, the National Regulatory Agency issued Order 152/02 CONS which requires
Telecom Italia to provide more detailed accounting reports on a current cost basis (fully allocated costs); the cost
basis previoudy adopted was the historical one.

During year 2001 the National Regulatory Agency issued an order which raised the allowed return on capital
employed - WACC (weighted average cost of capital) for regulatory purposes from 12.5% to 13.5% before taxes.

Numbering

In accordance with the Telecommunications Regulations and with Order 3/99/CIR, 4/99/CIR, 4/00/CIR,
7/00/CIR, 9/00/CIR, 12/01/CIR, 19/01/CIR, and 7/02/CIR, the National Regulatory Agency issued regulations
related to Number Portability and Carrier Preselection as described bel ow.

Number Portability (“ NP")

Since February 2000, following the National Regulatory Agency Order 4/99/CIR and 7/00/CIR, which is
consistent with EU Directive 98/61/CE, Service Provider Portability (SPP) in fixed networks was introduced,
including non-geographic numbers (Premium Rates, Freephone Numbers, Splitting Charges).
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Service Provider Portability allows an end user to retain his number independent of the organization providing
service, in the case of geographic numbers at a specific location (same Local Area) and in the case of other than
geographic numbers at any location. Implementation of SPPis related to negotiationsand technical implementation
timing among operators. Telecom Italia has upgraded its network and operational systemsto bein a position to
offer NP consistent with the requirements of the regulations. NP for non-geographic numbers started in May 2000.
NP for geographic numbersis planned to consistently develop with unbundling of the local 1oop.

The roles regarding number portability for mobile services was established during 2001 and commenced in
April 2002. Theimpact of this service on fixed networks (fixed/mobile calls) will only take effect from April 2003.

On March 28, 2002, the National Regulatory Agency issued Order 7/02/CIR: by November 30, 2002 the
National Regulatory Agency will determine the price of Mobile Number Portability (“ per number costs’) which
shall be equal to the one-off price that the operator receiving the customer/recipient must pay to the operator giving
the customer/donor the price. Mobile Number Portability will apply starting January 1, 2003. In the sameorder the
National Regulatory Agency has anticipated that “ per cost number” will not be higher than the price applied to
fixed-line services as established by Order 10/00/CIR (approximately €10).

Carrier Preselection. Carrier selection (call by call) has been operational since the end of 1998 for
long-distance (national and intemational) and fixed mobile calls. Carrier selection for local calls has been available
since January 2000.

Since February 2000, in accordance with Order 3/99/CIR and 4/00/CIR, which introduced new obligations for
the provision of Carrier Presdlection (i.e., timing, minimum daily number of user activations), customers can make
inter-district, international calls and calls to mobile networks using a preselected carrier as an alternative to
Telecom Italia, without dialing the identifying code required. Since July 2000 customers have also been able to
make local calls (within the same district) with a presdected operator.

Numbering Plan. In July 1999, the National Regulatory Agency adopted a new numbering plan (Order
1/CIR/99) which provided for the reorganization of numbering per services (first digit) by September 2001 and
introduced some new codes for new services.

Order 6/00/CIR of June 2000 defined the new numbering plan, with specific non geographical numbers for dial
up internet access. Order 11/00/CIR solved critical issues on scarcity of numbers (extension to 11 digits of
numbering plans).

Rights of Way

The Telecommunications Regulations prohibit public authorities from discriminating in the granting of rights of
way for the installation of public telecommunications infrastructures. The National Regulatory Agency and the
local public authorities can promote the sharing of such structures and rights of way. If the access to such rights of
way cannot be granted to a new operator, the National Regulatory Agency and the local public authorities can allow
the access to existing infrastructure. The parties involved agree on the commercial terms of the sharing of the
existing infrastructure.

Public Concessions

Asaresult of the Telecom Merger which took place in August 1994, Old Telecom Italia succeeded to the
concessions and associ ated agreements for telecommunications services for public use of the companies previously
providing these services (formerly SIP, Italcable, Telespazio, Iritel and Sirm).

The Telecommunications Regulations provided that by January 1, 1999, the Public Concessions had to be
modified to make them consistent with the new regulatory framework, on the initiative of the National Regulatory
Agency, with the aim of bringing into line the dispositions contained in the Telecommunications Regulations. With
the expiry of thislimit, all special or exclusive rights held by Telecom Italia under the former monopoly system, and
not compatible with the introduction of competition, were to be considered abolished.
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The National Regulatory Agency opened an inquiry on December 15, 1999 into bringing the Public
Concessions into line after a significant delay, modifying the content of the Public Concessions with the aim of
eiminating the special and exclusive rights and obligations which werein conflict with the Telecommunications
Regulations, such as approval by the Ministry of Communications of the long-term and technical plans of Telecom
Italia, the installaion and operating of public telephone facilitiesin specific areas of the country, and the
development of servicesin small centers.

At the end of itsinquiry the National Regulatory Agency issued three individual licences and a general
authorization to Telecom Italia - formally notified on January 19, 2001:

An individual licence for the ingtallation and provision of public telecommunications networks,
and for the provision to the public of voice telephone services (modification of the concessions
and associated agreements formerly granted to SIP, Iritel and Italcable).

Anindividual licence for the installation and operation of a network of coastal stations with the
aim of providing mobile maritime services via Inmarsat satellite (modification of the concession
and associated agreement formerly granted to Iritel).

An individual licence for the plant and operation of radio€lectric boarder stations, and the supply
of mobile maritime services and mobile services via satellite through Inmarsat terminals
(modification of the concession and associated agreement formerly granted to Sirm).

Authorization for the supply of satellite network and communications services (modification of
the concession and associated includes a list of agreement formerly belonging to Telespazio).

Each individual licence includes a list of specific charges, drawn up on the basis of the indications given by the
ministerial Decree of November 25, 1997, containing “ Provisions for the issue of individual licencesin the
telecommuni cations sector” .

The licences and authorizations issued to Telecom Italia have the same expiry date as the Public Concessions
(2012, according to Article 14 of Law No. 359/92, containing “ Urgent measures for the rehabilitation of public
finances”).

Pursuant to Law No. 448 of December 23, 1998, a new fee was ingtituted from January 1, 1999 to take the place
of the license fee payable under the previous regulatory regime. The amount of the operating fee is based on a
diding scale (2.5% for 2001, 2.0% for 2002 and 1.5%for 2003). The Ministerial Decree of March 21, 2000
established that the fee should only be applied to revenues from installation activities and the supplier of public
telecommunications networks, local telephone service and mobile and personal service.

Under its Public Concession, Old Telecom Italia had the right to provide all mobile public telecommunications
services, regardless of the technologies used. These rights were transferred to TIM as a consequence of the TIM
Demerger. Theduration of TIM' SGSM concession is 15 years, commencing on February 1, 1995.

The Telecommunications Regulations provided that by January 1, 1999, the existing GSM concessions
(Omnitel also was granted a GSM concession) were to be modified to make them consistent with the new regulatory
framework. In March 2001 theGSM concessions were transformed into individual licenses with Order 127/01
CONS. On December 13, 2001, the Cabinet of Ministers met and approved the Ministry of Communications
proposal to introduce a regulatory scheme increasing the duration of individual licenses in the telecommunications
sector from fifteen to twenty years. The extension appliesto all issued licenses and, taking into consideration the
continuous growth in mobile radio services and subseguent increase in competiveness, guarantees all operators a
longer operating time horizon.

On the basis of this scheme, which has already been approved by the Commu nications Guarantee Authority but
has not yet been formally implemented, TIM’ slicenses (TACS, G, UMTS and voice telephony) will be extended
to twenty years, to the extent they have not been superseded by relevant domestic and EU regulations.
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Licensed Operators

In April 2002, the number of licenses for the provision of both fixed voice telephony service and building
public telecommunications networks and for mobile and satellite services granted by the Ministry of
Communications and the National Regulatory Agency was more than 235.

In the segment of mobile telecommunications services, one license was granted to the third national mobile
operator (DCS-1800, GSM) Wind, which started on March 1, 1999, and another license (only for DCS1800) was
granted to the fourth national operator BLU, which started on May 16, 2000. Wind isthe sole Italian
telecommunications operator that was granted both a mobile and a fixed license at the time it started its operations.
Fixed licenses have also been awarded to TIM (February 2001) and Omnitel. Mobile telecommunications services
based on the DSC-1800 technology are also provided by the two GSM operators, TIM and Omnitel.

UMTS

The Italian government awarded five UMTS licensesin Italy in December 2000. TIM, together with Omnitel
Sp.A., WIND Sp.A., Andala S.p.A. and IPSE S.p.A, were awarded licenses to provide the third generation mobile
services. TIM has committed to pay €2.4 billion for its license, with approximately €2 billion having been paid in
December 2000 and €117 million having been paid in November 2001. The remaining€234 millionwill be payable
during 2002 and 2003. Thelicenses are valid for 15 years startirg January 1, 2002.

XDSL/ATM Broadband

In December 1999, Telecom Italia received temporary authorization from the National Regulatory Agency for
the wholesale offering of ADSL/ATM access service to Other Licensed Operators and Internet Service Providers.
In February 2000, Telecom Italia started the “ always on” retail offering for fast internet access. The ADSL 640
wholesale offer has been partially modified by the National Regulatory Agency with order 217/00/CONS issued in
April 2000. In February 2001, the National Regulatory Agency approved the Permanent Virtual Circuit (ADSL up
to 2 Mbit/sand HDSL up to 155 Mhit/s technologies) offer as presented by Telecom Italia and authorized Telecom
Italiato offer XDSL retail services branded as RING and FULL BUSIN ESS COMPANY from April 2001. By June
2001, ADSL 640 and XDSL wholesale services will be available in 163 districts (out of 231 total districts).

Tariff and Pricing Policy
Overview

Telecom Italia operates in both domestic and international markets. Its pricing policy is established in
accordance with existing regulations for Regulated Services, and in accordance with market and competitive factors.

Fixed Network. Management believesthat it is essential for Tdecom Italia to continue rebalancing its tariff
structure and to have the flexibility to price its telecommunications services selectively in order to counter increased
competition.

With Order 171/99 the National Regulatory Agency described the rules to be applied by Telecom Italiain
setting the tariffs for the services offered. The Agency distinguishes two kinds of tariffs. The first requires prior
approval by the Agency and appliesto:

services under a price-cap obligation (RPI-X): the“ X" isdiffereiated according to different
levels of competition in the provision of the various telecommunications services (such as
installation, connection charge, local voice calls, long-distance voice calls, international voice
cals);

services under cost-orientation and accounting separation obligations: Interconnection, Special
Access and Leased Lines, due to the significant market power of Telecom Italiain the provision of
these services; and
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services to be kept “ affordable’ , on the basis of the regulation corcerning theuniversal service
obligation.

The second category of tariffs requires only a prior communication to the Agency itself and applies to so-called
value added services for which a high level of competition exists.

M obile Network. GSM prices are established autonomously by each of the GSM Operators, taking into
account, among other factors, structure and levels of prices/tariffs for interchangeable services (analog mobile
services and basic telephony services) and the policies of the main European operators, subject only to the obligation
to give the Ministry of Communications or the National Regulatory Agency, as applicable, 30 days notice of
changesin prices. Since June 1998, subscribers TACS traffic fees were liberalized, so that TIM can modif/ all
TACS prices according to its own strategy (but such fees may not be set lower than those for GSM).

Regulation of Tariffsand Pricing

Until the adoption of the Framework Law, the criteria applicable to setting tariffs for exclusive services
provided by Telecom Italia under its Public Concessions were established in accordance with the Tariffs
Restructuring Plan (the “ Plan”). The Plan was prepared by the Ministry of Communications in accordance with
Law 58 and approved by the Interministerial Committeeon Pricing (* CIP") in December 1992. Tariffs established
under the Plan adopted an informal price cap scheme. The Plan governed tariffs with respect to domestic and
international fixed public voice telephony, mobile telecommunications, paging and direct links (cable and satellite).
The tariff structure for fixed public voice telephony services had three main components: a connection charge
(initial connection or transfer), a subscription charge and call charges (local, national and international). Cdl
charges were fixed on the basis of their duration as well as distance, time of call and international areas and on the
impulse’ svalue. Discounts related to the number of impulses and to the users category (residential or business)
were provided for under the Plan. In April 1996, the Interministerial Committee for Economic Planning (* CIPE")
published specific guidelines for the regulation of public telecommunications services, with particular reference to
the price cap method and the quality standardsrequired to be applied to such services.

On July 28, 1999, the National Regulatory Agency issued Order 171/99 and introduced the price cap
mechanism to promote productivity and efficiency for the incumbent operator over the succeeding three years. The
price cap mechanism relates to:

rental and connection charges;
local charges,

trunk charges; and
international charges.

The Order stated that, on ayearly basis, the reduction of overall customer expenditure had to be less than or
equal to RPI + 4.5%. Inthe same Order, the National Regulatory Agency introduced specific subcaps on rental fees
(RPI + 1%), local calls (RPI + 0%) and overall expenditure of residential customer (RPI-2.5%).

Following the EU Commission infringement procedure against Italy concerning the rebalancing of voice
telephony tariffs (subscription fees, and charges for local, inter-district and international calls), on December 11,
2000, the National Regulatory Agency issued Order 847/00/CONS revising the price cap formulas in effect for
rental and installation fees, and charges for local, national and international calls. For the period from January 2001
through December 2002, the price capsin effect are as follows:
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General price cap (installation fees; monthly rentals, local, nationaland international

CAll CNAIGES) ...ttt smr et RPI -4.5%
Sub-price cap on overall expenditures of residential USErS........cocvvveeevieiiieenimnee e RPI -2.5%
Sub-price cap on installation fees and monthly rentalS..........cccovevveeiiiieie e, RPI +6%
Sub-price cap on local call Charges..........coiuveiieiiiie i RP +0%

The change compared to the previous price cap formulasisin an increase from RPI + 1% to RPI + 6% in the
sub-price cap on installation fees and monthly rental charges.

The general effect of the new price cap formulas for 2001 provided for an increase of up to 8.5% in Telecom
Italia’ saccess service charges (i.e., subscription fee) and a reduction of 9.8% in Telecom Italia’ straffic charges.

With Orders No. 375/01/CONS and 376/01/CONS of September 26, 2001, the National Regulatory Agency
approved the prices of international calls from public telephones and though an operator and created a new list
classifying foreign countries according to the various rate zones. In Resolution No. 271/01/CONS of July 4, the
Regulator also approved the new price for the “ 12" directory information servi@ (which is part of the universal
service and therefore at a regulated price), of €0.43 + VAT.

Tariffs set on the foregoing basis are proposed directly by the operator to the National Regulatory Agency and,
to the extent the National Regulatory Agency does not object within 30 days (reduced from 90 days), the tariffs will
be considered to have been approved.

Prices for all other services provided by Telecom Italia may be established without the approval of the National
Regulatory Agency. Management believes that the ability to price each service (other than universal services)
selectively isimportant to Telecom Italia s competitive position.

Pricing Policy and Telecom Italia’ s Tariffs

Tariff Rebalancing. Telecom Italia commenced rebalancing in 1991 with further adjustments approved by the
Ministry of Communicationsin 1993, 1994, 1996, 1997 and 1998, and by the National Regulatory Agency in 1999,
2000 and 2001. The adjustments have progressively rebalanced Telecom Italia’ stariffsto align them more closdy
to underlying costs, taking into account demand for its services, particularly with respect to international calls, and
inflation. As a consequence, subscription fees have been raised, while the relationship between tariffs for local and
domestic long-distance calls has gradually been narrowed to a current ratio of approximately 1:2.7 for reduced rate
calls and 1:3.6 for standard rate calls.

These tariff adjustments caused subscribers costs to remain unchanged in 1995, and decrease by 2.6%, 3.4%,
1.6%, 3.8%, 4.5% and 4.5% in 1996, 1997 , 1998, 1999, 2000 and 2001, respectively, compared to inflation rates as
st forth in the table below.

Year ended December 31,

1995 1996 1997 1998 1999 2000 2001

(%)
Inflation RaAte.......cccovvvvvveereeeeinneee, 54 4.0 1.9 2.0 1.7 2.5 2.7

Rebalancing has been accompanied by a simplified tariff structure which has reduced the number of tariff
schemes, and clarification of the price of the services being offered to customers. For example, in the case of
domestic fixed public voice telephony services, district (settore) tariffs were reduced to the same level as local
tariffs effective October 1, 1996 and, in December 1997, the number of zones based on distance was reduced from
four to three and those based on time have been reduced from four to two. In December 1997, the local tariff based
on duration of callswas extended to all urban networks and the smaller local areas have been enlarged. In March
1998, residential rental feesincreased by 6.5%. On January 5, 1999, the National Regulatory Agency published
Order 85/98 on tariff rebalancing. Order 85/98 stated that the rebalancing process was to be accomplished in three
steps by July 1999. Thefirst step introduced the following tariff changes:
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from January 6, 1999, long-distance national cdls (peak time, maximum distance) were reduced
by 6% and international calls were reduced by 10% (for callsto the U.K., Germany, Canada,
U.S.A., Australia, Japan, Brazil); and

from March 1, 1999, bimonthly subscription fees were increased both for residential (+ 3%) and
business customers (+ 4%).

On June 25, 1999, the National Regulatory Agency published another Order (101/99). This Order stated the
following tariff changes:

from August 1, 1999, long-distance national calls (maximum distance) were reduced by 5% and
international calls were reduced by 5.5% (mainly for callsto EU countries);

from November 1, 1999, charges for calls between local areas within the same “ destination code
area” were decreased by 58%; and

from November 1, 1999, bimonthly subscri ption fees were increased for residential customers by
7.1%.

On July 28, 1999, the National Regulatory Agency issued Order 171/99, introducing the price cap mechanism,
which was applied for thefirst timein 2000. Its effects have been:

From August 1, 2000:
increase in monthly rentals and installation fees (+ 2.8%)

decreasein international callsprices - 13.2%) due to both areduction of pricesand a
modification in the number of international tariff zones (reduced from 12 to 7);

From December 28, 2000:
decrease in long-distance national calls prices (- 10.0%)
From February 1, 2001:
increase in monthly rentals and installation fees (+ 4.1%)
decrease in district calls prices (- 23.4%) and long-distance prices (- 7.9%)
Telecom Italia aso made the followi ng changes:
FromJduly 1, 2001:
increase in monthly rentals and installation fees (+ 4.4%)
decrease in long-distance prices (- 10.6%)

Following the EU Commission infringement procedure against Italy concerning the rebalancing of voice
telephony tariffs (subscription fees, and charges for local, inter-district and international calls), on December 11,
2000, the National Regulatory Agency issued Order 847/00/CONS revising the price cap formulasin effect for
rental and installation fees, and charges for local,national and international calls. For the period from January 2001
through December 2002 the level of monthly rental sub cap was established at RPI+6% by the National Regulatory
Agency’ s Regulation 847/00/CONS.

With Order 469/01/CONS of December 19, 2001 the National Regulatory Agency established for 2002 the
same level of monthly rental sub cap asthat of 2001 (RPI+6%). On May 20, 2002 Telecom Italianctified the
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National Regulatory Agency of thefinal tariff changes relating torebalancing, to be applied from July 1, 2002.
Monthly rental for residential customerswill increase from € 11.36 to € 12.14.

Additional tariff rebalancing has been in effect since February 1, 2002. Residential basic subscriber charges
were increased by 6.3% (from €10.69 to €11.36 a month, net of VAT) while the weekend rate (€0.02582 per minute
plus the unit charge when the call is answered and VAT)was extended from 6.30 p.m. to 8 am. on weekdays and
from midnight until midnight on Saturday, Sunday and public holidays for alllocal and long-distance calls.

On January 12, 1999, the National Regulatory Agency stated that Telecom Italiais responsible for fixing fixed-
to-mobile call tariffs. Asa consequence, Telecom Italia was required to renegotiate its interconnection agreements
with the three mobile operators and present a proposal for fixed-to-mobile call tariffs. In an Order issued on March
17, 1999, the National Regulatory Agency set fixed-to-mobile call tariffs based on a proposal from Telecom Italia
resulting from the renegotiation of its interconnection agreements with the three mobile operators (TIM, Omnitel
and Wind). Such new fixed-to-mobile call tariffs were introduced on April 18, 1999. It is estimated that fixed to-
mobile tariffs were reduced, on average, by approximately 12%.

On December 6, 1999, the National Regulatory Agency published Order No. 338/99, on fixed-to-mobile call
prices: with this Order new and lower prices became effective on February 17, 2000 in accordance with Telecom
Italia’ s proposal, whichtakes into account the reduction of termination charges and Telecom Italiaretention. In
2001, the National Regulatory Agency concluded the proceedings on interconnection between fixed and mobile
networks, begun in 2000, stating that TIM hal observed the termination tariff for calls originating from the fixed
network indicated in Order 338/99.

In 2001, the National Regulatory Agency published Order No. 485/01 CONS entitled “ Guidelines for the
regul atory accounting of operators with Significant Market Power” and Order 486/01 CONS that opers a public
consultation on introduction of cal culation methods for the maximum termination prices (price cap), as applied by
operators with Significant Market Power.

The new charging regime provides for tariff |evels which vary according to the type of originating calls from
Telecom Italia’ sfixed network (from Residential users, from Business customers, from public Payphones) and
according to the called mobile network (BLU, Omnitel, TIM, WIND) and are independent from the type of
subscription of the mobile customers (Family, Business).

The overall reduction of customers expenditure has been approximately 29%.

For international traffic, the current rate structure continues to be optimized to correspond more closdly with the
type and volume of traffic and the evolution of competition in various geographic areas. Volume discounts and
discounts based on the calling destination have been offered to business customers under the most recently
implemented tariff structure.

For ISDN and telecommuni cations services provided through INs, tariffs will evolvein line with those for
traditional telecommunications traffic, but are expected to involve specific tariff packages to stimulate growth.

Billing

As part of its efforts to increase transparency pursuant to Order 85/98 of the National Regulatory Agency,
Telecom Italiaintroduced per second billing, which, since November 1, 1999, has been provided for each service
and for all customers on a permanent basis. Telecom Italia offers itemized hilling services free of charge.
Resolution No. 78/02/CONS confirmed itemized billing free of charge.

EU Telecommunications L aw

Italy is a member of the EU and, as such, is required to implement the directivesissued by the EU. Although
directives must be incorporated into domestic legidation to be fully effective, a directive or certain provisions of a
directive may take effect automatically in a Member State on the prescribed deadline if it is sufficiently clear and
specific, even if it is not formally adopted by such Member State by the prescribed deadline. If adirectiveisnot
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formally implemented by the prescribed deadline, the only remedy available for an interested party is to seek
damages against the Member State. Italy is also the addressee of various EU resol utions, recommendations and
communications which are not legally binding, although politically important.

EU Directive on Competition in the Markets for Telecomnunications Services and Networks

In June 1990, the European Commission adopted a Directive on Competition in the Markets for
Telecommunications Services (* EU Directive 90/388” ), which opened to competition tel ecommunications services
other than fixed public voice telephony services. In particular, EU Directive 90/388 required the liberalization of
circuit and packet switched data transmission, in accordance with regulations promulgated by each National
Regulatory Agency. EU Directive 90/388 was formally i mplemented in Italy by Decree 103/1995.

On March 13, 1996, the European Commission adopted EU Directive 96/19, modifying EU Directive 90/388,
which required the introduction of full competition in the telecommunications market, both for services and
networks. In particular, EU Directive 96/19 called for liberalization of fixed public voice tel ephony services and the
operation of networks to support such services by January 1, 1998. Pursuant to the Telecommunications
Regulations implementing this EU directive and Law 650, the operation of tel ecommunications networks (other than
for providing fixed public voice telephony services) was liberalized on effectiveness of the Telecommunications
Regulations, and the offering of the infrastructure for the provision of fixed public voice telephony services has been
liberalized since January 1, 1998. Under EU Directive 96/19, Telecom Italia published its standard interconnection
offer.

In March 2001, the European Commission published in the Official Journal a notice @ncerning a draft directive
on competition in the markets for el ectronic communications services, consolidating existing directives on
competition in telecommunications market. The draft Directive makes reference to el ectronic communications
services’ and “ electronic communications networks’ in order to take account of the convergence phenomenon
which shapes the information technology, media and telecommunications industry, by bringing together under one
single definition all electronic communications services and/or networks involved in the transmission of
electromagnetic signals (i.e., fixed, wirdess, cable TV, satellite networks). Among other provisions, the draft
Directive provides that member States must remove exclusive and special rightsin the provision of all eectronic
communications networks and in the use of radio frequencies. Also, dominant providers of electronic
communications services must operate their public e ectronic communications networks and cable TV networks
under separate legal entities. The adoption of the Directive is expected by July 2002.

Satellite Directive

The European Commission also adopted EU Directive 94/46 (the “ Satellite Directive” ) modifying EU Directive
90/388 and the EU Directive 88/301 relating to telecommunications terminal equipment (the “ Telecommunications
Terminal Equipment Directive’). The Satellite Directive provides for the removal of all special and exclusiverights
to import, market, connect, install and maintain satellite telecommunications terminal eqipment. Moreover, it
removes all special and exclusive rights for the provision of satellite network services, including the establishment
and operation of satellite earth station networks, and the offer of space segment capacity and satellite
communications services and services that make use of space segment capacity except telex service and voice
telephony services. The Satellite Directive was implemented in Italy by Law Decree No. 55 of February 11, 1997.

With Decision No 1215/2000/EC of May 16, 2000 the European Parliament and theEuropean Council extended
the application of Decision No 710/97/EC on a coordinated authorization approach in the field of satellite personal
communications servicesin the EU until December 31, 2003. This approach impliesthat member States coordinate
on authorization procedures with a view to authorizing the same satellite personal-communications services
throughout the Community.

On June 27, 2001, the European Commission adopted a Communication on the application of thegeneral
principles of free movement of goods and services concerning the use of satellite dishes. The Communication states
that private individuals should be free to use satdlite dishes without undue technical, administrative, urban planning
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or tax obstacles. The right to do so flows from the free movement of goods and services, which are both
fundamental Internal Market freedoms.

CATV

On October 18, 1995, the European Commission adopted EU Directive 95/51, amending EU Directive 90/388,
allowing CATV operators to provide to third parties the use of their cable networks to provide all
telecommunications services which had been liberalized (i.e., al telecommunications services except for fixed
public voice telephony services, which were liberalized as of January 1, 1998). This directive has been implemented
in Italy by Law 650 and the Telecommunications Regul ations.

On December 9, 1997, the Commission adopted a communication and a proposal for a Directive concerning the
review, under competition rules, of joint provision of telecommunications and CATV by a single operator and the
abolition of restrictions on the provision of CATV capacity over telecommunications networks. The Directive was
adopted on June 23, 1999.

Mobile Telecommunications Directive

On January 16, 1996, the European Commission adopted EU Directive 96/2, liberalizing mobile
telecommunications services within the EU (the “ Mobile Telecommunications Directive’ ). The most important
elements of the Mobile Telecommunications Directive implemented by Law 189 are the following:

Mobile telecommunications operators are authorized to construct their own infrastructure for the
mobile network or to utilize infrastructure owned by third parties.

Direct interconnection among mobile networksis to be guaranteed.

The number of licenses for maobile telecommunications systems may be limited only on the basis
of essential requirements and in case adequate frequencies are not available.

The conditions for granting licenses for access to frequencies and for interconnection to the fixed
public telephony network shall be regulated with transparency, proportionality and non
discrimination.

Licenses to provide mobile tel ecommunications services using the advanced DCS 1800 digital
technology were required to be issued by January 1, 1998.

On December 14, 1998, the European Parliament and the EU Council adopted decision 128/99/EC with the aim
at facilitating the coordinated introduction of a third generation mobile and wirel ess communication system (UMTYS)
in the Community, on the basis of internal market principles and in accordance with commercial demand.

Commission’” s Communication Concerning the Introduction of Third Generation Mobile Communicationsin
the EU.

In March 2001, the Commission published a Communication concerring the introduction of third generation
Mobile Communications in the European Union. The Communication confirms the confidence the Commission has
in the Third generation market perspectives, while recalling the underlying policy objectivesin terms of building the
Information Society, capitalizing on the success of Second generation, securing jobs, and preserving and expanding
the lead the EU has on mobile communications in terms of technol ogy development, competitiveness and service
deployment. The Commission intends to begin a dialogue with the member States, operators and manufacturersin
order to explore the concrete means to facilitate deployment of Third generation, and, among others, the conditions
to permit network infrastructure sharing, which the Commission considers positively. On June 12, 2002, The
Commission produced an analysis of the situation of 3G today, adopting a Communication entitled “ Towards a full
roll out of third generation mobile communication”. The Communication provides an oveview of the 3G sector,
focusing on the technological aspects, the new regulatory framework, the secondary trading of spectrum and on the
obstacles to the roll out of 3G networks, such as environmental and local planning issues and health concerns.
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Electromagnetic fields

In July 1999, the Council adopted a recommendation on the limitation of exposure of the general public to
electromagnetic fields. The recommendation is based on a set of basic restrictions and reference level s as devel oped
by the International Commission on non-ionizing radiation protection (ICNIRP) in the Guidelines for limiting
exposure to time-varying e ectric, magnetic and el ectromagnetic fields. In accordancewith the provisions contained
in Recommendation 1999/519/CE, the Commissionin April 2002 drew up the first Implementation report
confirming the reference level s of exposure limits set by the 1999 Recommendation.

Terminal Equipment

The Telecommunications Terminal Equipment Directive provides for the complete liberalization of the market
for terminal equipment, i.e., equipment directly or indirectly connected to the termination of a public
telecommunications network used to send, process or receive information. This directive has been implemented in
Italy through a series of decrees. Italy has also implemented an EU directive harmonizing procedures for reciprocal
authorization of terminal equipment on the basis of common European requirements (EU Directive 91/263).

On February 12, 1998, the European Parliament and the Council adoged the EU Directive relating to
telecommunications terminal equipment and satellite earth station egquipment, including the mutual recognition of
their conformity (98/13/EC). The purpose of this Directive is to merge previous Directives about terminalsinto a
single consolidated text.

On March 9, 1999, the European Parliament adopted EU Directive 99/5, a directive on radio equipment and
telecommunications terminal equipment and the mutual recognition of their conformity. This directive establishesa
regulatory framework for the placing on the market, free movement, and putting into service, of radio equipment
and telecommunications terminal equipment in the EU. The Commission adopted on April 4, 2000 Decision
2000/299/EC establishing theinitial classification of radio equipment and telecommunications terminal equipment
and associated identifiers.

The ONP Directives

The EU directive relating to open network provision (“ ONP’ (Council Directive 90/387/EC) (the “ ONP
Framework Directive’) sets out a body of principles for access to public telecommunications networks and services.
The principles set out in this directive are intended to harmonize technical interfaces, usage conditions and rate
principles throughout the EU and to insure objectivity, transparency and non-discrimination in access to services
provided in accordance with ONP segments. The implementation of the general principles set forth in the ONP
Directive has been deferred to other directives, such asthe EU directive relating to leased lines (Directive 92/44/EC)
(the“ Leased Line Directive’).

The Leased Line Directive, adopted following the ONP Directive, requires Member States to ensure provision
of aminimum set of leased lines and to publish certain information concerning the characteristicsof the service
(e.g., period of supply, duration of the contract and quality standards). It also establishesthat, in order to ensure
transparency, the relevant tariffs should be on aflat-rate basis, consisting of an initial connection charge and a
periodic rental fee. According to thisdirective, leased line tariffs must be cost oriented. On October 6, 1997, the
European Parliament and the Council adopted an EU Directive amending the ONP Framework Directive and Leased
Line Directive for the purpose of adaptation to a competitive environment in telecommunications (Directive
97/51/EC). This Directive establishes that the ONP ohligations, in the new competitive environment, apply only to
organizations with significant market power (25% of relevant market).

On December 13, 1995, the European Parliament and the Council adopted the EU directive relating to ONP
voice telephony (the “ ONP Voice Telephony Directive’) (Directive 95/62/EC), applying ONP regulation to voice
telephony services. Thisdirective provides rules for publication of information, quality of services, subscription
contracts, tariffs, accounting principles and access and use conditions.
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On February 26, 1998, the European Parliament and the Council adopted the EU Directive on the application of
ONP to voice telephony and on universal service for telecommunications in a competitive environment (Directive
98/10/EC). This Directive replaces the ONP Voice Teephony Directive, ensures the availability throughout the
European Community of good quality fixed public telephony services and defines the set of services to which all
users should have access in the context of universal service, in the light of specific national conditions, at an
affordable price.

Licenses. On April 10, 1997, the European Paliament and the Council adopted the EU directive relating to
general authorizations and individual licenses, establishing a common framework for general authorizations and
individual licenses and defining the conditions attached to such authorizations andlicenses (Directive 97/13/EC).

I nterconnection. On June 30, 1997, the European Parliament and the Council adopted the EU directive
relating to interconnection, establishing a common framework for interconnection obligations and interconnection
tariff principles (Directive 97/33/EC). This Directive, that applies to organizations providing publicly available
telecommunication services/networks, requires Member States to remove restrictions which prevent commercial
negotiation about interconnection in accordance with EU Law. In particular all organizations providing public
networks and/or publicly available telecom services:

have the right and the obligation to negotiate interconnection;

must publish terms and conditions for interconnection, including poins of interconnection and
interface specifications (reference interconnection offer);

must offer interconnection services applying ONP principles of non-discrimination and
transparency; and

must introduce accounting separation for interconnection.

In late 1997, the Commission adopted Part 1 of a“ Recommendation on Interconnection in a Liberalized
Market” , which was officially approved on January 8, 1998. The purpose of this Recommendation was to make
available to the national regulatory authorities in the Member States information concerning best practice for
interconnection pricing and accounting separation, based on experiences from liberalized tel ecommunications
markets around the world. In particular, Part | of this Recommendation concerned the pricingof call termination on
networks operated by operators with significant market power. The Commission recommended maximum
interconnection charges to be applied by such operators starting January 1, 1998. Part 2 of the Recommendation,
which was officially adopted on April 8, 1998, aimed at ensuring transparency in the methods used for calculating
interconnection charges. This Recommendation concerned the implementation of accounting separation and cost
accounting systems by operators identified by their national regulatory authorities as having significant market
power in accordance with Directive 97/33. The purpose of accounting separation, promoting the principles of
transparency and cost orientation isto provide an analysis of information derived from the accounting records which
reflect the performance of the different segments of the business asif they had been operated as separate businesses.
The Commission adopted an amended Recommendation in March 2000. It has reviewed the best current practice
charges for 2000 and sees no need to change them for 2001. On February 22, 2002 the Commission adopted a
recommendation introducing further amendments to Recommendation 98/195/EC (previoudy amended by
Recommendation 2000/263/EC), phasing out the Commission's benchmarking exercise for call termination charges
on fixed networks operated by organi zations with significant market power. However, the pointsin the
Recommendation concerning costs have not been amended.

Numbering. On September 24, 1998, the Eurgpean Parliament and the Council adopted Directive 98/61 which
amended Directive 97/33 with regard to operator number portability and carrier preselection. The new Directive
required number portability and carrier preselection to be provided by January 1, 2000.
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Recommendation on local loop unbundling

In May 2000, the Commission adopted a recommendation to instruct national regulatory agencies on the
following local accessissues:

full unbundling: requires unbundled access to the copper pair;

line sharing: it isrequired that the high frequency portion of the telephone subscriber line, be
made available according to 98/10 directive; and

bitstream access: requires the provision of DSL services by incumbents.
The 1999 Review

It was intended that the 1998 regulatory package be reviewed by January 1, 2000. The Commission started a
number of studies on the following subjects. (i) remaining barriersin the EU-wide telecommunications market; (ii)
assessment of the interconnection situation in the EU; (iii) fixed-mobile convergence/integration; (iv) consumer
demand; (v) quality of telecommunication services and consumer protection; (vi) need for a European regulator; and
(vii) universal service obligations.

Asaresult of the above-mentioned studies, the Commission has proposed the following five Directives:

a common regulatory framework for e ectronic communications networks and services
(“ Framework Directive');

the authorization of electronic communications networks and services (* Authorization Directive’);

access to, and interconnection of, & ectronic communications networks and associated facilities
(“ Access Directive’);

universal service and users rights relating to electronic communications networks and services
(“ Universal Service Directive’); and

the processing of personal data and the protection of privacy in the e ectronic communications
sector (“ Personal Data Directive’).

The Framework, Authorization, Access and Universal service Directives were adopted in March 2002 and
published in the Official Journal on April 24, 2002.

Draft Directive on a Common Regulatory Framework . In an important change described by the
Commission as “ rolling back regulation” , the directive redefines the concept of Significant Market Power (“ SMP")
and the threshold for imposing obligations on certain operators. The directive amends the current definition of SMP
based on a 25% or more share of the relevant market.

In the directive, the notion of SMP is based on the concept of dominant position, calculated in a manner
consistent with competition law practice. The SMP implies the application of rulesin accordance with the
conditions imposed by the other Working Documents.

Draft Guidelineson Market Analysis. In March 2001 the Commission published Draft Guidelines on market
analysis and the calculation of significant market power. The Commission has called for public comments and an
exchange of views among the interested authorities and different market operators. The Guidelines set out the
principles for use by national regulatory authoritiesin the analysis of effective competition, when determining
whether an operator has significant market power. Operators having significant market power may be subject to
obligations under other Directives in the regulatory package. The adbption of a definitive version of the Guidelines
is expected by the end of June 2002.
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On June 17, 2002, the Commission issued the draft of the Recommendation on the list of markets to which the
new framework will be applied and a working document, for opening the public consultation on the
Recommendation in accordance with Art. 15(1) of the Framework Directive.

Directive on Authorizations. The Authorizations Directive provides for e ectronic communications services
and networks to be provided under genera authorization. Licenseswould no longer be required and specific rights
of use would be granted, separately from authorizations, for the assignment of radio frequencies and numbers.

A notification will reguire only the following elements:
adeclaration of the intention to start operation;
the coordinates of the undertaking; and/or
a short description of the service provided.

Upon natification an undertaking could start to operate a network and provide services, provided that it had the
right to use radio frequency and numbersif needed. No information should be required prior to, or as a condition
for, market access. Nonetheless, Member States could require some justified information (listed in the proposal)
from undertakings.

Directive on Access and Inter connection. The Access Directive represents a significant departure from the
current Interconnection Directive 97/33/EC which sets out common obligations to be followed by SMP operatorsin
all Member States.

Under the directive, national regulatory agencies will have flexibility to select which access and interconnection
obligations to impose on operators notified as having SMP in relevant markets. A maximum list of obligationsis
contained in the directive.

The proposed operators with rights and obligations to interconnect are essentially the same as those defined in
the current ONP Interconnection Directive.

National regulatory agencieswill carry out an analysis of the competitiveness of a designated list of relevant
product and service markets and identify which operators (if any) have SMP on any of the particular markets.

A national regulatory agency will be able to impose price controls, including obligations for cost orientation of
prices and obligations concerning cost accounting systems, for the provision of specific types of interconnection
and/or access services.

National regulatory agencies will also be able to impose obligations for transparency, non-discrimination, and
accounting separation on SMP operators in relation to interconnection andor network access. These obligations are
carried over from the current regulatory framework.

Directive on Universal Service. The Universal Service Directive replaces the existing directive on voice
telephony and universal services. The directive also contains rules on number portability, carrier selection and
carrier preselection which are currently in the Interconnection Directive. The directive also covers the provision of
leased lines and other mandatory services as well as a number of issues concerning users rights, such as contracts,
tariff transparency and information and quality of service.

In general, the existing requirements for the provision of universal service, voice telephony facilities and leased
lineswill remain in place, at least fa thetime being. The principal changes are described bel ow.

In an important section on retail price regulation (up to now only covered in national law), it is proposed that,
when an operator has SMP in the provision of access to, and use of, public tel ephone services, the national
regul atory agency must:
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determine appropriate mechanisms for retail price control, such as price caps or specific price
floors and ceilings;

ensure that the SMP operator sets prices at normal commercial levels;

notify to the Commission the names of organizations subject to retail price control; and

retail price control mechanisms should not be applied where effective competition exists.
The directive also provides for the extension of the requirement for number portability to mobile operators.

Asamandatory service, Member States will be required to ensure that all schools have accessto the Internet at
transparent and cost-oriented tariffs, with National Regulatory Agencys ensuring conditions for competitive
provision of access.

The processing of personal data and the protection of privacy is currently regulated by the general Data
Protection Directive (95/46/EC) with specific issuesin the telecommunications sector addressed by the Data
Protection and Telecommunications Directive (97/66/EC).

The main changes would be the extension of scope and technological neutrality. The principle of technological
neutrality implies that “ consumers and users should get the same level of protection regardless of the technology
used. “ Telecommunications services and networks’ would be replaced by “ el ectronic communications services and
networks’ in line with the proposed common Framework Directive.

The scope of the future directive would then include networks used for radio and television broadcasting and
cable TV networks, irrespective of the type of information conveyed (these were excluded from Directive 97/66/EC)
but would exclude content of broadcasting transmissions.

In February 2000, the European Commission launched the second phase of theinvestigation under the
competition rules into the telecommunications sector, sending out formal information regquests concerning the
conditions and pricing of national and international mobile roaming. In December 2000, the Commission published
the Working Document on the preliminary findings of this phase of the sector inquiry. In July 2000, the
Commission sent a request for information to the incumbent telecommuni cations operators to find out whether, and
under what conditions, they allow their competitors access to thelocal loop. The purpose of the enquiry is to detect
any abuses of a dominant position. These new requests for information mark the third stage of the sectoral enquiry
on the telecommunications industry. The collection of the information is still ongoing. A public hearing hasbeen
called for duly 8, 2002. In July 2001, the Commission queried nine mobile operators inthe UK, Germany and the
Netherlands, to ascertain whether there is evidence of collective fixing of roaming prices. DG Competition is still
examining the Vodafone Eurocall flat roaming plan and the GSM Association standard international roaming
agreements. The Commission should end the examination of these cases by the end of 2002.

Leased Lines Pricing

In the context of the growing debate on prices for leased lines in the EU, the Commission adopted, on
November 24, 1999 a Recommendation on Leased Lines Interconnection pricesin aliberalized telecommunications
market.

The Recommendation focuses on the pricing of short distance interconnect leased lines (i.e., local ends or
leased lines part circuits) supplied by one operator, normally the incumbent, to another operator so that the latter can
provide a complete end-to-end leased line to a customer. The Commission expects significant competition soon in
the long-distance leased line market in Europe. Conversdly, the Commission considers that competition with
incumbent operators in the provision of short distance local leased lineswill remain weak. The Commission
therefore claims that the setting of price ceilings for short distance leased lines will stimulate the competitive
provision of end-to-end leased lines to users by new entrants.
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Pricing of servicesfor the interconnection of leased lines have to be provided in the RIO of public fixed
network operators designated by the national regulatory authority as having significant market power in accordance
with Directive 97/33/EC.

The Recommendation takes the form of a set of recommended price ceilings based on the pricesin the three
lowest cost Member States. Where charges are above the price ceilings, National Regulatory Agency should use
their rights under article 7(2) of the Interconnection Directive (97/33/EC) to request full justification of the charges,
and, if appropriate, require these charges to be lowered.

Local Loop unbundling

In responses to the conclusions of the special European Council in Lisbon in March 2000 and to the
commitments made in the Commission’ s Communication on the results of the public consultationon the 1999
Review, the Commission decided to proceed with a separate legal measure on Local Loop Unbundling distinct from
the proposal for a Directive on Interconnection and Access.

In December 2000, the European Parliament and theEuropean Council adopted Regulation No. 2887
(“ Regulation 2887” )on local 1oop unbundling.

Regulation 2887 is very concise and consists of only five articles; the decision to use aregulation on LLU
instead of a Directive was made because regulations do not require time for transposition and are immediate in
effect once adopted. Regulation 2887 covers unbundled access to the access to the local loops and related facilities
of fixed public telephone network operators that have been designated by the national regulatory authority as having
significant market power in the provision of fixed public telephone networks. Notified operators shall publish from
December 31, 2000 and keep updated, a reference offer for unbundled access to their local 1oops and related
facilities. They will meet reasonable requests from beneficiaries for unbundled accessto their local loops and
related facilities under transparent, fair and nordiscriminatory conditions, and charge prices for such services set on
the basis of cost-orientation.

When the National Regulatory Agency determine that the local access market is sufficiently competitive, it shall
relieve the notified operators of the obligation for cost-oriented prices.

Together with the LLU Regulation, the Commission adopted a complementary Communication, which aims at
clarifying the application of Community competition rulesto the provision of servicesin the local access network.
The Communication also supplements the previous Commission Notice on the application of the competition rules
to access agreements in the telecommunications sector.

Radio spectrum policy

In July 2000, the Commission presented a proposal for a decision of the European Parliament and of the
Council on aregulatory framework for radio spectrum palicy in the European Community, which isintended to
ensure the harmonized availahility and efficient use of radio spectrum, where required to implement Community
policiesin areas such as communications, transport, broadcasting and research and devel opment. The proposal
draws upon the experience gained with Community decisions in the areas of satellite Personal Communications
Servicesand UMTS. The decision was adopted on March 7, 2002 and published in the Official Journal on April 24,
2002. The decision seeks to complement, rather than to replace, the spectrum management activities of ITU/WRC
and CEPT and of the member Statesby providing for a Radio Spectrum Committee which the Commission will
consult periodically on relevant matters, thus contributing to the formulation, prepaation and implementation of the
Community radio spectrum policy.

Moreover, the Commission has announced its intention to adopt a Decision to establish a Radio Spectrum
Palicy Group (RSPG), whose main function would be to advise the EU the Commission on the requirements and on
the co-ordination of policy approaches and harmonised conditions related to radio spectrum. The decision is
expected to be adopted in Summer 2002.
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Voice over Internet

On December 22, 2000 the Commission published in the Official Journal a Communication on the status of
voice services over the Internet. This updates a similar notice issued in January 1998 and follows a public
consultation held in 2000.

The Commission considers that Internet telephony in general continuesto fall outsice the definition of voice
telephony, except where Internet telephony meets each of the conditions established in the Directive as set out in the
1998 notice. This means, that Member States should normally continue to allow Internet access/service providers to
offer voice on Internet under data transmission general authorizations, and that no mandatory requirement for an
individual licenceisrequired. Conversely, voice communication services fulfilling the four conditions enshrined in
the Directive and therefore appearing as substitutes for voice telephony services provided by traditional means
should be regarded as voice telephony and be submitted to the relevant regulatory regime, in consideration of the
principle of technological neutrality.

VAT and Electronic commerce

The Commission tabled in June 2000 proposals for a regulation to amend Reg. 218/92 on VAT and electronic
commerce and for a Directive to amend the VI VAT Directive. The Commission’ sproposal aims to ensure that
certain electronically delivered services are taxed at the place of consumption. The proposals also clarify that VAT
would apply to television and radio broadcasting services that are supplied on a subscription or pay-per-view basis.
On May 7, 2002 the Council adopted the Commission's proposal for the Directive. According to the new rules, EU
supplierswill no longer haveto levy VAT when they sell certain electronic services to non-EU Member States.
Non-EU suppliers sdling into the EU to private consumers would have to charge VAT and register for VAT
purposes in one of the Member States. The new rules will need to be implemented by July 1, 2003.

Concerning the regulation, the Council reached a political agreement on the proposal in February 2002 but the
Parliament needs to be consulted on the draft Regulation. Moreover, in November 2000 the Commission proposed a
proposal for a Directive on the harmonization of the rulesrelating to VAT invoicing. The Directive 2001/115/EC
was adopted and published on the Official Journal on December 20, 2001. The directive amends the existing
provision on VAT invoices contained in the VI VAT directive to take account of electronic commerce. It contains
provisions which aim at harmonising the statements that must be included on invoices for VAT purposes, allowing
invoices to be transmitted and stored electronically, and enabling competent authorities of a Member State to access
electronic invoices that are stored in other Member States.

Data protection

In July 2000, the Commission published a Dré&t proposal for a Directive for data protection on the Electronic
Communications sector. It aims at replacing directive 97/66 of 1997 on the processing of personal data and the
protection of privacy in the telecommunications sector by updating and adapting it to market and technol ogical
development. The adoption of the Directive is expected by the end of June 2002.

Internet Domain Name

In April 2000 the Commission published a Communication on the organization and management of the
Internet—International and European policy issues 1998-2000. The EP adopted a resolution in March 2001.

Moreover, a Communication on the follow-up of the Working paper on the creation of .EU. Internet top level
domain was published by the Commission in July 2000.

On April 22, 2002 the European parliament and the Council adopted a Regulation on the implementation of the
.eu Top Level Domain, which sets out the framework to allow companies, organizations and individualsto register a
.eu domain name address provided that they are established or residein the EU. The regulation also providesfora
register which will be the entity responsible for the organization, administration and management of the .eu top level
domain.
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Public procurement

On May 12, 1999, the EU Commission adopted a Communication including a list of services regarded as
excluded from the scope of Council Directive 93/38/EEC coordinating the procurement procedures of entities
operating in the water, energy, transport and tel ecommunications sectors (under Article 8of this Directive, the
Commission may exempt services from the application of the public procurement rules where it believes
competition has devel oped sufficiently).

The Commission has thus reached the conclusion that public contracts relating to most telecommunications
servicesin most Member States should be considered excluded from the scope of the Utilities Directive.

Proposal for directive on waste electrical and electronic equipment

The proposed Directive is designed to tackle the fast growing waste stream of electrical and electronic
equipment and complements EU measures on landfill and incineration of waste. The proposal affects all eectrical
and electronic equipment used by consumers and electrical and electronic equipment intended for professional use,
which are likely to end up in the municipal waste stream and which are currently not treated before going to
incinerators or landfills. The Directive would apply without prejudice to other Community legidation on safety and
health requirements aswell asto requirements set out in specific Community waste management legidation (e.g.
Directive 91/157/EEC on batteries and accumulators containing certain dangerous substances). On April 10, 2002
the European parliament voted the proposed Directive in second reading.

Competition Law

Telecom Italiais also subject to Law No. 287 of October 10, 1990 (“ Law 287" ), the Italian competition law of
general application, to the substantive rules of the Maccanico Law and to the competition rules of the EU Law 287
forbids:

agreements (including resolutions and concerted practices) aimed at fixing prices, limiting
production or access to markets and technological developments, sharing of markets, applying
different conditions for the same services to the detriment of competitors, and subjecting contracts
to the acceptance of conditions that, according to their nature and common practice, are not linked
to the object of the contract;

abuses of dominant position (including practices aimed at fixing prices, limiting production or
access to markets and technological developments, applying different contractual conditions for
the same services to the detriment of competitors, as well as subjecting contracts to the acceptance
of conditions that, according to their nature and common practice, are not linked to the object of
the contract); and

concentrations of enterprises (i.e., mergers, acquisitions of controlling interests and concentrative
joint ventures) which would result in the creation or strengthening of a dominant position. All
concentrations in relation to which the combined overall turnover, in Italy, of the companies
involved is higher than €377 million or the turnover of the company being acquired is, in Italy,
higher than€37 million, must receive a prior authorization from the Antitrust Authority. These
thresholds are adjusted every year to take account of inflation. Failureto file prior notification of
a concentration to the Antitrust Authority will result in afine from1% to 10% of the turnover of
the partiesinvolved in the concentration, or higher in the case of fines for violation of a
prohibition of a concentration.

Law 287 is administered by the Antitrust Authority which, either on itsinitiative or following a comdaint
submitted by any interested party (the“ Interested Party” ), has the power to investigate and ascertain compliance
with Law 287. When the Antitrust Authority findsprima facie evidence that Law 287 has been violated, the parties
involved (including the Interested Party) are notified of the opening of a formal investigation. The party under
investigation (the “ Investigated Party” ) and the Interested Parties shall then have the right to be heard and to file
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written arguments with the Antitrust Authority. Pending the investigation, the Antitrust Authority may also require
the partiesinvolved and third parties to disclose information or to submit documents that it considers useful for the
investigation. In addition, the Antitrust Authority may appointexperts and carry out direct inspections at the
Investigated Party’ s premisesin order to examine and seize relevant documents.

If at the conclusion of the investigation the Antitrust Authority determines that Law 287 has been violated, it
ordersthe Investigated Party to cure the relevant violation and, in the case of serious violations, imposes fines up to
10% of the turnover relating to the relevant activities. Any failure to comply is sanctioned with an additional fine up
to 10% of the turnover of the Investigated Party.

With respect to competition matters, the decisions of the Antitrust Authority are considered administrative acts
and may be appealed before the TAR of Lazio, based in Rome, for violation of law, abuse of power and lack of
jurisdiction. The TAR may either reject the appeal or declare the Antitrust Authority’ s decision null and void. The
TAR, upon request of the complainant, may also suspend the enforcement of the decision of the Antitrust Authority.
The TAR' sjudgments may be further gopealed before the State Council, whose decision isfinal.

The Antitrust Authority has no powers other than those indicated above. 1t may not issue provisional
injunctions or impose liquidated damages for abuses of dominant positions. For these remedies, Law 287 confers
special jurisdiction on the Court of Appeal that has jurisdiction over the relevant case.

In addition to Law 287, the Maccanico Law confers upon the National Regulatory Agency the power to enforce
provisions aimed at ensuring pluralism inthe communications sectors, including radio and television broadcasting
activities.

Moreover, the competition rules of the EU (* EU Competition Law” ) also have a direct effect in Italy. Themain
principles of EU Competition Law are contained in Articles 85 and 86 of the Treaty of Rome. (Following the
adoption of the treaty of Amsterdam on October 2, 1997, articles 85 and 86 became respectively articles 81 and 82).
Article 81 prohibits agreements or concerted practices between undertakings that may affect trade between Member
States and has the object or effect of restricting competition within the EU. Article 82 prohibits any abuse of a
dominant position within a substantial part of the EU that may affect trade between Member States. Theserulesare
primarily enforced by the European Commission, which cooperates with the national competition authorities, and
through the national courts. The Antitrust Authority has the power to apply Article 85(1) and Article 86, following
its own procedures and imposing, if necessary, the fines provided for under Law 287. In September 1991, general
guidelines were published by the European Commission on the application of EU Competition Law in the
telecommunications sector. In August 1998, the European Commission published a notice updating the 1991
guidelines. These guiddines outline the EU’ s approach to common competition issues.

On December 11, 1996, the Commission adopted a Communication on the application of the competition rules
to access agreements in the telecommunications sector. The purpose of this naticeis:

to set out access principles stemming from EU law in order to create more market certainty;
to define and clarify the relationship between competition law and sector specific regulation; and

to explain how competition ruleswill be applied in a consistent way across the converging sectors.
On October 3, 1997, the EU adopted a further communication on the definition of the relevant
market for the purpose of EU competition law. The aim of this noticeis to provide guidance asto
how the Commission applies the concept of relevant product and geographic market in its ongoing
enforcement of EU competition law.

In April 1999, the Commission adopted a White Paper on modernization of the rulesimplementing Artites 81
and 82 of the EC Treaty, which examined various options for reforming the system and proposed the adoption of
fundamentally different enforcement system called a direct applicable exception system. Such system is based on
the direct applicability of the exception rule of Article 81.3, implying that the Commission and national competition
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authorities and courts would apply Art. 81.3 in all proceedingsin which they are called upon to apply Art. 81.1,
which is already directly applicable.

In September 2000, the Commission presented a Proposal for a Council regulation on the implementation of the
rules on competition which provides for the abolition of the Commission exclusivity in the application of art. 81.3; a
system of legal exception and evaluation ex post of the agreements; an effective decentralization of the enforcement
of EU competition rules; and the strengthening of Commission’ sinvestigation powers. Further to the debate at the
European parliament in December 2001, the final adoption of theRegulation is expected by the end of 2002.

Under Regulation 17/62 (* Regulation implementing Articles 81 and 82 of the Treaty”), the EU Commission
may initiate general inquiries into those sectors of the economy where it believes competition might be restricted or
distorted. The aim of this provision isto allow the Commission to investigate suspicious pricing structures or other
practices indicating a possible anti-competitive situation across a whole industry. No indications are required that
specific companies have infringed the EC Treaty.

Once the Commission has decided to start such an inquiry it has the powers to request and obtain all necessary
information from governments and competent Member State authorities as well as from companies. In October
1999, the Commission launched the first phase of sectoral inquiriesinto telecommunications, regarding the
conditions for providing and pricing of leased lines. In September 2000, the Commission published a Working
document on theinitial findings of theleased lines sector inquiry.

In February 2000, the European Commission launched the second phase of the investigation on competition
rules into the telecommunications sector, sending out formal information requests concerning the conditions and
pricing of national and international mobile roaming. In December 2000, the Commission published the Working
Document on the preliminary findings of this phase of the sector inquiry. I1n July 2000, the Commission sent a
request for information to the incumbent telecommunications operators to find out whether, and under what
conditions, they allow their competitors access to thelocal loop. In July 2001, the Commission sent a questionnaire
to new entrants asking to identify the remaining difficulties in obtaining lacal loop access. The purpose of the
enquiry isto detect any abuses of a dominant position. These new requests for information mark the third stage of
the sectoral enquiry on the telecommunications industry. The evaluation of the information collected isstill
ongoing.

On December 11, 2001 the European Commission issued a Green paper on the Review of Council Regulation
(EEC) No 4064/89, concerning mergers with community dimensions. The Commission seeks to launch awide
ranging debate on the functioning of the EU merger control regime based on the experience gained during the last 10
years.

The Commission finds it is the appropriate time to review the Regulation, to ensure effective, efficient, fair and
transparent contral of concentrations at the most appropriate level.
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GLOSSARY OF SELECTED TELECOMMUNICATIONSTERMS

The following explanations are not intended as technical definitions, but to assist the general reader to
understand certain terms as used in this Annual Report.

Access charge:  Amount paid per minute charged by the national operators for the use of their network by
operators of other networks. Also, known as an “ interconnection charge” .

ADSL (Asymmetric Digital Subscriber Line): A copper based access technology that allows a telephony
channd and a digital channel (from 1.58 Mbit/s) to be carried from the network to the customer (downstream) and a
telephony channel and alow hit rate digital channel (1664 Kbit/s) to be carried from the customer to the network
(upstream). It isgeneraly utilized in conjunction with an ATM transport network

Analog: A transmission or switching which is not digital,e.g., the representation of voice, video or other
modul ated dectrical audio signals which are not in digital form.

Analog network: A network using analog technology with circuit switching, capable of connecting one user
with all the others, but with limited transmission capacity.

ATM (Asynchronous Transfer Mode): A broadband switching technology that permits the use of one
network for different kinds of information (e.g., voice, data and video).

Backbone: A primary shared communication path that serves multiple networks and may facilitate
communications between different protocols.

Broadband services: Services characterized by atransmission speed of 2 Mbit/s or more. According to
international standards, these services are divided into two categories: (i) Interactive services, including
videotel ephone/videoconferencing (both point-to-point and multipoint); videomonitoring; interconnection of local
networks; file transfer; CAD; highspeed fax; email for moving images or mixed documents; broadband videotex;
Video on demand; retrieval of sound programs or fixed and moving images; and (ii) Broadcast services, such as
sound programs, television programs (including high-definition TV and pay TV) and selective document
acquisition.

Broadcast: Simultaneous transmission of information to all nodes and terminal equipment of a netvork.

BSS (Business Support System):  The system used by network operators to manage business operations such
as billing, sales management, customer-service management and customer databases. A type of Operations Support
System OSS.

Business Packet: The Italian packet-switching data network.
Carrier: Traditionaly, the carrier isthe company that makes the physical lines available.
CATV (Cabletelevision): Cable or fiber-based distribution of TV programs.

Cellular: A technique used in mobile radio technology to use the same spectrum several timesin one network.
Low power radio transmitters are used to cover a“ cell” {.e., alimited area) so that the frequenciesin use can be
reused without interference for other parts of the network.

Channel: The portion of a communications system that connects a source to one or more destinations. Also
called circuit, line, link or path.

Closed User Group: A group of telecommunications users that share alongstanding economic interest. This
definition has arisen in aregulatory context; it permits the partial liberalization of some telecommunications
services.
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Coaxial cable: A typeof eectrical cablein which acentral conductor covered by an insulator isthen
surrounded with a cylindrical conducting sheath whose axis coincides with that of the central conductor, hence the
term “ coaxia” .

Corporate Network: A network, which could be a virtual private network, provided by a corporation for its
own use and possibly for that of other corporations. The network’ s features are tailormade to address the specific
need of the client. It is separate from the network provided by the national telecommunications carrier, but it may
be connected to the latter for the use of selected facilities.

Data Network Access Point: Unit of measurement used in data network business.

DCS 1800 (Digital Communication System): A derivative of the GSM cellular mohile telephone standard.
“1800" refersto the frequency used of 1800 MHz. DCS 1800 is the European PCN standard.

Digital: A mode of representing a physical variable such as speech using digits 0 and 1 only which vary in
relation to the variable being represented. The digits are transmitted in binary form as a series of pulses. Digital
networks are rapidly replacing the older analog ones. They allow for higher capacity and higher flexibility through

the use of computer-related technology for the transmission and manipulation of telephone calls. Digital systems
offer lower noise interference and can incorporate encryption as a protection for external interference.

Didtrict traffic: Long-distance telephone calls within the same area code.

ESPRIT (European Strategic Programme for Research and Development in Infor mation Technologies):
A program financed by the EU to sponsor research and development in information technol ogy.

Exchange: See Switch.
Frame Relay: A datatransmission service using fast protocols based on direct use of transmission lines.

Gateway: A connection between the LANs and WANSs of one or more suppliers. Can also mean the access
nodes to international networks of various kinds.

GPS (Global Positioning System): A constellation of satellites, orbiting the Earth two times a day, that is
able to pinpoint precisely where a certain object is on Earth.

GSM (Glabal System for Mobile Communications): A standard for mobile cellular telephony used in
Europe, Asia, South Africaand Australia, based on digital transmission and cellular network architecture with
roaming.

GSM TIM Card: A prepaid, rechargedble card which permits the TIM mobile customer to make outgoing
calls up to the limit of the card and receive an unlimited number of calls.

HFC (Hybrid Fiber Coaxial): Connection system that uses mixed technology, combining optical fibers with
coaxial cable.

Infomobility: A group of systems and services made available to all worldwide customers using wireless
phonesin vehiclesin order to satisfy the safety and information requirements of private business users.

IN (Intelligent Network): Network architecture that centralizes processing of calls and billing information for
cals.

INTEL SAT (International Telecommunications Satellite Organization): An international organization
formed in 1964 to provide satellite communications among countries.

Interactive: The user can change some aspect of the program received.
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Internet: Theworld’ sbestknown data network. Initially used by the U.S. Department of Defense, the
Internet now provides an interface for networks based on different technologies (LANs, WANS, data networks, €tc.),
but which use the TCP/IP protocal platform.

ISDN (Integrated Services Digital Network): A system in which several services (e.g., speech and data) may
be simultaneoudly transmitted end to end in digital form.

ITU (International Telecommunication Union): The worldwide policy, spectrum regulation and
standardization body in telecommunications operating under the auspices of the United Nations.

LAN (Local Area Network): A private network that covers alocal geographic area and provides public
telecommunications services as well as interconnection between personal computers.

Modem: Modulator/Demodulator. A device that modulates digital datato allow their transmission on analog
channels, generally consisting of telephone lines.

Multimedia: A serviceinvolving two or more communications media (e.g., voice, video, text, etc.) and hybrid
products created through their interaction.

Network: An interconnected collection of elements. In atelephone network, these consist of switches
connected to each other and to customer equipment. The transmission equipment may be based on fibre optic or
metallic cable or point to point radio connections.

Nodes: Topological network junction, commonly a switching center or station.

ONP (Open Network Provision): Principles and conditions laid down by the EU for access to and usage of
public telecommunications networks and services. A network architecture that permits telecommunications services
to be offered on facilities of public operator s and for equipment to be connected to such networks.

Optical fiber: A transmission medium which permits extremely high capacities. It consists of athin strand of
glass that provides a pathway along which waves of light can travel for telecommunications purposes.

OSS (Operations Support System):  Methods and procedures (mechanized or not) which directly support the
daily operation of the telecommunications infrastructure.

Outsourcing: Hiring outsiders to perform various telecommunications services, which may include planning,
construction, hosting of a network or specific equipment belonging to a company, and, ultimately, the management
of entire telecommunications systems. Value-added applications may also be provided in various sectors.

PABX: Private Automatic Branch Exchange. Telephone switchboard for private use, but linked to the
national telephone network.

Packet-Switched Services: Data services based on parceling or breaking the data stream into packets and
switching theindividual packets Information transmitted (whether voice or data) is segmented into cells of a
standardized length, which are then transmitted independently of one another, allowing maximization of available
capacity and usage of a single transmission path for multiple ommunications. The cells are then reassembled upon
reaching their destination.

Pay-Per-View: A system by which the viewer paysto see a single program (such as a sporting event, film or
concert) at the moment at which it istransmitted or broadcast.

Pay TV: Paid-for TV channels. Toreceive Pay TV or Pay-Per-View programs, a decoder must be connected
to the teevision set, connected to a conditional access system.

PCN (Personal Communications Network): PCN isa cdlular telephony network designed to have the high
capacity required to support a mass market service.
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PDH (Plesiochronous Digital Hierarchy): Standard for digital transmission.

Penetration: The measurement of the take-up of services. As of any date, the penetration is calculated by
dividing the number of subscribers by the population to which the service is available and multiplying the quotient
by 100 on such a date.

Platform: Thetotal input, including hardware, software, operating equipment and procedures, for producing
(production platform) or managing (management platform) a particular service (service platform).

POTS (Plain Old Telephone Service): The basic telephony service supplying standard, single-line
telephones, fixed-line services and access to public voice telephony netw ork.

PSTN (Public Switched Telephone Network): The public telephone network delivering the basic telephone
service and, in certain circumstances, more advanced services.

Roaming: A function that enables wirel ess subscribers to use the service on networks of operators other than
the one with which they signed their initial contract.

Satellite services: Satellites are used, among other things, for links with countries that cannot be reached by
cable or to provide an alternative to cable and to form closed user networks.

SDH Standard (Synchronous Digital Hierarchy): The European standard for highspeed digital
transmission.

Service Provider: The party that provides end users and content providers with arange of services, including
aproprietary, exclusive or third-party service center.

SOHO: refersto the small office/lhome office market which consists of businesses that use telephone lines to
connect to the Internet, as opposed to dedicated lines, and is made up of small businesses, generally with one or two
employees, and businesses conducted out of the home.

SOCRATE: Telecom Italia’ s broadcasting/broadband network platform.

SME: refersto the small- and medium-size enterprise market which consists of businesses having between 3
and 50 employees.

Switch: These are used to set up and route telephone calls either to the number called or to the next switch
among the path. They may also record information for billing and control purposes.

Switched Transit Traffic: Consists of calls placed between two other countries that are routed through the
Italian fixed network.

Synchronous: Type of data transmission in which thereis permanent synchronization between the transmitter
and the receiver.

TACS (Total Access Communication System):  An analog cellular network using the 900 MHz band based
on a European standard also used in the UK, Ireland, Austria and Spain. Featuresinclude handover and available
add-on services include answering, call natification, call transfer, differentiation of business andprivate calls,
authorization code for outgoing international calls and itemized hilling.

UMTS: (Universal Mobile Telecommunication System): third generation mobile communication system.

Universal service: The obligation to supply basic service to all users throughout the national territory at
reasonable prices.
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Value Added Services (VAS): Value Added Services provide a higher levd of functionality than the basic
transmission services offered by a telecommunications network for the transfer of information among its terminals,
which include wired or wireless switched-circuit analog voice communications; direct “ unrestricted” digital point
to-point service at 9, 600 hit/s; packet switching (virtual call); direct broadband analog transmission of TV signak,
and supplementary services, such as closed user groups; call waiting; collect cals; call forwarding, and
identification of number called. Value Added Services performed by the network, the terminals or the specialized
centers include message handling services (MHS) (which can be used, among other things, for commercial
documentsin predetermined formats); electronic directories listing users, network addresses and terminals;, email;
fax; teletex; videotex and videotel ephone.

Value Added Services could include also value added voice tel ephony services such as Freephone or Premium
Rate Services.

VAN (Value-added Network): A type of public network that |eases basic transmission facilities from a
common carrier, adds features that enhance the service andprovides the improved communications capability to end
users. Automatic alternate routing network management and error correction are examples of the value added.

Videotex: A service pursuant to an ITU standard, permitting remote access to database by tel ephone.

VPN (Virtual Private Network): A network designed for a business or government agency, using the
infrastructures of a carrier and providing customized services, which operates in such a manner as to appear
dedicated to the user thereof.

VSAT: Very Small Aperture Terminal. A satellite telecommunications system that uses small parabolic
antennas operating on the satdllite as transceivers to connect closed user groups with one another.

WAN (Wide Area Network): A private network that covers a wide geographic area using public
telecommuni cations services.

WAP (Wireless Application Protocol): A Technology which allows access to Internet using mobile radio
sets, even without the use of a computer.

X.25 Protocol: A protocol for packet-switched data transfer.
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DESCRIPTION OF PROPERTY

As of December 31, 2001, the Group owned approximately 7,400 buildings located throughout Italy.
Specialized buildings for telecommunications services account for the majority of properties both in number and
book value. They house mainly exchange equipment and transmission equipment, and are used as part of the
Group’ s continuing telecommunications operations. General purpose properties consist chiefly of offices, depots
and computer centers. Telecom Italia hasits registered office in Milan and owns some of the buildingsin which its
headquartersin Rome arelocated. TIM hasitsregistered officein Turin and its headquartersin Rome. The Finsie
Group hasits headquarte'sin Romein a building which it rents from a third party.

The principal categories of the Group’ s equipment are exchanges and transmission equipment, cable networks,
base stations for cellular networks and equipment for radio communications, all of which are located throughout
Italy. The Group aso has numerous computer installations which are primarily located at the headquarters of the
Group’ ssignificant subsidiaries.

At December 31, 2001, telecommunications installations, including local and domesticlong-distance networks
and radio transmission equipment, represented approximately 76% of the fixed assets of the Group, land and
buildings represented 13%, plant under construction, advances to suppliers and stock for fixed assets represented
7%, and furniture, office equipment and other equipment, technical installations and machinery comprised the
remaining 4%.

As of December 31, 2001, the total amount of liens, mortgages and pledges on real property owned by the
Group was €723 million. Such liens mortgages and pledges do not represent major encumbrances on fixed assets
and on the material plansto expand or construct new facilities.

An important element of Telecom Italia’ s restructuing plan was to realize value on its extensive real estate
portfolio. In November 2000, Telecom Italia established a partnership with Beni Stabili, aleading Italian real estate
operator, and Lehman Brothers to manage a significant portion of Telecom Itdia’ sreal estate portfolio.

Telecom Italia contributed a going concern including an important portion of itsreal estate portfolio to IM.SER
and subsequently sold 45% of this company to Beni Stabili and 15% to Lehman Brothers.

Thereal estate portfolio originally held by IM.SER consisted of 581 properties, totaling 3.7 million square
meters and was composed of two parts, the “ Real Estate Investment Portfolio” and the“ Real Estate Trading
Portfolio”:

“ Real Estate Investment Portfolio” , consisting of 386 prerties totaling approximately 2.4 million
sguare meters, located throughout Italy. All the properties, including buildings that contain
telecommunications equipment, were leased to Telecom Italia at the end of 2000 under long-term
lease contracts (21 plus 6 years) at market rates;, and

“ Real Estate Trading Portfolio” , consisting of 195 properties totaling approximately 1.3 million
sgquare meters, located throughout Italy. Of these properties, the majority have been leased at
market rates to Telecom Italia under contracts allowing for early termination in favor of Telecom
Italia

In May 2001, IM.SER contributed its Real Estate Trading Portfolio to Telemaco Immobiliare, a newly formed
company. Following such contribution, IM.SER sold the shares of Telemaco Immobiliareto its shareholders. The
shareholders of Telemaco Immobiliare are Beni Stabili with a 45% stake, Telecom Italia with a 40% stake and
Lehman Brothers with a 15% stake.

On May 16, 2001 Beni Stabili exercised an option to buy the Lehman Brothers stakein IM.SER resulting in
Beni Stabili holding a 60% steke in IM.SER and Telecom Italiaa 40% stake.
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As of December 31, 2001, the “Real Estate Investment Portfolio” owned by IM.SER consisted of 385
properties; on the same datethe “ Real Estate Trading Portfolio” owned by Telemaco Immobiliare consisted of 163
properties as aresult of the disposal of 32 assets occurred during 2001.

On May 24, 2002, the Telecom Italia Group and the Olivetti Group reached an agreement with Pirdli & C. Redl
Estate S.p.A., Pirdli S.p.A., MSMC Italy Holding B.V. and Popoy Holding B.V. with regard to the so called “ Tiglio
Project” , aimed at integrating realestate assets and activities of the companies involved with real -estate services and
consequently maximizing their vaue.

According to the terms of the agreement, Telecom Italia Group will transfer property, land and staff in charge of
real estate asset-management activities to two newly founded companies; at the moment it is expected that at a later
date a closed-end real-estate fund will receive the above mentioned assets.

In particular, Telecom Italia Group’ s contribution will be approximatey €1,350 million with gross capital gains
of approximately €170 million, with net cash proceeds at the end of the project of approximately €650 million
recelved in several stages.

The implementation of the project is subject to obtaining the necessary financing and to the transfer of 40% of
IM.SER real-estate to the Telecom Italia Group, to be realized through a spin-off of the company .

To the best of the Company’ s knowledge, there are no material environmental issues that may affect the
Company’ s ahilityto utilize its assets.

Item 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following discussion should be read in conjunction with the Consolidated Financial Statements included
elsawhere in this Annual Report. Such financial statements have been prepared in accordance with Italian GAAP,
which differ in certain material respectsfrom U.S GAAP. For a discussion of the principal differences between
Italian GAAP and U.S. GAAP asthey relate to Telecom Italia, see Note 26 of Notes to the Consolidated Financial
Satements included el sewhere herein. All of the data included in“Item 5. Operating and Financial Review and
Prospects’ for 2000 is based on the pro forma 2000 numbers which accounts for the Nortel Inversora group on the
equity method.

Background
Market Devel opments

The Italian market for telecommunications services. In 2001, the Italian telecommunications market grew
by 11%, with revenues of more than €409 billion (source: Gartner Group). 43.7%of the total market was
attributabl e to fixed line telephone services, 46.3% to wireless telephone services and 10% to the data and web
services.

The growth in demand for telecommunications services in recent years has been driven by the spread of mobile
telephone services and by the devel opment of Internet and data services. These sectors are expected to continue to
expand during the next few years and a portion of the expenditures of households and businesses will continue to be
diverted to digital products and services, creating more opportunities to integrate transmission services and
applications content on-line. Subscriber growth in domestic mobile telecommunications is expected to grow more
dowly than in recent years as penetration reached 89% at the end of 2001 in Italy, the highest in Western Europe.

Although technological innovation continues, major technological change is not expected in the shortto-
medium term. However, services demanded by end users may further stimul ate consumption and innovation,
especially with regard to the range of value-added services, thus bridging the gap between the potential of available
technologies and their use.

During 2001 the telecommuni cations sector experienced a phase of restructuringand consolidation after the
strong boost to growth generated by the phenomenon of the Internet and the boom of stock market listings at the
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beginning of 2000. During this period, the financial markets partially redirected investments and resources away
from “ alternative” operators towards those that can leverage assets, have specific qualifications and a consolidated
financial strength (typically “ incumbent” operators).

The Italian market compared to other major European countries, has a high penetrationof mobile telephone
services, whereas the spread of Internet services and both residential and business broadband servicesis till
relatively low. At the end of 2001, in Italy, the penetration rate of the Internet had reached 23% for households and
44% for small and medium-size businesses (SMB). Households almost exclusively use dial -up technology (98%) to
access the Internet and only a small proportion (2%) use ADSL broadband for this purpose. However, experiencein
other countries, including Germany, suggests that there is opportunity to increase ADSL penetration. Thereisalso
opportunity for growth in data transmission, services connected to the web and new generation mobile services
(GPRS, UMTYS). In 2001, TIM launched the GPRS offer to the corpor ate and mass market. TIM has already started
experimenting its UM TS servicein its Service Center in Padua, and a gradual roll-out of the UMTS network has
begun. Transition toward the third generation will be gradual; GPRS will be able to satisfy customers' requirements
concerning advanced services and it will take time to guarantee full inter-operability between UMTS and GPRS.
Thelarger roll-out should start in 2004.

Competition

The Group faces domestic competition in al of its businesses, including, since January 1, 1998, the provision
of fixed line and mobile voice telecommuni cations services and the operation of networks to support the provision
of such services. See" Item 4. Information on the Company—Business—Strategy” and “Item 4. Information on the
Company—Business—Compstition” .

Competitive pressure in the Italian market continued during 2001, as evidenced by the following:

issue of licenses for fixed networks and voice telephony service, which rose from 130 at the end of
2000, to 168 at the end of 2001,

further significant price reductions for voice traffic and for the internet access market;

gradual development of local loop unbundling and shared access; during 2001, 15 operators have
started to sell services based on local 1oop unbundling;

the introduction of GPRS mobile services.
Competitive pressures during 2000 were evidenced by the following:
issuance of five UMTS licensesin November 2000 for providing third generation mobile services;

thelaunch of local carrier selection phone services by many operators and the start of
international, national and long distance (from January 2000) and local (from May 2000) carrier
preselection;

the proliferation of CLEC (Competitive Local Exchange Carriers) operators, funded with a mix of
public and private capital, generally contributed by municipal companies operating in the service
area, venture capital funds and other private partners. Since these companies operatein limited
areas, the close relations established with their clients (mainly small ard medium-size private
companies, but, in many cases, also selected businesses) constitute a fundamental competitive
advantage. Generally the offering includes basic, value added and broadband services;

theintroduction of new data services (ADSL fiber access on fixed networks, GPRS on mobile
networks) and innovative rate plans (such as the flat rate for phone services); and

communication policies, with considerable investments being geared to trademark awareness, the
launch of new products and services and specific price campaigns.
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Asaresult of increased competition the Group’ s market shares have fallen in the following areas:
Local Voicetraffic: 84% in 2001 compared to 93% in 2000 and 100% in 1999,
Long distance: 73% in 2001 compared to 76% in 2000 and83% in 1999,
International traffic: 68% in 2001 compared to 70% in 2000 and 86% in 1999, and

New mobile subscribers: decrease of 4.7% in 2001 compared to a decrease of 9% in 2000 and a
decrease of 18.5% in 1999. Notwithstanding the decrease of hew subscribers, mobile traffic
increased by 14% in 2001, 25% in 2000 and 35% in 1999, confirming TIM’ s strategic focus on
high value customers.

Although thisincreased competition (including the need to adjust tariffs in response to competition) has
affected the Group’ s operations, management believesthat it has been able partially to offset the impact of market
share losses (and lower prices) asaresult of (i) the introduction and continued growth of new telecommunications
services (in particular, internet-related revenues as well as traffic growth from data transmission services),
capitalizing on Telecom Italia® s advanced fixed network, (ii) increased interconnect traffic as a result of the growth
of other mobile and fixed telecommunications operators in Italy, (iii) continued growth of the Group’ s mobile
telecommunications businesses, and (iv) continued focus on customer service, quality and marketing initiatives, and
including the introduction of innovative tariff packages targeted at specific segments of the market. Although prior
to 2001 Telecom Italia also benefited generally from growth in the Italian economy, Italy, like many other countries
around the world, saw its economy slowing down in 2001 with GDP growth of 1.8% (2.9% in 2000). Management
believes that the Group’ s ability to continue to increase traffic and revenue will be impacted by the rapidly evolving
market dynamicsin all parts of its business and the continuing increase in competitive pressure. See “ Item 4.
Information on the Company—Business—Competition” .

With respect to domestic fixed line traffic, as a result of increasing competition and to limit market share |osses,
in particular for long distance traffic, Telecom Italia has introduced a number of innovative tariff packages, such as
Teleconomy No Stop and Teleconomy 24, intended to reduce its market share losses. Its overall strategy isto focus
on pricing palicy, customer service and loyalty, and new offers to achieve customer retention in order to stop or
dow further lossesin market share. By the end of 2001 the Teleconomy tariff packages had attracted over
4,080,000 subscribers an increase of 2,025,000 subscribers over the end of 2000.

In the domestic fixed line telecommunications services market, Telecom Italia has continued to pursuethe new
opportunities offered by Internet and data services that have offset, in part, the continuing decline in voice revenues.
Telecom Italia believesit isin a strong position to capture the potential benefits to be derived from this market
segment and intends to continue devel oping broadband networksin order to offer customers more bandwidth and
convergent services.

The commencement of mobile telecommunications services in March 1999 by the third mobile operator in Italy,
Wind, and the commencement by the fourth maobile operator in May, 2000 contributed to the increased competitive
environment in the mobile telecommunications segment. This increased competition has caused TIM’ stotal market
share since 1999 to decrease by 14.5% although the total market has grown with a penetration rate of 89% at the end
of 2001.

Divestitures and Cost Reduction Plan

In September 1999, following Olivetti’ stakeover of Telecom Italia, the Group implemented a restructuring plan
which included the divestiture of certain group assets and a focus on cost reduction. During 2000 Telecom Italia
largely completed this plan with the sale of Sirti (installation), Italtel (manufacturing), Teleleasing (leasing services),
Meie (insurance), a sale of a significant portion of its real estate portfolio and certain other non-core assets.

These sales generated approximately €4,413 million in cash and were used to reduce the overall level of
indebtedness at the end of 2000 which rose significantly as debt was incurred as a result of various acquisition and
other investment activities during 2000, including the SEAT acquisition and international investments.
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During 2000 the Group agreed to certain employee reductions with its unions, particularly in the fixed line
business. Asaresult, at the end of 2000, total employment in the Group had been reduced in aggregate by 15,491,
owing to personnel turnover, including permanent reductionsin the fixed line business, and the effect of the changes
in the scope of consolidation. In particular, other than the decrease of 6,793 unitsin Domestic Wireline (primarily
attributable to Telecom Italia), the disposal of the Sirti and Italtel groups led to a reduction in the number of
employees of 17,857, compensated in part by the addition of 2,894 unitsin mobile services (of which an increase of
1,229 was related to Maxitel), and the inclusion of the SEAT group (an increase of 7,179 in the Internet and Media
Business Unit).

At December 31, 2001 the Group employed 109,956 persons, an increase of 2,785 employees compared to
107,171 at December 31, 2000 pro forma. The increase of 2,785 unitsis mainly due to the changes in thescope of
consolidation (relating tothe increases of 1,749 unitsin Internet and media and 1,464 unitsin Mobile Services as
well astheinclusion of the Entel Chile group which led to an increase of 4,681units) and a reduction of 5,460 units
at Telecom Italia due to personnel turnover. The main component of the turnover relates to the termination of
employment at the Telecom Italialevel, partly as a result of employee cutbacks under Law No. 223/1991 following
agreements with the labor unionsin March and July 2000 and Septenber 2001.

Following Olympia s acquisition of its stake in Olivetti from Bell S.A. and new management and a nenBoard
of Directors taking control, the Group implemented a further restructuring plan. See “Item 4. Information on the
Company—Business—Significant Developments during 2001—The Pirdli-Olimpia Transaction” and “—
Reorganization”. This plan also includedfurther divestitures of assets, particularly non-strategic international
assets. During 2001 and the first months of 2002 the Group sold certain satellite assets, itsinterestsin Lottomatica
(a18.3% stake) and in Bouygues Decaux Telecom (a 19.61% stake); these disposals resulted in total net proceeds of
€1,414 million.

The Group also expects to realize net proceeds of €1,850 million from the agreed sale of its stakein Auna
during 2002.

Regulatory Environment

The regulatory environment in which the Group operates has been reshaped by the adoption and
implementation of new laws and regulations at both the Italian and EU leves, including the Framework Law, the
Maccanico Law, the Telecommunications Regulations and the Orders issued by the National Regulatory Agency.

The year 2001 continued to be characterized by an intensive implementation processin order to complete
deregulation which the Group now considers to be complete. See “ Item 4. Information on the Company—
Business—Competition” and “Item 4. Information on the Company—Business—Regulation” .

In January 2001 Telecom Italia’ s old Concession was converted to an Individual License for Voice Telephony
(Network Installation and Voice Telephony Service). New services were included in the Reference Offer, as Flat
Rate Accessto Internet, Shared Access and Sub-loop Unbundling. Tariff rebalancing has been reinforced (with
final tariff changes under tariff rebalancing planned for July 2002) and the price cap on retail prices will expire on
December 2002. Carrier Preselection implementation and provisioning regulation took place, and local loop
unbundling regulation was reinforced.

In December 2000 and January 2001, the National Regulatory Agency issued orders which established the
prices and terms on which Telecom Italiaisrequired to dfer certain services on an unbundled basis (such as
physical access to copper pairs and fiber optics, bitstream access, transmission links from MDF sites to switches and
access to certain other network components) to other telecommunications operators to enable those operators to
access directly end users by leasing the necessary network components from Telecom Italia.

Thetrialsfor local loop unbundling started in October 2000, with a duration of three months, and the first
contracts with other licensed operators were signed in February 2001. At the end of 2001 3,200 lineswere in local
loop unbundling; at the end of April, the number was 21,000.
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Tariff Rebalancing

Telecom Italia has progressively rebalanced its tariffs to align them more closely to underlying costs, including
tariff adjustments made in each of 1997, 1998, 1999, 2000 and 2001. Further tariff adjustments were approved by
the National Regulatory Agency and implemented effective February 1, 2002. In general, the tariff rebalancing
pursued by Telecom Italia hasinvolved a gradual increase in subscription fees for residential and business
customers, along with a decrease in tariffs for domestic long distance and international calls. From February 2002,
Telecom Italia offersto residential customers a certain volume of local calls minutes at zero price.

The overall effect on customers' total telephone bills of the tariff adjustments implemented during 2000 and
2001 are estimated as follows:

€251 million per year (a decrease of 2.84%) in 2000; and
€165 million per year (a decrease of 1.97%) in 2001.

These estimates are not cumulative and are based on certain average consumption patterns(called “consumption
baskets” in regulatory terms - assuming the same volume of traffic for the prior year) and do not necessarily
represent the overall effects of the tariff changes on the Group’ s accounts. The data above compares average levels
of the customers annual spending.

Following the EU Commission infringement procedure against the Republic of Italy concerning tariff
rebalancing, on December 11, 2000, the National Regulatory Agency revised the price cap formulasin effect for
rental and installation fees, and charges for local, national and international calls through December 2002. The
change compared to the previous price cap formulas was an increase from RPI + 1% to RPI + 6% in the sub-price
cap on ingtallation fees and monthly rental charges. The sameincrease for access fees (RPI + 6%) was established
by the National Regulatory Agency for the year 2002.

The general effect of the new price cap formulas for 2001 provided for an increase of up to 8.5% in Telecom
Italia’ s access service charges (i.e. monthly subscription fee) and a reduction of 11% in Telecom Italia’ s domestic
traffic charges. The changesin tariffs implemented as of February 1, 2002 which increased residential monthly
subscription fees by 6.3% and reduced certain call traffic chargesis expected to result in lower revenues from
residential users of approximately €94 million.

Greater pricing flexibility has been important to Telecom Italia’ s ability to remain competitive, particularly with
respect to international telecommunications services for which there has been the greatest competition, and it
remains an essential element of Telecom Italia’ s strategy to be able to price services sdectively in order to respond
to competition by lowering prices on selected services.

See* Item 4. Information on the Company—Business—The Organizational Structure—Domestic Traffic—
Domestic Fees and Tariffs—Tariff Rebalancing” , “—International Traffic—International Tariffs—Tariff
Rebalancing” and“—Regulation—Tariff and Pricing Policy—Pricing Palicy and Telecom Italia’ s Tariffs’.

Provisions and Write-downs

Results of operationsin 2001 were disproportionately impacted (compared to prior years) by high levels of non-
recurring expenses, including writedownsin investments and goodwill for subsidiary and affiliated companies. The
following table sets out certain of these expenses and their impact on 2001 results, before income taxes. Additional
information can be found in Notes 22 and 23 of Notes to the Consolidated Financial Statements included elsewhere
herein.
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Value Other income

adjustmentsto Financial and expense,
(millions of Euro) financial assets expense net Total
IMpact Of ArGENLINGL......cceieeirieieeie i 356 50 406
Provisions and write-downs of goodwill and equity
investments:

-International OPErations........c.ceveieieerieeseeimeeesieesiee e eee e 2,136 2,136
-International operations of Mobile Services..........ccccvvvrvenennen. 547 547
-Internet and Media.........cocoveeiiriiiini i e 416 416
-Satellite Servicesand TILAB BU .......ccceveviieeninicicceeine 259 32 291
IMPACt Of SEFEAM ..o e 248 248
Provision for put option on Seat Pagine Gialle shares................ 569 569
Total NONFECUMTING EXPENSES. ... eereeeesreseeseeseeeeens 615 569 3,429 4,613

The provisions and write-downs of goodwill and equity investments are consistent with the strategic guidelines
of the 2002-2004 Industrial Plan. In particular, after careful examination, adjustments were made to
investments and goodwill and provisions were recorded for the losses of subsidiaries and affiliated companies
in which it was apparent that the reason for the performance of the companies was not solely due to general
economic conditions. The most important adjustments refer to:

International Operations. GLB Servicos Interativos (Globo.com), 9Telecom group, Entel Bolivia, Solpart
Brazil and Telekom Austria

International operations of Mohile Services: Maxitel, Bitel (Tele Celular Sul, Tele Nordeste Celular) and
TIM Brasil (TIM Celular Centro Sul, TIM Sao Paulo and TIM Rio Norte).

Internet and Media: NetCreations, Matrix, Mondus and costs connected with the restructuring of La7
television programming.

Satellite Services and TILAB: thisincludes the effect of the writedown of Astrolink by Telespazio, on
account of the suspension of the relative project.

The impact of Argentina comprises the value adjustments made with respect to current economic conditionsin
Argentina which caused significant exchange differences after parity between the Argentine peso and the US
dollar was abandoned.

The impact of Stream includes the provision made under the agreement with Vivendi/Canal Plus for the sale of
the investment in this company. For further devel opments on the sale of Stream, please see” Item 4.
Information on the Company—Recent Developments” .

The provision for the commitment of the put option on Seat Pagine Gialle S.p.A. sharesis connected to the
nonrecoverability of the original price to exercise the option, as described in more detail below.

Such non-recurring expenses, after tax benefits of €1,577 million, had the impact of reducing net incomein
2001 by €3,036 million.

Critical Accounting Policies

Telecom Italia sdiscussion and analysis of itsfinancial condition and results of operations are basedupon
Telecom Italia s consolidated financial statements, which have been prepared in accordance withitalian GAAP.
Reported financial condition and results of operations of Telecom Italia are sensitive to accounting methods,
assumptions and estimates that underlie the preparation of financial statementsgenerally. Telecom Italia basesits
estimates on historical experience and on various other assumptionsthat Telecom Italia believes are reasonable
under the circumstances the results of which form the basis for making judgments about the carrying values of
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assets and liabilities that are not readily apparent from other sources Actual results may differ from these estimates
under different assumptions or conditions

The selection of critical accounting policies, the judgments and other uncertainties affecting application of those
policies and the senditivity of reported results to changesin conditions and assumptions are factors to be considered
when reviewing Telecom Italia’ sfinancial statements. Teleom Italia believes the following critical accounting
policies involve the most significant judgments and estimates used in the preparation of its consolidated financial
statements.

Revenue Recognition

Telecom Italia s primary revenue streams consist of fixed line telecommunication services, mobile
telecommunication services, the sale of products including primarily telecommunication (both fixed and mobile)
equipment and office products, I T software and services, advertising services, publishing, and internet access and
related services.

Revenues related to fixed line and mobile telecommunication services, principally network access, long
distance, local and wireless airtime usage, are recognized when the services are provided based on the actual
minutes of traffic provided and the contracted fee schedule with the customer. Certain revenues derived from
telecommunication services, such asinstallation and activation fees are recognized at the date of installation or
activation. Revenues billed in advance are deferred and recognized at the date the related service is provided.

Under U.S. GAAP, we defer recognition of non-refundable connection fees and other initial fees and recognize
these over the estimated customer relationship period. We also defer the associated direct expenses over the
estimated customer relationship period in an amount equal to or less than the amount of deferred revenues. If the
length of the estimated customer relationship period increases or decreases, the amounts of deferred revenue and
deferred expense is adjusted over the revised estimated life.

Revenues from the sale of products, including telecommunication equipment and office products, are
recognized when title transfers to the customer, which is either at the date the productsare shipped or when the
products are delivered and accepted by the customer.

IT services and software revenues are recognized at the date the related services are provided.

Revenues from the sale of advertising and publishing are recognized at the date of publication, which
corresponds to the time at which the related publications are printed and delivered. Advertising revenue from ortline
servicesisrecorded on the date the on-line advertisement is posted to the related web site. Advertising revenue
from television is recorded on the date at which the advertisement is shown. Payments received for advertising
services to be rendered in future periods are deferred and recognized at the time the advertising is provided.

Revenues from Internet access and related services primarily represent subscription services, which are
recognized over the subscription period on a straight-line basis.

Provisions for returns and other adjustments related to sales are provided in the same period the related sales are
recorded. The provision isbased on an analysis of historical return patterns, which are subject to such factors as
product quality, warranty lives and macroeconomic factors.

In connection with recording revenue, estimates and assumptions are required in determining the expected
conversion of the revenue streams to cash collected. The reserve estimation process requires that management make
assumptions based on historical results, future expectations, the economic and competitive environment and changes
in the credit worthiness of the Group’ scustomers, and other relevant factors. If these assumptions proveto be
incorrect, Telecom Italia’ sactual conversion rate of recorded revenue to cash may be lower than expected and we
would be required to increase our alowance for doubtful accounts.
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Accounting for Long-lived Assets

Property, plant and equipment and purchased intangible assets other than goodwill are recorded at acquisition
cost. If such assets are acquired in a business combination, the purchase price isallocated to the estimated fair value
of the acquired property, plant and equipment and intangible assets. Property, plant and equipment and intangible
assets are depreciated or amortized on a straight-line basis over their estimated useful lives.

Property, plant and equipment are valued at acquisition or construction cost, |ess accumul ated depreciation.
Congtruction costs include directly allocable costs, an appropriate allocation of material and production overhead
and interest accruing during the constiuction related to debt specifically associated with the related construction
project.

Accounting for long-lived assets and intangible assets involves the use of estimates for determining the fair
value at the acquisition date for assets acquired in a business combination, and the useful lives of the assets over
which the costs of acquiring these assets are charged to the income statement. The useful lives of long-lived assets
are subject to such variables as technol ogical feasahility, and obsolescence, ch angesin consumer demand and
strategic management decisions.

When an impairment in the value of assets occurs, nonscheduled writedowns are made. Telecom Italia assesses
the impairment of identifiable intangibles and longlived assets whenever there is reason to believe that the carrying
value may exceed the fair value and where a permanent impairment in value is anticipated. The determination of
impairments of long-lived and intangible assets invol ves the use of estimates, which include but are not limited to
the cause, the expected timing and the amount of the impairment. Impairment is based on a broad measure of
factors. In evaluating assets for impairment, Telecom Italia typically considers, among other things, technological
obsol escence, discontinuance of services, changes in market prices, significant negative industry or economic trends,
significant underperformance relative to expected historical or project future operating resultsand other changesin
circumstances that may indicate impairment.

Valuation of Goodwill

Goodwill resulting from business combinations is amortized on a straight-line basis over its estimated useful
life.

The determination of goodwill is dependent on the allocation of the purchase price to the tangible and intangible
assets acquired and liabilities assumed. Such allocation is often based on judgmental factors and estimates of fair
values for assets that may not have a readily determinable market value. In addition, the useful life assigned to
goodwill is an estimate based on the judgment of management at the time of acquisition. The estimated useful lifeis
subject to adjustment if facts and circumstances indicate that the assets economic life has been affected by other
variables, including technological, feasability, competitive factors and contractual rights.

Nonscheduled write-downs are provided when an impairment in the value of goodwill occurs. Telecom Italia
reviewson aregular basis, the performance of its subsidiaries and acquired businesses. When there is reason to
believe that the goodwill arising from the acquisition of a businessisimpaired and that the impairment is of a
permanent nature, Telecom Italia compares the carrying amount of that subsidiaryor business to its fair value. The
determination of the fair value of a subsidiary involves extensive use of estimates, depending on the method used
and dgnificant judgment is involved. Methods commonly used by Telecom Italia for valuations include discounted
cash flow methods, comparable market multiples and quoted stock market prices, if available. Factors affecting
estimated fair values typically include discount rates, future cash flows, growth rates, weighted average cost of
capital, market prices and control premiums. These estimates, including the methodol ogies used, are important in
determining fair value and ultimately the amount of any goodwill impairment.

Starting in 2002, for purposes of U.S. GAAP the Group will implement the requirements of SFAS 142,
“ Goodwill and Other Intangible Assets’ . The new pronouncement will require the Group to suspend the
amortization of goodwill and qualifying intangible assets with indefinite lives. Intangible assets will require a
recoverability test based on their fair values. If asset prices and valuations within the segments of the market in
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which the Group operates are depressed in the future, the impairment indicators of SFAS 142 could be triggered,
requiring additional write downs of intangible assets based on their fair values. See also note 26 and 28(n) of Notes
to the Consolidated Financial Statementsfor a discussion of impairments recorded under U.S. GAAP in 2000 and
2001.

Financial Assets

Telecom Italia holds minority interestsin companies having operations or technology in areas within its
strategic focus, some of which are publicly traded and have highly volatile share prices. Telecom Italia records an
investment impairment charge when it believes an investment has experienced a declinein value that is permanent.
Determining whether an impairment is permanentinvolves considerable judgment and relies heavily on an
assessment by management regarding the future devel opment of the investee. In measuring impairments, Telecom
Italia usesfair value as described above for goodwill impairments.

Future adverse changes in market conditions or poor operating results of underlying investments could result in
losses or an inability to recover the carrying value of the investments that may not be reflected in an investment’ s
current carrying value, thereby possibly requiring an impairment charge in the future.

Deferred Taxes

Telecom Italiaisrequired to estimate its income taxes in each of the jurisdictionsin which it operates. This
process involves the jurisdiction-by-jurisdiction estimation of actual current tax exposure and the assessment of the
temporary differences resulting from differing treatment of items, such as accruals and amortization, among others,
for tax and financial reporting purposes. These differences result in deferred tax assets and liabilities, whichare
included within Telecom Italia’ s consolidated balance sheet. Telecom Italia must assess in the course of its tax
planning procedures the ability of the Company and its subsidiaries to obtain the benefit of deferred tax assets based
on expected future taxable income and available tax planning strategies. If in management’ s judgment, the deferred
tax assets recorded will not be recovered, avaluation allowanceis recorded to reduce the deferred tax asset.

Significant management judgment is required in dtermining Telecom Italia’ s provision for income taxes,
deferred tax assets, deferred tax liabilities and valuation allowances to reflect the potential inability to fully recover
deferred tax assets. In the Group’ s Italian GAAP financial statements, the Goup generally applies arealization
period of threeto five years for the recognition of both deferred tax assets and liabilities. The analysisis based on
the estimates of taxable income in the jurisdictions in which the group operates and the period over which the
deferred tax assets and liabilities will be recoverable. If actual results differ from these estimates, or Telecom Italia
adjusts these estimates in future periods, Telecom Italia may need to establish an additional valuation allowance
which could adversely affect Telecom Italia’ sfinancial position and results of operations.

Under U.S. GAAP, the Group assesses the recoverability of tax assets based on the criteria of “ more likely than
not”, thd is, a probability of recoverability just over 50%. The probability assessment requires significant judgment
regarding the timing of future book andtax reversals, which could be materially different from the actual results.

Accrued Liabilities

Considerable judgment is exercised by Telecom Italiain recording the Company’ s accrued liabilities and its
exposure to contingent liabilities related to pending litigation or other outstanding claims subject to negotiated
settlement, mediation, arbitration or government regulation as well as other contingent lidilities.

Judgment is necessary in assessing the likelihood that a pending claim will succeed or aliability will arise and
to quantify the possible range of the final settlement. In case the occurrence of a contingency or potential liability is
more likely than not, Telecom Italia accrues an amount for contingent liabilities that represents management’ s
estimate at that date. Because of the inherent uncertainties in the foregoing evaluation process, actual 1osses may be
different from the original estimated amount accrued.
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Financing, Acquisition and Lease Transactions

Telecom Italia has entered into several financing, acquisition and lease transactions that have resulted in
material off balance sheet accounting treatment. These transactions include entering into a put and call-agreement
related to the acquisition of SEAT, the sale and the subsequent lease of certain real estate assets, the sale of a portion
of Telecom Italia’ sequity interest in certain satellite sector entities, and the sale of trade accaints receivable under a
securitization program.

Telecom Italia has acquired several companies using the shares of listed subsidiaries as a form of currency,
often times in conjunction with a mix of cash and equity. For purposes of purchase accounting, no economic value
is ascribed to these shares, therefore the recorded val ue of the acquired company does not reflect the value of the
underlying shares traded. For purposes of U.S. GAAP, the shares of the subsidiaries used to acquire a target are fair
valued as part of the purchase price, generally based on the quoted market price of the sharesthat day. Asthereis
an economic value ascribed to these shares, the total investment in the acquired company is generally larger,
including the associated goodwill, on a U.S. GAAP basis. Starting in 2001, as part of the adoption of SFAS 142,
this goodwill will no longer be amortized, but will instead become subject to the fair value impairment tests as
previously described.

Under Italian GAAP the put call arrangement associated with the acquisition of SEAT effectively resultsin a
commitment of the Company to acquire a certain number of additional shares of SEAT at an agreed upon price.
Neither theincrease in the value of the investment in SEAT, nor the related canmitment are required to be recorded
asan asset and liability, respectively. Under U.S. GAAP these types of arrangements, and others entered into by the
Group that involve the use of puts and calls as a means to effect a transaction, are accounted for based on the
substance of the underlying contractual rights and benefits, and can serve to increase the acquisition cogt, total
indebtedness or compensation expense.

The sale and the subsequent lease of certain real estate assets, the sale of a portion of Telecom Italia’ s equity
interest in certain satellite sector entities, and the sale of accounts receivable under securitization programs have
been recorded as sale transactions and gains or losses were recoghnized for the differences between the fair value of
the consideration received and the carrying value of the real estate assets, investments, and receivables sold. The
real estate assets sold continue to be used in the ordinary course of operations of the Group and are accounted for as
operating leases. Management has substantial flexibility in structuring transactions to effect the recognition of
assets, liabilities' gains and losses.

Results of Operations
General

During 2000 Telecom Italia completed the merger of Tin.it, itsinternet service provider,with SEAT, in a
transaction which resulted in the Telecom Italia Group owning approximately 60% of SEAT’ sordinary share
capital. Although SEAT was fully consolidated for balance sheet purposes at December 31, 2000, SEAT’ sresults of
operations were not included in the Group’ sincome statement for purposes of Italian GAAP. Asaresult, the full
impact of the SEAT acquisition isincluded in results of operations beginning only in 2001. Therefore the results of
operations of the Internet and Media Business Unit is not comparable between 2001 and 2000 and 1999 due to the
SEAT acquisition. SEAT, as merged with Tin.it makes up Telecom Italia s Internet and Media Business Unit.

Late 2000 marked the start of the transformation of the Telecom Italia Group annourced in conjunction with the
take-over by Olivetti. The transformation was shaped by the divestiture of non-core businesses, the focus on the
core areas and the reorganization of the controlling structure of the international companies as well asthe
reorganization into seven autonomous Business Units from the standpoint of management, objectives, strategies and
operational leverage.

At the beginning of 2001 the Group reorganized its businesses into business units and began reporting its results
by business unit during 2001. TheBusiness Units consist of the following:
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Domestic Wireline. This business unit includes Telecom Italia Domestic Wireline (TIDW) which relates to the
Italian domestic fixed line voice and data businesses on the fixed network; includes, also, national businesses such
as Atesia, related to call center, telemarketing and market researches and international activitiesrelating to
devel oping networks such as the European, Mediterranean and Latin American fiber optic rings aswell as TMI.

Mobile Services. This business unit includes national and international mobile telecommunications businesses
which are managed by TIM. Beginning in 2001 international mobile operations were consolidated with, and
managed by TIM, through TIM Internationd. International mobile operations are concentrated in the Mediterranean
Basin and in Latin America.

Internet and Media. This business unit includes the SEAT group which was consolidated with the Telecom
Italia Group in results of operations for the fird timein 2001. This business segment includes a multimedia
network, whose main business areas include advertising, publishing, information marketing, business information,
call center services, the Internet and television.

International Operations. TheInternational Operations business unit manages and devel ops international fixed
line and certain integrated companies providing fixedmobile services.

Information Technology Services Thisbusiness unit isresponsible for all information technology services
within the Group, including IT services provided to the other business units as well as such services offered in the
market.

Satellite Services This business unit (consisting of the Telespazio group and Telecom Italia’ s* Satellite
Telecommunications’ business segment) is responsible for devel oping satellite communication systems for phone
and data, radio and television broadcasting and earth observation.

TILAB and Other Operations. Includes research and devel opment activities of the Group aswell as certain
other activities such asreal estate and financing activities.

For a complete description of these Business Units, see“ Item 4. Information on the Company%2 Business %
Business Units.” For purposes of the following discussion selected financial data of each Business Unit has been
provided for 1999, 2000 and 2001.

2002-2004 Industrial Plan

Following Olympia s acquisition of its stake in Olivetti and replacement of the previous Telecom Italia Board
of Directors and senior management, the new management team and Board of Directors adopted, in February 2002,
anew business and financial plan, intended to strengthen the Group’ sfinancial position (the guidelines of the plan
were announced in September 2001). The new plan provided for a strong focus on the core business and
development of a leadership position in the markets where the Group operated, with a plan for divestiture,
principally of international assets, where such |eadership position (or a position of control) was not likely to be
achieved.

Srengthening of financial position In November 2001 it was announced that, over a period of 24 months, €5
billion would be raised by Telecom Italia through divestments.

Telecom Italia has completed or entered into the following agreements for divestments:
Sale of stakein former satellite consortia which generated net proceeds of €450 million;

Subscription to the public tender offer launched for Lottomatica which generated proceeds of €212
million;

An agreement reached with Endesa, Union Fenosa and Santander Central Hispano for the sale of
Telecom Italia’ s26.9% holding in Auna (the vehicle through which the Group held its Spanish assets)
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which will result in net proceeds of €1.85 hillion. The closing of this transaction is subject to
receiving approvals of the Spanish regulatory authorities;

The sale of TIM International’ s19.61% interest in BDT, the company that controls Bouygues
Telecom, for atotal value equal to approximately €750 million (closed in the first quarter 2002);

Agreement with News Corporation and Vivendi Universal/Canal Plus to sell 50% of Telecom Italia’ s
interest in Stream for U.S.$42 million (€47 million). Dueto changesin the Vivendi and News
Corporation agreement with respect to the acquisition of Telepiu, as of the date of this report the sale
of Stream isin discussions;

In connection with further initiatives to realize value from real estate operations, the Group expects to
conclude the sale of its 40% interest in Telemaco Immobiliare, the company now holding certain of
Telecom Italia’ sreal estate assets, for an estimate total gross proceeds of approximately €200 million;

An agreement with Pirelli & C. Real Estate S.p.A., Pirdli S.p.A., HSHC Italy Holdings B.V. and
Popoy Holding B.V. with regard to the so called “ Tiglio Project” with estimatedgross capital gains of
approximately €170 million;

An agreement for the sale of TIM’ s25% stake in Mobilkom for atotal consideration of€716 million
(of which €690 millionisthe price for the stake and €26 millionas dividend for the 2001 financial
year). Thesaleis expected to close by the end of June 2002. At the same time the Group reached an
agreement with OIAG (Osterreichische Industrieholding AG, Telekom Austria® s main sareholder) for
agradual and coordinated disposal of Telecom Italia’ sinterest in Telekom Austria, starting from the
second half of 2002; and

An agreement for the sale of Telecom Italid s stakein the 9Telecom Group to Louis Dreyfus
Communications Group (“ LDCOM” ). The agreement is subject to approval by the relevant French
regulatory authorities. For more details of these transactions, see“ tem 4. Information on the
Company ¥ Business ¥ Recent Developments’ .

These transactions have resulted in significant capital gains at the consolidated level. The net proceeds have
been and will be largely used to reduce Group indebtedness.

Actions targeted at improving the Group’ s financial position also included additional Telecom Italia debt
financings, in the principal amount of 4 hillion euros since September 2001. These contributed to an improvement
of the net debt structure, of which the medium to long-term component has risen from 64% as of December 31, 2001
to 80% of the total net debt as of March 31, 2002.

Srategic Growth. The objectiveisto create value by leveraging infrastructure, already available technol ogies
and distinctive skills, consisting of:

An integrated pan-European network extending over 120,000 km;
One of the world’ slargest GSM networks;

8 Internet Data Centers,

8,000 Points of Salein Italy;

Expertise in network management and devel opment;

Rapid broadband service activation;

Innovation skills for the mobile network;

Information Technology leadership.
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The investment plan of approximately €16 hillion for the next three yearsis focused on strengthening
competitiveness as the basis for the Group’ sinternational growth strategy and everaging technological innovation.
The plan provides for:

Approximately €7 billion for fixed-line network services, 55% of which is targeted on innovation
(xDSL, data services, fiber-optics) and the remaining 45% on maintaining and upgrading existing
networks;

Approximately €7 billion on mobile network services, with 83% earmarked for innovation (GPRS,
UMTS, VAS) and the remaining 17% for maintaining and upgrading existing networks;

Approximately €1 billion on IT and IP services,

Approximately €700 million on technological innovation, a business that occupies akey placein the
Group’ s development plans, through synergies expected to be obtained from the collabordion between
Telecom Italia LABS and Pirelli LABS.

The Group has devel oped strategies for each of its business units. A summary of these strategies for the
principal Business Unitsis set forth below.

Domestic Wireline. Domestic Wireline will be oriented towards defense of market share on voice, devel opment
of broadband services, optimization of capital expenditure and operating expense excellence in customer
relationship. The growth in revenues from data services, mainly driven by broadband growth, assumes the
following growth rates by 2002: 10%; 2003: 11%; and 2004: 13%:

For ADSL technology, average growth rates, for mass market and SOHO, exceeding 100% as access
numbersincrease to 1.5 million (at the end of 2001 users of ADSL numbered over 80,000);

For fiber-optic technology, average annual growth in excess of 25%, as the fiber network is extended
by a further 800,000 km (at the end of 2001 it was 3.2 million km);

Average annual growth of 45% in revenues generated by broadband services to the business market;
Average annual growth of 50% in revenues generated by Web services to the business market.
There can be no assurance that these growth rates will actually be achieved.
Mobile Services. The mobile network is expected to benefit from:

Rapid introduction of new GPRS and UMTS technologies, which by the end of 2004 is expected to
account for more than 60% of total lines;

Strong growth in revenues generated by VAS, reaching an annual compound growth rate in the next
three years (2002-2004) of more than 35%. The growth ratein VAS in 2001 was 57%.

There can be no assurance that these growth rates will actually be achieved.
Internet and Media. Some of the main priorities of the industrial operations defined are:

To refocus business by selecting core activities and optimum management of the balance between
cost/revenuesin the Internet and Television areas;

To overhaul the organizational structure, introducing professional families oriented towards strong
central control and greater supervision of the business;

122
(LN) 19320/001/2002.20-F/20F/20f.doc 06/28/02 6:00 PM



To reinforce leadership as a multiplatform media company, leveraging strong stand-al one businesses,
developing an integrated business portfolio and optimizing the synergies/links among the different
platforms and business areas;

To make the most of the “ connection” business model, increasing market share in broadband internet
access and emphasizing the Group’ srole as an integrated | SP/portal.

International operations International operationswill be oriented towards:

Leveraging the European backbone, which will be extended to approximately 20,000 km and connect
13 countries, through thedevel opment of Internet protocol broadband services and capitalization on
growth in domestic demand for international data transmission, where appropriate through targeted
joint ventures and acquisitions;

Development of the GSM network in South America, by rapidly integrating subsidiary companiesin
Brazil to create the country’ sfirst nationwide carrier; strengthening the Group’ s position in countries
where GSM networks are already provided (Peru, Bolivia, Chile and Venezuda); and a significant
focus on innovative service offerings. The Group’ s objective in the South American market isto reach
12.8 million GSM lines by the end of 2004, compared with the current figure of 2.8 million.

Change in Scope of Consolidation

The results of operations of the Group fully consolidate all Italian and foreign subsidiariesin which Telecom
Italia holds, directly or indirectly, greater than 50% of the voting stock or has dominant influence (effective contral).
The results of operations of the Group for the year 2001 accounted for the associated companies Nortdl Inversora
and the controlled Telecom Argentina group (Nortel Inversora group) under the equity method. In 2000 the Nortel
Inversora group had been proportionately consolidated on aline-by-line basis, as permitted by Italian Law 127/1991,
Article 37. 2000 has been prepared on a pro forma basis to account for the Nortel Inversora group on the equity
method. Nortel Inversora was accounted for using the equity method in 1999. Other entitiesin which Telecom
Italia holds, directly or indirectly, between 20% and 50% of the voting rights are accounted for under the equity
method. These include alarge number of itsinternational investments. The equity in the earnings of such entities
(Telecom Italia s proportionalshare in the profits or losses of these entities) areincluded infinancial expense. See
Note 22 of Notesto the Consolidated Financial Statements included elsewhere herein.

For purposes of the discussion which follows, we will only use the pro forma 2000 humbers so that all three
years, 2001, 2000 and 1999, will be comparable asit relates to the treatment of the Nortel I nversora group

The following main changes in the scope of consolidation took place during 2001 and 2000:

the groups Seat Pagine Gialle Jet Multimedia, Magéos Explorer and Maxitel and the company Digitel
were acquired at the end of 2000 and were consolidated in 2000 only for balance sheet purposes.
These groups and company are fully consolidated in 2001, including in the statement of operations;

the Entel Chile group isincluded in the scope of consolidation beginningin 2001. Prior to 2001 this
group was accounted for on an equity basis;

the Sirti and Italtel groups, disposed of during the last part of fiscal 2000, were consolidated ory in the
statement of operations for the period from January 1, 2000 to September 30, 2000, whilein 1999 they
were consolidated for the entire year.
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Recent Developments — Group Resultsfor the First Quarter Ended Mar ch 31, 2002 compar ed to March 31,

2001 (proforma)

The information in this section should be read in conjunction with Telecom Italia’ s consolidated financial

statements, and the notes thereto, included el sawhere in this Annual Report.

The summary historical consolidated financial data for the Group as of March 31, 2002, and for the three
months ended March 31, 2001, have been derived from unaudited interim consolidated financial statements which,
in our opinion, reflect all adjustments (consisting only of normal recurring adjustments) necessary for a fair
presentation of our results of operations for the unaudited interim periods. Results for the three months ended

March 31, 2002 are not necessarily indicative of results that may be expected for the entire year.

For purposes of comparison, the statement of operations items are shown in comparison to the three months
ended March 31, 2001 data which have been prepared on a pro forma basis to give effect to the consolidation of the

Nortel Inversora group using the equity method instead of the proportional consolidation method.

Statement of Oper ations Data:
OPEraLiNG FEVENUES. ... ceeteeiieiieeeite et emieeeteesteesteesaeessbeesteesmreesseesbeesseessseesseesseesrmresseesseesnns
(0 1415 Q1T ol 0= PRSPPSO
TOLAl FEVENUES ...ttt ettt ettt s me e sttt e te e sae e ehe e emte e bmeenseeeseenbeesnneans
Cost of materials
Salaries and social security contributions

Depreciation and amOrti ZBHON...........cccuieiieriieiee e e ee e ere e beesreesbeeseenreeas
Other eXtErN@l CNArgES......ccviicieiiie ettt et sae e st e e te e bsemnreesreas
ChangeS IN INVENTOTIES .. .ccviicieiiie ettt et ema e e e e e e saeessaeanteesbsemnteesres
Capitalized internal construction costs
TOtal OPEraliNg EXPENSES ....cueeieeeteerieeaee ettt e ste e st e eaee e beesaeembeesaeesseeembeesaeasseeenseameeean
OPEFBEING INMCOIME ...ttt etee ettt iee et e et e ste e et e esee e et e bmt e et abeesaeeeseeambeesseesseeaseesseeaaneans

Financial income
Financial expense
of which writedowns and equity in losses in unconsolidated subsidiaries, affiliated
companies and other companies, net

Other iNCOME aNd EXPENSE, NMEL........c it ier ettt ime e e te e saeesaeeeneeeneean
Income before income taxes and MIiNOrity INTErESIS.........uiiieeieeiie e
FgTeie Ty 11 7= = ST PR P PRPR
Net income before MiNOrity INTErESES........ccoviiiiiiie et vmre e
Y g To gL YA T 41 (= €= USSP

Three Months Ended

March 31,

2001(1)
(proforma)

2002

(Unaudited)

(millions of Euro)

7,129
94

7,223

370
1,147
1,493
2,708
(154)
(62)

5,502
1,721

239
(849)

(298)
84

1,195
(622)

7,265
73

7,338

295
1,170
1,421
2,815
(21)
(73)

5,607
1,731

171
(681)

(34)
543

1,764
(624)

1,140
(419)

721

(1) The 2001 pro forma amountsgive effect to the consolidation of the Nortel Inversora group using the equity method instead

of the proportional consolidation method.
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Asof

December 31, Asof March
2001 31, 2002
(Unaudited)

(millions of Euro)
Balance Sheet Data:

TOtB CUITENE @SS, ....veuveeeeeeeie ettt emte e ee et e e et e st ae e bt bme s e st e st ebeeseebeeb e ebeebe s b amee e bt ebeebesbeebesbesbaasesbaines 16,736 16,939
Total fixed assets......... 21,757 21,323
Total short-term debt....... 9,114 4,817
Total current liabilities.... 21,945 17,817
Total long-term debt........ 16,083 18,834
B0 I T L =SSP 43,361 41,437
Total shareholders' equity before Minority INTErESE..........coiviiiirieii e 13,522 14,519

The following table sets forth operating revenues, gross operating profit and operating income by Business
Unit.

Operating Revenues Gross Operating Profit Operating Income
Three months ended Three months ended Three months ended
March 31, March 31, March 31,
2001(1) 2001(1) 2001(1)
(proforma) 2002 (proforma) 2002 (proforma) 2002
(Unaudited)
(millions of Euro)
Domestic Wirding(2) ...........c...... 4,215 4,172 1,941 1,943 1,149 1,200
Mobile SErVICES ....coeeeevveeecieeeeneen 2,396 2,498 1,177 1,221 816 831
Internet and Media......................... 292 333 23 27 (53) (69)
International Operations................ 443 478 97 96 (40) (22)
IT Market(2) ...coeeveeeieeeeenieieeeme 246 270 33 32 25 25
IT Group(2) «eceeeveveeeeeneeeeese e 209 196 28 Q) (4) (29)
Satellite Services 65 65 5 4 (4) 5)
Other activities and elimination..... (737) (747) (17) (48) (168) (200)
TOtal.cvveecceeecee e 7,129 7,265 3,287 3274 1721 1,731

(1) The 2001 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(2) Inearly 2002, the Information Technology Business Unit was split into two distinct units: Information Technology — Market
and Information Technology — Group; beginning January 1, 2002 Saritel S.p.A. is consolidated in the Information
Technology — Group Business Unit instead of in Domestic Wireline. For purposes of comparison, the 2001 data of the
Business Units have been reclassified.

Group Consolidated Results

For the three months ended March 31, 2002, the consolidated netincome after minority interests was€721
million compared to €386 million for the first three months of 2001, an 86.8% increase. The significant increasein
consolidated net income after minority interest was primarily attributable to the recognition of capital gainsfrom
asset disposals (€339 million in thefirst quarter 2002 compared to€94 million in the first quarter 2001) aswell asa
significant reduction in net write-downs and equity in losses in unconsolidated subsidiaries, affiliated companies and
other companies which declined from €298 million in thefirst quarter of 2001 to €34 million in the first quarter of
2002. Thelower levelsin thefirst quarter 2002 also reflected thehigh level of adjustments taken in the fourth
quarter of 2001.

The gainsrealized in thefirst quarter of 2002 related to thefollowing:

Sale of the 19.61% stake held by the Mobile Services Business Unit in Bouygues Decaux Telecom
(BDT), resulting in a net gain of €484 million, which contributed €266 million to the consolidated net
income of the Telecom Italia Group; and
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Acceptance of the tender offer for the purchase of Lottomatica stocks by the Information Technology -
Market (Finsiel group), resulting in a net gain of €93 million, which contributed €73 million to the
consolidated net income of the Group.

Telecom Italia’ s consolidated operating revenues for the three months ended March 31, 2002 were€7,265
million, an increase of 1.9% compared to the same period in 2001. Theincrease in operating revenues of€136
million was due to continued revenue growth from Mobile Services and growth in revenues from Internet and Media
and Information Technology offsetting a dight fall in revenues generated by Domestic Wirdine (which posted an
8.7% increase in traffic minutes), as price cuts scheduled by the National Regulatory Agency came into effect_and
lowered the average returns on traffic.

Asof March 31, 2002, Telecom Italia had 27.3 million domestic subscriber fixed lines, including ISDN
equivalent lines (substantially in line with domestic subscriber fixed lines as of December 31, 2001 and March 31,
2001) and TIM in Italy had 24.1 million domestic mobile lines (compared to 23.9 million as of December 31, 2001
and 22.0 million as of March 31, 2001).

Telecom Italia’ s consolidated gross operating profit (operating revenues plus operatinggrants and
reimbursements for personnel costs and costs of external services rendered (included in other income) less operating
expenses other than provision for bad debts, write-downs of fixed and intangible assets, provision for risk, other
provisions and operating charges and depreciation and amortization (‘Gross Operating Profit” )) was flat at €3,274
million for the three months ended March 31, 2002 compared to€3,287 million for the three months ended March
31, 2001.

Gross operating margin (Gross Operaing Profit as a percentage of operating revenues) was 45.1% for the three
months ended March 31, 2002, compared to 46.1% for the three months ended March 31, 2001. Although the
Italian “ domestic” gross operating margins were stable- Telecom Italia Domestic Wireline went from 46.5% in
2001 to 46.8% in 2002 and TIM S.p.A. from 53.3% to 53.5%- the international component accounted for a higher
percentage of Gross Operating Profit with margins that were lower than average in both wirdline and mobile
telecommunications. Furthermore, the Internet and Media Business Unit was affected by the consolidation of the
TV area (with a negative impact of €13 million). The rationalization of the Information Technology — Group
Operational Activity is currently in progress.

Telecom Italia’ s consolidated operating income (total revenues less total operating expenses, including
depreciation and amortization and other charges) was also flat on a quarter on quarter basis at€1,731 million for the
three months ended March 31, 2002 compared to €1,721 for the three months ended March 31, 2001. Asa
percentage of revenues, operating income decreased to 23.8% from 24.1% in thefirst quarter of 2001. The dight
improvement in amount is particularly due to the reduction in amortizaion and depreciation charges, whereas the
percentage margin was affected by the same factors as the gross operating profit.

Financial income and financial expense, net showed a negative balance of €510 million, with an improvement
over the same period of the prior year of €100 million mainly as a result of the followings:

higher financial expense, net, due to the effect of increased average debt exposure during the period and
higher expenses connected with the management of exchange and interest rate risk,as compared to the first
quarter of 2001;

the reduction in the net writedowns and equity in losses in unconsolidated subsidiaries, affiliated and other
companies which reflects primarily the Group’ s proportionate share of the results of operations for tle
Group’ s equity method investments. This can be ascribed to lower goodwill amortization charges
following the write-downs of international investments made in the 2001 financial statements and the
higher results of some foreign associated companies. This caption was not affected by the results of the
investmentsin Nortel Inversora (Telecom Argentina) and the Auna group. The investment in Nortel
Inversora, which carrying value was written off in the consolidated financial statements for the year ended
December 31, 2001, remained unchanged. Asregardsthe Auna group, no change was made to the carrying
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value in the 2001 consolidated financial statements since an agreement was reached for the sale of the
investment.

Consolidated net income before minority interest increased to€1,140 million in the three months ended March
31, 2002 from €573 million in the three months ended March 31, 2001. Consolidated net income after minority
interest for the three months ended March 31, 2002 was€721 million, up 86.8%compared with the first quarter of
2001; excluding the gains from the disposals, mentioned above, consolidated net income after minority had been
increased by approximately 31%.

Net financial debt of €20,618 million decreased from December 31, 2001 by €1,324 million, mainly as a result
of the followings:

cash flow from operating activities was higher than capital expenditures (goodwill included) and financial
investments totaling to €1,227 million (€4,708 million in the first three months of 2001);

disposals of €1,076 million, which include €962 million for the divestiture of the investmentsin Bouygues
Decaux Telecom (€750 million) and Lottomatica (€212 million).

During the first quarter the Group also further increased the proportion of its total net finagial debt with a
maturity over one year with afurther €2.5 billion offering under its Global MTN program. At March 31,2002, 80%
of the Group’ s debt had a maturity of over one year compared to 64% at December 31, 2001.

The securitization program, begun in June 2001, also continued for trade accounts receivable generated by the
services rendered to residential customers of Telecom Italia S.p.A. The securitization of receivablesled to an
improvement in net financial debt as of March 31, 2002 of about €644 million (€848 million at the end of 2001).

Asof March 31, 2002, the Telecom Italia Group had 108,831 employees, a decrease of 1,125 compared to
December 31, 2001. The largest change took placein the Domestic Wireline Business Unit (with a decrease of 928
employees), Mobile Services (with an increase of 403 employees) and the Internet and Media Business Unit (with a
decrease of 524 employees).

Business Units

The following discussion relates to the Group’ s principal Business Units as they were reorganizedat the
beginning of 2002. Changes which occurred are the followings:

The Business Unit Information Technology Services was divided into two new organizational
structures:

Information Technology Group (ITG): the companies comprising the ITG Operating Activity (IT
Telecom, Telesoft group, Netsiel, Sodalia, Netikos) are oriented towards increasing efficiency and
quality within the framework of service activities directed at all the Business Units of the Telecom
Italia Group operating on the market.

Information Technology Market (ITM): the companies comprising the ITM Business Unit (Finsiel
group) will continue to pursue activities geared directly to the external market. This market is
made up of central and local administrations moving towards decentralization and e-government,
aswell as banks and businesses.

Saritel has been consolidated with the Information Technology Group Business Unit rather than in the
Domestic Wirdline Business Unit. For the purposes of comparison, the 2001 data for the two business
units have been reclassified.

TILAB which in 2001 was a separate business unit has been included in the Information Technology
Group Operational Activity.
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Domestic Wireline

Domestic Wirdine gross operating revenues for the three months ended March 31, 202 were €4,172 million, a
decrease of 1% compared to €4,215 million for the three months ended March 31, 2001. The decline was primarily
attributable to a decrease in traffic revenues of 8.1% mainly dueto a reduction in average call prices, despite an
increase of 8.7% in terms of minutes. The decline in traffic revenueswas offset in part by significant growth in
revenues from wholesale services provided to other Italian and international carriers and 1SPs (an increase of 13.6%)
as well as revenue growth from data and web offerings to business. Although these services contributed to the
increase in minutes, as did the discount policiesimplemented to promote customer retention and loyalty, the average
yield on traffic declined as this mix of traffic isless profitable.

The Domestic Wireline Business Unit’ s market share of voice services at March 31, 2002 was approximately
71% (a decline of 6% with respect to December 31, 2001, partly offset by the success of its Teleconomy flat rate
tariff plan).

Despite the revenue decline, Gross Operating Profit was unchanged at €1,943 million for the first quarter of
2002 compared to €1,941 million for the three months ended March 31, 2001.

The Domestic Wireline Business Unit showed improved Gross Operating Profit despite a 15.5% reduction in
average per-minute prices for voice call traffic in the retail and wholesale market for the three months ended March
31, 2002 compared to the same period in 2001. This price reduction was partially offset by:

Significant increases in wireline traffic volumes measured by minutes (a total increase of 8.7%), with
retail fixed-mobile traffic increasing by 4.7% and traffic from other operators (national and
international) increasing by 47% and

A 2.1% reduction in labor costs, costs of material and other external charges.

The Domestic Wireline Business Unit gross operating margin for the three months ended March 31, 2002
increased to 46.6% from 46.0% for the first three months of 2001. The improvement was due to the cost savings
generated by further reductionsin personnel, lower general and administrative expenses and network efficiency.

Operating income improved by 4.4% to €1,200 million for the three months ended March 31, 2002 from €1,149
million for thefirst three months of 2001.

Data transmission and internet services for businesses continued to grow and, at the end of March 2002, ttere
were contracts for 119,000 Broadband accesses using xDSL and fiber optics technologies. Broadband penetration
grew from certain mass market and small office and home office offers (more than 245,000 ADSL accesses sold at
the end of March 2002) as well as from wholesale offers targeted at | SP and other telecommunication carriers
(approximately 154,000 accesses sold at the end of March 2002). As of early May 2002, there were over 518,000
Broadband accesses sold to the mass market and wholesale market.

Asof March 31, 2002, the Domestic Wireline Business Unit had 56,903 employees a reduction of 928
compared to December 31, 2001.

Mobile Services (TIM group)

TIM group gross operating revenues were €2,498 million for the three months ended March 31, 2002, a 43%
increase over gross operating revenues for the same period in 2001 (€2,396 million). Thisincrease was primarily
due to continuing growth in the domestic mobile telecommunications sector, especialy in traffic volume, aswell as
improvementsin STET Hellas (the Greek mobile operator) and Digitel, the Venezuelan mobile operator. The
increase in revenues was offset by negative exchange rate movements which reduced revenues by €48 million; this
effect is principally due to Brazilian and Venezuelan group companies.

Consolidated Gross Operating Profit increased by 3.7% to €1,221 million for the three months ended March 31,
2002 from €1,177 million for the three months ended March 31, 2001. The gross operating margirdeclined dightly
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from 49.1% for the first three months of 2001 to 48.9% for the first three months of 2002. This dlight decline was
attributable to the start-up of international companies and, in particular, the Brazilian companieswhich will launch
services using the GSM technologies, and above al to the rising labor costs due to the average growth in staff levels.

TIM group operating income for the three months ended March 31, 2002 inceased by 1.8% to €831 million
compared to the first three months of 2001.

Asof March 31, 2002, the TIM group had 39.7 million wireless lines, not including Telecom Italia Group
wireless lines, an increase of 0.9 million compared to December 31, 2001 (excluded the lines of Bouygues Telecom
and Amena).

For TIM, the Mobile Services business unit’ s parent company, operating revenues for the three months ended
March 31, 2002 were€1,972 million, an increase of 1.2% over the three months ended March 31, 2001. Revenues
from services increased by 1.5% to €1,934 million. Theimpact of lower prices was more than offset by greater
traffic in minute terms (an increase of 9.6%). For thefirst three months of 2002, TIM revenues fromVAS grew
more than 43% to account for approximately 9.6% of traffic revenues (compared to 6.8% of traffic revenues for the
first three months of 2001).

TIM Gross Operating Profit for the three months ended March 31, 2002 was€1,056 million, a 1.7% increase
compared to the first three months of 2001, while gross operating margin increased to 53.5% from 53.3%.

TIM operating income for the first three months of 2002 was€794 million, a 4.9% decrease compared to the
three months ended March 31, 2001.

During the first quarter of 2002, the consolidated net income attributable to TIM was €918 million, with an
increase of €519 million compared to the first quarter of 2001. Such increase was mainly due to the extraordinary
gain on the sale of the investment in Bouygues Decaux Telecom (€484 million) and the improvement in the
financial area (with reference to the contributions made by the associated companies IS TIM and Mobilkom
Austria). In particular, the positive contribution of ISTIM €45 million) included the impact of exchange rate
differences and inflation accounting, which, in the future, could be reabsorbed both by the results of operations and
the changes in the macroeconomic data for the region.

The Mobile Services Business Unit’ s employees numbered 17,124 as of March 31, 2002, an increase of 403
compared to December 31, 2001.

Internet and Media

For the three months ended March 31, 2002, consolidated operating revenues of Internet and Media were€333
million compared to €292 million for the three months ended March 31, 2001, an increase of 14%. Thisincrease
was due mainly to changesin the scope of consolidation area. On a comparable consolidation basis, consolidated
operating revenues grew by 1%.

For the three months ended March 31, 2002, SEAT consolidated Gross Operating Profit was€27 million
compared with €23 million for the first quarter of 2001, a 17.4%increase. On a comparable consolidation basis,
there was an increasein gross operating profit of more than 90% associated mainly with the improvement in the
profitability of the Directories business area and a dightly positive Gross Operating Profit in the Internet business
area

For the three months ended March 31, 2002, operating income was a loss of €69 million compared to a loss of
€53 million in 2001, a 30.2% increase. The greater loss was due to higher amortization charges for goodwill
attributable to companies acquired after March 31, 2001 together with higher allocations to provisions for doubtful
accounts. On a comparable consolidation basis, however, there was an improvement of 10% which was mainly
attributable to a reduction in the losses reported by the companiesin the Internet and Directory Assistance business
aress.
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SEAT consolidated net income after minority interests, for the three months ended March 31, 2002, was aloss
of €47 million compared to aloss of €56 million for the three months ended March 31, 2001.

Asof March 31, 2002, SEAT group had 8,740 employees, with a decrease of 524 compared to the end of 2001
mainly due to the rationalization program implemented in the Internet business area.

I nternational Operations

Gross operating revenues for the first three months of 2002 increased by 7.9% to €478 million from €443
million for the first three months of 2001. Theincrease in gross operating revenues was mainly due to volumes
growth experienced in 9Telecom (plus 81.6%), while Entel Chile (plus 7.8%) also grew despite the adverse impact
of local currency deval uation.

Gross Operating Profit was €96 million in the first three months of 2002, compared with €97 million for the
first three months of 2001. Gross Operating Profit was impacted by the decrease in the profitability of the
International Operations business area of Telecom Italia (on account of lower revenues from service contracts with
Telecom Argentina), as well as the start-up costs of BBned and the deterioration in the economic performance of
Entel Balivia.

On a comparable consolidation basis, operating revenues and Gross Operating Profit for the three months ended
March 31, 2002 grew by 7.9% and 0.5%, respectively, compared to the same period in 2001.

Operating income improved by 45% to a loss of €22 million in the first quarter 2002 compared with aloss of
€40 million in thefirst quarter 2001. The reduction in losses was due to lower amortization of goodwill after the
significant write-downs in the last quarter of 2001.

Asof March 31, 2002, the Business Unit International Operations had 7,250 employees, with a decrease of 57
compared to the end of 2001.

Other Group Activities

The Information Technology Group Operating Activity had gross operating revenues of €196 million for the
first three months of 2002 compared to€209 million for the first three months of 2001, a 6.2% decrease. The
decrease ismainly dueto price levels of Netsiel and Telesoft recorded in the first quarter on the services rendered to
the Domestic Wireline Business Unit. In addition, TILAB had areduction in operating grants (approximatel y€5
million). The Gross Operating Profit was a loss of €1 million compared to income of €28 million in the same period
of 2001. The decline was attributable to the reductionsin margins of IT Group companies. Operating Income was a
loss of €29 million in 2002 compared to aloss of €4 million for the same period of 2001.

The Information Technology Market Business Unit (Finsiel group) had gross operating revenues of €270
million for the first three months of 2002 compared to €246 million for the first three months of 2001, a 9.8%
increase mainly attributable to the higher production volumes achieved particularly by Sogei, Tele Sistemi
Ferroviari and Insiel only in part offset by afall in the revenues of Finsidl. The profitability of the group, both in
terms of gross operating profit (€32 million in the first quarter of 2002) and operating income (€25 million in the
first three months of 2002), settled at the same levels asinthe prior year, while, as a percentage of revenues, they
were lower, dueto the lower margins on the volumes achieved during the first quarter of 2002.

The Satellite Services Business Unit reported operating revenues of €65 million for the first three monts of
2002 compared to the same amount for the first three months of 2001. Gross Operating Profit amounted to€4
million.
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Results of Operationsfor the Three Years Ended December 31, 2001

The following table sets forth the Group’ s statement of operations for the years ended December 31, 1999, 2000

(pro forma) and 2001.

OPErating FEVENUES. ... .oeueeiieieeeteeteameeesteesseeseeeateesaeessesamaeeseeesnneeneean
OthEN INCOME......evviiee ettt e e e e e e e et e e e brae e e e eenbaeeeeanns
TOAl FEVENUES ...ttt e e e e e eanaee e e

Cost of materials

Salaries and social security contributions...........c.ecvvveceeiieciiie e
Depreciation and amortiZation...........ccceevveeiieseesimesee e see e een
Other external Charges.........oooie et

Changesin inventories

Capitalized internal CONSIrUCLON COSES......ooiueriuiriieeieesiie e
Total OPErating EXPENSES .....ccviicieeiiie e eteestimee et e s et e e s emree e
OPErating INCOME ......ceiiieiieciee ettt smre et siae et e s reesnaeenaeenrs
FINaNCial INCOME ......ooueiiiiiiiieiete et
FINANCIal EXPENSE ...ttt ettt et e sneeae

of which writedowns and equity in losses in unconsolidated
subsidiaries, affiliated companies and other companies, net.

Other income and (EXPENSE), NEL.......ccveiiierieecie e cier e
Income (loss) before income taxes and minority interests..........ccoccve.e...
INCOME LAXES. ...ttt imr ettt bbbt b et sae e
Net income (10ss) before minority interests..........cocceeieeviniiiiicn e

MINOFItY INEEIESE ...

NEL TNCOME (10SS) -ttt ettt ettt et see e e e eneeens

2000(1)
1999 (proforma) 2001
(millions of Euro)

27,104 27,169 30,818
516 402 417
27,620 27,571 31,235
2,477 2,132 1,972
4,977 4,745 4,666
5,339 5,209 6,275
9,586 10,130 12,171
(130) (255) 58
(1,062) (831) (581)
21,187 21,130 24,561
6,433 6,441 6,674
555 806 1,076
(1,466) (2,261) (5,031)
(565) (1,011) (1,665)
(507) (184) (3.452)
5,015 4,802 (733)
(2,606) (1,910) (925)
2,409 2,892 (1,658)
(672) (864) (410)
1,737 2,028 (2,068)

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead

of the proportional consolidation method.
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Business Unit Financial Data

The Group operates predominantly in Italy and its core business is focused on domestic and international
telecommunications services. Since 2001 the Group has organized its business in seven Busness Units. For
purposes of this Operating and Financial Review and Prospects the Group is providing three years of certain
financial datafor its Business Units.

The table below sets forth the gross operating revenues, gross operating profit, operating income and other data
for the Group’ s Business Units, for the last three years:

Other
Internet activities
Domestic  Mobile and Inter national IT Satellite and Consolidated
Wireline  Services Media Operations Services Services TILAB Sub-total eliminations total
(millions of Euro, except number of employees)
Operating revenues.......... 2001 17,291 10,250 1,957 1,879 2,033 648 134 34,192 (3,374) 30,818
2000 (pro forma) (1) 17,514 9,418 263 505 2,138 340 123 30,301 (3132) 27,169
1999 18,449 8,651 228 3% 2,240 316 119 30,397 (3,293) 27,104
Gross operating profit ...... 2001 7,788 4,760 444 347 332 159 (14) 13,816 (197) 13,619
2000 (pro forma) (1) 7,421 4,447 (35) (©)] 329 50 9 12,200 17 12,217
1999 7,918 3,887 (31 9) 352 46 (25) 12,138 88 12,226
Operating income............. 2001 4,379 3,136 31 (268) 162 60 (34 7,466 (792) 6,674
2000 (pro forma) (1) 3,915 2,988 (73) (134) 134 (52) (34) 6,744 (303) 6,441
1999 4,045 2,708 (65) (122) 120 [€5)) (47) 6,628 (195) 6,433
Capital expenditures (2)... 2001 2,835 3,182 378 1,290 130 29 22 7,866 298 8,164
2000 (pro forma) (1) 2,746 5,105 34 984 126 31 33 9,059 7,425 16,484
1999 2,846 1,835 20 125 158 35 19 5,038 416 5,454
Number of employees at
year-end........coccovvcnnienne 2001 58,406 16,721 9,264 7,307 11,288 1,196 1422 105,604 4,352 109,956
2000 (proforma) (1) 62,782 15,257 7,515 2,572 12,005 1,206 1,287 102,624 4,547 107,171
1999(3) 69,575 12,363 336 2,403 12,126 1,299 1,302 99,404 23,258 122,662

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(2) Includes goodwill of €1,174 million in 2001, €9,109 million in 2000 (pro forma), and €567 million in 1999.

(3) Asof December 31, 1999, other activities and eliminations includes the employees of Sirti and Italtd groupstotaling 12,704
and 5,153, respectively, which were sold during 2000.

Y ear ended December 31, 2001 compared with Year ended December 31, 2000.
Consolidated Operating Revenues

The Group’ s consolidated operating revenues grew by 13.4% in 2001 compared to 2000 (plus 2.7% on a
comparable consolidation basis).

Theincreasein consolidated operating revenues of 13.4% over 2000 was primarily due to the following:

The positive performance of mobile telephone services which offset a reduction in wireline telephone
servicesin Italy, where revenues from traffic, in spite of a significant increase in terms of minutes,
evidenced a reduction in the average return on traffic (retail and wholesale) that went from€5.5 cents
to €3.9 cents per minute; and

The contribution made by the new companiesincluded in the scope of consolidation, especially the
Entel Chile group (€1,247 million) and the Seat Pagine Gialle group (€1,707 million), that was partly
offset by the exclusion of the companies in the manufacturing and installation sector (Sirti and Italtel
groups) which were included in the statement of operations only through September 30, 2000.
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The table below sets forth, for the periods indicated, gross operating revenues and consolidated operating
revenues by Business Unit and the percentage contribution of such Business Unit to the Group’ s consolidated
operating revenues.

Year ended December 31,

2000(1)(2)(3) (proforma) 2001(2)
% of % of
Gross Consolidated  Consolidated Gross Consolidated  Consolidated
Operating Operating Operating Operating Operating Operating

Revenues(4) Revenues(5) Revenues Revenues(4)  Revenues(5) Revenues

(millions of Euro, except per centages)

Domestic Wirdline.........cccoecuvvvvvvennes 17,514 15,306 56.3% 17,291 15,206 49.3%
Mobile SEVICES ....uuvveiieeeeeeeeeeeeeee, 9,418 9,090 33.4% 10,250 9,963 32.3%
263 179 0.7% 1,957 1,880 6.1%

505 471 1.7% 1,879 1,845 6.0%

2,138 1,138 4.2% 2,033 1,246 4.1%

340 263 1.0% 648 589 1.9%

123 21 0.1% 134 28 0.1%

Other aCtiVties(B)(7) ..ovrvvvrrrerrree 2,335 701 2.6% 1,053 61 0.2%
Total operating revenues................... 32,636 27,169 100.0% 35,245 30,818 100.0%

(1) 2000 gross operating revenues and consolidated operating revenues for each major business area and other activities of the
Group arereclassified and presented consistent with thepresentation of 2001 gross operating revenues and consolidated
operating revenues.

(2) Beginning from the consolidated financial statements for the year ended December 31, 2001, Nortel Inversora and the
controlled Telecom Argentina group (Nortel Inversoragroup), which in 2000 were consolidated proportionally, have been
accounted for using the equity method. Prior to 2000 the Nortel Inversora group was accounted for on the equity method.

(3) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(4) Gross operating revenues are total revenues of the various business areas of the Group before elimination of intercompany
sales (but after dimination of sales between companies within the same major business area).

(5) Consolidated operating revenues are revenues recorded by each business area on a consolidated basis after elimination of
intercompany sales.

(6) In December 2000, 80.1% of Italtel’ s capitalstock was sold to a group of foreign investors headed by Clayton, Dubilier &
Rice and Cisco System. In connection with this sale, Sogerim SA, a wholly-owned subsidiary of Telecom Italia, on behalf
of Telecom Italia, retained the 19.9% (19.4% as of December 31, 2001) stakein Italtel not sold by Telecom Italia. Only the
economic results for the first nine months of 2000 have been included in the 2000 consolidated financial statements of the
Telecom Italia Group.

(7) In December 2000, Telecom Italia disposed of itsinterest in Sirti. Only the economic result for the first nine months of
2000 have been included in the 2000 consolidated financial statements of the Telecom Italia Group.

Thetable below sets forth, for the periods indicated, gross operating revenues by geographic area:

Geographic Area Year ended December 31,

2000(1) (proforma) 2001

(millions of Euro, except percentages)
JEAIY .t e 23,033 84.8% 24,863 80.7%
Other EUropean COUNEIIES. ......coueiiuriieeiee e e siee e siee e 1,809 6.7% 1,817 5.9%
[N o g 1N 111 Lo VSR 174 0.6% 913 3.0%
Central and South America 1,555 5.7% 2,592 8.4%
Augtralia, Africaand ASa.........ccoceerinieieneneme e 598 2.2% 633 2.0%

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.
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Operating Expenses

The table below sets forth, for the periods indicated, total consolidated operating expenses by major
components and expressed as a percentage of total consolidated operating revenues.

Year ended December 31,

2000 (proforma) 2001
(millions of Euro, except per centages)
(0007 o J 00T 1= -SSR 2,132 7.8% 1,972 6.4%
Other external Charges..........ooceveeiieicieecie e 10,130 37.3% 12,171 39.5%
Personnel costs (salaries and social security contributions)........ 4,745 17.5% 4,666 15.1%
Changes in iNVENTONIES........cccieiieeie et (255) (0.9% 58 0.2%
Capitalized internal construction COStS.......coverririiieeneereriiceene (831) (3.)% (581) (1.9%
Depreciation and amortization............ccceveerereceeeiimesee e e 5,209 19.2% 6,275 20.4%
Total Operating EXPENSES .....ccvervirierieriieee st smre e 21,130 77.8% 24,561 79.7%

The Group’ s operatingexpenses increased by 16.2% in 2001 compared to 2000 mainly due to the changesin
the scope of consolidation (principally the Entel Chile group and the SEAT group) and the expansion of mobile
telecommunications services, as well asthe increase in the amortization of goodwill. The increase in operating
expenses, mainly due to the expansion of the Group’ s activities, was also reflected in the€1,619 million increase in
costs of external servicesrendered (included in other external charges).

As a percentage of the Group’ s operating revenues, such operating expenses represented 77.8% and 79.7% in
2000 and 2001, respectively.

Cost of Materials

Cost of materials decreased by 7.5% in 2001 compared to 2000, principally due to the exclusion of the
companies in the manufacturing and installation sector (Sirti and Italtel groups) which were included in the
statement of operations only through September 30, 2000 as well as lower costs of sale for products at Telecom
Italia since, beginning with the second half of 2000, for some customers, Telecom Italia only plans the
telecommunications systems, leaving manufacturers with the costs of supplying the equipment. Such decrease was
partly offset by the inclusion in the scope of consolidation of the SEAT group and the Entel Chile group.

Other External Charges

The table below sets forth, for the periods indicated, consolidated other external charges broken down by major
components.

Year ended December 31,

2000 (proforma) 2001
(millions of Euro)
Costs of external services rendered..........coeveveevceeviecscee s 7,933 9,552
Write-downs of fixed assets and intangibles .........cccccvvve e, 48 16
Provision for bad debts..........ccoceeviiiie i 394 439
Rent and 1€aSe PayMENES........ccuveiieeiie e smr et 751 1,069
LI O o= = = - USRS 543 524
Provision fOF FiSK ....ueceeeiee et emies e et smre e e e eee e snne e 108 189
Other provisions and 0perating ChargeS........c.ouevrveveeesreeeeeimeeerereseeseenans 353 382
Other eXterNal ChaIgES. ......c.cvveeieeeeeeeeeeeeemteseeeeee s e st s s nnas 10,130 12,171

Other external chargesincreased by €2,041 million in 2001 compared to 2000 or 20.1%. These chargesinclude
costs of external services rendered, write-downs of fixed assets and intangibles, provision for bad debts, rent and
|ease payments, TLC license fee and other provisions and operating charges.
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Costs of external services rendered increased by 20.4% in 2001 compared to 2000 mainly due to the
inclusion of the Entel Chile group and the SEAT group in the scope of consolidation, the increasein
the costs of operating and devel oping mobile telecommunications services and theincrease in the
operations of certain foreign companies.

Write-downs of fixed assets and intangibles decreased by 66.7% in 2001 compared to 2000.

Rent and lease payments increased by 42.3% in 2001 compared to 2000, mainly due to higher costs
sustained by the Company for rentals on buildings sold to IM.SER (€252 million) as well asto the
inclusion of the SEAT group in the scope of consolidation.

TLC license fee, which is principally payable to the Italian Government and is proportional to
revenues, decreased by 3.5% in 2001 compared to 2000 due to a reduction in the revenue base and a
reduction in the rate (the aggregate rate for Telecom Italiaand TIM declined from 2.7% in 2000 to
2.5% in 2001).

Other provisions and operating charges, which include |osses on disposals and write-offs of fixed
assets and intangibles (€29 million) and taxes other than income taxes (€120 million), increased by
8.2% in 2001 compared to 2000.

Personnel Costs

Personnel costs (salaries and social security contributions) decreased by €79 million or 1.7% to €4,666 million
in 2001 from €4,745 million in 2000 as personnel costs declined to 15.1% of the Group’ s operating revenuesin
2001 compared to 17.4% in 2000. The decrease was due to the following:

The exclusion from the scope of consolidation of the Sirti and Italtel groups (€383 million), and
The decrease in Telecom Italia costs following employee layoffs.

These decreases were only partly offset by the inclusion in the scope of consolidation of the Seat group (€360
million) and the Entel Chile group €114 million). Employees at December 31, 2001 numbered 109,956 (107,171 as
of December 31, 2000). The breakdown is asfollows:

As of December 31,

2000 (pro forma) 2001
TEAIY oot en e 93,817 90,628
ADIOBO ... 13,354 19,328
TOtal EMPIOYEES......coceeeeeeeeeeietceees et en s 107,171 109,956

At December 31, 2001 the Group employed 109,956 persons, an increase of 2,785 employees compared to a pro
forma 107,171 at December 31, 2000. Theincrease of 2,785 unitsis principally due to the changes in the scope of
consolidation (in particular increases of 1,749 unitsin Internet Media and1,464 unitsin Mobile Services aswell as
theinclusion of the Entel Chile group which led to an increase of 4,681 employees) and a reduction of 5,460 units at
Telecom Italia owing to personnel turnover.

Telecom Italiais currently in a dispute with the Italian Social Security Authority (“ INPS™) concerning the
calculation of social security charges to be paid by the companies operated in Italy’ s telecommunications services of
the Group. At December 31, 2001, Telecom Italia’ s potential range of liability f@ principal contribution was
estimated to be between €960 million and €1,284 million (€334 million of which has already been paid).
Management does not believe that an adverse resolution of the dispute will have a material adverse effect on the
Group’ s casolidated financial position in view of the fact that the sums due are to be paid over a period of 15 years
(for more details see“ Item 8. Financial Information ? Legal Proceedings’).

135
(LN) 19320/001/2002.20-F/20F/20f.doc 06/28/02 6:00 PM



Capitalized Internal Construction Costs

Capitalized internal construction costs represent sales of equipment and installations at market prices by Group
companies, principally to Telecom Italiaand TIM. Capitalized internal construction costs decreased from€831
million in 2000 to €581 million in 2001 (or 30.1% decrease) piincipally dueto lower levels of capital expenditures
spent on products purchased from subsidiaries within the Group as well as the disposal of Sirti and Italtel groups.

Gross Operating Profit

The table below sets forth, for the periods indicated, the Group’ s Gross Operating Profit and gross operating
margin (gross operating profit as a percentage of operating revenues).

Year ended December 31,

2000 (pro for ma) 2001
(millions of Euro, except per centages)
Gross Operating Profit..........ccococeeueveveeureiemeeceeieeesssenseeseseeeesnen 12,217 45.0% 13,619 44.2%

Gross Operating Profit increased by 11.5% in 2001 compared to 2000 (an increase of 6.6% on a comparable
consolidation basis) but gross operating margin decreased to 44.2% in 2001 from 45.0% in 2000. The overall
increase in Gross Operating Profit was primarily attributable to the changes in consolidation to include the SEAT
group (€444 million) and the Entel Chile group (€374 million) and improved Gross Operating Profit from mobile
telecommunications (€313 million).

Depreciation and Amortization

Depreciation and amortization which is calculated on a straight line basis over the estimated useful lives of the
assets, increased by €1,066 million or 20.5% in 2001 to €6,275 million compared to €5,209 million in 2000.
Depreciation of fixed assets decreased by €97 million or 2.3% to €4,034 million in 2001 compared to €4,131 million
in 2000. The decrease in depreciation of fixed assets was principally attributable to the change in the scope of
consolidation and a reduction in the depreciation expense of Telecom Italia (€415 million), owing to alower amount
of depreciable assets following the contribution of real estate assets to IM.SER, and a change in the mix of
depreciable assets.

Amortization of intangible assets increased by €1,163 million or 107.9%, from€1,078 million in 2000 to €2,241
million in 2001. Goodwill represented €1,022 million of intangiblesin 2001 compared to €168 million in 2000.
The increase in amortization of goodwill which represented 73.4% of the total increase in amortization of intangible
assets was mainly due to the acquisition of Seat Pagine Giale (€574 million), the acquisition of Jet Multimedia
(€102 million) aswell as other companies within the SEAT group (€99 million).

Asaresult primarily of the transactions which resultedin Telecom Italia acquiring a controlling stake in the
SEAT group aswell as certain other international investments made at the end of 2000, Telecom Italia recorded a
significant increase in goodwill (goodwill as of December 31, 2000 was €10,171 million compared to €1,020 million
as of December 31, 1999). At year end 2001 goodwill had declined to €9,141 million due to the amortization
described above as well as the extraordinary write-downs of goodwill (€1,303 million) offset by additions (€1,174
million, of which €731 million was attributable to the acquisition of the additional stake in Entel Chile).
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Operating Income

Thetable below sets forth, for the periods indicated, the Group’ s operating income (total revenues less total
operating expenses, including depreciation and amortization and other charges).

Year ended December 31,

2000 (pro forma) 2001

(millions of Euro)
OPEratiNg INCOME........cvvrvevereeeerreeesimreeesesesessesstesessesesesssmeeeeas 6,441 6,674

Operating income for the Group increased by 3.6% in 2001 compared to 2000. The increase in operating
income is mainly attributable to improvement in Telecom Italia (an increase of €388 million), improved results of
TIM group (operating income increased by €148 million) and positive effects from changes in consolidation area,
partly offset by the higher goodwill amortization charges (€854 million). As a percentage of operating revenues,
operating income decreased in 2001 to 21.7% from 23.7% in 2000 due principally to the higher goodwill
amortization.

Financial Income, Financial Expense, and Other Income and Expense, Net

The table below sets forth, for the periods indicated, the components of financial and other income and expense,
net.

Year ended December 31,

2000 (pro forma) 2001
(millions of Eur o)
Financial INCOME. ........ccvviiiiiiee e cvmree et 806 1,076
FiNancial BXPENSE.........coviiiireeeresme e (2,261) (5,031)
of which writedowns and equity in losses in unconsolidated

subsidiaries, affiliated companies and other companies,

L= SRR (1,011) (1,665)
Other income and (EXPENSE), NEL ......cveveeveveveee e, (184) (3,452
Total financial expense, net and other income and expanse,

1 N (11639) (7!407)

Total financial expense, net and other income and expense, net increased from a net expense of €1,639 million
in 2000 to a net expense of €7,407 million in 2001, a 351.9% increase.

Financial expense (which includes interest expense on financial indebtedness and income or 1oss from equity
investments) increased by 122.5%. Theincrease is attributable to the following principal factors:

higher average borrowings outstanding during 2001 principally attributable to financing the acqusition
of SEAT aswell as other acquisitions made during 2000 and 2001 which resulted in an increase of
interest expense of €698 million (€762 million in 2000 and €1,460 million in 2001). Seealso“—
Liquidity and Capital Resources’ ;

the provision relating to the forward commitment to purchase Seat Pagine Gialle shares for atotal of
€569 million in connection with the estimate of the non recoverahility of the original price to exercise
the option;

higher levels of equity losses of investments in unconsoli dated subsidiaries, affiliated and other
companies (€1,665 million in 2001 compared to €1,011 million in 2000) which reflects primarily the
results of operations for the Group’ s equity method investments, including amortization of goodwill
that arose upon the acquisition of these investments (€316 million in 2001 and €462 million in 2000).

The higher expensesin 2001 were particularly affected by:
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thelosses of ISTIM (Turkey) of €334 million due not only to expensesincurred in
conjunction with the start-up phase but also the effects of the currency crisisin Turkey and
the application of inflation accounting principles;

the writedown of Stream (€241 million);

the losses of the Nortel Inversora group (€238 million), which were related to the economic
crisisin Argentina and due mainly to exchange losses on financial payables.

Other income and expense, net increased from a net expense of €184 million in 2000 to a net expense of €3,452
million in 2001.

This significant increase was mainly due to the extraordirery provisions and write-downs of goodwill and
equity investments which are described in more detail bel ow.

Other income in 2001 included:

Gains on the sale of the 70% holding in Mirror International Holding (the company through which the
satellite companies were contributed to the Lehman Brothers group) for €170 million and the 30%
holding in Mediterranean Nautilus S.A. to the Isradli company F.T.T. Investments for€94 million;

Income (€32 million) deriving from the partial cancellation, by the Council of State of resolution No.
7533/1999 by the Italian Antitrust Authority under which TIM and Omnitel were levied administrative
fines for the alleged violation of antitrust laws relating to the price fixing of fixed-mobile rates;

Income from the release of reserves by Telecom Italiarecorded in prior years for risks which did not
materialize (€120 million, mainly relating to the reserve for a contract with Iraq of €62 million and the
reserve for corporate restructuring of €50 million).

Other expense in 2001 ind uded:

€2,984 million for the extraordinary provisions and writedown of goodwill and equity investments,
detailed asfollows: i) €1,303 million for the writedown of goodwill relating to consolidated
companies (9Telecom group, Entel Bolivia, Entel Chile group, Maxitel group, Tele Celular Sul group,
Tele Nordeste Celular group, TIM Brasil (TIM Celular Centro Sul, TIM Sao Paulo, TIM Rio Norte),
Med-1 group and certain companiesin the Seat Pagine Gialle group); ii)€1,078 million for the write
down of goodwi Il relating to companies accounted for by the equity method (GLB Servigos
Interativos, Solpart Participacoes, Telekom Austriaand the Nortel Inversora group); and iii) €603
million for other provisions relating to investments. Such writedown were made on a consistent basis
according to the new business plans and market trends and resulted in the conclusion that there was a
permanent impairment in the value at which these investments were carried by Telecom Italia;

€248 million relating to the provision fa expenses connected with the Vivendi/Canal Plus agreement
for the transfer of Telecom Italia’ sinvestment in Stream;

€380 million of expenses for employee cutbacks and layoffs (of which €203 million relates to Telecom
Italia);

€155 million for social security charges under Law 58/1992 to guarantee uniform status under the
former Telephone Employees Pension Fund (FPT) which, as required by the 2000 Finance Bill, has
become part of the general Empl oyees Pension Fund;

€77 million of extraordinary contributiors to INPS — established by the 2000 Finance Bill for the three
years 2000-2002 to meet the higher financial requirements covered by the rules of the fund that was
abolished; and
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€85 million resulting from the decision to reposition the broadcasting stationL a7 as a consequence of
the closing of a series of contracts.

In 2000, other income and expense, net was significantly lower due to significant gains on the disposal of
investments (€1,146 million) offset by:

provision made by TIM to reserve for technological risk (€400 million);

the expenses and the provisions connected to the transactions for the disposal of investment holdings
and thereal estate portfolio (€180 million);

restructuring costs (€480 million) principally related to Telecom Italia’ s costs br the corporate
reorganization plan;

the social security charges (€153 million) pursuant to Law No. 58/92 to guarantee uniform status under
the former Telephone Employees Pension Fund (FPT);

the extraordinary annual contribution to INPS €77 million) to meet the higher financial requirements
covered by the rules of the Telephone Employees Pension Fund (FPT).

Income Taxes

Income taxes were €925 million in 2001 compared to €1,910 million in 2000. The statutory income tax rate for
2001 and 2000 was 40.25% and 41.25%, respectively. The 2001 decrease in income taxes (€985 million) was
primarily due to a reduction in the taxable base caused by the extraordinary expenses associated with the
extraordinary write-downs of Telecom Italiaand TIM regarding the valuation of foreign investments.

Net Income (loss)

Net income (10ss) before minority interest decreased from an income of €2,892 million in 2000 to a loss of
€1,658 million. Thelossin 2001 was principally attributable to the increase in total financial expese, net and other
expense, net described above, offset in part by lower income taxes. Net |oss after minority interest was €2,068
millionin 2001 compared to income of €2,028 million. Minority interest decreased from €864 million in 2000 to
€410 millionin 2001 mainly due to lower levels of profit at TIM group.
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Results of Operations of Business Unitsfor the Year Ended December 31, 2001 compared to the Year Ended
December 31, 2000.

Domestic Wireline

The following table sets forth for the periods indicated certain financial and other data for Domestic Wireline.

Domestic Wireline Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........coovvereererreresseemsenseessesssssssnsesssnens 17,514 17,291
GrosS OPErating Profit.........c.coeevveeeeveesimreeseseeseseseeesensessenes 7,421 7,788
OPErating iNCOME..........cueveveeceeeeseeesemiesesessessesseesssnesssseseeesenees 3,915 4,379
Number of employees at Year -end..............ocvveveeveesvemreenesesnes 62,782 58,406

The following table sets forth for the periods indicated certain statistical data for Domestic Wireline.

Year ended December 31,

2000 2001

Subscription and Customers:
Subscriber fixed lines at period-end (thousands)(1) ..........ceeu.... 27,153 27,353
Subscriber fixed line growth (%) .......ccovoeeieiiienieee e, 25 0.7
Subscriber fixed lines per full-time equivalent employee at

PEFTOO-ENA(2).....ceiieieiie et 409 448
ISDN equivalent lines at period-end (thousands)(3)...........cc...... 4,584 5,403
Traffic:
Average minutes of use per fixed line subscriber during

PETOU(A) .ttt emre e e 4,722 4,739
Of which
Local traffic during period (in average minutes)(5).........ccceeeee.. 3,204 3,069
Long distance traffic during period (domestic and

international) (in average MinuULES)..........ccceveereeeneeesmee s 1,519 1,670
Growth in international incoming and outgoing traffic in

0011101 (=S () TSRO 54 121

(1) Datainclude multiplelinesfor ISDN and excludes internal lines.

(2) Ratioisbased on employees of the Company only.

(3) Dataexcludesinternal lines.

(4) Includestotal fixed outgoing traffic (including international outgoing traffic and fixed outgoing traffic to the mobile
networks); excludes traffic for special services.

(5) Not including district traffic and traffic for special services, including internet dial up traffic.

(6) Datainclude retail from wireline and wholesale international traffic. Growth between 2000 and 2001 is mainly due to
wholesale traffic (incoming and outgoing).

Revenues from Domestic Wireline servicesin Italy consists of revenues from domestic and international traffic
and fees from subscribers (including retention programs, like Teleconomy) and from other operators for
interconnection to Telecom Italia network. Graoss operating revenues from Domestic Wireline decreased by 1.3% in
2001 compared to 2000. This decrease resulted principally from a decline of 6.9% in revenues from traffic, inspite
of an increase in minutes of use of 30.7%. Although usage increased, the reduction in tariffs for long distance and
international rates, the discount palicies aimed at customer “ retention” and the application of new interconnection
rates to traffic to and from the mobile network, more than offset the increased usage and theincrease in basic
subscription charges (an increase of 12% (plus €426 million), mainly due o tariff increases effective August 1, 2000
and February 1, 2001). The net average return on traffic was€3.9 cents per minute in 2001 compared to €5.5 cents
per minute in 2000, a 29% decrease which trandates into a revenue | oss of approximately€655 million. Included in
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gross operating revenue is other income which includes revenues for data services and data equipment (€1,600
million), other equipments (€660 million), access from other operators (€1,080 million) and other revenues.

The number of fixed line subscribersin Italy rose by 0.7% to approximately 27,353 million at December 31,
2001 representing a telecommunications density (fixed line subscribersto total population of Italy) of approximately
48% at December 31, 2001, compared to approximately 47% at December 31, 2000. Theincreaseis mainly
attributable to theincrease in ISDN lines (4,584,000 lines at the end of 2000 and 5,403,000 lines at the end of 2001).

The average minutes of use per fixed line subscriber increased 0.3% during 2001 dueto the growth of Internet
traffic (included in local traffic). Telecom Italia expects internet-rel ated revenues to continue to increase strongly
over the short and medium term. The decline in average minutes of use for long distance traffic (domestic and
international) was a consequence of the substitution of mobile outgoing traffic for fixed line traffic and the impact of
competitors. Telecom Italia’ s market share of local traffic (internet traffic excluded) was approximately 84% at year
end (down from 93% at December 31, 2000) and its market share of long distance traffic was approximately 73% at
year end (down from 76% at December 31, 2000 and down from 83% at December 31, 1999). The slowing of loss
of market sharein long distance traffic and high level of market share of local traffic reflects initiatives taken during
2000 and 2001. In particular a selective marketing strategy and focus on service has stabilized the fixed line
segments market shares. These targeted marketing strategies included intoduction of Teleconomy, an innovative
bundled voice and internet service offered on a unitary or flat fee basis. The offer, which was launched in the
second half of 2000, was subscribed to by 2.1 million customers by the end of 2000 and by 4.1 million customers at
December 31, 2001. Management believes that the success of this offer has increased customer retention in the
targeted more demanding and higher consumption (in terms of traffic) segment of the retail market. Telecom
Italia’ s market share of fxed to mobile traffic declined from 78% at year end 2000 to 72% at year end 2001.

Gross operating revenues from international traffic was unchanged at€1,652 million in 2001 compared to
€1,642 in 2000 despite a 16.9% increase in total international traffc volume, to 8,685 million minutesin 2001 from
7,432 million minutes in 2000. The volume increase was largely driven by incoming and mobile (incoming and
outgoing) traffic growth. Therevenuetrend is mainly due to the impact of continuing tariff reducions and
increasing competition.

Consolidated operating revenues were €15,306 million and €15,206 million in 2000 and 2001, respectively.

Degspite the revenue decline, Gross Operating Profit increased from €7,421 million in 2000 to €7,788 million in
2001, a 4.9% increase compared to 2000.

Domestic Wirdine improved Gross Operating Profit despite the decrease in revenues during 2001 compared to
the same period in 2000, as the decline in average perminute prices for voice call traffic in the retail and wholesale
market (a decline from €5.5 cents to €3.9 cents per minute) was partially offset:

by a significant increase in wirdine traffic volumes (an increase of 30.7%), access fees by subscribers
and other operators (an increase of 14%) and data transmission (an increase of 6.1%);

by major cost reductions (a reduction of €590 million) exceeding 5.8% due to rationalization and
ongoing network efficiency gains.

The gross operating margin improved by 2.6%, from 42.4% in 2000 to 45.0% in 2001 as the cost savings made
up for the small declinein revenues.

Duein part to the growing success of Telecom Italia’ s Teleconomy offering (with new flat rate tariff programs,
launched in the first months of this year), which more than 4.4 million customers had subscribed to by April 2002,
overall market share for the month of April 2002 was egual to 71% compared to 72% for the month of December
2001.

Operating income increased from €3,915 million in 2000 to €4,379 million in 2001, an 11.8% increase.
Operating Margin was 22.4% in 2000 and 25.3% in 2001. This significant improvement was mainly dueto a
reduction in the amount of amortization.
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M obile Services

The following table sets forth for the periods indicated certain financial and other data for Mobile Services.

Mobile Services Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. .........co.vvereeeeereseseeemsesesessenesesesnnesssnans 9,418 10,250
Gross OPerating Profit...........oovveeeeeeeeeeeimeeeeeeeeeesesesesseseeseneens 4,447 4,760
OPErating iNCOME..........eueveireieeeeeeeeeemeseeseseseseenee s es s 2,988 3,136
Number of employees at Year -end..............ocveerereeesecmreersesenes 15,257 16,721

The following table sets forth for the periods indicated, certain statistical data for TIM.

Year ended December 31,

2000 2001

TIM lines at period-end (thousands)..........cccceeeereeevieevieesnienns 21,601 23,946
TIM lines growth per annuM(20).......cceeceeerierineesieeemeeesneeeeeens 16.6 10.9
Average revenue per mobile line per month(€)(1).........ccccvenee.. 30.5 29.1
Cdlular penetration at period-end (TIM customers per 100

INNEDILANES) (Y0)...vveeeeee e e e e s e e 375 41.6
Cellular market penetration at period-end (customers for the

entire market per 100 inhabitantS)(%6).......cccvvereeeieeriieriiimnns 73.3 89.0
Total mobile outgoing traffic per month (millions of minutes).. 1,569 1,795

(1) Including Prepaid Customers revenues and excluding equipment sales.

Gross operating revenues from mobile services increased by 8.8% in 2001 compared to 2000. Thisincreaseis
attributable principally to the strong performance of TIM in Italy, despite increasing competition with increasing
levels of revenues attributable to value added services. The increaseis also due to the change in scope of
consolidation to include international companies now managed by TIM International.

TIM International operating revenues increased by 28.4% from €1,500 million in 2000 to €1,926 million in
2001. Thisincreasewas mainly due to thefirst time consolidation of the start-up subsidiaries (Maxitel and Digitel
which, prior to January 1, 2001, weren’ t consolidated line by line, and TIM Peru which starting in January 2001).
The Maxitd and Digitel operating revenues amounted in 2001 to €277 million and €255 million, respectively. The
operating revenues of TIM Peruin 2001 were €34 million. The growth inoperating revenues of Tele Celular Sul
Participacoes (plus 18.5% in Brazilian reais) was offset by deterioration of the exchange rates, which reduced the
consolidated revenues of Tele Nordeste Celular Participacoes (a decline of 1.6% in Brazilian reais).

At the end of December 2001, the TIM group had a total of more than 50.7 million wirelesslines, not including
Group wirdlesslines, an increase of 9.7 million with respect to the end of 2000.

Consolidated operating revenues were €9,090 million in 2000 and €9,963 million in 2001.

Gross Operating Profit increased by 7.0% to €4,760 million in 2001 from €4,447 million in 2000. The gross
operating margin, however, declined to 46.4% for 2001 against 47.2% in 2000. Such decrease was mainly
attributable to the start-up international operations partially offset by containment of operating costs at TIM which
grew more dowly than operating revenues.

Operating income increased from €2,988 million in 2000 to €3,136 million in 2001, a 5% incease. The
increase in operating income was less than Gross Operating Profit due to higher depreciation.
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TIM (parent company) operating revenues in 2001 were€8,357 million, an increase of 5.4% over 2000.
Revenues from servicesincreased 7.9%. Theimpact of lower prices was more than offset by greater trafficin
minute terms (an increase of 13.6%). During 2001, TIM confirmed its leadership in the VAS market.

TIM linesincreased to 23,946,000 at December 31, 2001, a 10.9% increase compared to December 31, 2000.
TIM’ sGSM lines baseincreased by 16.0% in 2001, to 22,213,000 lines at December 31, 2001, while TIM’ sTACS
lines base decreased by 29.1% in 2001, to 1,733,000 lines at December 31, 2001, in each case compared to
December 31, 2000. Approximately 93% of TIM’ slinesare now GSM lines. The continuing growth in GSM lines
was attributable principally to the continuing growth of the GSM TIM Card (a prepaid rechargeable GSM card)
launched in October 1996, which had 19,674,000 lines by December 31, 2001 compared to 16,671,000 lines at
December 31, 2000. 98.3% of the 3.1 million new GSM lines activated by TIM during 2001 were prepaid cards.

At December 31, 2001, TIM had a market share in Italy of approximately 46.7% (including TACS and GSM)
compared to 51% at December 31, 2000 and 61% at December 31, 1999, and a market share of approximately
44.8% for GSM only compared to 48% in 2000 and 57% in 1999. The market share decrease is due to increased
competition from the third mobile operator (Wind) and a fourth operator (Blutel). Their market share grew from
11.7% and 1.9% respectively in 2000 to 15.6% and 3.7% respectively, in 2001. The overall market grew by 21.4%
in 2001 from 42.2 million customers at the end of 2000 to 51.3 million customers at the end d 2001. With an
overall penetration rate of 90.3% at March 2002 in Italy, management does not expect further significant subscriber
growth to be the principal driver in the growth of TIM’ s domestic Italian mobile services business. The aggregate
number of customers at December 31, 2000 for TIM’ sanalog and GSM services represented a penetration rate of
41.6% compared to 37.5% at December 31, 2000.

TIM traffic volumesincreased by 13.6% in terms of minutes and mobile traffic revenues increased by 7.6% in
2001 (€7,127 million) compared to 2000 (€6,621 million). The net increasein lines (up 10.9% compared to 2000)
was partially offset by the continuing decline in average revenues per customer and a decline in average revenue per
minute due to increasing competitive pressures and the effect on prices. Average monthly revenue per mobile line
(which includes traffic revenues and subscription fees) decreased from approximately €31 in 2000 to €29 in 2001, as
low-usage customers, principally non-business customers and GSM and TACS TIM Cardholders, grew further in
2001, making up almost 93.8% of the customer base. 98.3% of TIM’ s net new additions for its GSM service came
from Prepaid Customers.

TIM revenues from equipment sales decreased by 24.1% in 2001 (€462 million) compared to 2000 (€609
million). The mobile subscription fees decreased by 6.5% in 2001 (€215 million) compared to 2000 (€230 million)
due to the continuing sharp expansion in the prepaid service customer base, where no subscription fees are paid.

TIM revenues from VAS (€532 million in 2001) increased by 56.5% compared to 2000. Due to the continuing
introduction of new services and the particular success of SMS, the VAS business grew significantly with revenues
from value added services representing 7.5% of traffic revenues and 6.4% of total revenuesin 2001, compared to
5.1% and 4.3%, respectively in 2000. These trends are expected to continue in 2002. 1n 2001 TIM promoted the
increase in use of VAS through promotional campaigns. Such promotionsentailed offers of free SM'S services and
the extension of SMSto TACS users.

In 2001, TIM launched its GPRS offer to the corporate and mass market. TIM has begun experimenting with a
UMTS servicein its Service Center in Padua, and a gradual roll-out of the UMTS network has begun. Transition
toward the third generation will be gradual; GPRS will be able to satisfy customers requirements concerning
advanced services and it will take time to guarantee full inter-operability between UMTS and GPRS. Thelarger
roll-out should start in 2004.

The TIM churn rate, inspite of increased competition, remains at the same rate recorded in 2000 approximately
1.3% per month. Thisrate is expected to rise as a result of increasing competition.

TIM gross Operating Profit reached €4,225 million, a growth of 9.9% compared with the previous year (€3,845
million) as aresult of greater operating efficiency. Gross Operating Profit accounted for 50.6% of overall revenues
(48.5% during 2000).
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TIM operating income (€3,231 millian) grew by 12.9% compared with 2000. Operating margin was 38.7% in
2001 and 36.1% in 2000.

Internet and Media

The following table sets forth for the periods indicated certain financial and other data for the Internet and
Media business unit. Information for the two periods discussed below are not comparable due to the acquisition of
the SEAT Group which is fully consolidated in the statement of operations only beginning January 1, 2001.

Internet and Media Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........coovvereererreresseemsenseessesssssssnsesssnens 263 1,957
Gross Operating Profit............cccevcuercueemmriese oo (39) 444
OpPErating iINCOME..........covvrerereceesecsimseeeseeaesesaes st enense e, (73) 31
Number of employees at Year -end..............ocvveveeveesvemreenesesnes 7,515 9,264

SEAT was consolidated with Telecom Italia’ s results of operations for the first time diring 2001.

In 2001, gross operating revenues were €1,957 million, compared with €263 million in 2000. On a comparable
consolidation basis, gross operating revenues increased by 2.6% from €1,908 million in 2000 to €1,957 million in
2001. The Directories business Area made the largest contribution to growth; these results were achieved largely
due to a strong increase in number of customers of Seat Pagine Gialle (plus 3.6%; 670,000 at the end of 2001),
accompanied by a strong performance of new directory products.

Consolidated operating revenues were €179 million in 2000 and €1,880 million in 2001.

Gross operating profit in 2001 amounted to€444 million, compared with aloss of €35 million in 2000. Gross
operating profit increased by 23% over 2000 on a comparable consolidation basis. Thisimprovement can be
attributed to the general work to rationalize costs and to the improved profitability of the Directories Area.

Operating Income in 2001 was€31 million compared with aloss of €73 million in 2000. On a comparable
consolidation basis, operating income was €31 million as opposed to the operating loss of €1 million in 2000.

Total Internet users has grown from 2 million in 1999 to 4 million in 2000 and 5 million in 2001. At the end of
March 2002 SEAT had 5.4 million Internet users, of whom 1.9 million remained active after 45 days. Average
connection time increased by 40% in 2001 compared to 2000.

International Operations

The following table sets forth for the periods indicated certain financial and other data for Inernational
Operations.

International Operations Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........cocvveveeeeeeseeesomsessesessenenessenrenssnans 505 1879
Gross Operating Profit...........c.ccevcueecueimsieeeeseeeseciese e ©) 347
OPErating iNCOME..........cuveeveeeveeeiesims s seses st vmn e (134) (268)
Number of employees at Year -end............ccvevevreeervevmreesenennns 2,572 7,307

International Operations gross operating revenues increased by 272.1% in 2001 compared to 2000 (plus 25.5%
on a comparable consolidation basis), benefiting mainly from the first time consolidation of the Entel Chile group
and Jet Multimediagroup.
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The growth in international revenuesis principally attributable to the inclusion of the Entel Chile group which
had revenues of €1,251 million in 2001, itsfirst year of full consolidation. This represented a 35.8% increase over
2000 when Entel Chile was accounted for on the equity basis. Theincreaseislargely attributable to the contribution
of mobile telephone services (plus 37% in 2001 compared to 2000) and fixed long distance traffic in its US affiliate
(plus 46% in 2001 compared to 2000).

Consolidated operating revenues were €471 million in 2000 and €1,845 million in 2001.

Gross operating profit was €347 million in2001 compared with aloss of €3 million in 2000. Growth is dueto
the additional contribution of Entel Chileand Jet Multimedia groups, as well as volumes growth in 9Telecom.

Operating Income (loss) was aloss of €268 million in 2001 compared with alossof €134 million in 2000. The
higher losses are attributable to new goodwill amortization associated with Entel Chile group and Jet Multimedia
group (amounting respectively to €59 million and €101 million).

Other Group Activities

The following tables set forth for the periods indicated certain financial and other datafor IT Services, Satellite
Servicesand TILAB.

IT Services Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........cocvvereeeeeereeesomsessssessesenesssssesssnans 2,138 2,033
Gross OPErating Profit..........cocevivceeueeresimeeseesesseseeessesseesesnems 329 332
OPErating iNCOME........oveeveeereeeeeessemeessesesessesesssessenesessenmsenenees 134 162
Number of employees at Year -end............ccevevereeeeeesmseseressenns 12,005 11,288

Gross operating revenues from I T Services decreased by 4.9% from €2,138 million in 2000 to €2,033 million in
2001. Operating revenues declined due to the terms of new service contracts signed with the Domestic Wireline
Business Unit. Operating revenues from the FINSIEL group increased due to a growth in activities in the travel and
transportation and banking sectors as well as expansion in the national and local government market, in activities
such as devel opment and system integration services, enterprise resources planning projects, e-business, e-banking
and training ortline services. Gross operating revenues from Telesoft increased due to the devel opment of Group
activities and international markets where the Group has been operating (mainly due to Ldin America activities).

Satellite Services Year ended December 31,
2000 2001
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........cocvevereereeeceeesomsessssessesenesssssenssnans 340 648
GroSS OPErating Profit..........cocevivceeueereeimseeseeseesseseesssesssssesnsms 50 159
OPErating iNCOME..........cuveeveeeveeeiesims s seses st vmn e (52) 60
Number of employees at Year -end............ccvuevevreerrveemressenenens 1,206 1,196

Operating revenues from satellite services increased by 90.6% (€648 million) in 2001 compared to 2000 (€340
million). Thisincreaseis principally due to the results of Telespazio’ s space activities, offset by the early
termination of the important Astrolink program. In the“ Media & Communications’ segment of activities, the
revenues generated by the Television sector partly offset the fall in volumes of the Telecommunications sector. The
growth of gross operating profit (increase of 218% in 2001 compared to 2000) and operating income reflected the
conclusion of the Astrolink program, whereas Media & Communications recorded a dight fall dueto a declining
price trend in telecommunication services. The suspension of the Astrolink project, on the other hand, involved an
extraordinary write-down of the related financial investment. Overall, the negative extraordinary effects deriving
from Astrolink were partly absorbed by the gains realized on the sale of sharesin portfolio.
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TILAB Year ended December 31,

2000 2001

(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........coevvereeeeeereeesomsessesessesssesssnsesssnans 123 134
Gross Operating Profit...........cociveereceieimreeseseesessesessssesessensenm ) (14)
OPErating iINCOME..........cuvervreereeeieseme s see s iesee s smn e, (34) (34)
Number of employees at Year -end.............cevvvreevreesmseseressenns 1,287 1,422

Gross operating revenues in 2001 (€134 million) increased by 8.9% compared to 2000 (€123 million). This
increaseis principally due to the development of TIM’ s demand and to the noncaptive activities.

The Gross Operating Profit (Loss) decreased by 55.6%, showing aloss of €14 million (€9 million in 2000). This
evidence is essentially due to the increase in other external charges and labor costs, with particular reference to the
acquisition, from Telecom Italia, of the Division “ Venture Capital & Innovation” .

The Operating Income, with €34 million of losses, results unchanged in comparison with 2000.
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Y ear ended December 31, 2000 compared with Year ended December 31, 1999.
Consolidated Operating Revenues

The Group’ s consolidated operating revenues grew by 0.2%in 2000 compared to 1999. The dlight growth in
consolidated operating revenues was primarily attributable to a 9.7% increase in mobile services revenuesin ltaly
and abroad, aswell asto increasesin Internet and Media and International Operations Busines Units. These
increases offset the decrease in revenues from Domestic Wireline Business Unit which declined by 4.1% as well as
the decline in revenues from manufacturing and installation companies which were sold during 2000.

Thetable below setsforth, for the periods indicated, gross operating and consolidated operating revenues by
Business Unit and the percentage contribution of such Business Unit to the Group’ s consolidated operating
revenues.

Y ear ended December 31,

2000(1) () (3)

1999(1) (2) (pro forma)
% of
Gross Consolidated Consolidated Consolidated
Operating Operating Operating Gross Operating Operating % of Consolidated
Revenues (4) Revenues(5) Revenues Revenues(4) Revenues(5) Operating Revenues
(millions of Euro, except per centages)
Domestic Wireline 18,449 15,961 58.9% 17,514 15,306 56.3%
Mobile Services 8,651 8,290 30.6% 9,418 9,090 33.4%
Internet and Media 228 68 0.3% 263 179 0.7%
International Operations 394 365 1.3% 505 471 1.7%
IT Services 2,240 1,099 4.0% 2,138 1,138 4.2%
Satellite Services 316 229 0.8% 340 263 1.0%
Telecom ItaliaLab 119 15 0.1% 123 21 0.1%
Other activities (6) (7) 2,921 1,077 4.0% 2,335 701 2.6%
Total operating
I evenues 33,318 27,104 100.0% 32,636 27,169 100.0%

(1) 1999 and 2000 gross operating revenues and consolidated operating revenues for each major business area and other
activities of the Group are reclassified and presented consistent with the presentation of 2001 gross operating revenues and
consolidated operating revenues.

(2) Beginning from the consalidated financial statements for the year ended December 31, 2001, Nortel Inversora and the
controlled Telecom Argentina group (Nortel Inversora group), which in 2000 were consolidated proportionally, have been
accounted for using the equity method. Prior to 2000 the Nortel Inversora group was accounted for on the equity method.

(3) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(4) Gross operating revenues are total revenues of the various business area of the Group before elimination of intercompany
sales (but after dimination of sales between companies within the same major business areq).

(5) Consolidated operating revenues are revenues recorded by each business area on a consolidated basis after elimination of
intercompany sales.

(6) In December 2000, 80.1% of Italtel’ s capital stock was sold to a group of foreign investors headed by Clayton, Dubilier &
Rice and Cisco System. In connection with this sale, Sogerim SA, a wholly-owned subsidiary of Telecom Italia, on behalf
of Telecom Italia, retained the 19.9% stake in Italtel not sold by Telecom Italia. Only the economic results for the first nine
months of 2000 have been included in the 2000 consolidated financial statements of the Telecom Italia Group. The figures
cannot, therefore, be compared to those of 1999, a year in which, following its reorganization, the results of Italte were
proportionally consolidated at 50% for the first ten months of 1999 and at 100% for the last two months.

(7) In December 2000, Telecom Italia disposed of itsinterest in Sirti. Only the economic result for the first nine months of
2000 have been included in the 2000 consolidated financial statements of the Telecom Italia Group. Therefore, the figures
cannot be compared to those of previous years.
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The table below sets forth, for the periods indicated, gross operating revenues by geographic area:

Geographic Area Year ended December 31,
1999 2000(1) (pro forma)
(millions of Euro, except per centages)
FEBIY et 23,209 85.6% 23,033 84.8%
Other EUropean COUNLIIES. ..........ceeurreereeeereremeeseeseereeeesesesssssenenns 1,807 6.7% 1,809 6.7%
NOMH AMENTCAL....vcvviieececectee et 195 0.7% 174 0.6%
Central and SOUth AMENICAL.......ccivivereieiieeeeeee e, 1,329 4.9% 1,555 5.7%

Australia, AfriCaaNd ASI8.....coeeeeeeeeeeeeeeeeeeeoeeeeeeeeeeees e eeeneeens 564 2.1% 598 2.2%

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

Operating Expenses

Thetable below sets forth, for the periods indicated, total consolidated operating expenses by major
components and expressed as a percentage of total consolidated operating revenues.

Year ended December 31,

1999 2000 (proforma)

(millions of Euro, except per centages)
(0001 0l 1= (= = 1T 2,477 9.1% 2,132 7.8%
Other external charges 9,586 35.4% 10,130 37.3%
Personnel costs (salaries and social security contributions).......... 4,977 18.4% 4,745 17.5%
Changesin INVENTONES.......coueeeeeieisiese e (130) (0.5)% (255) (0.9%
Capitalized internal conStruction COSES......cc.eovevririerieieiimicneens (1,062) (3.9% (831) (3.1)%
Depreciation and amortiZation............ccceveeeeeereeiimesee e see e 5,339 19.7% 5,209 19.2%
Total operating EXPENSES.......cvovivivevevceiiesimr s 21,187 78.2% 21,130 77.8%

The Group’ soperating expenses decreased from €21,187 million in 1999 to €21,130 million in 2000. This
decrease was primarily affected by cost containment programs in Telecom Italia, where costs were reduced, as well
as the reduction in operating expenses from manufacturing and installation companies, which were sold during
2000, partly offset by the expansion of mobile services.

As a percentage of the Group’ s operating revenues, such operating expenses represented 78.2% and 77.8% in
1999 and 2000, respectively.

Cost of Materials

Cost of materials decreased by 13.9% in 2000 compared to 1999, principally due to the lower costs of sale for
products at Telecom Italia since, beginning with the second half of 2000, for some customers, Telecom Italia only
plans the telecommuni cations systems, leaving manufacturers with the costs of supplying the equipment.
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Other External Charges

The table below sets forth, for the periods indicated, consolidated other external charges broken down by major

components.
Year ended December 31,
1999 2000 (proforma)
(millions of Euro)

Costs of external services rendered.........ocveeeeveeeicieee i 7,380 7,933
Write-downs of fixed assets and intangibles ... ccimcciece 73 48
Provision for bad debtS..........coiviiieiiee i 363 394
Rent and [€8SE PAaYMENTS........cccveiiieriierie e smre s se s st snee e 704 751
TLC lICENSE B .ttt rmre e et stee e e aree s 606 543
ProviSION FOF FISK ..uviiiiiiiec it cere ettt et et e bree e 80 108
Other provisions and 0perating CargeS........cveveeeveveeeseeeeeeimeesreeeseereessreee s 380 353
Other eXtErNaAl ChAIGES. ......cuvvveeveteeeeeeeeeeemeee e e st esees s ee s sees s s eesenes 9,586 10,130

Other external chargesincreased by €544 million in 2000 compared to 1999. These charges includes costs of
external services rendered, write-downs of fi xed assets and intangibles, provision for bad debts, rent and lease
payments, TLC license fee and other provisions and operating charges.

Personnel

Costs of external services rendered increased by 7.5% in 2000 compared to 1999 mainly due to the
increase in the costs of operating and devel oping mobile telecommunications services and the increase
in the operations of certain foreign companies.

Write-downs of fixed assets and intangibles decreased by 34.2% in 2000 compared to 1999. The
decreasein thelevel of write-downsin 2000 is primarily due to the high level taken in 1999 relating to
certain public voice telephony installations.

Rent and |lease payments increased by 6.7% in 2000 compared to 1999, mainly due to the expansion of
the TIM group’ sactivities.

TLC license feg, which are principally payable to the Italian Government and are proportional to
revenues, decreased by 10.4% in 2000 compared to 1999 due to a reduction in the revenue base and a
reduction in the rate (the aggregate rate for Telecom Italiaand TIM declined from 3.0% in 1999 to
2.7% in 2000).

Other provisions and operating charges, which include losses on disposals and writeoffs of fixed
assets and intangibles (€52 million) and taxes other than income taxes (€116 million), decreased by
7.1% in 2000 compared to 1999.

Costs

Personnel costs (salaries and social security contributions) decreased by 4.7% in 2000 compared to 1999, and,
as a percentage of the Group’ s operating revenues, personnel costs declined to 17.5% in 2000 compared to 18.4% in
1999. Overall personnel costs decreased following the changesin the scope of consolidation (Sirti group and Italtel
group: a decrease of €190 million) together with the lower costs of Telecom Italia (a decrease of €96 million)
essentially due to the reduction in the average number of employees compared to 1999, as well as resignations
following employee reductions under the agreements with the labor unions.
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Total employees at Telecom Italia declined to 66,541 employees at December 31, 2000 compared to 76,113
employees at December 31, 1999. Employees at December 31, 2000 numbered 107,171 (122,662 as of December
31, 1999). The breakdown is asfollows:

As of December 31,

1999 2000
(proforma)
TEBIY ettt ettt ettt emn ettt a e ener st tenas 110,245 93,817
ADBIOBA ...ttt 12,417 13,354
Total EMPIOYEES......coceeeeeeiieeetetceee et 122,662 107,171

Employees of the Group at the end of 2000 compared to the end of 1999 decreased by 15,491 due to personnel
turnover and the effect of the changes in the scope of consolidation. In particular, other than the decrease of 6,793
unitsin Domestic Wireline (primarily attributable to Telecom Italia), the exclusion of the Sirti group and the Italtel
group led to areduction in the number of employees of 17,857, compensated by the addition of 2,894 unitsin
mobile services (of which an increase of 1,229 was related to Maxitel), and the inclusion of the SEAT group (an
increase of 7,179 in the Internet and Media Business Unit).

At December 31, 2000, Telecom Italia s potential range of liability for principal contribution relating to its
ongoing dispute with INPS was estimated to be between €981 million and €1,291 million (€263 million of which
had already been paid).

Capitalized Internal Construction Costs

Capitalized internal construction costs represent sales of equipment and installations at narket prices by Group
companies, principally to Telecom Italiaand TIM. Capitalized internal construction costs decreased by 21.8% in
2000 compared to 1999 principally due to a decrease in capital expenditures spent on products purchased from
subsidiaries within the Group also as a result of the disposal of Sirti and Italtel groups.

Gross Operating Profit

Thetable below sets forth, for the periods indicated, the Group’ s Gross Operating Profit and gross operating
margin (gross operating profit as a percentage of operating revenues).

Year ended December 31,

1999 2000 (pro forma)
(millions of Euro, except percentages)
Gross Operating Profit..........coeeeeeeeeveeeseerseeeeeenn. 12,226 45.1% 12,217 45.0%

Gross Operating Profit and gross operating margin recorded a slight decrease comparedto 1999. The overall
decrease in Gross Operating Profit of €9 million was primarily attributable to the improved Gross Operating Profit
from mobile services more than offset by declinesin profitability of Domestic Wireline and I T services Business
Units and other Activities.

Depreciation and Amortization

Depreciation and amortization which is calculated on a straight line basis over the estimated useful lives of the
assets, decreased by €130 million or 2.4% in 2000 to €5,209 million compared to €5,339illion in 1999.
Depreciation of fixed assets decreased by €220 million or 5.1% to €4,131 million in 2000 compared to €4,351
million in 1999. The reduction in depreciation of fixed assets was principally attributable to a decreasein the
depreciation charge of Telecom Italia (a decrease of €245 million) owing to alower amount of depreciable assets,
the change in the mix of depreciable assets, lower depreciation on public telephony installations and DECT assets
that were written down in the 1999 financial statements and the adjustment of depreciation rates relating to the
submarine network. Such decrease was partly offset by higher levels of depreciation at TIM.
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Amortization of intangible assets increased by €90 million or 9.1%, from €988 million in 199%o €1,078
million in 2000. This change was due to higher amortization at TIM (an increase of€53 million compared to 1999),
mainly as aresult of the amortization of new investments in software. Goodwill represented €168 million of
amortization of intangble assetsin 2000 compared to €102 million in 1999.

Asaresult primarily of the transactions which resulted in Telecom Italia acquiring a controlling stake in the
SEAT group aswell as certain other international investments made at the end of 2000, Tekcom Italia recorded a
significant increase in goodwill (€1,020 million as of December 31, 1999 and €10,171 million as of December 31,
2000). SeeNotes9, 10, 14 and 23 of Notes to the Consolidated Financial Statementsincluded el sewhere herein for
adiscussion of write downs in goodwill which were taken in 2001 as a result of impairment in the value of certain
acquisitions made during 2001 and in the past years.

Operating Income

Thetable below sets forth, for the periods indicated, the Group’ s operatingincome (total revenues less total
operating expenses, including depreciation and amortization and other charges).

Year ended December 31,

1999 2000
(proforma)

(millions of Euro)

OPErating INCOME.........coveueieririirisieime et es 6,433 6,441

Operating income for the Group was flat year on year in 2000 compared to 1999. The dight increasein
operating income is mainly attributable to the improved results of TIM (operating income increased by €218
million), partly offset by the lower operating income of Telecom Italia (a decrease of €69 million). As a percentage
of operating revenues, operating income in 1999 and 2000 remained stable at the level of 23.7%.

Financial Income, Financial Expense, and Other Income and Expense, Net

The table below sets forth, for the periods indicated, the components of financial and other income and expense,
net.

Year ended December 31,

1999 2000
(proforma)
(millions of Euro)
Financial INCOME.........c.ooiiiiiiie e 555 806
Financial EXPENSE.........ooviiieieeieeie s me e (1,466) (2,261)

of which writedowns and equity in losses in unconsolidated
subsidiaries, affiliated companies and other companies,

TIEE -ttt bbbt b e bbb e nae e (565) (1,012)
Other income and (EXPENSE), NEL.........c.ceveeeveeerererereerereveeeierenns (507) (184)
Total financial expense, net and other income and expense,

TIEL .ottt (1,418) (1,639)

Total financial expense, net and other income and expense, net increased from a net expense of €1,418 million
in 1999 to a net expense of €1,639 million in 2000, a 15.6% increase. Financial expense (which includes interest
expense on financial indebtedness and income or loss from equity investments) increased by 54.2%. Theincreaseis
attributable to two principal factors:

higher average borrowings outstanding during 2000 mainly to finance the acquisition of SEAT resulted
in an increasein interest expense of €264 million (€498 million in 1999 and €762 niilion in 2000);

higher levels of equity losses of investments in unconsolidated subsidiaries, affiliated and other
companies (€1,011 million in 2000 compared to €565 million in 1999) which reflects primarily the
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results of operations for the Group’ s equitymethod investments, including amortization of goodwill
that arose upon the acquisition of these investments (€462 million in 2000 and €184 million in 1999).
Theincreasein 2000 is mainly attributable to the acquisition of SEAT (amortization of €218 million)
which was treated as an equity investment during 2000. Amortization of goodwill from this
investment was included in depreciation and amortization beginning in 2001. In addition, theincrease
was due to the losses incurred by the Maxitel group (€224 million), Stream (€202 million), Auna (€176
million) and Telekom Austria (€52 million).

Other income and expense, net decreased from a net expense of €507 million in 1999 to a net expense of €184
million in 2000. In 2000 such balance, among other thing, includes gains on the disposal of investments, fixed
assets and business segments (€1,146 million). These gains offset the following:

provision made by TIM to reserve for technological risk (€400 million);

the expenses and the provisions connected to the transactions for the disposal of investment holdings
and thereal estate portfolio (€180 million);

restructuring costs (€480 million) principally related to Telecom Italia’ s costs for the corporate
reorganization plan;

the social security charges (€153 million) pursuant to Law No. 58/92 to guarantee uniform status under
the former Telephone Employees Pension Fund (FPT);

the extraordinary annual contribution to INPS €77 million) to meet the higher financial requirements
covered by the rules of the Telephone Employees Pension Fund (FPT).

In 1999 gains on the disposal of investments (€26 million) was more than offset by restructuring costs (€256
million), social security charges pursuant to Law No. 58/92 (€188 million) and certain other charges, net (€89
million).

Income Taxes

Income taxes were €1,910 million in 2000 compared to €2,606 million in 1999. The statutory income tax rate
for 2000 and 1999 was 41.25%. Tax as a percentage of income before income taxes was 39.8% in 2000 and 52.0%
in 1999. Thisdeaeasein tax as a percentage of income before income taxes was primarily due to tax benefits on
investments utilized by TIM and the taxation of gains from the sale of investments and the contribution of a portion
of thereal estate portfolio by Telecom Italiato IM.SER, the real estate company in which the Group sold a 60%
interest, using the substitute equalization tax. The tax rate was also affected by the release of deferred taxes by
Telecom Italia which involved a reduction in the tax expense for the year 2000 by the excess amount of the “ reserve
for deferred taxes’ .

Net Income

Net income before minority interest increased by 20.0% in 2000 compared to 1999. The increase was
principally attributable to the significantly lower overall tax provision offset in part by an increasein total financial
expense, net and other expense, net. Net income after minority interest was €2,028 million in 2000 compared to
€1,737 million in 1999 a 16.7% increase. Minority interest increased from €672 million in 1999 to €864 million in
2000 mainly due to higher levels of profit at TIM.
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Results of Operations of Business Unitsfor the Year Ended December 31, 2000 compar ed to the Y ear
Ended December 31, 1999.

Domestic Wireline

The following table sets forth, for the periods indicated, certain financial and other data for Domestic Wireline.

Domestic Wireline Year ended December 31,
1999 2000
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........coevvereeeeeereeesomsessesessesssesssnsesssnans 18,449 17,514
GrosS OPErating Profit..........ccovivceeueveresimeesesseessesessssenssssesnems 7,918 7,421
OPErating iNCOME.........veeveveereeeesessemeessesesessesesssessenesessenmsensnees 4,045 3,915
Number of employees at Year -end............ccevevereeereermsesenessens 69,575 62,782

The following table sets forth for the periods indicated certain statistical data for Domestic WirelineBusiness
Unit.

Year ended December 31,

1999 2000

Subscription and Customers:
Subscriber fixed lines at period-end (thousands)(1) ..........cee..... 26,502 27,153
Subscriber fixed line growth (%0).......cccovoeeieiiieenieeee e, 2.0 25
Subscriber fixed lines per full-time equivalent employee at

PEFTOO-ENA(2).....ceieeieiie e 354 409
ISDN equivalent lines at period-end (thousands)(3)...........cc...... 3,049 4,584
Traffic:
Average minutes of use per fixed line subscriber during

PETOU(A) .ttt emre e e e 4,298 4,722
Of which
Local traffic during period (in average minutes)(5).........ccoeeeee.. 2,767 3,204
Long distance traffic during period (domestic and

international) (in average MinuULeS)..........ccceveeereeenieeesmee e, 1,531 1,519
Growth in international incoming and outgoing traffic in

MINUEES(B) ...ttt rmr e e 9.8 5.4

(1) Datainclude multiplelinesfor ISDN and excludes internal lines.

(2) Ratioisbased on employees of the Company only.

(3) Dataexcludesinternal lines.

(4) Includestotal fixed outgoing traffic (including international outgoing traffic and fixed autgoing traffic to the mobile
networks); excludes traffic for special services.

(5) Not including district traffic and traffic for special services, including internet dial up traffic.

(6) Datainclude retail from wireline and wholesale international traffc. The reduced growth between 1999 and 2000 is due to
increased competition and the decrease of “ international bouncing” by the Italian competitors of Telecom Italia.

Revenues from Domestic Wireline services consists mainly of revenues from domestic and international traffic
and fees from subscribers for connection and services and other operators for interconnection to Telecom Italia’ s
network. Gross operating revenues from Domestic Wireline decreased by 5.1% in 2000 compared to 1999. This
decrease resulted principally from a decline of 13.9% in revenues from traffic, in spite of an increase in minutes of
use of 27.6%. Although usage increased, the reduction in tariffs for long distance and international rates beginning
August 1, 1999, the discount policies aimed at customer “ retention” and the application of new interconnection rates
to traffic to and from the mobile network, more than offset the increased usage and the increase in basic subscription
charges (an increase of 9.9% due to tariff increases effective August 1, 2000). The net average return on traffic was
€5.5 cents per minute in 2000 compared to €8 cents per minute in 1999, an over 30% decrease which trandates into
arevenue loss of approximately €1,500 million. Included in gross operating revenue is other income which includes

153
(LN) 19320/001/2002.20-F/20F/20f.doc 06/28/02 6:00 PM



fees (€6,700 million) related to retail market (subscribers, rental equipment, data services, etc.) and to wholesale
market (interconnection of other operatorsto Telecom Italia’ s network), sales revenues €350 million), and other
lessimportant revenues. Sales revenues, down by €165 million (a decrease of over 32%) compared to 1999, mainly
arise from sales of telephone and telematic products (special internal systems, facsimile machines, data transmission
equipment and accessories). The decrease is attributable to the fact that in the second half of 2000, for some
customers, Telecom Italia only plans the telecommunications systems, leaving manufacturers with the responsibility
for the direct sale of equipment.

The number of fixed line subscribersin Italy rose by 2.5% to approximately 27.2 million at December 31, 2000
representing a telecommunications density (fixed line subscribersto total population of Italy) of 47% at December
31, 2000, compared to 46.1% at December 31, 1999. Theincreaseis mainly attributable to theincreasein ISDN
lines (3,049,000 lines at the end of 1999 and 4,584,000 lines at the end of 2000).

The average minutes of use per fixed line subscriber increased 10% during 2000 due to the growth of Internet
traffic (included in local traffic). The decline in average minutes of use for long distance traffic (domestic and
international) was a consequence of the subgtitution of mobile outgoing traffic for fixed line traffic and the entry of
new competitors which have begun to take market share from Telecom Italia. Telecom Italia’ s market share of local
traffic was approximately 93% at year end (down from 97% at June 30, 2000) and its market share of long distance
traffic was approximately 76% at year end. The year end market share was the same as at June 30, 2000 but down
from 83% at year end 1999. The slowing of loss of market share in long distance traffic and high level of market
share of local traffic reflects initiatives taken during 2000. In particular a selective marketing strategy and focus on
service stahilized the fixed line segments market shares. For example, the introduction of Teleconomy, an
innovative bundled voice and internet service offered on a unitary or flat fee basis. The offer, which was launched
in the second half of 2000, was subscribed to by 2.1 million customers by the end of 2000, and management believes
that the success of this offer increased customer retention in the targeted more demanding and higher consumption
(in terms of traffic) segment of the retail market. Telecom Italia’ s market share of fixed to mobile traffic declined
from 87% at year end 1999 to 78% at year end 2000.

Gross operating revenues from international traffic decreased by 6.9% in 2000 compared to 1999 despite a
11.5% increase in total international traffic volume, to 7,432 million minutesin 2000 from 6,667 million minutesin
1999 including total outgoing, incoming traffic. The volume increase was largely driven by incoming and mobile
(incoming and outgoing) traffic growth. The revenuefall is mainly due to the impact of continuing tariff reductions
and increasing competition.

Consolidated operating revenues were €15,961 million in 1999 and €15,306 million in 2000.

Gross Operating Profit was €7,918 million in 1999 and€7,421 million in 2000; the decrease of 6.3% isdueto
the above mentioned decline in gross operating revenues, partially offset by a reduction in operating costs. Gross
operating profit accounted for 42.4% of overall revenues (42.9% in 1999).

Operating Income decreased by 3.2% to €3,915 million in 2000 compared to 1999 (€4,045 million) mainly due
to areduction in gross operating revenues which was almost compensated for by savingsin other external charges,
labor costs and depreciation and amortization.

M obile Services

The following table sets forth, for the periods indicated, certain financial and other data for Mobile Services.
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Mobile Services Year ended December 31,

1999 2000

(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........covvereeeeeeeeceeesomsseseseesenenessensenssnans 8,651 9,418
GrosS OPErating Profit..........coceviveceeeerresimseseeseessesessesessssseseesms 3,887 4,447
OPErating iNCOME.........veevevereeeeeesesemeesseseseesessesessesesessenmsenenees 2,708 2,988
Number of employees at Year -end.............cevvvreevreesmseseressenns 12,363 15,257

The following table sets forth for the periods indicated, certain statistical data for TIM.

Year ended December 31,

1999 2000

TIM lines at periockend (thouSaNds)............cccveeveveveeeremreeeeienns 18,527 21,601
TIM lines growth per annUM(Y0) .........ccoveveveverereeeeeeeomeseeeenenennns 29.6 16.6
Average revenue per mobile line per month(€)(1)......ccccevevevrvennne 34.9 30.5
Cdlular penetration at period-end (TIM customers per 100

INNEDILANES) (V). .. vveeeeeee e sie e 325 375
Cellular market penetration at periodend (customers for the

entire market per 100 inhabitants)(%6)......ccccveveeerererierssimeeens 53.1 73.3
Total mobile outgoing traffic per month (millions of minutes).... 1,219 1,569

(1) Including Prepaid Customers revenues and excluding equipment sales.

Gross operating revenues from mobile services increased by 8.9% in 2000 compared to 1999. Thisincrease
was primarily dueto TIM growth, despite increasing competition, with increasing levels of revenues attributable to
value added services, with some contribution from international companies. Tele Nordeste Celular Participacoes,
had revenues of €529 million in 2000, an increase of 26.2% over 1999 in Brazilian reais. The increase was dueto
higher traffic revenues attributable to a 27% increase customers. Tele Celular Sul Participacoes, recorded revenues
of €446 million, a4.7% increase over 1999 in Brazilian reais. Revenues from Stet Hellas amounted to
approximately €526 million in 2000, representing an increase of 33% in the number of mobile Ines, partly offset by
alower average usage per subscriber as the proportion of non-business users continued to grow.

Consolidated operating revenues were €8,290 million in 1999 and €9,090 million in 2000.

Gross operating profit amounted to €4,447 million, up €560 million, or 14.4% as compared to 1999. Theratio
to gross operating revenues increased from 44.9% in 1999 to 47.2% in 2000, mainly attributable to the strong
performance of TIM.

Operating income was €2,708 million in 1999 and €2,988 million in 200. The increase was limited to€280
million, mainly due to the increase of intangible assets amortization (plus€84 million, attributable to TIM
investmentsin software coming into service during the year and to the amortization of the goodwill derivingfrom
the acquisition of controlling stakesin newly consolidated companies), an increase in tangible assets depreciation
(plus €112 million) ard an increase of write-downs on trade receivables to adjust them to their presumed realizable
value. Notwithstanding these increases, the ratio to gross operating revenues improved from 31.3% in 1999 to
31.7%.

TIM (parent company) operating revenues in 2000 were€7,929 million, an increase of 6.4% over 1999.
Revenues from servicesincreased by 8.5%. Theimpact of | ower prices was more than offset by gr eater trafficin
minute terms (an increase of 24.6%). During 2000, TIM confirmed its leadership in the Value Added Services
(VAS) market.
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TIM linesincreased to 21,601,000 lines at December 31, 2000, a 17% increase canpared to December 31,
1999. TIM’ sGSM lines base increased by 24.8% in 2000, to 19,156,000 lines at December 31, 2000, while TIM” s
TACS lines base decreased by 23.0% in 2000, to 2,445,000 lines at December 31, 2000 in each case compared to
December 31, 1999. Approximately 89% of TIM’ slinesare now GSM lines. The continuing significant growth in
GSM lines was attributable principally to the continuing growth of the GSM TIM Card (a prepaid rechargeable
GSM card) launched in October 1996, which had 16,671,000 lines by December 31, 2000 compared to 12,909,000
lines at December 31, 1999. 86.2% of the 3.1 million new lines activated by TIM during 2000 were prepaid cards.

At December 31, 2000, TIM had a market sharein Italy of approximately 51% (including TACS and GSM)
compared to 61% at December 31, 1999, and a market share of approximately 48% for GSM only compared to 57%
in 1999. The market share decrease was due to increased competition and the commencement of services by the
third mobile operator (Wind) in March 1999 and a fourth operator (Blutel) in May 2000. The overall market grew
by 40% in 2000 from 30.3 million customers at the end of 1999 to 42.2 million customers at the end of 2000. The
aggregate number of customers at December 31, 2000 for TIM’s analog and GSM services represented a penetration
rate of 37.5% compared to 32.5% at December 31, 1999.

TIM traffic volumesincreased by 24.6% in terms of minutes and mobile traffic revenues increased by 9.8% in
2000 (€6,261 million) compared to 1999 (€028 million). The net increasein lines (up 16.6% compared to 1999)
was partially offset by the continuing decline in average revenues per customer and a decline in average revenue per
minute due to increasing competitive pressures and the effect on prices. Average monthly revenue per mobile line
(which includes traffic revenues and subscription fees) decreased from approximately €34 in 1999 to €31 in 2000, as
low-usage customers, principally non-business customers and GSM and TACS TIM Cardholders, grew further in
2000, making up almost 91% of the customer base. 99% of TIM’ s net new additions for its GSM service came from
Prepaid Customers.

TIM revenues from equipment sales decreased by 13.0% in 2000 (€609 million) compared to 1999 (€701
million). The mobile subscription fees decreased by 11.9% in 2000 (€230 million) compared to 1999 (€261 million)
due to the continuing sharp expansion in the prepaid service customer base, where no subscription fees are paid.

TIM revenues from Value Added Services (VAS) (€340 million in 2000) increased by 121.5% mmpared to
1999. Due to the continuing introduction of new services and the particular success of SMS, the VAS business grew
significantly with revenues from value added services representing 5.13% of traffic revenues and 4.29% of total
revenues in 2000, compared to 2.55% and 2.06%, respectively in 1999. In 2000 TIM promoted the increasein use
of VAS through promotional campaigns. Such promotions entailed offers of free SMS services and the extension of
SMSto TACS users.

The TIM churn rate, as aresultof increased competition, particularly because of the entrance of the third and
fourth mobile operators, rose to 1.3% per month, up from the 1.0% rate recorded in 1999.

TIM gross operating profit reached €3,845 million, a growth of 10.6% compared withthe previous year
(€3,478 million) as a result of the increase in operating revenues and the actions taken for the containment of
operating costs. Gross operating profit accounted for 48.5% of overall revenues (46.7% in 1999).

TIM operating income (€2,862 million) grew by 8.1% compared with 1999. Operating margin was 36.1% in
2000 and 35.5% in 1999.

Internet and Media

During 2000 Telecom Italia completed the merger of Tin.it, itsinternet service provider, with SEAT, ina
transaction which resulted in theTelecom Italia Group acquiring control of SEAT. Although SEAT was fully
consolidated for balance sheet purposes at December 31, 2000, SEAT’ sresults of operations were not included in
the Group’ sincome statement for purposes of Italian GAAP. Therefore the results of operations for the years ended
December 31, 1999 and 2000 are related only to Tin.it.
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The following table sets forth, for the periods indicated, certain financial and other data for the Internet and
Media business unit.

Internet and Media Year ended December 31,
1999 2000
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. .........ovvereeeeeesesesimessesesessesesesssnenesssnans 228 263
Gross Operating Profit...........ooceveeieeeieimreeseseesessesessseesessensenm (31 (35)
OPErating iINCOME..........cuveevreerieeeiesims s sesee s sesse s sms e, (65) (73)
Number of employees at year -end(1) ..........cceveveerrrereerromerrenennn. 336 7,915

(1) Employees at the end of 1999 were related to Tin.it only. The 7,515 employees as of December 31, 2000 were related to the
SEAT group resulting after the SEAT/Tin.it merger.

In 2000, gross operating revenues increased by 15.4% from €228 million in 1999 to €263 million in 2000. The
growth was due in part to the increase in internet and products services, which was driven primarily from the overall
growth of the internet industry and related traffic volumes experienced in Italy. Thisincrease was also impacted by
the decrease in advertising royalties in the White Pagesin Italy from SEAT. Prior to the SEAT/Tin.it merger, Tin.it
recelved advertising royalties from SEAT and paid SEAT for the production and printing of the White Pages; after
the merger the related contracts have been terminated and the revenues and expenses no longer exist.

Gross operating profit in 2000 remained substantially stable with respect to the previous year with aloss of €35
million compared to aloss of €31 million in 1999. Operating income also was flat year o year (aloss of €65
million compared to aloss of €73 million in 2000). Gross operating profit and operating income were largely
impacted by other external charges mainly associated with network utilization costs, advertising expenses and the
production and printing costs of the White Pages.

Total Internet users grew from 2 million as of December 31, 1999 to 4 million at the end of 2000.
I nternational Operations

The following table sets forth, for the periods indicated, certain financial and other data for International
Operations.

International Operations Year ended December 31,
1999 2000
(proforma)
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........cecvvereereeeereeesomsessssessenenessessenssnans 394 505
Gross Operating Profit...........oociveeiecessimreeseseeseseesessssesessenseom ) ©)
OPErating iNCOME..........cuveeveeeveeeiesims s seses st vmn e (122) (134)
Number of employees at Year -end............ccvevevveeesvecmeessenennnnnns 2,403 2,572

International Operations gross operating revenues increased in 2000 to€505 million, an increase of 28.2%
compared to 1999 (plus 7.9% on a comparable consolidation basis), benefiting mainly from 9Té écom Reseau
revenues of €96 million (five times the amount in 1999) and Intelcom San Marino revenues of €57 million (an
increase of €23 million or 147% compared to 1999).

Consolidated operating revenues from International Operations was€365 million in 1999 and €471 million in
2000.

Gross operating profit improved by 66.7% in 2000, reducing the loss from €9 million in 1999 to €3 million in
2000. Thiswas dueto the higher contribution of Entel Bolivia and Intelcom San Marino. Operating income fell
9.8% in 2000, compared to 1999, due to the start-up activitiesin 9Telecom group.
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Other Group Activities

The following table sets forth, for the periods indicated, certain financial and other data for IT Services, Satellite
Servicesand TILab.

IT Services Year ended December 31,
1999 2000
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. .........ovvereeeeeeseeesemeesesesessenesesssnenesssnans 2,240 2,138
GrosS OPErating Profit..........ccccoivreeuieeesimsesseseseseesesesssnesesessennms 352 329
OPErating iNCOME..........veveeeeeesees e eseesesesees s enee s enmneneees 120 134
Number of employees at Year -end............ccvveeereeeeeevmseseenessenns 12,126 12,005

Gross operating revenues from I T Services decreased by 4.6% from €2,240 million in 1999 to €2,138 million in
2000. Operating revenues decreased due to the effects generated by service contracts with the Domestic Wireline
Business Unit. Such decrease was offset in part by a 2.5% increase in revenues from the FINSIEL group (€1,167
million in 2000 compared to€1,138 million in 1999) anda 6.6% increase in revenues from Telesoft (€450 million in
2000 compared to €422 million in 1999), which devel ops software applications for telecommunications services
mainly for the Domestic Wireline Business Unit. Gross operating revenues from the FINSIEL group increased due
to agrowth in activities in the telecommunications, travel and transportation and banking sectors aswell as
expansion in the local government market. The increae was also attributable to new activities such as development
and system integration services. Gross operating revenues from Te esoft increased due to the development of Group
activities and international markets where the Group was already operating (Span, Latin America and Greece).

Consolidated operating revenues for IT Services were €1,138 million in 2000 and €1,099 million in 1999.

Satellite Services Year ended December 31,
1999 2000
(millions of Euro, except employees)
GrOSS OPErating FEVENUES. ........covvereeeeeereeesomsessssessenenessensesssnans 316 340
GrosS OPErating Profit.........ccccoivieeuieseeeimeeeseseeessesessesnesesessennms 46 50
OPEratiNg INCOME. ... eee e ee e eme e (11) (52
Number of employees at Year -end............ccvveeereeeeeevmseseenessenns 1,299 1,206

Operating revenues from satellite services increased by 7.6% (€340 million) in 2000 compared to 1999 (€316
million). Thisincrease was prindpally due to the results of the Telespazio group which recorded increased resultsin
its“ space systems and services’ segment due to the development of the Artemis, Sicral and Astrolink projects.

The“ Media & Communications’ business unit, though operatiig in a mature competitive market, achieved
results substantially consistent with 1999. Increased revenues from the television sector offset the negative impact
of price declines on telecommuni cations revenues.

“ Space systems and services’ gross operatingprofit recorded performance which offset the negative trend in
“Media& Communications’ sector, while there was a significant increase for the operating loss in 2000 €52
million) compared to the operating lossin 1999 (€11 million). The negative figure an mainly be attributed to
higher provisions related to mobile satellite sector (especially Iridium and Orbcomm projects), and for bad debts
regarding a foreign broadcaster.
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TILAB Year ended December 31,

1999 2000

(millions of Eur o, except employees)
GrOSS OPErating FEVENUES. ........coevvereeeeeereeesomsessesessesssesssnsesssnans 119 123
Gross Operating Profit...........cociveereceieimreeseseesessesessssesessensenm (29) )
OPErating iINCOME..........cuvervreereeeieseme s see s iesee s smn e, (47) (34)
Number of employees at Year -end.............cevvvreevreesmseseressenns 1,302 1,287

Gross operating revenues from TILAB (€123 million) increased by 3.4% in 2000 compared to 1999 (€119
million). Thisincreaseis principally due to Telecom Italia demand for investments.

The Gross Operating Profit (Loss) improved by 64.0%, with the 1999 |oss reduced from €25 million toa loss of
€9 million in 2000. This changeis essentially due to an increase in revenues and decrease in other external charges
and labor costs.

The Operating income improved by 27.7%, with the 1999 loss (€47 million) reduced to aloss of €34 millionin
2000. Such improvement of €13 million was due, substantially, to the same reasons which impacted Gross
Operating Profit.
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Revenues from Manufacturing and Installation — Sold in September 2000

The table below sets forth for the periods indicated, manufacturing gross operating revenues of Italtel (in 1999
Italtel’ sresults of operations were proportionately consolidated at 50% from January 1, 1999 to October 31, 1999
and fully consolidated at 100% from November 1, 1999 to December 31, 1999; in 2000, Italtel’ s results of
operations were fully consolidated only for the first nine months) and installation gross operating revenues (in 2000
only the Sirti’ s economic results for the first nine months have been consolidated and therefore ae not comparable
to those of 1999 related the entire year).

Manufacturing and I nstallation Year ended December 31,
1999 2000
(millions of Euro)
Manufacturing gross operating revenues...................oeeeverreemmeeen. 1,608 _ .68l
Installation gross Operating reVeNUES............co.ceevererveeesmmressenenes 775 _ 602

During December 2000 Telecom Italia disposed of itsinterestsin Italtel and Sirti, although it retained a passive
19.9% interest in Italtel.

Gross operating revenues of Italtel in 2000 are not comparable with those of 1999 (Telecom Italia’ s share was
€631 million in 2000 compared to €917 million in 1999). Revenues for the first nine months of 2000 were €631
million, duein part to the significant contribution of activities conducted on foreign markets.

Consolidated operating revenues for the manufacturing and installation businesses were€598 million in 2000
and €927 million in 1999.

Liquidity and Capital Resour ces
Liquidity

The Group’ s primary source of liquidity is cash generated from operatiors, particularly from
telecommunications services, and its principal uses of funds are the payment of operating expenses, capital
expenditures and investments, the servicing of debt, the payment of dividends to shareholders and the making of
strategic investments, such as international acquisitions.

The table below summarizes, for the periods indicated, the Group’ s cash flows.

Year ended December 31,

2000
1999 (proforma) 2001
(millions of Euro)

Net cash provided by operating activities..........ccocvevvieecieeniiesimeciesee e 7,983 5,309 9,602
Net cash used in iNVESting aCtiVItieS.........cooerveeeeniesesemrese e (6,139) (15,113) (9,779)
Net cash provided by (used in) financing aCtivities............ocoeuevveureurene. (1,977) 10,412 (363)
Net increase (decrease) in cash and cash equivalents............c..co.ceoevenee.. (133) 608 (540)
Cash and cash equivalents:

BEGINNING Of YEAI ......vvverceieeeeveecseemte ettt ter s en s smee e es 811 678 1,305

ENG OF YEBE ..o 678 1,286 765

Net Cash Provided by Operating Activities. Net cash provided by operating activities was €9,602 million in
2001, €5,309 million in 2000 and €7,983 in 1999.

Theincreasein 2001 compared to 2000 was primarily due to higher levels of depreciation and amortization in
2001 compared to 2000 and the dgnificant level of writedowns of intangibles, fixed assets and investments (€4,039
million in 2001 compared to€1,120 million in 2000) as well as the net change in operating assets and liabilities
which reduced cash from operating activities by €3,993 million in 2000 compared with a positive contribution of
€372 million in 2001. Such effects were only partially offset by lower levels of net income before minority interest
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(€2,892 million of income in 2000 compared to a loss of €1,658 million in 2001) andnet gains on disposal s of fixed
and intangible assets and investments.

The decrease in 2000 compared with 1999 was mainly due to net gains on disposals of fixed and intangible
assets and investments, as well as to the changes in operating assets and liahilties, principally as a result of the
increases in marketable securities and other current assets, only partially offset by the net change in other liabilities
and the higher levels of net income, depreciation and amortization and writedowns of fixed and intangible assets
and investments.

Net Cash Used in Investing Activities. Net cash used in investing activities was€9,779 million in 2001,
€15,113 million in 2000 and €6,139millionin 1999. Investmentsin fixed assets, which consisted for the most part
of telecommunications installations acquired by Telecom Italiaand TIM, were€4,254 million in 2001, €3,405
million in 2000 and€3,875 million in 1999. Investments in intangible assets (including goodwill of €1,174 million
in 2001, €9,109 million in 2000and €567 million in 1999) were €3,910 million in 2001, €13,079 million in 2000
and €1,579 million in 1999. The significant decreasein 2001 compared to 2000 mainly reflects the reduced level of
acquisitionsin 2001 compared to 2000, in particular when campared to the SEAT acquisition in 2000 which resulted
in high levels of goodwill. In addition, 2000 included theinitial paymentson TIM’ sUMTSlicensein Italy. The
significant increase in 2000 is principally due to the goodwill arising from the acquistion of subsidiaries (€9,109
million), primarily SEAT aswell as the acquisition of 50 million ordinary shares of TIM , and the cost of the UMTS
license acquired by TIM in Italy (€2,417 million). Investmentsin other longterm assets were €3,093 million in
2001 compared with €3,000 million in 2000 and €1,300 million in 1999; in 2001 such investments include €1,906
million of investments made by Tim International to the associated company IS TIM; in 2000 such investments
include €871 million for a 30% stakeof GLB Servicos Interativos (Globo.com), €662 million relating to the Savings
Shares bought back by Telecom Italia and €307 million for setting up 1S TIM which won the third GSM 1800
licensein Turkey.

In 2000 the outflows due to investing activities were partially offset by the net proceeds arising from the
disposal of intangible assets, fixed assets and long-term investments (€4,276 million). In 2001 proceeds from such
sales were only €1,439 million.

Net Cash Provided by (Used in) Financing Activities. Net cash provided by (used in) financing activities was
anet cash use of €363 million in 2001, and net cash provided of €10,412 million in 2000 compared to net cash used
in financing activities of €1,977 million in 1999. Net cash used in financing activtiesin 2001 reflected a significant
increasein long term debt (€10,816 million) as the Group replaced short term debt with long term debt to extend the
average life of its debt. The proceeds of such long term debt was primarily used to retire indebtedness, including
€6,068 million of short term debt and to fund the dividend payout (€3,097 million). Theinflow of cash in 2000 was
due to the increases in short-term debt (€9,842 million) and in longterm debt (€1,707 million) as well as to capital
contributions (€4,174 million, almost entirely related to the conversion of TIM’ s savings shares), partly offset by
repayments of long-term debt and the dividend payments of €3,049 million. The significant increase in shortterm
debt was primarily incurred to finance the acquisitions of equity investments, including, among others, the SEAT
and Globo.com acquisitions. As noted above, SEAT was treated as an equity investment for income statement
purposesin 2000. The outflow of cash in 1999 was mainly due to the repayments of long-term debt (€1,296
million) and the dividend payments (€1,693 million), partly offset by an increase in short-term debt (€242 million)
and in long-term debt (€767 million).

Capital Resources

On aconsolidated basis, at December 31, 2001, Telecom Italia s outstanding longterm debt was €16,083
million and its short-term debt was €9,114 million (including current portion of longterm debt). Interest on such
debt totaled €1,460 million in 2001 compared with €762 million in 2000. Telecom Itéia expects its average overall
financial indebtedness in 2002 to decline from the high levels of 2001, primarily due to repayments from asset sale
proceeds. However, as aresult of higher average outstandings and the replacement of short term debt with long
term debt with higher average interest costs, interest payable on financial debt is expected to increase in 2002
compared to 2001.
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The Group’ s shortterm debt due to banks was €5,790 million at December 31, 2001. As of December 31,
2001, the amount of unutilized short-term bank facilities was €10,295 million; €4,561 million was related to
Telecom Italia. Approximately 75% of these facilities are denominated in Euro and have varying interest rates.

In addition, at December 31, 2001, the Group had cash and marketable securitiesin excess of €2,956 million.
The Group believes that its bank facilities, together with its portfolio of marketable securities and cash, are sufficient
to meet its present working capital needs.

The following table aggregates Telecom Italia’ s contractual obligations and commitments with definitive
payment terms which will require significant cash outlays in thefuture. The amounts payable are as of December
31, 2001.

Year ended December 31,

After
2002 2003 2004 2005 2006 2006 Total
(millions of Euros)
Long-term debt (including current portion).......... 1669 2946 2371 2071 5760 3,085 17,752
LeaSe COMMILMENES .....vveeeeeeee e, 60 71 53 45 41 345 615
SEAT PUt OPtioN(L) ...coveeeveveeeeeveeesieresvimeeveveenenes — — — 2,985 — — 2,985
Rental obligationsto IM.SER(2) .........cccevevrernncne. 185 185 185 185 185 2,753 3,678

1914 3202 2509 528 598 6,133 25,030

(1) Assumesthat J.P. Morgan Chase exercises put option on 710,772,200 SEAT ordinary shares at renegotiated option price of €3.40 at
maturity in December 2005. Also includes payment of €569 million by Telecom Italiato J.P. Morgan Chase as compensation for revision
to put/call arrangements, also due in December 2005. Telecom ltalia has the right to exerciseits call option in tranches beginning in
December 2004 which could reduce the amounts payable in December 2005 if the put option is exercised. See* Item 4. Information on the
Company—Business—Recent Developments—SEAT Put Option” and Note 18 to Notes to Consolidated Financial Statements included
elsewhere herein.

(2) Aggregate rental payments due under 21 year contracts.

The table above does not include short term debt due to banks of €5,790 million outstanding at December 31,
2001. For adiscussion of the Group’ s proposed capital expenditure commitments over the next three years, see “—
2002-2004 Industrial Plan—Strategic Growth” . For adiscussion of the Group’ s capital expendituresin 1999, 2000
and 2001 see “—Capital Expenditures’ .

The Group’ slongterm debt was €16,083 million at December 31, 2001 and €6,733 million at December 31,
2000. Theincreasein long term debt from 2000 to 2001 was primarily due to reduction of short term debt and the
consequent extension of the average life of the financial indebtedness.

As of December 31, 2001, approximately 77% of the Group’ slongterm debt was denominated in Euro, while
the remainder was primarily denominated in U.S. dollars, Pound Sterling, Brazilian Reais and Chilean Peso. At
December 31, 2001, approximately 41% of the long-term debt carried a floating rate.

In the year ended December 31, 2001, the Group incurred new long-term debt of €10,816 million and reduced
short term debt by €6,068 million, respectively, compared to an incurrence of €1,707 million and €9,842 million of
long-term and short-term debt, respectively, in the year ended December 31, 2000. In 2001 such long term
indebtedness was incurred largely to refinance indebtedness coming due and to retire short term indebtedness as the
Group extended the average maturity of itstotal financial indebtedness. Such indebtedness was incurred to finance
investments and refinance certain other indebtedness which had come due.

Long-term indebtedness of €1,669 million, €13,048 million and €3,035 million is scheduled to become due for
repayment during 2002, in the years 2003-2006 and beyond 2006, respectively.

The Group’ s shortterm debt (including current portion of long term dett) was €9,114 million at December 31,
2001 and €14,745 million at December 31, 2000. The significant decreasein short term debt reflects the policy of
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Telecom Italia to reduce its dependence on short term financing and extend the average maturity of itsdebt. The
Group has achieved this through issuances of debt in the capital markets as described below.

In order to reduce its dependence on short-term debt, extend the average life of its financial indebtedness and
expand its investor base, Telecom Italia established a US$10 hillion global medium term note program (the “ Global
Note Program” ) at the end of 2000; on December 18, 2001 the Board of Directors approved the increase of the
above mentioned Global Note Program up to US$12 hillion. The Global Note Program includes a shelf registration
statement filed with the U.S. Securities and Exchange Commission permitting it to sell up to US$10 hillion in debt
securities (in any currency) which registration statement was declared effective on October 12, 2000. The Global
Note Program also includes a Euro-Tranche which permits the Group to offer debt securities outside the United
States. Since January, 2001, the Group has issued an aggregate principal amount of€12.5 billion in long term debt
in the capital markets under its Global Note Program, the net proceeds of which have been used to repay short term
indebtedness. The debt issued consisted of:

€2.5 billion of 1% exchangeable notes due 2006;
€3.0 billion of 6.125% fixed rate notes due 2006;
€1.0 billion of floating rate notes due 2004;

€2.0 hillion of 7% fixed rate notes due 2011,
€1.5 billion of floating rate notes due 2005;
€1.25 hillion of 5.625% notes due 2007; and
€1.25 hillion of 6.25% notes due 2012.

The Group’ s debt to equity ratio, calculated asthe ratio of longterm debt and short-term debt less cash and cash
equivalents, marketable debt securities and financial receivables to total stockholders' equity, was 113.6% and
69.8% as of December 31, 2001 and December 31, 2000, respectively.

Centralized Treasury. Telecom Italia has a centralized treasury that provides financial assistance to the Group
including TIM, and generally operates asthe Group’ s principal banker, allocating cash where needed and cibecting
liquidity of the members of the Group. Asaresult, Telecom Italiais able to ensure that its subsidiaries have
adequate liquidity to satisfy their requirements. Telecom Italia also acts on behalf of its subsidiariesin negotiating
bank lines of credit and provides financial consultancy servicesto its subsidiaries. The central treasury function
reduces the need of the members of the Group to utilize banks, enables members of the Group to obtain more
favorable terms from banks when needed and enables Telecom Italia to maintain control over cash flows and to
assure better utilization of surplus liquidity.

Cash Management. Telecom Italia utilizes short-term credit lines to support expenses and disbursements that
occur in the ordinary course of business, using free cash flow generated by its business to fund capital investments
and acquisitions and to repay long-term debt.

Linesof Credit. Short-term lines of credit granted to the Group by banks, according to standard money market
terms and conditions, consist partly of lines of credit with specified maturities and partly of lines of credit callable
upon netice. All of the Company’ s medium and longterm lines of credit relate to specific |oans drawn down to
fund the Company’ s activities.
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Capital Expenditures

The table below sets forth, for the periods indicated, the Group’ stotal investments (including capital
expenditures) based on the organization by Business Unit at December 31, 2001.

Year ended December 31,

1999 2000(1) 2001

(millions of Euro)

Fixed assets:
Domestic Wireline:
Local and long distance NEWOIKS..........ccveiveeeieiie i 890 697 903
Investment in subscribers equUIpPMENt........ccccovveeieeceevvie e 331 334 298
EXChange EqUIPMENE.......ccveeeieeeee e s 528 449 528
Buildings and 1and.............cooiiioiiiiee e 20 18
OhEr fIXEH BSSELS. ......coeeeeeeeeeeces ettt es st n s 327 342 229
2,076 1,842 1,976
Mobile Services:
Radio and transmission eqUIPMENt...........cciveiieiieeiiee e 573 542 713
EXChange EqUIPMENE.......ccveeeieeeee e s 337 395 519
Buildings and 1and...........coovervieriine e 29 31 52
Oher fIXEH BSSELS. .......eeeeeeeeeeces ettt s et s s n s 257 225 246
1,196 1,193 1,530
INternet and MEdiaL.........coeiuiriiiiieeime e 14 17 82
International Operations 73 94 427
T SEIVICES. ...ttt ettt ettt tee et e b e et smte e st eete e beesaeeeaneenbeeins 136 83 87
Satellite Services ......ccoene. 29 29 27
I S 14 29 13
(0101 = v 1AL 11=-= ¢ FO TR 337 118 112
TOtaAl fIXEH BSTAS ...t 3,875 3,405 4,254
GOOOWITT ...t 567 9,109 1,174
Other intangible 8SSEES(3) ....vovvvreeeecececeeee e ee et naes 1,012 3,970 2,736
Total capital expenditures(4) 5,454 16,484 8,164
Financial iNVESIMENTS(S).......cueueverereeeeeerecectemreceeteaeseieseeeeesesessesesenssssesesen. 1,300 3,000 3,093
TOAl INVESIMENTS........ooeecvceevee ettt omeeeeee et eemn e an e s 6,754 19,484 11,257

(1) The 2000 pro forma amounts give effect to the consolidation of the Nortel Inversora group using the equity method instead
of the proportional consolidation method.

(2) In 1999 and 2000 figuresincluded also Sirti and Italtel groups disposed of on December 2000. For the year 2000 the data of
such groups only related to the first nine months.

(3) Other intangible assets include investments such as software for telecommunications systems and li censes.
(4) Intercompany capital expenditures are adjusted to eliminate intercompany profit.
(5) Financia investmentsinclude the Group’ sinvestment in international activities.

The decrease in capital expendituresin2001 (€8,164 million) compared to 2000 (€16,484 million) was almost
entirely due to the reduction in investments in intangible assets and includes:

€1,174 million of goodwill (of which €731 million is attributable to the acquisition of the controlling
interest in Entel Chile) and€2,736 million of other intangible assets (of which €1,080 million arose from
the acquisition of new mobile telecommunications licenses in Brazil and Greece); and

€4,254 million of fixed assets mainly associated with telecommunications systems and equipment,
machinery and ingtallations.

Theincreasein capital expendituresin 2000 €16,484 million) compared to 1999 (€5,454 million) was almost
entirely due to the increase in investments in intangible assets and includes:
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the goodwill of €9,109 million arising from the acquisition of the controlling interest in SEAT, Maxitd,
Digitel, Jet Multimedia and the purchase by Telecom Italia of 50 million TIM ordinary shares and the
reorganization of the international telecommunications secta’; and

the cost of the UMTS license acquired by TIM in Italy (€2,417 million) and the PCS 1900 license obtained
through Tim Peru (€197 million).

Cash flows from operating activities in 2001 (€9,602 million) exceeded capital expendituresin fixed and
intangible assets (€8,164 million) but was lower than total investments (€11,257 million).

Cash flows from operating activities in 2000 (€5,309 million) were lower than capital expendituresin fixed and
intangible assets (€16,484 million) and total investments €19,484 million).

Cash flows from operating activitiesin 1999 (€7,983 million) exceeded capital expendituresin fixed and
intangible assets (€5,454 million) and total investments (€6,754 million).

The expected capital expenditures of the Group for year 2002 to 2004 are €16 billion. Of such capital
expenditures, approximately €7 billion is expected to be allocated to wireline telecommunications services Italy,
approximately €7 billion is expected to be allocated to mobile telecommunication services (including financing the
build out of the UMTS network) and the remaining approximately €2 billion is expected to be all ocated to the other
Business Units. See “—Results of Operations—2002 - 2004 Industrial Plan—Strategic Growth.”

Research and Development Activities

The Group spent €331 million, €269 million and €138 million on research and development in 1999, 2000 and
2001, respectively. The Group also receives grants from national and international programs for usein research and
development activities.

The purposes of the Group’ s research and devel opment activities is mainly the devel opment of innovative
services and applications, to meet the increasing demand from the market.

Development of innovative services is pursued through both the introduction in the network infrastructure of
new platforms and systems that enable the provision of a wide range of services and the use of state-of-the-art
information and communications technologies for the devel opment of highly innovative applications, tested on
sdlected customers' sites.

Such activities are mainly carried out by CSELT (now TILAB), the corporate research center of the Group.
TILAB performs both strategic research as well as research specifically requested by Group Companies.

Consolidated Financial Statements as of and for the Y ears Ended December 31, 2001 and 2000 —
Reconciliation of Italian and U.S. GAAP.

During 2000 and 2001 the Group engaged in certain significant transactions which, underU.S. GAAP giverise
to material differencesin net income, shareholders equity and indebtednesswhen compared to Italian GAAP. In
the course of 2000 and 2001, the following transactions occurred that have given rise to significant differences:

The acquisition of SEAT, including the SEAT put/call option financing enered into concurrently herewith;

the significant number of acquisitions made by SEAT using itsordinary shares as consideration for such
acquisitions,

the sale of certain equity investments in the satellite sector, with the Group recognizing gains on thesal e of
an entity for which it still has a continuing ownership interest;

the sale of certain real estate propertiesto IM.SER, a wholly owned subsidiary of the Group, and the
subsequent sale of 60% of IM.SER to third parties;
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the conversion offers of TIM and SEAT in which savings shares were exchanged for ordinary shares; and
the substantial decrease in asset valuationsin the Telecom and Internet sectorsin general.

Asaresult of the foregoing transactions thereare additional material differencesand reconciling itemsin 2001
and 2000, to reconcile Italian GAAP net income and stockholders  equity to U.S. GAAP than the reconciling items
disclosed in prior years. Thefollowing is a discussion of the U.S. GAAP treatment of such transactions and the
impact on net income or loss and stockholders' equity under Italian GAAPfor 2001 and 2000. For a complete
description of the Group’ s reconciliation and other required U.S. GAAP disclosures see Notes 26, 27 and 28 of the
Notes to the Consolidated Financial Statements included e sewhere herein.

Year Ended December 31, 2001

Net Loss

Under Italian GAAP, net loss was€2,068 millionin 2001 and under U.S. GAAP the net |oss was €4,039
million. There are many differences between Italian and U.S. GAAP that canresult in material adjustments for U.S.
GAAP purposes, although the net effect will not necessarily result in material differences between Italian and U.S.
GAAP net income or loss. In 2001, the€1,971 million increasein net loss from Italian to U.S. GAAPiIslargely
attributable to certain of the transactions described above that resulted in certain material adjustments A description
of such transactions and their impact on 2001 are described bel ow:

SEAT acquisition—In late 2000 and into 2001, SEAT acquired a significant number of companies using
SEAT’ sown shares as consideration. Under Italian GAAP thereis no economic value assigned to the use
of stock in atransaction, therefore the purchase price of these transactions on an Italian GAAP basisis
considerably lower. For purposes of U.S. GAAP, these transactions have al so been treated as acquisitions;
however, the fair value of the consideration given isused as the basisto assign the purchase price to the
fair value of the assets acquired and liabilities assumed. In general, higher levels of intangible assets,
including goodwill, exist in these transactions. Since the acquisition of SEAT effective October 1, 2000,
for U.S. GAAP purposes SEAT added additional goodwill of €981 million in 2000 and€810 million in
2001 due to the use of its stock as the acquisition currency. In 2001, €184 million of this goodwill was
amortized in the statement of operations.

In 2001, the Group recorded €2,381 million in impairment charges under Italian GAAP. For purposes of
U.S. GAAP, an additional €2,641 million in impairment charges were recorded, for atotal charge of €5,022
million. For purposes of Italian GAAP the Group used the fair value of the individud entities reviewed,
with fair value generally being based on a discounted cash flow model. For purposes of U.S. GAAP, the
process of reviewing assets for possible impairments requires the review of assets assuming the “ lowest
level of cash flows’. Therefore, for purposes of U.S. GAAP, the Group was required to review certain
assets for impairment at alower level of analysis than that performed in the Italian GAAP review. Of the
total charges under U.S. GAAP for impairment in 2001, €2,338 million was related to SEAT and SEAT
subsidiaries. The remaining amount of the impairment charge isreated to investmentsin Austriaand Latin
America

Aspart of the SEAT acquisition in 2000, Telecom Italia entered into a put/call transaction wth Huit 1. For
purposes of Italian GAAP, there were no amounts recorded in the financial statements, however, it was
fully disclosed in the commitments of the Group. For purposes of U.S. GAAP, the arrangement was
considered in substance the acquisition of a minority interest, therefore, the value of the put/call was
recorded on the balance sheet as additional indebtedness, with the corresponding valueconsidered part of
the acquisition price of SEAT. In 2001, the Group renegotiated certain terms with the option holder, with
an agreement to reduce the option put price However, the Group is still required to pay the differencein
the strike price reduction to the holder. For purposes of Italian GAAP, an accrual of €569 millionwas
made to record this portion of the obligation in 2001, with acomparable charge to the statement of
operations. For purposes of U.S. GAAP, since the transaction is recorded asdebt on the U.S. GAAP
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balance sheet and accounted for in the SEAT purchase accountingthe charge isreversed under U.S. GAAP
and reduces the U.S. GAAP loss by €569 million before tax.

In 2001 Telecom Italia sold certain non-core investments in satellite sector companies, transferringits
equity interests to Mirror, awholly owned company, at fair value. Mirror borrowed €217 million in nor
recourse debt to acquire these assets. Subsequent to the transfer, Telecom Italia sold 70% of Mirror to a
merchant bank for €233 million. For purposes of Italian GAAP the Company recognized a gain of €170
million, with no additional debt recorded on the balance sheet. For purposes of U.S. GAAP, Mirror was
deemed to be a non-qualifying special purpose entity, therefore the accounts of Mirror are required to be
consolidated within the Group. The effects of consolidating Mirror into the Group’ s U.S. GAAP finamial
statements was to reverse the gain recognized and increasethe U.S. GAAP net loss, and to place an
additional €450 million in debt on the balance sheet, €217 million as bank debt and €233 million as
additional minority interest.

Certain subsidiaries of the Group have their own publicly traded shares, which they use from time to time
to effect acquisitions. Under Italian GAAP the reduction of the Group’ s ownership interest in a subsidiary
is accounted for as an adjustment to stockholders equity. Under U.S. GAAP, the Group consistently
accounts for these types of dilutions as a non-operating gain or loss through the statement of operations. In
2001, €325 million in gains were recorded in the U.S. GAAP results due to these types of transactions.

Partially offsetting the effects of the foregoing was the capitalization of interest expense on construction in
progress (including the UMTS licenses and their supporting networks) which reduced the U.S. GAAP loss by €124
million pre-tax.

Stockholders Equity, net of minority interests

Stockholders  equity under U.S. GAAPat December 31, 2001 was €12,457 million, compared to €13,522
million under Italian GAAP. Although the overall impact on stockholders equity of the U.S. GAAP adjustments
was to reduce stockholders' equity net of minority interest by only€1,065 million, certain adjustments were material
and certain line items of the U.S. GAAP condensed consolidated balance sheet were materially impacted.

Total assets as of December 31, 2001 under Italian GAAP were €62,670 million, compared to €72,518 million
on the U.S. GAAP balance sheet, an increase in total assets of €9,848 million. The difference can be attributed to
three asset classes: i) at the end of 2001, there was a total of €12,752 million goodwill recorded under U.S. GAAP,
compared to €9,141 million for Italian GAAP, an increase of€3,611 million. The higher level of goodwill is
attributabl e to the continuing effects of both the SEAT acquisition and the subsequent acquisitions done by SEAT,
generally using their stock as the acquisition consideration, as well as the residual amount of goodwill from STET -
Old Telecom Italia Merger; ii) net fixed assets on the U.S. GAAP balance sheet are higher due to theinclusion of the
real estate transferred to IM.SER in 2000 which under U.S. GAAP have a book value of €2,202 million as of
December 31, 2001; iii) other intangibles arising from the purchase accounting under U.S. GAAP for€2,698
million.

With respect to liabilities, the material impact from the U.S. GAAP adjustments relates to longterm debt.
Long-term debt increased from €16,083 million to €21,906 million, due to the following items:

SEAT Put/Call Option Financing — pursuant to the various transactions relating to the arrangements
between Huit 11 and the J.P. Morgan Chase Group, in which J.P. Morgan Chase has a put option to
Telecom Italiafor approximately 710 million SEAT shares at a price of €4.20 per share and Telecom Italia
hasacall option on approximately 660 million SEAT shares for the same price. U.S. GAAP considers this
transaction asthe acquisition financing of a minority equity interest. Asaresult, U.S. GAAP requires
Telecom Italiato record additional long-term debt of €2,985 million.

Sale of Real Estate to IM.SER- In 2000 Telecom Italia transferred certain properties to a wholly owned
subsidiary, IM.SER, after which Telecom Italia sold 60% of the shares to third party investors. After the
sale of the majority stakein IM.SER, it subsequently borrowed € 2,427 million and distributed the cash to
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the shareholders as an extraordinary dividend. Telecom Italia received from both the divested equity
ownership stake and the special dividend from IM.SER, approximately €2,700 million in cash receipts.
Under Italian GAAP the Group recognized a gain on the partial sale of the ownership interest, removed the
historical cost of the real estate from the balance sheet and IM.SER’ s debt was not recognized The assets
were subsequently leased by Telecom Italiafrom IM.SER. For purposes of U.S. GAAP, the continuing
economic interest of the Group in IM.SER requires that the real estate remain on the consolidated balance
shest, along with the associated debt. The debt on the consolidated U.S. GAAP balance sheet at the end of
2001 for this transaction was€2,520 million.

Year Ended December 31, 2000
Net Income

Under Italian GAAP, net income for 2000 was €2,028 million and under U.S. GAAP net income was €3,522
million. In 2000, the€1,494 million increasein U.S. GAAP net income compared to Italian GAAP net income is
largely attributable to the transactions referred to above which resulted in certain material adjustments:

SEAT acquisition. The acquisition of Telecom Italia’ s controlling interest in SEAT consisted of both a cash
component as well as the contribution of Tin.it shares, in each casein exchange for SEAT shares. Under
Italian GAAP the cash component of the acquisition was accounted for under purchase accounting, and the
exchange of shares was treated as a pooling of interest. Under U.S. GAAP the entire transaction was
treated as a purchase for acquisition accounting purposes, which resulted in higher levels of goodwill being
recorded for U.S. GAAP purposes than under Italian GAAP. U.S. GAAP also required Telecom Italiato
record gains on the contribution of Tin.it sharesto SEAT and on the distribution made by SEAT of SEAT
sharesto Telecom Italia shareholdersin exchange for Tin.it shares. This distribution was treated asa
dividend at fair value. The resultinggains under U.S. GAAP of €7,866 million increased U.S. GAAP net
income.

Subsequent to acquiring control of SEAT, SEAT made a number of acquisitions and issued additional
SEAT shares as consideration in such acquisitions. For U.S. GAAP purposes Telecom ltalia recognized a
gain of €398 million associated with the dilution effect the issuance of the new shares had on Telecom
Italia’ sshareholding. Italian GAAP only required adjustments to stockholders' equity.

Offsetting these gains was a write down in goodwill associated with an impairment charge of €7,966
million based upon SFAS 121, Accounting for the Impairment of Long Lived Assetsand for Long Lived
Assets to be Disposed of. Dueto the declinein the price of SEAT shares at December 31, 2000 and further
analysis performed by Telecom Italia, which indicated that thefair value of SEAT was less than the
carrying value of the investment, the goodwill related to the investment was considered impaired. Under
U.S. GAAP, the fair market value of the SEAT acquisition was €16,024 million, including acquisition
goodwill of €13,834 million. In addition, the historical financial statements of SEAT already included
goodwill of €2,769 million. Under Italian GAAP, as aresult of the treatment being split between purchase
and pooling accounting, Telecom Italia recorded goodwill of €6,796 million. For Italian GAAP purposes
there was no similar impairment charge.

Subsidiary Sock Conversions. In connection with TIM and SEAT exchanging ordinary shares for savings
shares held by their respective shareholders, the holders of the savings shares were required to pay a cash
premium as part of the exchange. The transactions resulted in a net increase in the book value of TIM and
SEAT which, under U.S. GAAP, resulted in a nonoperating gain of €2,212 million, increasing net income.
Under Italian GAAP this gain was accounted for as an equity movement and had no impact on the
statement of operations.

In addition to the foregoing, the reversal of certain provisions, (primarily relating to TIM)not allowable for
U.S. GAAP purposes (an increase in U.S. GAAP net income of €407 million) was largely offset by the reversal of
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the gain recognized under Italian GAAP on the sale of the real estate assets (a reduction in net income of€315
million).

The aggregate impact of the foregoing, together with the other adjustments discussed in Note 26 to Notesto the
Consolidated Financial Statements, resulted in theincreasein U.S. GAAP net income in 2000 compared to Italian
GAAP net income.

Stockholders Equty, net of minority interest

Stockholders’ equity under U.S. GAAP in 2000 were€19,118 million compared with €18,821 million under
Italian GAAP. Although the overall impact on stockholders equity of the U.S. GAAP adjustments was not
material, certain adjustments were material and certan line items on the U.S. GAAP condensed consalidated
balance sheet were materially impacted.

Total assets as of December 31, 2000 under Italian GAAP were €65,515 million compared with €71,528 million
under U.S. GAAP, adifference of €6,013 million. Subgantially all of the differenceis attributable to the higher
levels of goodwill recorded for U.S. GAAP purposes (€18,071 million under U.S. GAAP compared to €10,299
million under Italian GAAP, an increase of €7,772 million), mainly attributable to the SEAT acquisition and
acquisitions made by SEAT. In addition, the different accounting treatment of the real estate transaction under U.S.
GAAP resulted in buildings with a historical carrying value of €2,381 million being recorded on the balance shest.
Thiswas offset by areduction in net fixed assets of €2,704 million attributable to Nortel Inversora Group which is
accounted for under U.S. GAAP in accordance with the equity method.

With respect to liabilities, the material impact from the U.S. GAAP adjugments relates to long-term debt.
Long-term debt increased from €8,268 million under Italian GAAP t0€12,466 million under U.S. GAAP. The
increase in long-term debt is due to the following:

SEAT Put/Call Option Financing. Pursuant to the variousagreementsrelating to theput/call transactions
with Huit Il entered into in 2000, U.S. GAAP considers these transactions as the acquisition financing of a
minority equity interest. Asaresult, U.S. GAAP requires Telecom Italiato record additional long term
debt of €2,985 million. Such amount is also included as part of the overall purchase price of the SEAT
acquisition.

Real Estate Transaction. Under U.S. GAAP the sale of the 60% interest in IM.SER to unrelated third
parties, together with certain dividendspaid by IM.SER to its shareholders, including Telecom Italia, is
treated as a secured borrowing resulting in an increase in longterm debt of €2,692 million.

Nortel Inversora Group. Theincreasesin long-term debt described above were partially offset by a
reduction in long-term debt of €1,535 million attributable to Nortdl Inversora Group which is accounted
for under U.S. GAAP in accordance with the equity method.

Cautionary Statement for Purposes of the “ Safe Harbor” Provisions of the United States Private
Securities Litigation Reform Act of 1995. Theforegoing discussion in “Item 5. Operating and Financial Review
and Prospects’ and the following discussion under “—Quantitative and Qualitative Disclosures About Market Risk”
contains forward-looking statements which reflect management’ s current views with respect to certain future events
and financial performance. Actual results may differ materially from those projected or implied in the forward
looking statements. Further, certain forwardlooking statements are based upon assumptions of future events which
may not prove to be accurate. The following important factors could cause Telecom Italia’ s actual results to differ
materially from those projected or implied in any forward-looking statements:

the continuing impact of increased competition in afully liberalized market, including competition from
global and regional aliances formed by other telecommunications operators, in Telecom Italia’ s core
domestic fixed-line and wireless markets;
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Telecom Italia s ahility to introduce new services to stimulate increased usage of its fixed and wireless
networks to offset declinesin its fixed line business due to market share loss and pricing pressures,

theimpact of regulatory decisions and changes in the reguatory environment;

the impact of the economic crisisin Argentina, the dowdown generally in Latin American economies and
the slow recovery of economies generally on Telecom Italia’ sinternational business focused on Latin
America and on its foreign invegments and capital expenditures;

the continuing impact of rapid changes in technologies;

the impact of political and economic developmentsin Italy and other countriesin which Telecom Italia
operates;

the impact of fluctuations in currency exchange and interest rates;

Telecom Italia s ahility to implement successfully its 20022004 Industrial Plan, including the
rationalization of its corporate structure and the disposition of Telecom Italia’ sinterestsin various
companies;

Telecom Italia’ s ability to suaessfully achieve its debt reduction targets;

Telecom Italia’ s ability to successfully roll-out its UMTS networks and services and to realize the benefits
of itsinvestment in UMTS licenses and related capital expenditures;

Telecom Italia’ s ahility to reai ze the benefits of the merger of SEAT and Tin.it;
SEAT’ sahility to implement successfully its internet strategy;

Telecom Italia’ s ability to achieve cost reduction targets in the time frame established or to continue the
process of rationalizing its non-core assets, and

the impact of litigation or decreased mobile communications usage arising from actual or perceived health
risks or other problems relating to mobile handsets or transmission masts.

The foregoing factors should not be construed as exhaustive. Due to such uncertainties and risks, readers are
cautioned not to place undue reliance on such forward-looking statements, which speak only as of the date hereof.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The following discussion should be read in conjunction with the * Summary of Accounting Policies’ in the notes
to the consolidated financial statements and in conjunction with Note 28 to the consolidated financial statements,
which provides a summarized comparison of the nominal amourts, carrying values and market values of derivative
and non-derivative financial instruments and other information rebting to those instruments. Inthe normal course
of business, the financial position of the Group is routinely subjected to interest rate and foreign exchange rate risks.
These market risks principaly relate to the Group’ s outstanding debt and norEuro denominated assets and
liabilities. The Group does not enter into derivative transactions for trading or speculative purposes. The followving
discussion is based on the amounts of indebtedness as derived from our Italian GAAP financial statements. See
footnote 28 for a further discussion of items which, for purposes of U.S. GAAP, are considered to be debt.

Debt Palicy

The Group’ s debt usedto support the financing of its domestic business and international expansion (and the
expanding geographic breadth of its business) contains an eement of market risk from changes in interest and
currency rates. With respect to interest rates applicable to medium and long-term debt, the Group’ s palicy is to
utilize both floating rate and fixed rate with different ranges of maturity. The Group’ s policy isintended to optimize
the cost of funding/risk exposure mix, utilizing as providers of funds domestic and international capital markets and
supranational agencies such as the European Investment Bank. The Group policies address the use of financial
derivatives, including the approval of counterparties and the investment of excess liquidity. These policies are
intended to minimize financial risks and obtain more favorable terms from the counterparts. In addition, Telecom
Italia has a centralized treasury that provides assistance to its subsidiaries worldwide and usually operates as the
Group’ s main banke, allocating resources according to the needs. The centralized treasury also gives support in
negotiating credit lines and financial operationsin general.

The table below sets forth, for the periods indicated, the aggregate principal amount of longterm debt
(including current portion) payable in each year through 2006 and thereafter.

Asof Asof
December 31, December 31,
2001 2000
2002 2003 2004 2005 2006 Ther eafter Total (proforma)
(millions of Euro)
Fixed Rate Debt ........ 648 768 627 303 5,502 2,365 10,213 2,043
Floating Rate Debt.... 1,021 2,178 1,644 1,768 258 670 7,539 5,923
Total oo 1,669 2,946 2,271 2,071 5,760 3,035 17,752 7,966
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The table below sets forth, for the periods indicated, the aggregate principal amount of longterm debt
outstanding at year-end (excluding current portion of long-term debt) and the average interest rate, broken down by
type of loan. As of December 31, 2001 the fair value of such outstanding debt amounted to about €16,117 million
Thefinancia debt’ s market value is estimated on the basis of the present value of the future cash flows.

Year ended December 31
2001 2002 2003 2004 2005 2006 Ther eafter

(millions of Euro, except for percentages)
Long-Term Fixed Rate

Debt....ooviiiiiiiies 8,535 8,397 8,026 7,900 2,398 2,313 2,287
Average Fixed Rate.......... 5.07% 5.00% 4.96% 4.97% 4.93% 7.68% 7.70%
Long-Term Foating

Rate Debt Swapped

into Fixed Rate Debt.... 1,114 184 178
Average Swapped into

Fixed Rate.................. 5.94% 4.97% 4.96%

Average Total Fixed

Rate.......cccovviviiiies 5.18% 5.00% 4.96% 4.97% 4.93% 7.68% 7.70%
Floating Rate Debt ........... 6,434 4,556 2,662 895 637 582 514
Total Long-Term Deb..... 16,083 13,137 10,866 8,795 3,035 2,895 2,801

As of December 31, 2001, approximately 77% of the Group’ slong term delf was denominated in Euro, while
the remainder, about €3,660 million, was denominated in foreign currencies primarily USdollars, Pound Sterling,
Brazilian Reaisand Chilean peso. After taking into account the Company’ s derivative financial instruments,he
Company’ slongterm debt is not materially exposed to fluctuations in foreign exchange rates. At December 31,
2001, approximately 41% of the long-term debt carried a floating rate.

Market Risk Policy
The Group’ s policy regarding market risk consists ofthe following:

The Centralized Treasury determines the maximum level of interest rate and foreign exchange raterisk to
which the Group should be exposed. A Supervisory Committee meets on a regular basis to monitor the
activities and the level and value of the current market risk exposures. The Centralized Treasury, operating

as a service center, supplies financial services and actively supports to the Group subsidiaries according to
their requirements and local circumstances.

The Group uses derivative financial instruments to manage these risks as discussed below and does not, in
the ordinary course, enter into such instruments on a speculative basis. It is the Group’ s policy to retain
any such instruments until maturity.

The Group continually evaluates the credit quality of counterparties to minimize the risk of non

performance. Any such derivative financial instruments are entered into with major banks or financia
institutions.

Financial Instruments
Interest Rate and Foreign Exchange Risk Management

Telecom Italia Group seeks to minimize market risk of its operating and financing activities and according to
the evaluation of its exposures, selectively enters into derivatives instruments. Since Telecom Italia s corporate
objective is pursued through its commercial operations, meaning the sale of media and telecommuni cations services,

unwanted foreign exchange and interest rate exposures are normally hedged, provided the risks would affect
Telecom Italia’ s cash flows.

The Group is exposed to market risks arising from changing in interest rates, primarily in the Euro zone, in the
United States and in Latin America. The Group defines the optimal mixture of fixed and floating-rate debt in each
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currency, and enters into financial derivatives to adjust their risk profile to the defined target mixture. Interest rate
swaps (“ IRS’) and interest rate options (“ IRO”) are therefore used to reduce the interest rate exposure on fixedate
and floating-rate bank loans and bonds. Telecom Italia Group uses cross-currency-interest rate swaps (“ CIRS’) and
foreign currency forwards to convert foreign currency loans — mainly US dollar and Euro — into the functional
currencies of the various subsidiaries. As a result of these hedge activities, Telecom Italia Group as of December
31, 2001 was not subject to any material foreign exchange risk in its financial indebtedness nor in its commercial
operations.

To determine the market value of the financial derivatives, Telecom Italia Group usesvarious pricing models.
The market value of interest rate swaps and of cross currency and interest rate swaps reflects the present value
difference between the fixed rate to be paid/received and the interest rate assessed on the basis of the market trend
having the same expiry date as the svap. The CIRSs also reflect the difference between the foreign exchange rate at
the closing of the swap and the market rate as of December 31, 2001. The market value of the cross currency and
interest rate swaps depends also on the difference between the reference foreign exchange rate at the trade date and
the foreign exchange rateat the valuation date.

With regard to IRSs and IROs, they involve or can involve the exchange of flows of interest calculated on the
applicable notional principal amount at the agreed fixed or variable rates at the specified maturity date with the
counterparties. This amount does not represent the amount exchanged between the parties and therefore does not
congtitute a measure of exposure to credit risk, which is instead limited to the amount of interest or interest
differentials to be received at the interest date.

The same applies to CIRSs which involve the exchange of capital, in the respective currencies of denomination,
in addition to the settlement of periodic interest flows, at maturity and eventually at another date.

The counterparties to derivative contracts are generally highly rated banks and financial ingtitutions and such
counterparties are continually monitored in order to minimize the risk of norperformance.

The following tables give a description of the Group financial derivative contracts outstanding as of December
31, 2001 to hedge the debt positions.

Market value of
Market valueof  debt including

Notional Market valueof underlying debt related Market value of
amount/ Capital  derivativesat positions at derivativesat ~ derivativesat
exchanged at 12/31/2001 12/31/2001 12/31/2001 12/31/2000
(millions of Euro) 12/31/2001 (@ (b) (c)=(b-a) (proforma)

Interest rate swaps and interest rate

OPLIONS. ..ot 5,979 (35 5,998 6,033 26
Cross-currency and interest rate

SWADS. .. vttt 1,847 (16) 1,767 1,783 25
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Interest Rate Derivative | nstruments

(millions of Euro)

Maturities
IRS 2002 2003 2004 2005 2006 Ther eafter Total Fair Value
EURO interest rate Swaps
Receive variable, pay fixed
155 568 6 624 1,353 1,350
4.65% 3.84% 4.25% 5.27%
Euribor 3m Euribor 3m Euribor 3m Euribor 3m
EURO Interest rate Swaps
Receive variable, pay variable ..............
AMOUNE ...t esemr e 1,400 231 238 215 2,084 2,067
Euribor Euribor 6m Euribor 6m Euribor 6m
Average pay rate............ 3m+33.85bp Setinarrears  Setinarrears  Setin arrears
Rolint, Robot, Rolint, Robot,
Average receive rate (1),(2),(3),(4) Euribor Rendint, Rendint,
3m+66.50p  Rolint, Robot Rendibot Rendibot
EURO interest rate Swaps
Receive fixed, pay variable
300 300 302
Euribor
Average pay rate............ 3m+108bp
Average receive rate. -
U.S.$ interest rate Swaps
Receive variable, pay fixed ...
153 153 159
Average pay rate........ -
U.S$ Libor
Average receive rate 3m
BRL Interest rate Swaps
Receive variable, pay fixed ..........c.cc.....
15 15 15
16.04%
Averagereceive rate.......ocooevenenennns 103%CDI(5)
Optiong/Callars
EURO interest rate collar...... 700 700 696
Average cap strike rate (purchased).....
Average floor strike rate (sold).............
U.S.$ interest rate collar.
AMOUNE ... . 267 85 352 362
Average cap strike rate (purchased)..... 4.70% 7.0%
BRL interest rate collar
22 22 27
Average cap strike rate (purchased) ...... 18.0%
Swaption
1,000 1,000 1,020
5.54%
Total 5,979 5,998

(1) TheRodlint isacustomary domestic Italian parameter for medium/longterm debt. The average interest rate on the

financings as of December 31, 2001 was 5.96%.

(2) The Robot is a customary domestic Italian parameter for medium/long-term debt. The average interest rate on the

financings as of December 31, 2001 was 4.95%.
(3) TheRendint isa customary domestic Italian parameter for medium/longterm debt. The average interest rate on the
financings as of December 31, 2001 was 5.21%.
(4) The Rendibot is a customary domestic Italian parameter for medium/long-term debt. The average interest rate on the
financings as of December 31, 2001 was 4.78%.
(5) The CDI isthe customary domestic Brazilian parameter of overnight interest rate. The rate applied to the transaction was
103% of CDI. As of December 31, 2001 this rate was around 19% per annum.
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Foreign Exchange Derivative I nstruments
(millions of Euro)

Maturities
Fair
Cross Currency Interest Rate Swap 2002 2003 2004 2005 2006 Ther eafter Total Value
Receive Fixed GBP, pay Fixed EURO...............
AMOUNE ...ttt 78 78 72
Average pay rate.........c.cecereeuens 4.50%
Average receive rate. 7.0%
Receive variable GBP, pay Fixed EURO ...........
AMOUNE ...ttt 234 234 232
AVErage pay rate..........cevveeviveenreeisemieseneniens 3.76%
Libor GBP
AVErage reCeive rate.......oovuereiieiniensreneisiens +4.6 bp
Receive variable GBP, pay variable EURO
78 78 78

AVErage pay rate..........ceoeeeereerieseeremieneesesienns Euribor 3m + 11 bp

Libor GBP 3m
Average reCeiVe rate.......ooonenereninesesinscsneas +10 bp
Receive Fixed U.S.$, pay variable BRL .............
AMOUNE ...ttt 463 9 25 41 538 497
Average pay rate (1) CDI CDI CDI CDI
AVErage reCaiVe rate........ccvrvrieesiceciesiimecneas U.S.$ fixed U.S$ fixed U.S$ fixed U.S.$ fixed
Currency forward ........ocoviiiiiiiiiiiimeens
Buy U.S.$/Sell EURO .
AMOUNE ... 9 13 22 25
Forward rate .........ccoooocricniciimes e 0.90 0.80
Buy U.S.$/Sell BRL
Amount ................ 218 218 200
Forward rate 2.634
Buy U.S.$/Sdl UF (CLP)
AMOUNt ... 543 107 29 679 663
FOrward rate .........o.cocooeeviuciiciiensceees 0.0387 0.04345 0.0446
Total i 1,847 1,767

(1) TheCDI isthe customary domestic Brazilian parameter of overnight interest rate. Asof December 31, 2001 this rate was

around 19% per annum.

On December 31, 2001 there were also hedges on short term treasury operationsin Sogerim for a notional
amount of €368 million whilein Telecom Italia S.p.A. there were hedging operations on short term debt through
Currency Forwards for a notional amount of €11 million and Forward Rate Agreements for €300 million.

The Group also entered into derivative contracts to hedge the interest rate and foreign currency risk on its
financial assets. As of December 31, 2001, Softe had entered into Interest Rate Swaps on bond investments for a
notional amount of about €272 million and Currency Forwards on short term treasury operations for about €1,812

million.

Telecom Italia Group regularly assesses financial market risks and has established policies to manage and
mitigate the adverse effects of these exposures. Asaresult, the Group does not anticipate any material lossesin

these areas.
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Item 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
Directors

The following are the members of the Board of Directors of Telecom Italia as of June 10, 2002. All of the
directors were elected at the Telecom Italia shareholders meeting held on November 7, 2001. The shareholders
meeting was called following the resignation of the previous Board of Directors following Olimpia’ s acquisition of a
28.7% stake in Olivetti. At that meeting the number of directors was set at 15.

Name Age Position Appointed
Marco Tronchetti Provera.............ccocevveceennnee. 54 Chairman (1) 2001
Gilberto Benetton.............c.cvovveveeueuereereeeennnn. 61  Deputy Chairman(1) 2001
ENFCO BONGi....v.vevevveeececececveeeeecee e 67  Director and Chief Executive Officer(1) 2001
Carlo Orazio BUOraL..........cccvevevrereceeeereereeenens 56 Director and Chief Executive Officer(1) 2001
Umberto Colombo(2) .........cevevevevevceeeeerieennns 74 Director 2001
Francesco DEN0Zza(2) ........coceveveveeevevevevvmn. 55 Director 2001
IV o T =TT 1 ) R 72 Director 2001
GUIdO FErrarini(2)........ccceeeeeeeereeeeersrmeenennn. 51  Director 2001
Paolo Maria Grandi..............cccceeeeeeverrvimncvnnns 47 Director 2001
Natalino I7ti(3)...c.cueveeereeeeereeeeeeeeeeeeee e, 66  Director 2001
GIanNi MiON........covieirerieeeereiesime e 58  Director 2001
MaSSiMO MOratti........ccevevevereeererrimrsrerennens 57 Director 2001
Carlo Alessandro Puri Negfi............ccccevevuenenee. 49 Director 2001
Pier Francesco Saviotti ..........cocccvevcecveviee. 59 Director 2001
RODENO UIISSI(4) .eoecececeeeeveieieeeeeeeeesmee e 39  Director 2001

(1) Appointed by the Board of Directors on November 7, 2001.

(2) Elected by minority shareholders and considered independent directors by the Company.

(3) Although put forward by Olivetti, the Company considers these directors as independent as they are not majority
shareholdersnor are they parties to the agreements among the Olimpia shareholders nor do they have economic ties which
would impair their independent judgment with regard to the Telecom Italia Group, the executive Directors, the majority
shareholder or the various parties of the aforementioned pacts.

(4) Appointed by the Treasury pursuant to the Privatization Law and the special powers of the State included in Telecom Italia
Bylaws and considered independent by the Company.

As of June 10, 2002, the Secretary of the Board of Directors was Francesco Chiappetta.

Pursuant to the Privatization Law and the special powers of the State included in the Telecom Italia Bylaws, the
Treasury has the right to appointone director of Telecom Italia. Pursuant to the Public Concessions, prior to their
conversion into licenses (see“ Item 4. Information on the Company—Regul ation—Public Concessions’) the
Ministry of Communications had the right to designate one director d Telecom Italia. As of now, no such power is
retained by the Ministry of Communications.

Pursuant to a shareholders agreement between Pirelli and Edizione Holding dated August 7, 2001 (as amended
on September 14, 2001 and on February 13, 2002), and to an agreement among Pirelli, IntesaBCl and Unicredito
dated October 24, 2001 (collectively, the “ Shareholders Agreements’ ) Edizione Finance International S.A.

(“ Edizione Finance” ), a company 100% owned by Edizione Holding, which was subrogated in Edizione Hblding’ s
rights and obligations, may designate one-fifth of the members of the Board of Directors available for nomination
(not including the members of the Board appointed by minority shareholders and government agencies) and the
Deputy Chairman, who will hold the legal representation in the Company. One member of the Board is appointed at
the request and designation of IntesaBci and one member of the Board is appointed at the request and designation of
Unicredito.

Moreover, pursuant to the Shareholders Agreements, Pirelli pledged, to the extent allowed by law, that no
decision will be made by the Board of Directors without the favorable vote of at least one of the Board members
appointed by Edizione Finance (if present) on the following points of business:
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individual investments greater than€250 million;

purchase, sale and deeds of disposition for any reason whatsoever of controlling and connecting
shareholdings with an individual value of more than€250 million;

deeds of disposition for any reason whatsoever of businesses or assets individually greater than
€250 million;

proposalsto call a Shareholder’ s Extraordinary Meeting;

transactions between the Olivetti group and the Pirelli groupfor amounts individually greater than
€50 million; and

transactions with related parties.

For a description of the transactions that involved Pirdli, Edizione Holding, IntesaBCI and Unicreditoin
acquiring a stake in Olivetti through Olimpia and the underlying agreements, please see “ Item 4. Information on the
Company—Busi ness—Significant Developments during 2001—The Pirdli-Olimpia Transaction” .

Pursuant to Articles 10 and 13 of Telecom Italia’ s Bylaws, the Board of Directorsis appointed by the
Shareholders Meeting through the Voto di lista” system (as described below) and is responsible for the ordinary
and extraordinary management of Telecom Italia. The Board of Directors consists of not less than seven members
and not more than 15 members. The Telecom Italia Shareholders Meeting held on November 7, 2001 set the
number of directors at 15 and this number will not be changed until the Shareholders Meeting resolves to do so.
Directors may serve for a maximum term of three years, they may be re-elected and there is no statutory age limit
for their eigibility. The Shareholders Meeting held on November 7, 2001 resolved that the current Directors of
Telecom Italiawill remain in office for athree-year term (from 2001 to the Annual shareholders Meeting called to
approve the Telecom Italia financial statements for the year ended December 31, 2003).

If during the term of the Board of Directors one or more directors ceases from office for any reason, the Board
of Directors will appoint replacements by a resolution approved by the Board of Statutory Auditors. The directors
so appointed will remain in office until the next Shareholders Meseting. The directors appointed by such
Shareholders Meeting will remain in office for the same term as the other members already in office at the time of
their appointments.

The Board of Directors appoints from its members a Chairman, if the Shareholders' Mesting has not previously
done so, and may appoint one Deputy Chairman, both of whom may be reappointed. The Board of Directors may
also appoint one or more Chief Executive Officers and determine higtheir administrative powers. The Chief
Executive Officer’ sterm of office ends with the term of the Board of Directors which appoints him. The Chairman
and the Chief Executive Officer are Telecom Italia’ slegal representatives and in caseof the Chairman’ s absence, for
any reason, the Deputy Chairman will replace him.

Cor por ate Gover nance

The Company’ s Board of Directors conformed to the recommendation made by Borsa Italiana in respect of
adopting rules of self-discipline for the corporate bodies, and adopted the Telecom Italia code of self-discipline.
Such code provides, among other things, that an audit and corporate governance committee and a remuneration
committee be set up in the framework of the Board of Directors.

Moreover, in October 2000, the ordinary shareholders approved certain rules regulating shareholders meetings.
Audit and Corporate Governance Committee

Currently the members of the audit and corporate governance committee are directors Roberto Ulissi
(chairman), Guido Ferraini and Natalino Irti. The audit and corporate governance committee works closely with
the Board of Statutory Auditors.
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Such committee:
(a) evaluatesthe adequacy of theinternal control system;

(b) evaluatesthe work plan prepared by thosein charge of internal control and receives periodical reports from
same;

(c) evaluatesthe proposals formulated by the independent audit firms to obtain appointment as auditors, as
well asthe audit work plan and the conclusions described in the | etter of recommendations. To this end, as advised
by the Board of Directors, the Committee monitors the application of accounting principles;

(d) informsthe Board of Directors, at least every six months, at the time of the approval of the annual and
semiannual financial statements, on the activities carried out and the adequacy of the system of internal control; and

(e) overseesthe observance and periodical updating of the rules for corporate governance and compliance with
the code of conduct, if any.

At the beginning of 2002, the committee approved the organizational decision to concentrate the internal audit
activities of Telecom Italia, TIM and Seat, in a specific consortium company, which led to the creation of
In.Tel.Audit Societd Consortile ar.l. The project led to therepaositioning and reorganization of the system of
internal control by taking into account the complexity of the Group, in addition to the new requirements set forth by
Legidative Decree of June 8, 2001 No. 231/2001 (“ Decree 231" ) with regard to the adminstrative responsibility of
business entities with respect to the offenses committed by its employees and its agents. The revision of the internal
control system is continuing, but the committee concluded that it can be considered adequate, an eval uation that was
shared by the Board of Directors at the time of approving the draft 2001 financial statements. At that time, the
committee agreed with the Company to adopt a code of ethics which is currently under study.

During 2001 this committee met six times.
Remuneration Committee

Currently the members of the remuneration committee are Luigi Fausti (Chairman), Umberto Colombo and Pier
Francesco Saviotti.

The remuneration committee formulates proposals for the Board of Directors regarding compensation of
Directors who hold specific responsibilities as well as the criteria for compensation of Telecom Italia’ stop
management. Part of the compensation of executive directorsistied to achievement of budget targets and the
committee also considers issues relating to the Group’ s stock option plans.
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Executive Officers

Asof June 10, 2002, the executive officers of Telecom Italia and their respective ages, positions and year of

appointment as executive officers were as follows:

Name Age Position Appointed

OSCar CristianGi ........ccovvueeeueeerererereimeeeeierenenans 60  Head of Latin America Operations 2001

Central Functions

AIDErO BOIGia.....c..ovvveerececeeeeeeeereeeeeee e, 49 Head of Investor Relations 2001

Gustavo Emanuele Bracco............cccocevevveennee. 54 Head of Human Resources 2001

Francesco Saverio Bruno...........ccuevevevevevena 47 Head of International Subsidiaries 2001

ANArea CamanZi ...........coeeveverreceeeeemreseesesenns 53 Co-Head of Public and Economic Affairs 1999

AldO CaPPUCCIO ... 53 Head of Corporate and Legal Affairs 2002

Francesca Di Carlo........cocvuvveveveeeeeeereecmeeennen 38  Head of Mergers & Acquisitions 2001

Armando FOCAroli.........cveueueueeererererimsrerennans 57 Chairman of IN.TEL.AUDIT 2001

Luciano Gallo Modena.............c.cccceveueuererm. 53 Head of Security 2001

ANArea Gran@lli.........cccceveveveveeeeeeccmeeereeeeeans 41 Head of Venture Capital and CEO TILAB 2000

ENriCO ParazziNi.........c.ccovevevveeeeeeeeeeeeeeenennn, 58  Head of Finance, Administration and 2001
Contral

Riccardo Perissich ........ccoccceveveveeeeveemeeeen 60  Head of Public and Economic Affairs 2001

Gian Carlo Rocco di Torrepadula.................... 59 Head of Communication and Image 2001

Germanio SPreafiCo..........ocvcueveveveeevereemeennans 49 Head of Purchasing 2001

Operational Activities:

ATTigo ANArEON .......vvveeeeecceceeeer e 58  Head of Information Technology Group 2001

Salvatore Sardo...........coeveveverceeeeremrceeerenenes 49 Head of Real Estate and General Services 2001

Business Units:

Pa0lo Dal PiNO.......cccuevevereeeeeeeeceeeceeee, 39 Head of Internet and Media Business Unit 2001
and CEO SEAT

Marco De Benedetti...........ccccveveveveveveeevmenannes 39 Head of Mobile Business Unit and CEO 1999
TIM

SalVatore PINtO........c.cucveveveeeeeeeeeeeecmeeeeerceeeeaee 44 Head of Teespazio Business Unit and 2001
CEO Telespazio

Riccardo RUGGIEN0.........ccvueeerereeeeerereemeeennans 41 General Manager of T.I. and Head of 2001
Domestic Wirdine Business Unit

Giuseppe Tronchetti Provera............ccccuevee.... 34 Head of Information Technology Market 2002
Business Unit
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Board of Statutory Auditors

As of June 10, 2002, the following table lists the members of the Telecom Italia Board of Statutory Auditors,
including Telecom Italia Alternate Auditors, with their respective positions and year of appointment. The present
Telecom Italia Board of Statutory Auditors was appointed on July 3, 2000.

Name Position Appointed
Paolo GERMANI (1) Chairman 2000
Mario BOIDI(3) Auditor 2000
Paolo GOLIA (4) Auditor 2000
Fabrizio QUARTA(2) Auditor 2000
Gianfranco ZANDA(3) Auditor 2000
Leonida LIUNI(3) Alternate Auditor 2000
Enrico BIGNAMI(4) Alternate Auditor 2000

(1) Appointed by the Treasury.

(2) Designated by the Ministry of Communications. Reappointed in 2000. Member of Statutory Auditors Committee since
1999.

(3) Reappointed in 2000. Members of Statutory Auditors Committee since 1997.

(4) Elected by minority shareholders.

The Board of Statutory Auditors verifies the observance of the law and the bylaws and verifies the observance
of the best administration principles, the adequacy and reliability of corporate structures, internal audit procedures
and accounting system, and the adequacy of instructions given by the Company to its subsidiaries. The Board of
Statutory Auditors must receive timely disclosures, at least on a quarterly basis, from the Board of Directors about
the company business and significant transactions performed by the company and its subsidiaries, including
potential conflict of interestsissues. Auditors must inform the CONSOB of any irregularity they detect in the course
of their duties. Statutory auditors are required to attend Shareholders Meetings, Board of Directors meetings and
Executive Committee meetings.

The Statutory Auditors are appointed by the Shareholders Meeting. The statutory auditors serve for athreeyear
term, may be reappointed and may be removed from their office for just cause and upon a resolution approved by
the competent court. According to the law if shareholders have to elect more than three regular Statutory Auditors
at least two must be elected by minority shareholders. A minimum of two statutory auditors can call Executive
Committee meetings, Board of Directors meetings and the company’ s shareholders meetings.In case any of the
statutory auditors ceases for any reason to serve in such capacity, the older alternate auditor automatically replaces
him until the next Shareholders Mesting, at which areplacement will be appointed by the shareholders.

Pursuant to Article 17 of Telecom Italia’ s Bylaws, the Shareholders Meeting appoints the Board of Statutory
Auditors through the “ voto di lista” systen, which isdescribed below. Telecom Italia’ s Board of Statutory Auditors
is composed of not less than five and not more than eight regular auditors, as determined by a resolution of the
shareholders meeting; two alternate auditors are also appointed. The Board of Statutory Auditors appoints among its
members a Chairman. See“ Item 10. Additional Informatior—Description of Bylaws and Capital Stock—Capital
Stock—Voto di Lista’ . Statutory auditors cannot be members of more than five Boards of Statutory Auditors of
listed companies on Italian Stock Exchange (excluding Telecom Italia and its subsidiaries).

External Auditors

Thefinancial statements of Telecom Italia are required to be audited by an independent auditing firm whose
assignment hasto beratified by the Shareholders Meeting that approves the annual financial statements. The
Shareholders Meseting resolution authorizing such appointment must be furnished to CONSOB together with the
Board of Statutory Auditors opinion on the appointment. Suchappointment is for three years and the Shareholders
Meeting may not appoint the same external auditors for more than three consecutive threeyear terms.

Italian audit principles require that, in cases of corporate groups, the audit firm of the parent canpany should
carry out the audit of the group’ s most important entitiesin terms of the nature of operations, in such away that it
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can act as main group audit firm and express a professional evaluation of the financial statementsin their entirety.
For thisreason and to optimize and simplify audit operations, Reconta Ernst & Young (“ REY” ) has been selected as
the audit firm for the majority of Olivetti group companies.

Therefore on June 12, 2001 the Shareholders Meeting revoked “ on just grounds’ the asgnment previously
conferred to PricewaterhouseCoopers S.p.A. (“ PwC"), in view of the fact that otherwise REY could not be qualified
asthe main audit firm for the Olivetti group. The early revocation of the assignment of PwC was contemplated in
the agreement among Telecom Italia and PwC entered into in September 1999.

Following the revocation, the Shareholders Mesting conferred to REY an assignment for the complete
accounting audit of the financial statements of Telecom Italia, the consolidated financial statements of the Group
and alimited review for the half-year report in individual and consolidated form for the 3-year period 2001, 2002
and 2003.

Biographical Data
The following are the selected biographical data of the Directors and the Executive Officers.
Directors

Marco Tronchetti Provera: Marco Tronchetti Proverawas born in Milan, on January 18, 1948.
Mr. Tronchetti Provera hasbeen Telecom Italia Chairman since September 27, 2001. Mr. Tronchetti isalso
Chairman and CEO of Pirdli S.p.A., Chairman of Pirelli & C, of Pirelli & C Real Estate and of OlimpiaS.p.A., and
Vice-Chairman and CEO of Olivetti S.p.A.. Mr. Tronchetti Provera began his career in 1973 working in the family
maritime transport business and establishing a financial holding com@ny. In 1986 he joined the Pirelli Group asa
managing partner of Pirelli & C. In 1988 he was appointed CEO and General Manager of the Société Internationale
Pirdli S.A., Bade, aposition he held until 1992. HeisasoChairman of CAMFIN S.p.A., Vice Chairman of
Confindustria, Director of Luigi Bocconi University, Chairman of the Council for Relations between Italy and the
United States, member of the European Round Table of Industrialists, of Gruppo Italiano Trilateral Commission,
International Advisory Board of Allianz, International Council of J.P. Morgan and of New Y ork Stock Exchange
European Advisory Committee.

Gilberto Benetton: Gilberto Benetton was born in Treviso, on June 19, 1941. Mr. Bennetton has been
Telecom Italia Deputy Chairman since September 27, 2001. Mr. Benetton is also Vice Chairman of Olivetti and
Olimpia S.p.A.. He began his activity in 1965 with his brothers Giuliana, Lucianoand Carlo; Bennetton Group is
activein 120 countriesin theworld. Chairmanof Edizione Holding, Autogrill S.p.A., Benfin S.p.A., CFl S.p.A.,
Edizione Property S.p.A., Edizione Alberghi S.p.A., Ragione s.a.p.a. of G. Benetton & C., Verde Sport S.p.A., Vice
Chairman of Fondazione Benetton, CEO of Regia S.r.l. and Immobiliare Marca S.r.l., Director of Baetton Group
S.p.A., AreaNord Concessionariadi Pubblicita, Banca Antoniana Popolare Veneta, Impresa Tipografica Veneta,
Interbanca S.p.A., Schemaventotto S.p.A., Sep S.p.A., Societa Finanziaria Editrice San Marco, HMS Host Corp.,
Lloyd Adriatico S.p.A., Autostrade S.p.A., Beni Stabili S.p.A. and Autospistas C.E.S.A. Heis also Chairman of the
Asolo Golf Club (sport association), the Asolo Golf Club Sir.l. and Asolo Golf Investimenti S.p.A..

Enrico Bondi: Enrico Bondi was born in Arezzo, on October 5, 1934. Mr. Bondi has been Director and Chief
Executive Officer of Telecom Italia since July 31, 2001 and CEO of Olivetti. Since August 1, 2001 healso served
as Chairman of Telecom Italia Mobile S.p.A., since October 12, 2001 he took over as Chairman of Telespazio and
since December 2001 also of Seat Pagine Gialle. Since April 8, 2002 heis Director of Olivetti Tecnost. Mr. Bondi
began his career in 1957 at Montedison, working for the Resins Research Institute in Castellanza as Head of the
Agriculture Products Division Fertilizer Research Center at Porto Marghera, and subsequently as Head of Product
and Process Improvement. In 1973, he moved to the Vernici Italiane company (V1) to become Head of Research
and Development. In 1975, he was appointed Head of Research and Devel opment at the SNIA Chemicals Division.
In 1980, he took over management of the Chemicals Division, becoming CEO of subsidiary companies in the sector,
including Caffaro and Tecnopolimeri. In 1986, he took over responsibility for the SNIA Defense and Space
Division. In 1990, he joined Fiat as Head of the Defense and Space Division, working under the Industrial
Components arm of the company. In 1991, he was appointed CEO of Gilardini S.p.A., the company in charge of
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Group operationsin theindustry. In 1993, Mr. Bondi returned to the Compart Montedison Group as CEO of
Montedison S.p.A.. The positions he held at the Group include: Chairman of Edison S.p.A.;CEO of Ferruzzi
Finanziaria (later Compart S.p.A.) and Deputy Chairman of Fondiara Assicurazioni S.p.A.. He was also a Board
Member of Beghin-Say S.A., Cerestar SA., Cereal S.A. and Provimi SA., and Chairman of the Montedison
Community and Innovation Foundation, and Chairman of Fondazi one Montedison Comunita’ Innovazione.

Carlo Orazio Buora: CarloBuorawas born in Milan, on May 26, 1946. Mr.Buora has been Chief Executive
Officer of Telecom Italia since November 7, 2001, and currently is Deputy Chairman of TIM S.p.A. and Olimpia
S.p.A. Heisaso CEO and General Director of Pirelli S.p.A. where he was first Executive Officer of Finance and
Administrative and CEO of Olivetti. Mr. Buora began his career in 1972 in Banca Nazionale del Lavoro Group,
then in 1979 he went to Merloni Group where he became Chief of the Finance and Administration department. In
1982 he went to Snia BDP/FIAT Group as Finance Executive Officer and Vice General Manager of Telettra S.p.A..
In 1989 he also became General Director of Benetton Group. Mr. Buorais also General Partner of Pirelli & C,
Director of Pirelli & C Real Estate, of Olivetti Tecnost, of HDP S.p.A., F.C. Internazionale S.p.A. and Mediobanca.

Umberto Colombo: Umberto Colombo was born in Livorno, on December 20, 1927. Heis Director of
Impregilo S.p.A.. Mr. Colombo has been Director of Telecom Italia since November 7, 2001. Mr. Colombo isalso
Chairman of Novamont S.p.A., Alcantara S.p.A., and Kemyx S.p.A., Director of Eni S.p.A. (Chairmanin 1982-83),
ACEA Sp.A., SniaS.p.A., UTET Sp.A.,FB Ambiente S.p.A., SAES Getters S.p.A. and of Energy Conversion
Devices. Mr. Colombo has been Chairman of ENEA (1983-93) and Minister for “ University and Scientific and
Technologic Research (1993-94). Member of the Executive Committee of the Club of Rome, Honorary Trustee of
the Aspen Institute of Humanistic Studies (United States), Member of China Council for International Cooperation
on Environment and Development, of Lincel Academy, of XL Academy, European Academy, European Academy
for Science, Artsand Letter, Academies of Engineering of Sweden, of Switzerland, United States, United Kingdom,
Japan, American Academy of Artsand Sciences, Third World Academy of Sciences and New Y ork Academy of
Sciences. Author of several publications. Received “ honoris causa” a PHD degree from Madras Universityand
Mendeleyev University (Moscow) in engineering and a chemical engineering degree from Genoa University.

Francesco Denozza: Francesco Denozza was born in Turin, on October 5, 1946. Mr. Denozza has been
Director of Telecom Italia since November 7, 2001. Mr. Denozzais also Professor of Commercial Law at
University of Milan School of Law. Asan expert of corporate and antitrust law, he has advised Telecom Italia and
TIM in dealing with the National Regulatory Agency and with the Antitrust Authority. Mr Denozzais the author of
several publications.

Luigi Fausti: Luigi Fausti was born in Ancona, on March 9, 1929. Mr. Fausti has been Director of Telecom
Italia since November 7, 2001. Heisalso Director of MONRIF S.p.A.. Mr. Fausti began his career in 1947 in
Banca Commerciale Italiana where he was Executive Officer and General Director of many branches and in 1990 he
became CEO of the Bank, in 1994 Vice-Chairman and CEO, in 1997 Chairman and in 199%Honorary Chairman.
Received “ honoris causa’ an ecoromics degree from Naples University.

Guido Ferrarini: Guido A. Ferrarini was born in Genoa on August 8, 1950. Mr. Ferrarini has been Director of
Telecom Italia since June 12, 2001. Mr. Ferrarini is also Director of Erg S.p.A., of Grandi Navi Veloci S.p.A. and
of European Corporate Governance Ingtitute Bruxelles. Heis professor of Financial Markets Law at the University
of Genova School of Law, Director of Center of Law and Finance, legal expert and lawyer, Member of Scientific
Committee of CONSOB, Member of Board of Trustees |ASC Foundation of London, Advisor of the Corporate
Governance Committee of Borsa Italiana S.p.A., Co-director of Rivista delle Societa Giuffre, Honorary professor of
University College School of Law, London. Author of several publ ications.

Paolo Maria Grandi: Paolo Maria Grandi was born in Milan, on November 7, 1954. Mr. Grandi has been
Director of Telecom Italia since November 7, 2001. Mr. Grandi began his career in 1979in Credito Italiano and in
1982 went to Mediocredito Lombardo where he was responsible for the General Director offices. Mr. Grandi is also
General Director of IntesaBci and head of Private Equity Fund, Director of Atos S.P.A., Car World ItaliaS.p.A.,
DE-TA Sp.A., ECOSp.A., Euromilano Sr.L., of Eutron S.pA., of IdraPartecipazioni, IdraPresse S.p.A., Intesa
E-LAB, Musicland S.p.A., Reno De Medici S.p.A., of Termomeccanica S.p.A. and UTET Sp.A.
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Natalino Irti: Natalino Irti was born in Avezzano, on April 5, 1936. Mr. Irti has been Director of Telecom
Italia since November 7, 2001. Mr. Irti isalso Vice-Chairman of Assonime, professor of Civil Law of University of
Rome“ La Sapienza’ Law School, Member of Lincei Academy, Director of legal reviews and publications. Author
of several publications.

Gianni Mion: Gianni Mion was born in V4 atown near Padoa, on September 6, 1943. Mr. Mion has been
Director of Telecom Italia since November 7, 2001 and heis Director of TIM S.p.A., Seat Pagine Gialle S.p.A.,
Olivetti S.p.A. and Olimpia. Mr. Mion isaso CEOof Edizione Holding S.p.A., Schemaventotto S.p.A., Chairman
of Alfa S.p.A., Edizione Realty Corp., Director of Benetton Group S.p.A., Autogrill S.p.A., Edizione Property, 21
Investimenti, Autostrade S.p.A., Sagat S.p.A., Interbanca S.p.A., Banca Antoniara Popolare Veneta, Alpi Eagles
S.p.A., Assonime, Aiscat, Edizione Finance International S.A., Edizione Participations S.A., Edizione Alberghi,
Grandi Stazioni S.p.A., Host Marriot Services Corporation, Eurostazioni S.p.A., 21 Partners Soc. Di Gestione del
Risparmio S.p.A., 21 Network S.p.A., Verde Sport Sp.A. and Volley treviso S.p.A. Heisalso General Partner of
Schematrentadue Sr.l.

Massimo Moratti: was born in Boscochiesanuova, atown near Verona, on May 16, 1945. Mr. Moratti has
been Director of Telecom Italia since November 7, 2001. Mr. Moratti is aso General Partner of Angelo Moratti — di
Gianmarco e Massimo Moratti & C. S.a.p.a, CEO and Director of Saras S.p.A. Raffinerie Sarde, Chairmanof F.C.
Internazionale Milaro S.p.A., of Sarint S.A., Director of Interbanca S.p.A., and of Pirdli S.p.A.

Carlo Alessandro Puri Negri: Carlo Alessandro Puri Negri was born in Genoa, on July 11, 1952. Mr. Puri
Negri has been Director of Telecom Italia since November 7, 2001. Mr. Puri Negri is also Chairmanof Aon Italia
S.p.A., Vice Chairman and CEO of Pirdli & C. Real Estate S.p.A., Vice Chairman of CAMFIN S.p.A., Pireli & C.
Ambiente S.p.A., Director of Pirelli S.p.A., OlimpiaS.p.A., Olivetti S.p.A., General Partner of Pirelli & C. Sp.A.,
General Director of Pirdli & C. S.p.A., Representative of the Labour Unions of Pirelli & C. S.p.A.

Pier Francesco Saviotti: Pier Francesco Saviotti was born in Alessandria, on June 16, 1942. Mr. Saviotti has
been Director of Telecom Italia since November 7, 2001. Mr. Saviotti began his career in Banca Commerciale
Italiana where he became Executive Officer and General Manager of many branches and in 1997 became General
Director and in 1998 CEO and Director of the Bank. Mr. Saviottiis also Director of Stefanel S.p.A., Profit- Progetti
Finanziari Televisivi Sp.A., TOD' SSp.A., Danidi S.p.A., andf Linificio and Canapificio Nazionale S.p.A.

Roberto Ulissi: Mr. Uliss was born in Rome on August 20, 1962. Mr. Uliss has been Director of Telecom
Italia since June 12, 2001. Mr. Uliss is General Manager, Head of the Directorate IV of the Department of the
Treasury of the Ministry of the Economy and Finance (Responsible for Banking Financial Markets and Legal
Affairs) and Contract professor of Banking Law at the faculty of economics University of Cassino, Director of F.S.
S.p.A., of MEFOP S.p.A. and alternate member of the Board of Auditors of ENEL S.p.A. Mr. Uliss isand has been
amember of several other committees and Board of Directors. He has published studies related to corporate and
banking law. Heisand has been a member of several commissions and boards involved in corporate and banking
law and financial markets both at national and EU level.

Executive Officers
For the biographical data of Mr. Bondi and Mr. Buora see above under “ Directors’ .

Arrigo Andreoni: Mr. Andreoni was born in Casorate Primo, near Pavia, Italy, on February 5, 1944. On
January 15, 2002, Mr. Andreoni was appointed Head of Information Technology of Group in Telecom Italia. Since
21 November 2001 heis Chairman and CEO of I.T. Telecom. Mr. Andreoni began his career in 1969 at the
Montedison Group, where he worked until 1993 in a number of positions at different group companies. Until 1972,
he worked at Montedison’s Information Systems unit. In 1973, he transferred to software house Datamont, where
he remained until 1981, gaining a number of promotionsin his specific field, particularly industrial automation and
technical applications. From 1981 to 1983, he worked at the Group’s Tecninpnt engineering company as EDP
manager, before being appointed Director of Information Technology Europe at Himont, ajoint venture between
Montedison and Hercules. Mr. Andreoni joined the Pirelli Group in 1993 asIT Coordinator for the tres business.
In 1994, he was appointed Manager of Information Technology Worldwide. From 1994, he served as General
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Manager of Pirelli Informatica, of which he became CEO in 2001, a position he held until he joined the Tekcom
Italia Group, where from 1 October 2001 to 14 January 2002 he was Head of |.S. and Technology. Mr. Andreoni is
currently amember of the Board of Directors of the following affiliates of Telecom Italia S.p.A. : Chairman of
Netlkos S.p.A., Netsidl S.p.A., Saritel S.p.A. and Telesoft S.p.A. and Director of Finsiel S.p.A., Scuola G. Reiss
Romali S.p.A., Sogel S.p.A., Telecom ItaliaLab S.p.A. and Webegg S.p.A.

Alberto Borgia: Mr. Borgiawas born in Florence, Italy, on August 30, 1952. On October 1, 2001 he joined
the Telecom Italia Group as Head of the Investors Relations Department. Mr. Borgia began his career in the
commercial department of the Centro Factoring (a financial institution of the Italian Savings Banks) in 1978. In
1979 hereceived a degreein Banking Management at SDA — Luigi Bocconi University. In the same year he
became Head of the Milan commercial office. In 1982 he moved to Fiscambi, a holding company of the Toro
Assicurazioni group, as Head of the Factoring department. 1n 1985 he joined Pirelli spa as Head of the Italian
corporate finance department. In 1988, he was appointed as Head of the South American corporate finance
activities. 1n 1992 he became Head of the subsidiaries' corporate finance activities. From 1992 until 1995 hewas
involved in the Pireli Group turn arourd. In 1996 he was appointed Head of Pirelli Investors Relations department.

Gustavo Emanuele Bracco: Mr. Bracco was born in Turin, Italy, on May 18, 1948. On October 1, 2001, he
became Head of Telecom Italia Group Human Resources. Mr. Bracco began his career at Fiat in 1972, working for
the Trade Union Relations Central Management. In 1976, he was appointed Personnel Manager at the Mirafiori
factory. In 1977, hetransferred to Toro Assicurazioni as Head of Industrial Relations and Labour Disputes, under
the aegis of Central Personnel Management. He joined the Turin Industrial Union in 1979, where he worked until
1982, initially at the Research Office before moving to the Trade Union Service, where he rose through the ranks to
the position of Head. Between 1983 and 1987, he worked at Cinzano, Saiag and Carello, with responsibility for
Personnel and External Relations. In 1988, he returned to the Fiat Group as Head of Personnel and Organization at
the Engine Control Division. Hetook on the sameroleat CEAC in 1991 and at Fidisin 1994. He was appointed
Head of Group Trade Union Relationsin 1996. In 1998, Mr. Bracco went to work in London for New Holland as
Head of Personnel and Organization, a position he subsequently filled in Chicago for Case-New Holland. He joined
Pirdli in December 2000 as Group Head of Human Resources.

Francesco Saverio Bruno: Mr. Bruno was born in Napleson June 9", 1955. Chief of International
Subsidiariesin Telecom Italia since May 2002. He began his career in 1979 at Sirti in the technical/sales division.
In 1982 he joined the Telecom Italia Group, first in STET — Strategic Planning and Development Department, where
he was involved in the assessment of international partnership agreements, then in different conpanies of the Group
(STET S.p.A., STET International S.p.A., and Telecom ItaliaS.p.A.), where with increasing responsiblities he was
in chargeof M&A activities related to specific acquisition initiatives in the telcommunications sector (wireling,
mobile, data, Internet). In December 2001 he appointed Head of Telecom Italia Group International Operatons
department, where he managesTI’ sinternational wireline/wireless operationsin Latin America and Europe.

Heisamember of the Board of Directors of Telecom Italia International, 9Telecom (France), Etecsa (Cuba),
Telekom Austria and Telekom Serbia.

Andrea Camanzi: Mr. Camanzi was born in Alfonsire, near Ravennain Italy, on February 2, 1949. He
graduated in Economics at the Bologna University in July 1999. Heisthe Senior Vice President of Public and
Regulatory Affairs at Telecom Italia. Prior tojoining Telecom Italia, from 1996 to 1999 he held the position of
Senior Vice President of Legal, Public and Regulatory Affairs at Olivetti. From 1993 to 1996 he worked as Vice
President for European Affairs at Olivetti based in Brussels. Between 1989 and 1993, he worked as Senior Vice
President for Eastern and Central Europe at Olivetti.

Aldo Cappuccio: Mr. Cappuccio was born in Trieste, Italy on April 26, 1949. Mr. Cappuccio has been Head
of Telecom Italia Corporate and Legal Affairssince March 12, 2002. Mr. Cappuccio began his career in 1976 and
worked as a freelance civil lawyer for ten years. In 1986 he joined Assicurazioni Generali, where he worked until
2001 in positions of increasing responsibility, rising from Deputy Director in Charge of Legal Consulting to Central
Director of Group Legal Affairs, with supervision over the Privacy Service. Mr. Cappuccio is also member of the
Board of Directors of Seat Pagine Gialle.
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Oscar Crigtianci: Mr. Crigtianci was born in Buenos Aires, Argentina on September 27, 1942. Mr. Crigtianci
has been CEO Teecom Italia Latin America Operations since February 2002. He began his career in 1968 at the
Pirdli Argentina Group as Internal Auditor. Over the next 33 years he was promoted as follows. in 1974 he
became Director Administration Corporate, in 1980 Director of A& FinancePirelli Neumaticos, in 1985 CEO in
1993 CEO Pirelli Pneus Brasil in 1994 CEO Pirelli Pneus South America, in 1997 Vice President Pirelli Pneumatici
S.p.A., in 2001 CEO Pirelli Cables & Energy S.p.A., in 2002 moved from Pirelli Cables & Energy S.p.A. to
Telecom Italia Group.

Paolo Dal Pino: Mr. Dal Pino was born in Milan, Italy, on June 26, 1962. Mr. Dal Pino became CEO of Seat
PG in July 2001. Since October 1, 2001 he has been in charge of the Telecom Italia Group Internet & Media
Business Unit. He began his career in 1986 at the Fininvest Group as assistant to the Fininvest S.p.A. Planning and
Control Manager. He moved in 1987 to the Mondadori S.p.A Group to take up the same post. In 1988, he was
promoted to Administration, Finance and Control Manager at the Verkerke Group, headquartered in Holland, where
he worked until 1990. In 1990 he joined the Espresso Group, where he was promoted through the ranks until he | eft
the company in 2001. In 1990, he worked as Controller for ” Editoriale La Repubblica’ and in 1995, he became
Administration, Finance and Control Manager; he was Managing Diector and founder of Kataweb SpA, the Group
Internet business holding company, and General Manager of the“ Divisione Repubblica’ , as well as a member of the
Board. He has sat on the board of many Espresso Group companies, including Manzoni and Finegil. Inaddition, he
was a member of the ANSA Executive Committee. Mr. Dal Pino joined the Telecom Italia Group as CEO of Seat
Pagine Giallein July 2001. Heis currently an Alumni member of the Council for US/Italy Relations, aswell asa
member of the Bocconi University Advisor Program.

Mar co De Benedetti: Marco De Benedetti was born in Turin on September 9, 1962. On July 2, 1999 he was
appointed TIM Chief Executive Officer. Mr. De Benedetti began his career with the marketing department of
Procter & Gamble. From 1987 to 1989, he worked in Merger and Acquisitions for Wasserstein, Perella & Co, a
New York merchant bank. He joined Olivetti in 1990 as assistant to Chief Executive Officer of Olivetti System &
Networks. Hewas later promoted to Marketing and Services Manager. In December 1992, he was appointed
General Manager of Olivetti Portugal. In September 1994, he became Chief Executive Officer of Olivetti
Telemedia, subsequently also taking on the chairman’ srole. In October 1996, he was named Chairmarof
Infostrada. In 1997, he was appointed company Chief Executive Officer. Since March 1998 he has served as
Olivetti Group Central Manager for Telecommunications Strategies. Mr. De Benedetti is also Chairman of TIM
Brasil S.A., Deputy Chairman of ISTIM Telecomunikasyon Hismetleri S.A., Director of TIM International N.V.,
IN.TEL.AUDIT Societa Consortile di Revisione Interna Gruppo Telecom Italiaar.l. AUNA S.A. and also director
of Cofide S.p.A. and of VirataInc.

Francesca Di Carlo: Ms. Di Carlo wasborn in Rome, Italy, on October 18, 1963. Ms. Di Carlo has been Head
of Mergers and Acquisitions for the Telecom Italia Group since November 2001. Ms. Di Carlo began her career in
1987 with the SG Warburg Group (now UBS Warburg) for whom she worked in London and Milan until 1993,
specializing predominantly in mergers and acquisitions regarding Italian companies and international groups. In
1994, shejoined the Telecom Italia Group as Head of Investor Relations for Telecom Italiaand TIM. In 1998, she
took charge of Financial Planning, and in 1999 became Head of Acquisitions and Disposals, a position she held until
thislatest appointment. Ms. Di Carlois currently aBoard member of Italtel S.p.A., Italtel Holding S.p.A.,
Consodata S.A., 9Telecom Reseau SA., Stream Sp.A., Tedimm S.p.A., Telecom Italia International, Webegg
Sp.A.

Armando Focaroli: Mr. Focaroli was born in Milan, Italy, on May 20, 1945. Mr. Focaroli has been Head of
Telecom Italia Group Internal Auditing since 1 October 2001. He began his career in 1970 at Price Waterhouse
(now PricewaterhouseCoopers), where he worked until 1977. In 1977, he joined Montedison, where he was in
charge of Auditing Programs and Models until 1978. In 1979, he took over responsibility for Corporate Auditing.
Between 1980 and 1987, he worked at Peat Marwick & Mitchell (now KPMG). In 1987, he returned to Montedison
as Head of Administrative Systems and Procedures, a position he held until 1989, when he joined the Pirelli Group
as Head of Auditing. He worked at Pireli until his most recent appointment.

Luciano GalloModena: Luciano Gallo Modena was born in San Damiano D’ Adti, Italy, on September 19,
1948. Mr. Modena was appointed Head of Telecom Italia Group Security in October 2001. He began his career in
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1969 as an Officer in the “ Carabinieri Army” in the departments of “ Contrasto Criminalita Comurieand

“ Antiterrorisma” , in 1980 he was responsible of one of the security deparments of Fiat Auto, in 1987 he became
Security Director of the Alfa Romeo Group, in 1991 he was responsible of the Security of Group “ BPD Difesae
Spazio” , in 1994 he became Director of Security, General Services and Purchasing of Ferruzzi Montedison Group
and CEO of Trantor, a company of the same group.

Andrea Granelli: Andrea Granelli was born in Bergamo, Italy, on November 13, 1960. Since March 21, 2002
he has been Head of Venture Capital of the Telecom Italia Group and, since February 2001, he has managed
Telecom Italia Lab, of which he was appointed CEO in January 2001. Mr. Grandli’ searly career included, in 1986,
a spell as head of office automation at CESI (Centro Elettrotecnico Sperimentale, ENEL). In 1987 he took over
information technology planning and control at Montedison Group company Iniziativa ME.T.A." s StrategyOffice.
From 1988 to 1989 Mr. Granelli worked at Fimedit (an Iniziativa ME.T.A./Ferruzzi Group finance and banking
sector holding company), where he managed the sales network I T system. Between 1989 and 1995 he worked at
McKinsey & Company as Senior Engagement Manager. In 1995 he oversaw all Business Process Reengineering
operations at the company’ s Italian office. He began working for Vieo On Linein 1995. In 1996 he was
responsible for all company operations, including the company’ s acquisition by Telecom Italia. 1n 1996 when TIN
(Telecom Italia Net) was created through the merger of Telecom On Line and Vido On Line, Mr. Grandli was
appointed sales director at the new company. In 1997 he became head of the “ Mass Market Interactive Services’
Business Unit, responsible for TIN commercialization. In May 1999 he became head of Telecom Italia Internet
Management, and was subsequently named Tin.it CEO. From April 2000 toFebruary 2001 he ran the Telecom
Italia Group’ s Venture Capital and Innovation Bumess Unit, which subsequently became Telecom Italia Lab.

Enrico Parazzini: Mr. Parazzini was born in Milan, Italy, on March 18, 1944. He became Head of Telecom
Italia Group Finance, Administration and Control onOctober 1, 2001. Mr. Parazzini began hiscareer in 1968 as a
Junior Auditor at Arthur Andersen. In 1969, he was hired by the Finance Department at General Electric. 1n 1970,
he joined Honeywell Information Systems Italia. Over the next 20 years he was promoted through the company,
holding the positions of Financial Planning Manager from 1975 to 1980, Administration and Control Manager from
1981 to 1986, and Chief Financial Officer from 1987 to 1990. In 1991, after Honeywell sold its business to the Bull
Group, Mr. Parazzini was appointed Gengal Manager of Administration, Control, IT Systemsand Logistics. He
joined Pireli as Group Controller in May 1992. Hetook active part in the process of group restructuring, with
specia reference to reform of the planning and control system. Between 1996 and 1999, he was Head of
Administration, Group Acquisitions and Risk Management. He was appointed Chief Financial Officer of the Cables
and Systems division in 2000. Mr. Parazzini is currentlya Board member of IT Telecom, Seat PG, Finsid, IMMSI,
Italtel, Italtel Holding, TI Lab, and Chairman of Telecom Italia International. Since 1994 he has worked as a
visiting lecturer on the Multinational Group Planning and Control Course at the “ Luigi Bocconi” University of
Milan.

Riccardo Perissich: Mr. Perissich was born in Milan, Italy, on January 24, 1942. Mr. Perissich took over
responsibility for Telecom Italia Group Public and Economic Affairs on October 1, 2001. After gaining initial job
experience at Italconsult S.p.A between 1962 and 1964, in 1966 he took over responsibility for European
community studies at the International Affairs Ingtitute of Rome, of which he was later became Deputy Director. In
1970 Mr. Perissich went to work for the European Community Commission. During his employment there until
1988, he served as Cabinet Chief to four Commission Members. In 1988 he was appointed Deputy Director-General
of the Internal Market and Industrial Affairs DG. In 1990, he became Director General of the Industry DG, a
position he held until he moved to Pirdli S.p.A. in 1994. From 1994, he worked as Public and Economic Affairs
Manager for Pirdli S.p.A., and sat on the company’s Board of Directors. Heisadirector of Tim. Mr. Perissichis
currently Deputy Chairman of Assolombarda, UIR (Unione Industriali di Roma) and a member of the Assonime
Chairman’s Committee. Heis also aBoard member of the European Oncology Institute and of Enciclopedia
Treccani, a Director and Executive Committee Member of ISP, a member of the International Institute for Strategic
Studies (London), the International Affairs Institute (Rome) and the Aspen Institute of Italy (Rome).

Salvatore Pinto: Mr. Pinto was born at Torre Annunziata, near Naples, Italy, on November 27, 1957. Mr.
Pinto became CEO of Telespazio in May 2001. Since October 1, 2001, he has been in charge of the Telecom Italia
Group Teespazio Business Unit. He began his career in 1983 with the STET Group, where he worked as a
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CAE/CAD Project Leader in Milan for the Italtel/GTE/Tel ettra Consortium. In 187, he moved to Italcable, where
he took over responsibility for telecommunications software. It wasin 1987 that he joined Olivetti. Until 1992 he
held a range of positions at the company. Between 1992 and 1993, he was Country Sales Manager for Tandem
Computers of Milan. Hejoined Pirelli in 1993 as Sales Manager Italy, before going on to become OEM Worldwide
Sales Manager. He returned to Tandem Computersin 1994 as CEO. During this time he was a member of the task
force working on the Compaq sale, as well as serving as CEO of Twinsoft, a joint venture between Tandem and the
Marben Group. In 1996 he was appointed Olivetti-Olsy Area Manager for Italy, North Africa and the Middle East,
and took a seat on the Board of Olivetti Ricerca. In March 1998, he was named CEO of Olivetti-Wang Global. He
became CEO of the IPM Group in January 1999. The many positions Mr. Pinto has held include serving as a
member of the Anasin Management Committee. Heis Vice President of Esoa, the association of European satellite
operators.

Gian Carlo Rocco di Torrepadula: Mr. Rocco di Torrepadula was born in Rome, Italy, on January 17, 1943.
Appointed head of Telecom Italia Group Communication & Image in October 2001. He began his career in 1968 at
the Pirelli Group where hewas promoted through various positions in the areas of Licensing, Commercial Services,
Economic Studies Office and since 1979 Communication.

Riccardo Ruggiero: Mr. Ruggiero was born in Naples, Italy, on August 26, 1960. Since October 1, 2001 Mr.
Ruggiero has been Head of the Telecom Italia Group Domestic Wireline Business Unit. On May 7, 2002 he was
appointed General Manager of Telecom Italia. He began his career in 1986 as a Sales Manager at Fininvest S.p.A.
Between 1988 and 1990, he worked as the Sales and Marketing Manager for AT&T Italia. He joined the Olivetti
Group as assistant to the CEO in 1990. He remained with the Group until 1995, during which time he covered a
number of positions. In 1992, he became Vice President International Customersand Communications Sales
Devel opment worldwide for the Oliservice Organization; in 1994, Vice President Olivetti Telemedia Sales and
Marketing Development. In 1996, he was appointed CEO of Infostrada- with responsibility for Market,
Infrastructure and Human Resources - before taking over the same position at Italia On Line. He continued in both
posts until 2001. In July 2001, Mr. Ruggiero joined the Telecom Italia Group as Head of the Telecom France
Business Unit, with the brief of managing and devel oping Group business on the French market through the
company’s participating interests.

Salvatore Sardo: Mr. Sardo was born in Turin, Italy, on November 28, 1952. Since October 1, 2001, Mr.
Sardo has served as Head of Telecom Italia Group Real Estate and General Services. He began his career in 1976 at
Coopersand Lybrand. In 1981, he joined STET as Head of Control and Management for manufacturing activities.
In 1991 he was promoted to Joint Central Manager, and a year later, to Central Manager of Planningand Contral.
Following the merger of STET and Telecom Italiain 1997, he became Telecom Italia Deputy General Manager of
Administration and Contral, a position he retained the following year after Telecom Italia’s postprivatization
restructuring. From 1998 to June 2001, he was Chairman of Seat Pagine Gialle. In October 1999, he took over
operational responsibility for Telecom Italia Group Real Estate Operations. Starting November 2000, he took over
responsibility for the Real Estate and Services Business Unit. He has served as aregular auditor at Italtd, Finsie
and Telecom Italia. He has been a Director and Chairman of many companies, and qualified as an Auditor General
on 21 April 1995. Heis currently Chairman of the Board of EMSA S.p.A., EMSA Servizi S.p.A., where heisalso
CEO, Telemaco and IM.SER, and heisalso CEO of IMMSI S.p.A.

Germanio Spreafico: Mr. Spreafico was born in Lecco, Italy on September 20, 1952. He was appointed Head
of Telecom Italia Group Purchasing on October 1, 2001. He began his career in 1977 at the Pirelli Financial
Division, where he worked for 10 years, during which time he was promoted through various positions in domestic
and international finance and ultimately took charge of Italian market financial operations.Subsequent to this he
moved to the Cable sector, initially as Chief Financial Officer of the Italian company, before taking on the same role
for the French company. In 1997, he became Chief Financial Officer of the Group Cable Industry Holding
Company, where he also took on the position of Chief Purchasing Officer. At the present time, Mr. Spreafico is
Vice Chairman of Pirelli Cavi & Sistemi S.p.A, the holding company for the Pirelli Group Cable division, of which
he was Head of Administration and Control and, from February 2000, Head of Purchasing.

Giuseppe Tronchetti Provera: Mr. Tronchetti Proverawas born in Rome, Italy, on April 3, 1968. He has
been head of the Telecom Italia Group Information Technology — Market Business Unit since January 15, 2002.
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Mr. Tronchetti Provera began his career at McKinsey & Company, where for five years he worked as a Senior
Management Consultant at a number of offices across Europe, working in industries such as air transport, energy,
mobile telephony, stedl, television media and insurance. 1n 1997, he founded Cam Tecnologie, of which heis CEO.
The company devel ops technologies and products for the Energy Industry and the Environment. Heis also Director
of Camfin Spa. Since 1999, he has served as Vice Chairman of the Kyoto Club. He sits on the boards of Malgara
Chiari & Forti S.p.A., Negroni S.p.A., and FSB S.p.A. Heis currently Board member of Banksiel, Finsidl, Insiel e

Sogel.
Employees

At December 31, 2001 the Group employed 109,956 persons, an increase of 2,785 employees compared to
107,171 at December 31, 2000 pro forma. Theincrease of 2,785 unitsis mainly due to the changes in the scope of
consolidation (especially for the increases of 1,749 unitsin Internet and media and of 1,464 unitsin Mobile Services
aswell astheinclusion of the Entel Chile group which led to an increase of 4,681 employees) and a reduction of
5,460 units at Telecom Italia due to personnel turnover. The main component of the turnover refersto the
termination of employment at the Telecom Italia level, partly as a result of employee cutbacks under Law No.
223/1991 following agreements with the labor unionsin March and July 2000 and September 2001.

On January 1, 2000, the “Fondo di previdenza per il personale addetto ai pubblici serviz di telefonid (FPT) or
Telephone Employees Pension Fund was abolished pursuant to the provisions of art. 41 of Law No. 488 of
December 23, 1999 (the 2000 Finance Bill). From that date, those holding positionsin this fundwill be registered in
the obligatory general insurance fund, with separate accounting in the “ Employees Pension Fund” , and the rules of
the abolished fund will continue to be applied. For the additional financial requirements necessary pursuant to
specific FPT rules, an extraordinary contribution to INPSis required for the three years 2000-2002, amounting to
approximately €77.5 million for each year to be charged to the companies which have employees registered in the
abolished fund. Telecom Italia Group’ s contributioncurrently isand will be charged on an accrual basis over the
three year period.

Approximately 2% of the Group’ s employees held executive positions at December 31, 2001.

Group employees within Italy are represented by two categories of national unions, one for managerial staff and
one for non-managerial staff. Employment agreementsin Italy are generally collectively negotiated between the
national association of telecommunications and manufacturing/installation/I T companies and the natioral unions.
Renewals of collectively negotiated contracts are subject to certain general guidelines agreed between the Italian
Government and trade unions generally including that salary increases may not exceed agreed upon inflation rates.
Individual companies may enter into additional collective contracts with their employees based on, and following,
the guiddlines set out by the national collective agreements.

Employment contracts for managerial staff are ruled by a national collective agreement renewed in May, 2000.
The compensation clauses of such agreement expired in December 2001, the remainder of the agreement will expire
in December 2003.

Group personndl is covered by the general social security system for health care and pension plans on the basis
of each category. Group employees may elect to be covered by additional health care and pension plans available
to Telecom Italia personnel. So far approximately 65,000 Group employees (70% of the employees entitled)
adhered to the pension fund for telecommunications workers (* Telemaco” ).
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The following table represents the personnel of the Group at December 31, 2001 broken down by geographical
areas and function:

M anager Professional White-collar Blue-collar Total
TEAlY o 2,003 4,962 75,196 8,467 90,628
Europe excluding Italy..........ccccevevee... 230 1,068 5,796 716 7,810
NOMh AMENiCAL....vvevercreieieieee s 3 19 38 2 62
South AMENiCa.....ccvvevvieiie s 193 924 10,250 73 11,440
ASI e 1 4 11 16
Group Total.....ccvveereereeeeeeieee 2,430 6,977 91,291 9,258 109,956

The following table represents the personnel of the Group at December 31, 2001 by Business Unit:

Number of employeesat end of period

2001 2000 (pro forma)(1)
DOMESHIC WITEIINE......veei ettt mree e 58,406 62,782
MODITE SEIVICES .....uvveeeciiee ettt e et 16,721 15,257
INtErNEt & MEIA......cccuiieiiiiiec et 9,264 7,515
International OPErationS.........cceevueerreerieesimeieesreeseeeseeeseeee e 7,307 2,572
IS Y o/ 11,288 12,005
SAEITE SEIVICES. ....vvee ettt et 1,196 1,206
I = TR 1,422 1,287
S o (0 ! R 105,604 102,624
Other activities and €liminNations.............ccoeeveereeeeviceseeeeeeenas 4,352 4,547
CONSOlTAAEN TOAI ...t eeeee e 109,956 107,171

(1) Gives proforma effect to the consolidation of the Nortel Inversora Group on an equity basis at year end 2000.
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COMPENSATION OF DIRECTORS AND OFFICERS

Thetotal compensation paid or still dueby Telecom Italia or by any of Telecom Italia subsidiaries in 2001 to (i)
the members of the Board of Directors was €20,112 thousand, of which €17,941 thousand was due to the members
of the Board of Directors who resigned in 2001; (ii) the executive officers was €38,450 thousand (1), of which
€30,870 thousand was paid to executive officers who are no longer employed by companies of the Group and
employees who no longer qualify as executive officers but were executive officers at certain periods of 2001 (the
amount of €38,450 thousand (1), includes termination paymentspaid to certain executive officers of the Company);
and (iii) the members of the Board of Statutory Auditors was €656 thousand.

The following table lists the Directors and the Board of Statutory Auditors of Telecom Italia during 2001 and
their respective compensation as of December 31, 2001. The compensation relates only to the period of 2001 in
which they served as set forth below.

Board of Directors

Compensation

Other

Other Cash

Name Position Period Base Bonus  Compensation Compensation
(thousands of Euro)
Marco Tronchetti Provera  Chairman Sept. 27, 2001 — 457(2)
Dec. 31, 2001
Gilberto Benetton Deputy Chairman Sept. 27, 2001 — 26 6(3)
Dec. 31, 2001
Enrico Bondi Director and Chief July 31, 2001 — 866(2) 69(4)
Executive Officer Dec. 31, 2001
Carlo Buora Director and Chief Sept. 27, 2001 — 320(2) A(5)
Executive Officer Dec. 31, 2001
Umberto Colombo Director Nov. 7, 2001 — 26
Dec. 31, 2001
Francesco Denozza Director Nov. 7, 2001 — 17
Dec. 31, 2001
Luigi Fausti Director Nov. 7, 2001 — 26
Dec. 31, 2001
Guido Ferrarini Director June 12, 2001 — 83 52(6)
Dec. 31, 2001
Paolo Grandi Director Nov. 7, 2001 — 17(7)
Dec. 31, 2001
Natalino Irti Director Nov. 7, 2001 — 26
Dec. 31, 2001
Gianni Mion Director Nov. 7, 2001 — 17(8) 13(9)
Dec. 31, 2001
Massimo Moratti Director Nov. 7, 2001 — 17
Dec. 31, 2001
Carlo Alessandro Puri Nov. 7, 2001 — 17
Negri Director Dec. 31, 2001
Pier Francesco Saviotti Director Nov. 7, 2001 — 26
Dec. 31, 2001
Roberto Uliss Director June 12, 2001 — 86(10)
Dec. 31, 2001
Board of Statutory
Auditors
Paolo GERMANI Chairman Jan. 1, 2001 — 136(10)
Dec. 31, 2001
Mario BOIDI Statutory Auditor Jan. 1, 2001 — 97
Dec. 31, 2001
Paolo GOLIA Statutory Auditor Jan. 1, 2001 — 97
Dec. 31, 2001
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Compensation Other Other Cash

Name Position Period Base Bonus  Compensation Compensation
(thousands of Euro)
Fabrizio QUARTA Statutory Auditor Jan. 1, 2001 — 97
Dec. 31, 2001
Gianfranco ZANDA Statutory Auditor Jan. 1, 2001 — 97 132(11)
Dec. 31, 2001

(1) Bonus compensation represents 17% of executive officers total compensation. Such bonus compensation is determined by
the Charman or the Chief Executive Officer respectively, for their own structureand is normally based upon group and
individual performance targets, set at the beginning of each fiscal year. Group targets are usually based on economical and
financial performances. Individual targets derive from functional responsibilities and particular goals set for each business
unit. In 2001 Telecom Italia reserved €166,220 as supplemental retirement benefits for its executive officers.

(2) Theamount includes the remuneraion ex art. 2389, section 2, of the Italian Civil Code.

(3) Remuneration as director of SEAT.

(4) Remuneration as Chairman of SEAT, TIM and T espazio which was paid to the Company.

(5) Remuneration as Deputy Chairman of TIM which was paid to the Company.

(6) Remuneration as director and committee member of TIM.

(7) Remuneration paid to Banca Intesa.

(8) Remuneration paid to Edizione Holding.

(9) Remuneration as director and committee member of SEAT and director of TIM which was paid to Edizione Holding.

(10) Remuneration for the post not received by the person but paid over to the Administration Fund of the entity for which he

works.

(11) Remuneration for the post of chairman of the Board of Statutory Auditors of the subsidiary IT Telecom and Statutory
Auditor in the subsidiaries Finsiel, IMMSI, Telespazio and TIM.
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OPTIONS TO PURCHASE SECURITIESFROM REGISTRANT OR SUBSIDIARIES
Stock option plan

The extraordinary shareholdes meseting held on June 12, 2001 granted the Board of Directors, for a maximum
period of five years from the date thereof, the power to further increase the Company’ s share capital by payment, in
one or more instalments and to issue new Shares, which will rank pari passu for dividends, to be offered for
subscription to senior managers and to other employees of Telecom Italia, its subsidiaries or controlling companies,
up to a maximum of Euro 40,150,000 (which corresponds to the issuance of a maximum of 73,000,000 Shares).

On July 27, 2001 the Board of Directors approved a Stock Option Plan involving approximately 1,400
managers and professional employees employed by companiesin the Group, selected on the basis of special
responsibilities and/or expertise.

Thisinitiative follows those already begun in 1999 and 2000 and described in the notes to the financial
statements of those years.

The common factor to all these initiatives isthe assignment of personal and nontransferable inter vivosrights
that can be used to purchase an equal number of new Shares against payment. The 2001 plan- which does not
involve employees of the TIM and SEAT groups since these companies are listed on the stock exchange and have
their own Stock Option Plans- led to the assignment of 67,025,000 options to purchase Shares at the price of
€10.488 (equal to the arithmetic average of the official prices of Telecom Italia Ordinary Shares on Telematico
during the period June 27 to July 27, 2001). The exercise of the options, which aresubdivided into two separate
lots, each equal to half the options attributed, is subject to the achievement of performance targets correlated to the
best average trend of Telecom Italia shares compared to that of the Dow Jones EuroStoxx TLC shareindex in
certain periods. However, the achievement of the targets relating to the second lot means that the options in the first
lot can be exercised.

The following table summarizes the key features of the Stock Option Plan in force in 2001:

2001 Plan 2000 Plan 1999 Plan
Number of Exercise Market Number of Exercise Market Number of Exercise Market
options price price options price price options price price

(Euro, except number of options)
Rights existing at

V22001 ..o - - - 51,430,000 13.815 11.902 11,411,500 6.791 11.902
New rights assigned

during theyear............. 67,025,000 10.488 10.702 - - -
Rights exercised

during theyesr............. - - - - - - 1,496,350 6.791 11.904

Rights expired and not
exercised during

Rights expired during
theyear dueto

termination of

service/other reason..... 575,000 10.488 9.076 860,000 13.815 11.590 68,500 6.791 11.426
Rights existing at

12/31/2001.................. 66,450,000 10.488 9.713 50,570,000 13.815 9.713 9,846,650 6.791 9.713
Of which exercisable

at 12/31/2001............... - - - 15,173,333 13.815 - 4,258,550 6.791
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Exerciseprice Number of rightsassigned at December 31, 2001

Plan (in Euro) and exer cisable from
2001 2002 2003 Total Maximum dur ation of options

1999 6.791 4,258,550 5,588,100 - 9,846,650 3 years begi nni ng from
each year

2000 13.815 15,173,333 15,173,333 20,223,334 50,570,000 5 years beginning from
each year

2001 10.488 - 33,225,000 33,225,000 66,450,000 5 yearsbeginning from
each year

Asfar asthe 2000 plan is concerned, because the exercise price was significantly higher than the current price
of the shares, on March 26, 2002 the Board of Directors approved a new stock option plan with an exercise price of
€9.665 (equal to the arithmetic average of the official prices of the Shares on Telematico during the period February
26 to March 26, 2002), reserved to executives who have been assigned options referring to the 2000 plan and were
still working for the Company, subject to their voluntary relinquishment of the 2000 plan, with the aim of
recapturing the goals of management incentives and retention, which are fundamental to stock option plans.
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Item7. MAJOR SHAREHOLDERSAND RELATED-PARTY TRANSACTIONS

MAJOR SHAREHOLDERS

Asaresult of the Olivetti Offer and subsequent market purchases, Olivetti controls, as of June 10, 2002,
54.95% of the Shares of Telecom Italia. In 2001 Olimpia became the largest shareholder in Olivetti, (see” Item 4
Information on the Company % Business ¥ Significant Developments during 2001 3% The Pirdli-Olimpia
Transaction” ) with a stake of 28.7%

There are no arrangementsknown to the Company the operation of which may result in a changein contral of
the Company.

The following table shows certain information, as of June 10, 2002, about the ownership of the Company’ s
Shares and Savings Shares by the Company’ s directors ardl executive officers as a group and by the members of the
Board of Statutory Auditors as a group.

Number %
Title of Class Owner owned of class
Share....coov e Directors and executive officers as a group 18,656  0.00035
(15 Directors and 21 Executive Officers)
Board of Statutory Auditors as a group - -
(5 persons)
SAVINGS SNArES.....eveveee e ece e Directors and executive officers as a group 1,000 0.00005

(15 Directors and 21 Executive Offers)
Board of Statutory Auditors as a group - -
(5 persons)

As of December 31, 2001 the members of the Board of Directors who resigned in 2001 held 283,500 Shares,
514,625 TIM shares and 3,683,940 SEAT shares. The following table shows the ownership of Shares, Savings
Shares, TIM shares and SEAT shares by the members of the Board of Directors as of December 31, 2001. As of
December 31, 2001 the members of the board of statutory auditors did not hold any Shares, Saving Shares, TIM
shares or SEAT shares.

Number of
sharesheld at Number of Number of
end of prior shares Number of sharesheld at
Name Company year pur chased shares sold the end of 2001
Board of Directors
Marco Tronchetti Provera
Gilberto Benetton
Enrico Bondi
Carlo Buora
Umberto Colombo
Francesco Denozza
Luigi Fausti TIM ordinary shares  50,000(1) 50,000
Guido Ferrarini
Paolo Grandi
Natalino Irti TIM ordinary shares  11,000(1) 11,000
Gianni Mion
Massimo Moratti
Carlo Alessandro Puri Negri
Pier Francesco Saviotti TIM ordinary shares  10,000(1) 10,000

Roberto Uliss

(1) Shareshed from November 7, 2001, date of appointment to the Board of Directors.
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Continuing Relationship with the Treasury

Prior to the privatization of Telecom Italiain November 1997 (the “ Privatization” ), the Treasury owned 44.71%
of the outstanding Shares and 0.62% of the outstanding Savings Shares. After completion of the Privatization, the
Treasury continued to own 5.17% of the outstanding Shares and 0.62% of the outstanding Savings Shares of
Telecom Italia. The Treasury has staed itsintention to sell its Telecom Italia Shares. As of June 20, 2002, the
Treasury retains a 3.46% of the outstanding Shares of Telecom Italia.

The Treasury continuesto be in a position to exert certain powers with respect to Telecom Italia through the
exercise of the special powersincluded in Telecom Italia’ s Bylaws. See“ Item 10. Additional Informatior—
Description of Bylaws and Capital Stock—Capital Stock—Limitations on Voting and Sharehol dings—Special
Powers of the State” for a description of such special powers see “ Item 6. Directors, Senior Management and
Employees’ .

Following the issuance by the EU of a directive on May 4, 1999, on February 11, 2000, the Italian Government
issued a decree (the “ Golden Share Decree” ), on the exercise by the Ielian Government of certain special powers
with respect to privatized companies. Pursuant to the Golden Share Decree, the Italian Government can use its
special powersto protect the vital interests of the State and respond to indispensable reasons of general interest,
including public law and order, public security, public health and national defense. The Italian Government will
exercise such special powersin compliance with the principles of Italian and European Community laws, and in any
casein linewith the objectives of the privatization process, and the protection of competition and the market and
having regard for nontdiscrimination principles. Such powers must be suitable and proportional to achieving the
indispensabl e objectives of general interest described above. The Golden Share Decree provides that the Italian
Government may exercise its special powers to prevent acquisitions of shares of privatized companiesif such
acquisitions (i) are not transparent and would not ensure full disclosurewith respect to controlling share ownerships
of the companies whose shares are being acquired and the objectives and industrial plans proposed by the buyers of
the target companies, (ii) compromise the liberalization and market competition or are not in Ine with the
company’ s privatization goals, or entails situations of conflict of interests which could compromise the company’ s
mission with respect to the objectives of public interest, (iii) entail objective risks of being affected by criminal
organizations, or involve the company in unlawful activities, (iv) jeopardize conservation of the specia powers of
the State, or (V) represent a considerable risk of serious harm to the vital interests of the State described above,
including the supply of essential raw materials and goods, the supply of essential public services and the security of
related installations and networks and, further, the development of advanced technological sectors.

The aforementioned specia powers granted to the Italian Government by the Company’ s Bylaws must be
exercised according to the terms and in compliance with the principles provided for by the Golden Share Decree.
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RELATED-PARTY TRANSACTIONS

The Group enters into transactionswith affiliates, and various related parties. The following related party
transactions rel ate to transactions between Telecom Italia and its subsidiaries and the Group’ s unconsolidated
subsidiaries and affiliated companies as well as the members of the Board of Directors and the companiesin which
they hold corporate office or significant responsibility. Transactions between members of the Group are excluded as
they are eliminated on consolidation. All such transactions are within the Group’ s normal operdbns and were
conducted on an arm’ slength basis in accordance with specific regulatory provisions.

For purposes of comparison, the 2001 related party transactions reflected in the statement of operations are also
compared to the 2000 pro forma amountsto give effect to the consolidation of the Nortel Inversora group (Nortel
Inversora and the controlled Telecom Argentina group) using the equity method instead of the proportional
consolidation method.

The following related party transactions are reflected in the statement of operations for the years ended
December 31, 2001, 2000 and 1999

Operating revenues. comprise mainly revenues from Astrolink (€296 million in 2001), Brazil Telecom
(€120 million in 2001), Nortel Inversora group (€119 million in 2001, €163 million in 2000 pro forma,
€81 million in 2000 and ®©1 million in 1999), Teleleasing (€82 million in 2001 and€113 million in
2000), Aunagroup (€63 million in 2001 and€57 million in 2000), Stream €55 million in 2001, €102
million in 2000 and€79 million in 1999), L ottomatica (€53 million in 2001, €58 million in 2000 and
€44 million in 1999) and SEAT (€211 million in 2000 and€159 million in 1999). In the aggregate,
operating revenues were €881 million in 2001 (€919 million in 2000 pro forma, €837 million in 2000
and €557 million in 1999).

Cost of materials and other external charges refers mainly to rent payableto IM.SER (€199 million in
2001 and €23 million in 2000) and Telemaco Immohiliare €77 million in 2001), TLC service costs
from Etec S.A. Cuba (€79 million in 2001 and€24 million in 2000) and Entel Chilegroup (€40 million
in 2000) and cost of materials and other external charges from Siemens Informatica €80 million in
2000 and €38 million in 1999), SEAT (€61 million in 2000 and€91 million in 1999) and Teleleasing
(€59 million in 2000). In the aggregate, cost of materials and other external charges accounted for€586
million in 2001 (€377 million in 2000 and€242 million in 1999).

Other income, net: relates mainly to cost recoveries for personnel on loan to some foreign
unconsolidated subsidiaries and affiliated companies. In the aggregate other income, net accounted for
€25 million in 2001 (€19 million in 2000 and€26 million in 1999).

Financial income and expense, net refers to accrued interest income on loans made to certain foreign
unconsolidated subsidiaries and affiliated companies (€22 million in 2001), interest expense payable to
Teleleasing (€30 million in 2001 and€31 million in 2000) for financial leasing transactions and
dividends received from the Eutelsat satellite consortium (€64 million in 2000). In the aggregate,
financial income and expense, net was negative for €8 million in 2001 (positive for €54 million in
2000 and €19 million in 1999).

The following related party transactions are reflected on the balance sheets as of December 31, 2001 and 2000:

Loansin long-terminvestments. refers mainly to loans granted to Bouygues Décaux Télécom (BDT)
(€108 million at December 2001 and €102 million at December 2000) and other foreign
unconsolidated subsidiaries and affiliated companies. In the aggregate such loans were€119 million at
December 2001 (€138 million at December 31, 2000).

Trade accounts receivables and other current assets comprises mainly receivables from Auna group
(€90 million at December 31, 2001 and €48 million at December 31, 2000), Stream (€82 million at
December 31, 2001 and €23 million at December 31, 2000), Telekom Srhija (€56 million net of

196
(LN) 19320/001/2002.20-F/20F/20f.doc 06/28/02 6:00 PM



provision at December 31, 2001 and €66 million at December 31, 2000), Nortel Inversora group (€21
million net of provision at December 31, 2001, €44 million at December 31, 2000 pro forma and €22
million at December 31, 2000), Teleleasing (€18 million at December 31, 2001), Golden Lines
International (€25 million at December 31, 2000), IM.SER (€46 million at December 31, 2000),
Consortium CSIA (€13 million at December 31, 2000) and Etec S.A. (€13 million at December 31,
2000). In the aggregate trade accounts receivables and other current assets were€430 million at
December 31, 2001 (€350 million at December 31, 2000 pro forma and €328 million at December 31,
2000).

Trade accounts payable and other current liabilities pertains mainly to supplier relationships
connected with investments and transactions. In particular, they compri® trade accounts payable to
Italtel group (€173 million at December 31, 2001 and €277 million at December 31, 2000), Siemens
Informatica (€51 million at December 31, 2001 and €38 million at December 31, 2000), Teleleasing
(€42 million at December 31, 2001 and €22 million at December 31, 2000), advances from Consorzio
Telcal (€85 million at December 31, 2001), Entel Chile group €41 million at December 31, 2000),
Telekom Srbija (€23 million at December 31, 2000), Golden Lines International €17 million at
December 31, 2000), Auna group (€13 million at December 31, 2000), Etec S.A. (€11 million at
December 31, 2000) and Telekom Austria group (€10 million at December 31, 2000). Theitem also
includes payables to Astrolink (€95 million at December 31, 2000) for capital contributions payable. In
the aggregate trade accounts payabl e were €485 million at December 31, 2001 (€834 million at
December 31, 2000).

Long-term and short-term debt: refers mainly to payables for finance leasesto Teleleasing (€522
million at December 31, 2001 and €554 million at December 31, 2000) and a payable by Softe from
Olivetti Finance N.V. (€600 million at December 31, 2001), payablesto IM.SER (€81 million at
December 31, 2000), Webegg (€29 million at December 31, 2000) and Italtel grouwp (€20 million at
December 31, 2000). In the aggregate long-term and short-term debt were €1,170 million at December
31, 2001 (€692 million at December 31, 2000).

Short-term financial receivables refers mainly to short-term loans receivable from Stream (€122
million at December 31, 2001 and €55 million at December 31, 2000), IS Tim (€29 million at
December 31, 2001), Telekom Srhija (€23 million at December 31, 2001 and €21 million at December
31, 2000) and from the affiliates of SEAT (€60 million at December 31, 2000). In the aggregate short
term financial receivables were €213 million at December 31, 2001 (€175 million at December 31,
2000).

Long and short-term contracts: refers mainly to activities on behalf of Consorzio Telcal for the
Telematico Calabria Plan (€110 million at December 31, 2001). In the aggregate such long and short
term contracts accounted for €116 million at December 31, 2001 (€71 million at December 31, 2000).

Guarantees and collateral: include sureties given on behalf of the Auna group (€510 million at
December 31, 2001), ISTim (€228 million at December 31, 2001), Stream (€86 million at December
31, 2001), Retevision Movil (€1,658 million at December 31, 2000), Italtd group €177 million at
December 31, 2000) and the affiliates of SEAT (€162 million at December 31, 2000) as well as
collateral given on behalf of IS Tim (€147 million at December 31, 2001). In the aggregate such
guarantees and collateral accounted for €1,261 million at December 31, 2001 (€2,420 million at
December 31, 2000).

Capital expenditures mainly consist of acquisitions telephone exchanges from the Italtel group (€567
million in 2001 and€184 million in 2000) and information and computer projects from Siemens
Informatica (€31 million in 2001 and€32 million in 2000). In the aggregate investmentsin fixed and
intangible assets accounted for €665 million in 2001 (€234 million in 2000).
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SEAT

In connection with the 2000 SEAT-Tin.it transaction, Telecom Italia contributed to its ownership of the Italian
White Pages to Tin.it, including the assignment of its contracts with SEAT relating to the production of and
advertising in White Pagesin Italy. Under the terms of the contracts, prior to the acquisition of the controlling
interest in SEAT, the Group including Tin.itpaid SEAT for the production and printing of the White Pages and
received advertisement royalties from SEAT. Subsequent to the acquisition of the controlling interest in SEAT,
these contracts have been terminated and the revenues and expenses no longer exist. The amounts relating to these
transactions are disclosed in the relevant sections above.

Parent company

Pursuant to a tender offer in 1999, Olivetti our majority shareholder gained, through its subsidiary Tecnost, a
controlling interest in Telecom Italia, and as at December 31, 2001 holds approximately 55 per cent of Telecom
Italia. Dividends of €891 million and€13 million were paid to Olivetti and Olivetti Finance, respectively, in 2001
(€888 million was paid to Tecnost - then merged into Olivetti - in 2000 and €396 million in 1999).

Pirelli group

Related party transactions in 2001 also includethose by the Telecom Italia Group with the Pirelli group. Pirdli
has a 60% interest in Olimpia, which owns approximately 28.7% of the share capital of Olivetti.

The following related party transactions are reflected in the statement of operations for the year ended
December 31, 2001:

Operating revenues. mainly refers to telephone services (€6.9 million).
The following related party transactions are reflected on the balance sheet as of December 31, 2001:

Trade accounts receivables and others mainly refers to the above-mentioned tel ephone services (€0.6
million).

Trade accounts payable and others: mainly pertain to the supply contracts connected with supplier
relationships (€6.4 million).

Capital expenditures mainly consist of purchases of telecommunications cables (€21.5 million).
Directors and Executive Officers

The following comments concern the relationships between Telecom Italia and companiesin which the
directors of Telecom Italia (who resigned in the second half of 2001) held specific positions, as well as relationships
with key managers and/or directors of the Group’ s companies whoresigned in the meantime:

based on a contract signed on March 15, 2000 by Telecom Italia, Huit 11, Huit (now T1 Media) and its
shareholders, and Lorenzo Pelliccioli, regarding the integration of Tin.it into SEAT, and futhermore,
by virtue of previous agreements, Lorenzo Pdliccioli (the then CEO of SEAT who resigned in the
second half of 2001) became a stockholder of Huit 11 in July 2000 through a capital increase of 1.05%
reserved for him. Consequently, the number of SEAT shares held by Telecom Italia, indirectly
through Huit, was proportionally reduced. Lorenzo Pelliccioli later sold the stake in Huit 11 to the
parent company Huit. Telecom Italia, as a shareholderin Huit, contributed €19 million to the total
benefit received by Lorenzo Pdliciadli;

in April 2001, Telecom Italia Lab (a 100%-owned subsidiary of Telecom Italia), joined with the
Ramius Capital Group, an American investment management company (in which te then director,
Peter Cohen, was the CEQ), to set up an United Statesregistered venture capital fund called Saturn
Venture Partners which targets investmentsin fixed and mobile TLC technologies and service
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infrastructures. The fund’ s participants alsancluded the companies TIM, Olivetti and Hopa, in which
the then Chairman Roberto Colaninno and the then director Emilio Gnuitti were shareholders and
directors;

the law firm of Studio Bonelli, Erede, Pappalardo in which the then Deputy Chairmanof Telecom
ItaliaMr. Sergio Erede was the senior partner, has performed professional legal services on behalf of
Telecom Italia and some companies in the Group. The Group paid legal feesto thislaw firm totaling
€16 million in 2001 (€5 million in 2000 and €0.9 miion in 1999);

in March 2001, Telecom Italia purchased a 12.3% stake in Netesi S.p.A.— with headquartersin Milan
and operating in the area of ontline applications services — by subscribing to afirst tranche of new
shares issued for a capital increase for an investment of approximately €6.2 million. In September
2001, Telecom Italia’ s stake rose to 17.98% following a successive increase in share capital. Netes’ s
shareholders included, among others, Omniaholding (arelated party of Telecom Italia, through the
then Chairman Roberto Colaninno);

in August 2001, Huit 11, asubsidiary of Telecom Italia, purchased - by exchanging 186 million Seat
Pagine Gialle ordinary shares- a 100% stake in ISM S.r.l. (owned by Messrs. Ainio and Gualandri,
both of whom were managers and directors of companiesin the Group in service at thetime), a
company that holds — through the subsidiary Vertico N.V. - a 33.3% stake in Matrix S.p.A.;

furthermore, two executives of Telecom I talia (in service at the time) purchased a building each from
Telecom Italia, paying the market price.

Item 8. FINANCIAL INFORMATION
Historical Financial Statements
See Items 18 and 19 for alist of financial statements and other financial information fled with this report.
LEGAL PROCEEDINGS
General

Group companies are involved in a number of legal proceedingsin the ordinary course of their business; most
legal proceedings are related to credit collection of unpaid customers bills. In addition, proceedings involving
alleged abuses of market-dominating positions against Telecom Italia and other antitrust proceedings are pending
before Italian competition and regulatory authority. Other than as described herein, neiher the Company nor any of
itssubsidiariesis a party to any proceedings and no such proceedings are known by the Company to be
contemplated by governmental authorities or third-parties, which, if adversely determined, could have a material
adverse effect on the Group’ s consolidated financial position or results of operations.

Social Security Charges

The Company is a party, together with INPS, to a dispute, concerning the Company’ s calculation of the social
security charges to be paid by the companiesin the telecommunications sector of the Group in respect of empl oyees
of such companies. Pursuant to Law 58/1992, those Group companies are required to ensure that all personnel
employed on February 20, 1992 are covered by the Italian pension fund for tel ecommunications employees (“ FPT" ),
for their entire retirement benefit, including sums due in respect of prior employment in other companies. The
employees involved are those employed on that date by the Company, SIP, Italcable and Telespazio, aswell asthe
employees passed from ASST to Iritd. Law 427/1993 subsequently established that contributions to cover these
benefits are to be recorded in the financial statements of the Company in the financial year they are paid over to the
FPT in 15 equal annual ingallmentsin arrears.

The dispute between the Group and INPS concerns two principal issues. The first concerns whether interest on
the 15 annual installments (at the rate of 5% per annum) should accrue from February 20, 1992, as INPS maintains,
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or from the date INPS natifies the companies involved of the total sum payable, as the Group companies maintain.
The second dispute concerns the status of the Group company employees who, on February 20, 1992 had
outstanding applications to INPSto join the FPT under the terms of Law 29/1979. The Group companies maintain
that the payments relating to those employees should be calculated as provided under Law 29/1979, pursuant to
which the applications had been made, regardless of the fact that INPS had not yet acted on those applications.
Under Law 29/1979, such amounts would be cal culated on the basis of the wage amount as of the date the employee
made his or her application, rather than as of February 20, 1992 and would be based on an amount equal to 50%
(rather than 100%) of the mathematical reserves required to back the pension involved.

To resolve these disputes, the Company and INPS have agreed to submit test cases involving a limited number
of employeesto thetrial courts and have further stipulated that thelosing party at the trial court level would be
allowed only to appeal a single appeal to the Corte di Cassazione (Italy’ s highest court of appeal) for afinal
determination of the issuesinvolved and that this determination would be considered as bindingfor all the
employees employed by Group companies on February 20, 1992 and not just those involved in the test case.

Regarding the second issue of the dispute, the trial judges have now decided the merits of seven test cases; the
Group has won three cases (June 23, 1995; November 23, 1998; and March 8, 1999), while INPS has won the others
(July 5, 1996; June 13, 1997; and September 28, 1998). The disputing parties have appeal ed the decisions of the
trial judges to the Corte di Cassazione. The Corte di Cassazione rejected one of the appeal's on the basis that in
labor disputes the intermediary step of the Court of Appeals cannot be skipped. As a consequence, according to
Italian civil procedure, thetrial judgment concerning the first test case won by theGroup cannot be appealed, as well
as the below mentioned decision of the Court of Appeals of Turin (January 27, 2000) and the one of thetrial court
delivered on March 8, 1999, because of the expiration of the Italian statute of limitations. Moreover, theparties
have appealed the other trial judgmentsto the Court of Appeals. On November 22, 1999, theCorte di Cassazione
confirmed the decision of thetrial judge concerning the second test case (July 5, 1996) and on January 27, 2000,
INPS won the appeal pending in the Court of Appeals of Turin against the judgment delivered on November 23,
1998.

Asfor the first issue of the dispute, INPS won the first test case submitted to the trial judge in Turin, whose
decision was reversed by the Court of Appeals on September 4, 1997; finally, on April 5, 2000, theCorte di
Cassazione regjected the appeal of INPS, confirming the judgment of the Court of Appeals. On the same issue the
Group won two other cases both pending in thetrial court in Rome (December 4, 1997; March 3, 1999); on May 5,
2000, the decision concerning the first of these cases was confirmed by the Court of Appeals and by the Corte di
Cassazione. On April 24, 2002, the Court of Appeals confirmed the decision concerning the other case.

Pending final resolution by the Corte di Cassazione of the test cases, the companies of the Group have agreed to
make the required annual payments requested by INPS, subject to later adjustment in the event of afinal
determination favorable to them, and INPS has agreedto pay the pensions of the employees involved.

While the full amount of the Group companies exposure under Law 58/1992 can only be estimated, given the
large number of employees involved, each of whose individual situations (including the impact of pension
contributions made in respect of those empl oyees during periods of employment with other companies) may vary,
management estimates that the aggregate liability as of December 31, 2001 relating to such contributions for
principal will range from approximaely €960 millionto approximately €1,284 million (€334 million of which has
already been paid) net of the amount of €656 millionalready recorded by Iritel and presently appearing in Telecom
Italia’ sand TIM’ sfinancial statements following the Telecom Merger.As of December 31, 2001 INPS had
submitted formal requests for about 97% of the employees whose change in insurance status will result in a charge
to Telecom Italia

Theremaining liability for obligations under Law No. 58/1992, to be paid in fifteen amual installments on the
basis of the formal requests made by INPS on December 31, 2001 and the interpretation of said requests, amounts to
€1,347 million, divided as follows:

€910 million for the principal amount (except for the portion attributable to brmer Iritel
empl oyees);
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€437 million in accrued interest.

The amount referring to 2001 and charged to the statement of operations under “Other income and expense,
net” amounts to€155 million, including accrued interest.

Pre-amortization interest (including that relating to the employees of the former Iritel), subsequent to the
agreement between INPS and Telecom Italia, was paid by Telecom Italia (with reserve) in fifteen equal annual
deferred installments, including interest at an annual rate of 5%, upto the end of 1999, for atotal amount of €112
million. In compliance with the ruling of theCorte di Cassazione, No. 4242 of April 5, 2000, which upheld Telecom
Italia’ s position, payment of the abovedescribed interest and accrued interest related thereto was suspended as from
June 2000 (for aresidual amount of €407 million). Asaresult of the above decision Telecom Italiawill proceed to
reach an agreement with the above-named institution to work out the recovery of the sums paid by the company up
t0 1999, equal to €112 million plus 5% interest.

During 2001, Telecom Italia paid INPS the above-mentioned charges also on behalf of other Group companies -
mainly TIM and TILAB - for those employees transferred and covered by the obligation of a uniform insurance
status under Law No. 58/1992, recovering the amounts paid from these same companies.

Furthermore, in connection with law 1369/1960 INPS has claimed the payment by Telecom Italia of social
charges of approximately €31 million for the failure to makesuch payment by two outside contractors of Telecom
Italia which subsequently became insolvent. Telecom Italia claimed in court theillegitimacy of INPS requests.
Telecom Italia has appealed one ruling and INPS gtill has time to appeal the second ruling. Telecom Italia also
successfully contested in court an injunction of INPSto pay €15 million. Numerous disputes are also pending in
connection with the treatment of workers formerly employed by outside contractors of Telecom Italia; the total of all
such claimsis, approximately, €35 million.

Galactica Dispute

At the end of May 2001 a dispute arose between Telecom Italia and the Internet Service Provider Galactica
S.p.A. (currently in liquidation) for wrongful termination by Telecom Italia of an agreement concerning the testing
of an Internet flat-rate access service. In this connection — after appeals were urgently presented to a civil court and
to the Milan Court of Appeal under Law No. 287/1990, with one upheld and the other turned down—Gal actica sued
Telecom Italiafor the alleged illegality of withdrawal, claiming damages and challenging Telecom Italia not to
interrupt the distribution of the service. In February 2002, Gal acticaclaimed further damagesfor approximately
€51.7 million caused by thealleged unfair competition practices of Telecom Italia. In addition, the proceedings
brought before the National Regulatory Authority concluded with no agreement having been reached.

Disputes Concer ning Shareholders Resolutions

The disputes arising from the resolution with which the Shareholders Meeting on January 14, 2000 authorized
the buy-back of Savings Shares through a tender offer and subsequent acquisitions on the stock market, concluded
on January 10, 2001, are still pending at the first degree court.

In particular, certain shareholdersfiled a claim for damages against Olivetti, the Company, as well asthe
Chairman and Deputy Chairman pro tempore of the Company, for atotal of €18.9 million. The claim is based on
the alleged non-fulfillment of the commitments contained in the offering document relating to the takeover and
exchange bid by Olivetti and Tecnost for Telecom Italiain 1999, and also for the resolutions passed by the
shareholders meeting of January 14, 2000, especially in relation to the madate to purchase Treasury Savings
Shares on the open market, as set forth by applicable laws, subsequent to the end of the period of the offer. This
same resol ution was contested by another shareholder who pleaded that the proposal put to the shareholders
meeting had been changed from the one deposited prior to the shareholders' mesting.

With regard to the expiry of the deadline established for launching the voluntary conversion of Savings Shares
into Shares, the proceedings opposing the resolutions passed at the shareholders' meseting of May 3, 2001, which
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involved the authorization to establish a subsidiary for the purpose of acquiring Telecom Italia ordinary shares,
through atender offer, aswell as the offer to convert savings shares against payment, has been abandoned.

Inquiry by the Attorney General’ soffice of Turin
Telekom Sbija

In thefirst quarter of 2001 Italian newspaper reports alleged that improper payments were made in connection
with the Company investment in Telekom Srbija. On June 9,1997, Telecom Italiaand OTE, the Greek
telecommunications company, entered into a stock purchase agreement with Serbian PTT, at that time the sole
shareholder of Telekom Srhija, as part of the privatization of the Serbian telecommunications sector. At thet time
Telecom Italia was controlled by the Italian government. Under the terms of the contract, Telecom Italia acquired a
29% interest in Telekom Srbija for approximately €457 million and OTE acquired a 20% interest for approximately
€345 million.

In February 2001, the Attorney General’ s Office of Turin ordered the start of a preliminary investigation into
the transaction. Telecom Italiaimmediately made all the documentation and figures relating to the abovementioned
transaction available to the judidal authorities. Under Italian law and regulations, Telecom Italia’ s statutory
auditors and its external auditors PwC were required to investigate the matters relating to the alleged improper
payments. On the basis of the tests and procedures performed, with the full cooperation of the responsible corporate
officers of Telecom Italia, the audit firm and the statutory auditors stated that no facts had emerged, at the time,
which could call into question the correctness of the statutory financial statementsand consolidated financial
statement of Telecom Italia at December 31, 1997, 1998 and 1999, or for fiscal year ended December 31, 2000.

Law No. 99/02 dated May 21, 2002 established a specific Parliamentary Commission on Telekom Srbija.

SEAT

In July 2001, the Company was asked by the attorney general’ s office of Turin to present documentation mainly
concerning the transactions for the acquisition of SEAT and the merger of Tin.itSEAT.

The Company has provided full cooperation to the authorities conducting the investigation.
Universal service

Omnitel and Infostrada appeal ed to the Administrative Court, or TAR, of Lazio against the ruling by the
National Regulatory Authority against Telecom Italiato cancel Resolution No. 8/00/CIR regarding the “ Application
of the sharing mechanism for the net cost of theuniversal service for 1999”. See*“ Item 4. Information on the
Company—Regulation” .

Under this resolution, part of the cost was recognized as being an “ unfair burden” for Telecom Italia Asa
consequence of this, it was divided among Omnitel, Infostrada and TIM. Omnitel and Infostrada have notyet paid
their share (totaling€9 million) to the special fund set up by the Ministry of Communications, thus preventing it
from paying the whole amount owed to Telecom Italia (€27 million).

In January 2001, the TAR ruled in favor of the appeal presented by Omnitel, but only in relation to procedural
issues. Thejudgment isstill pending.

In February 2002, appeal s were presented before the TAR of Lazio by Omnitel Pronto Italia and Wind to annul,
after suspension, the efficacy of the resolution issued by the National Regulatory Agency with regard to the sharing
of the cost of the universal service for the year 2000.

The plaintiffs contested the legality of the resolution for the lack of an inquiry and for not having had access to
the documentation resulting fram the consultancy commissioned by the National Regulatory Agency on the analysis
of the net codts.
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Omnitel also asked for the case to be referred to the Court of Justice of the European Community, for a
preliminary interpretation, in order to ascertainthe correct interpretation of EU directives, and, secondly, the non-
application of Italian law.

SEAT — De Agostini Arbitration

De Agogtini hasinitiated arbitration proceedings against SEAT, Matrix, Buffetti and Finanziaria Web for the
alleged nonfulfillment of the framework agreement of September 20, 2000, with regard to SEAT’ s obligation to
acquire the Finanziaria Web S.p.A. shares till held by the De Agostini Group (40% of FinanziariaWeb S.p.A.” s
share capital; the remaining 60% of Finanziaria Web S.p.A! s shares are held by SEAT).

Effectively, De Agostini Group maintains that all the conditions stipulated in the contract for executing the
agreement were fulfilled, whereas SEAT maintains that thisis not true and that, in any case, the fact that market
conditions changed rendered the acquisition excessively onerous.

The De Agostini Group is asking for specific performance of the framework agreement and that the Finanziaria
Web shares should be transferred to SEAT for the amount originally agreed of €700 million, with payment
beginning in June 30, 2003, as well as the payment of unspecified damages.

Infostrada/Albacom—Telecom Italia: serviceswith accessin ADSL technology and RING services

On April 27, 2001, the Italian Antitrust Authority, pursuant to a omplaint made by Infostrada alleging unfair
practices of Telecom Italiarelating to ADSL technologies, ruled that Telecom Italia had abused its dominant
position in the ADSL and xDSL market and fined Telecom Italia€59 million. Telecom Italia appealed theruling
and the fine to the Regional Administrative Tribunal, or TAR, of Lazio. The TAR of Lazio dismissed the appeal but
reduced the fine to €29 million. Although Telecom Italia has paid the fing, it appealed the ruling to the Italian
administrative court of appeals (Consiglio di Sato).

Asaresult of complaints made by Infostrada and Albacom, the Court of Appeals of Rome, on August 16, 2000,
issued arestraining order prohibiting Telecom Italiato “ promote and/or offer and/or directly conclude contrats for
RING services and their equivalent, under whatever name’ . Telecom Italia subsequently appealed this order, but its
appeal was dismissed on February 13, 2001. Although the restraining order was withdrawn on April 5, 2001, the
case is proceeding on the merits.  Other telecommunications operators have claimed that they suffered damages as
a consequence of Telecom Italia’ salleged unfair trade practices. The total amount of damages claimed amounts to
approximately €351 million.

Acquisition of Cecchi Gori Communications

In relation to litigation following the sale of TeleMonteCarlo television network, or TMC, through a sale and
purchase agreement among SEAT, Cecchi Gori Media Holding Group S.r.l. and Cecchi Gori Group FIN.MA.VI.
S.p.A. (“ Cecchi Gori Group”) on August 6, 2001, the Cecchi Gori Group filed a proceeding with the civil court of
Milan asking for the rescission of the pledge agreement by which Cecchi Gori Group granted a security interest in
Cecchi Gori Communications S.p.A.’ sordinary shareto SEAT.

On July 31, 2001, Cecchi Gori Group, enforcing an arbitration clause, commenced an arbitration proceeding
against SEAT claiming rescission, invalidity or termination of the purchase and sale agreement of Cecchi Gori
Communications S.p.A. and claiming damages.

The Board of Arbitration was established in October 2001 and set itself the deadline of December 31, 2002 as
the date by which the proceedings must be compl eted.

The Cecchi Gori Group parties have also challenged, in the civil court of Rome, the validity of a resolution of
the Ordinary and Extraordinary shareholders meeting of Cecchi Gori Communications S.p.A. (on April 27, 2001),
which approved the company’ s annual report, resolved to cover the losses for the year 2000 and increased its Share
capital. On December 11, 2001, the hearing on the merits was concluded. On June 13, 2002, the court rejected the
complaints filed by the Cecchi Gori Group.
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Fee Concerning Article 20, Section 2 of Law No. 448 of December 23, 1998

Telecom Italia, Tim, Wind and Omnitel contested, before the TAR Lazio, the Ministerial Decree of March 21,
2000 introducing Italian Law No. 448 dated December 23, 1998, which, on January 1, 1999 established a new
license fee in place of the concession fee, the amount of which progressively declines until 2003. The TAR Lazio
asked to the administrative offices of the Ministries of the Treasury and of Communicationsto consign a
documented report of clarification regarding the correspondence that had taken place with the European
Commission in connection with the approval of the above-mentioned law. Furthermore, with regard to edraordinary
appeal s presented by Infostrada and Albacom to the Head of State, asking for the annullement of the above-
mentioned Decree, the Council of State brought the case before the European Court of Justice, raising the question
of the non-compatibility of the fee with Community regulations relating to telecommunications. Following the
dispute, Telecom Italiaand Tim did not pay the amount that theywere ordered to pay for 2000 (equal to € 307
million and € 179 million respectively). The TAR of Lazio decided to bring the case introduced by Telecom Italia
and TIM to the European Court of Justice.

Investigation on Equality of Treatment

In April 2001, pursuant to an investigation relating to equality of treatment in the Italian telecommunications
market commenced in July 2000, the Italian National Regulatory Agency ruled that Telecom Italia violated certain
competition and telecommunications regulations  The sanction is expected to be afinein an amount till to be
quantified, but which Telecom Italia expects will not exceed €150, 000. In June 2001, Telecom Italiafiled a
complaint with the TAR of Lazio against the National Regulatory Agency’ sruling. In ahearing in July 2001 the
TAR of Lazio declined to suspend the effectiveness of theruling. The merits on the case are still to be decided.

Nortel Inversora

In April 2001, a shareholder of Nortel filed a complaint requesting its appearance beforethe civil court of
Buenos Airesto try to reach an agreement in relation to alleged irregularities in resolutions approved by the Nortel
shareholders meeting of January 19, 2001. Theresolutions at issue were those that approved the financial
statements as of September 30, 2000. Under Argentine law, the attempt to reach an agreement is a prerequisiteto
theinitiation of formal litigation proceedings. The parties did not resolve their dispute in their appearance before the
Buenos Aires civil court. Therefore, the plaintiff served process on Nortel for the commencement of litigation
proceeding on the merit.

In August 2001, the same shareholder of Nortel filed another complaint requesting its appearance before the
Buenos Aires civil court to try to reach an agreement in relation to alleged irregularitiesin resol utions approved by
the Nortel shareholders meeting of April 26, 2001. The resolutions at issue were those that approved the financial
statements as of December 31, 2000. The parties did not resolve their disputein their appearance in the Buenos
Aires civil court. No service of process has yet been made on Nortel for the proceeding on the merit.

In September 2001, upon the request of the abovementioned shareholder of Nortel, a precautionary relief order
was issued by the Buenos Aires civil court providing for: (i) an injunction against the effectiveness of the
shareholders meetings of Nortel dated January 19, 2001 and April 26, 2001, which approved the conduct of
Nortel’ sdirectors for the perias September 30, 1999 to September 30, 2000 and October 1, 2000 to December 31,
2000, and (ii) the nomination of a special supervisor directly reporting to the judge the status of Nortel’ s business.
Nortel has appealed against this order. On May 28, 2002, the judge revoked the precautionary measure under point
(ii) above and disposed the attachment (embargo) of the sharesin Nortel owned by the plaintiff.

Wholesale Telecom Cor poration

In March 1999, Telecom Italiafiled alawsuit in the United States Digrict Court for the Southern District of
Florida against Wholesale Telecom Corporation (* WTC”) to recover U.S.$13 million, plusinterest, for switched
transit communications services provided by Telecom Italiato WTC. WTC filed an answer and counterclaimin
August 1999 and in June 2000, asserting counterclaims against Telecom Italia. WTC' s counterclaim sought
compensatory damages of at least U.S.$10 million and punitive damages of at least U.S.$50 million, plusinterest.
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The claim isfor breach of contract, with WTC alleging (i) that Telecom Italia breached the terms of the
agreement with respect to prices, quality of service, and invoicing; and (ii) tortious interference with contract by
Telecom Italia

Furthermore, WTC filed a third-party complaint in August 1999 against Telemedia International U.S.A., Inc.
(“ TMI U.S.A.™), an indirect, whollyowned subsidiary of Telecom Italia that operates telecommunications networks
in the United States. WTC has asserted claims for conspiracy and tortious interference with contract, contending
that TMI U.S.A. interfered with WTC’ s contract with Telecom Italia. In the thireparty complaint, WTC seeks
compensatory damages in excess of U.S. $10 million and punitive damages in excess of U.S.$50 million. TMI
moved to dismissWTC' sthirdparty complaint. The district court dismissed WTC' s conspiracy claim, but refused
to dismiss the claim for tortuous interference with contract. TMI U.S.A. has appealed thisdecision. The district
court’ sorder was affirmed on appeal in April 2001. The claim for tortious interference together with the claims by
WTC against Telecom Italia are pending before the United States District Court for the Southern District of Forida.
The discovery stage ended and the case is ready for trial (according to the calendar that shall be decided by the
judge).

SIN/Solpart

A complaint was filed against SIN (now Telecom Italia International) in August 2001 with the civil court of
Curitiba (State of Parand, Brazil) by a shareholder of Brazil Telecom (“Brazil Telecom”). The plaintiff seeksa
preliminary restraining order suspending SIN’ s veto rightsin respect of certain corporate actions of Solpart, the
holding company of Brazil Telecom. SIN had been granted veto rightsin respect of such actions pursuantto a
shareholders agreement dated July 19, 1998.

The plaintiff claimsthat SIN was not entitled to exercise its veto rights, first, because of a conflict of interest;
and second, because in exercising its veto, SIN would have allegedly abused its power in relation to the acquisition
of certain licenses for telecommunications services held by Companhia Riograndense de Tel ecomunicages
(“CRT") and improperly prevented Brazil Telecom from participating in an auction for those licenses.

The plaintiff’ sreques for a preliminary restraining order suspending the exercise of the veto rights was denied
by the judge, and the judge’ s ruling was affirmed on appeal.

The plaintiff has not yet served process on SIN for the commencement of litigation proceedings on the merits.
Brazil Telecom

In April 2001, Brazl Telecom filed suits against Telecom Italia, SIN, and the two directors of Brazil Telecom
nominated by Telecom Italia

Such Suits have been filed in order to obtain compensation for the alleged damages that Brasl Telecom would
have suffered following the purchase of CRT (Companhia Riograndense de Telefonia) and the failureto participate
in the Servicio Move Pessoal auction. The judge has been asked to quantify the damages.

Thefirst hearing shall be held on Awgust 6, 2002.
Chase Manhattan Bank

A complaint wasfiled in June 2000 in the U.S. District Court for the District of Delaware by The Chase
Manhattan Bank (“Chase” ), now JPMorgan Chase Bank, in connection with anU.S.$800 million financing granted
by Chase to Iridium Operating LLC, a subsidiary of Iridium LLC in 1998. Iridium LLC filed for Chapter 11
bankruptcy protection on August 13, 1999. The complaint seeks to enforce a commitment to purchase, under certain
circumstances, additional capital of Iridium LLC by certain interest holders of Iridium LLC. The complaint asserts
that the commitment to purchase additional capital was pledged as collateral to Chase in connection with the above
referenced financing. Chase amended its complaint in February 2001 toassert additional claims for alleged fraud
and misrepresentation againstthe defendants.
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Telecom Italiadirectly held approximately a 3.8% interest in Iridium LLC until October 1996. In November
1996 Telecom Italia contributed itsinterest in Iridium LLCto Iridium Italia S.p.A., a company owned by Telecom
Italia (30% interest), TIM (35% interest) and Telespazio (35% interest).

On April 5, 2002, theMagistrate Judge issued an Order granting Telecom Italia’ s motion to dismiss. Such
Order has been objected by Chase on April 19, 2002.

STET Hellas Dispute

In December 1996, Mobitel, a company of the Greek Interamerican group (now Demco Reinsurance), a
minority shareholder of STET Hellas and, at that time, its exclusive representative, initiated arbitration praeedings
at the Paris International Chamber of Commerce. Mobite claimsits right to receive commissions on outgoing
traffic generated by the subscribers it had signed up and on incoming traffic generated by calls received by Stet
Hellas customers from the fixed telephone network of OTE and that was generated by customersin default of
payment allegedly derived from negligent behaviour of Stet Hellas in dealing with customers. The alleged total loss
isapproximately U.S.$38 million. Mobitel and the Greek Interamerican group have al so requested damages for a
total of U.S.$172 million following the dissolution of their exclusive representative contract.

STET Hellas and Telecom Italia, which took over from Stet International (formerly the guarantor of STET
Hellas and, as such, a party to the contracts) presented a counterclaim for an amount of about U.S.$210 million,
mainly to cover the damages suffered as a result of the loss of the acquisition of market share caused by Mobitel’ s
breach.

In October 2000, a partial award was given which, in principle, agreed with Mobitel’ srequest for commissions
on STET Hellas' srevenues from incoming traffic; in November 2001, the Board of Arbitration rejected Telecom
Italiaand STET Hellas' claim that the Board of Arbitraton did not have jurisdiction but that the ordinary Greek
courts had exclusive jurisdiction concerning the decision over the amounts claimed, since the Arbitration Board had
only been asked to decide on the obligation to pay, a matter which the Board of Arbitration had already decided.

Afterwards, a series of legal actions took place and on January 15 and 31, 2002, Mobitel claimed damages as
follows: U.S.$19.6 million plusinterest of U.S.$9.6 million for the commission on revenues generated by all cals
(including incoming calls) made by customers acquired by Mobitel; U.S.$8.8 million plusinterest for the
Company’ sfailure to achieve a 45% market share; and claim for the damages as a result of the breach of the
agreement amount to U.S.$109.4 million.

Asof January 30, 2002 STET Hellas quantified its claim against Mobitel as follows: €22.7 million for bad
debts; U.S.$255.4 million for the loss of market share as a result of the failure of Mobitel and Interamerican to fulfil
their obligations; and to U.S.$611.2 million plus the legal interest for damages and loss of income incurred for the
illegal termination by Mobitel of the distribution and sales agreement with the Company.
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Item 9. LISTING

The principal trading market fa the Shares and the Savings Sharesis on Telematico, an automated screen
trading system managed by Borsa Italiana. (See“—Securities Trading in Italy” ).

Ordinary and Savings Share ADSs, each representing respectively ten Shares and ten Savings Shares, hare been
quoted on the NY SE since July 27, 1995. JPMorgan Chase Bank isthe Company’ s Depositary issuing ADRs
evidencing the Ordinary Share ADSs and the Savings Share ADSs.

The table below sets forth, for the periods indicated, reported high and low official prices of the Shareson
Telematico and high and low closing prices of Ordinary Share ADSs on the NY SE. Beginning January 4, 1999, the
Shares began trading on Telematico in euro. The prices for 1998 have been restated (based on the Fixed Euro/ Lira
Exchange Rate of Lit. 1, 936.27 =€1.00 established on December 31, 1998) asif the Shares had been trading in euro
since the beginning of the period.

Telematico NY SE
High Low High Low
(€) (U.S9)
1998:
First QUAIEr .......veceeeeeeeeeeeee e 7.43 5.87 797/16 637/16
Second QUAIEr .......c.oveeeeeeeeeeeeeeeeeeeenn 8.02 6.46 877/8 701/8
Third QUAEr.......c.oveeeeeeeeeeeeeeesen 8.17 5.81 893/16 671/8
FOUrth QUAIES .........veveeeeeeeeeeee s 7.43 4.69 871/4 543/8
1999:
First QUArtEr ........o.oveeeeeeeeeeeeeeeeeoe e 9.99 7.58 113 875/8
SeCoNd QUAIES ... 10.19 9.34 110 977/16
THird QUArES.........cveeeeeeeeeeeee e 11.13 8.21 1136/16 863/16
FOUth QUAIES ........vveeeeeeeeeeeeeseeeseeeans 14.15 7.86 14114/16 837/16
2000:
First QUAIEr .......oeceeeeeeceseeeee e 19.74 12.19 1612/16 1234/16
SeCoNd QUAIES ... 16.60 13.20 1528/16 11911/16
Third QUArES ......oeceeeeeeeeeeeee s, 15.40 12.05 1451/16 105
Fourth quarter (1) ......ocoeeeveeeeveeeeeeeereene 14.02 11.59 12114/16 978/16
2001:
First QUarter .........ocooveeeveeeeveevrsomsenenes 13.65 10.68 127.50 95.55
Second QUArtES .......eeevvvveeeecireee e 12.55 9.69 113.25 83.00
Third QUarter.......ccceeeveveeeeireee e 10.93 6.51 94.50 60.00
Fourth Quarter.........cccoeeeeveveeeecvvee e, 9.99 8.14 90.35 75.50
2002:
JANUAIY.....coeveeeeeeeeeeeeseeseees s 9.83 9.19 88.75 79.60
FEOIUBY.....cvovecvveeeeeeeeeeeeeseomsss s 9.46 8.69 82.10 75.18
T T 9.89 9.51 87.35 81.75
APIL oo 9.51 8.84 83.64 77.63
MY ...oocveereeeeeeereeseeees s smesesseneeseneesneneen. 9.25 8.35 85.00 76.05
June (through June 21) .........ccccvveeeneenne 8.55 7.78 78.66 74.60

(1) Theofficial prices of Shares and Savings Shares and Ordinary and Savings Share ADSs for the periods prior to and
including November 10, 2000 are not comparable to the official prices of these shares and ADSsin the following periods
due to the effect of the demerger of Tin.it, which became effective on November 10, 2000.

At the close of business on June 21, 2002, there were 4,016,236 Ordinary Share ADSs outstanding held by 111
registered holders.
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The table below sets forth, for the periods indicated, reported high and low official prices of the Savings Shares
on Telematico and high and low closing prices of the Savings Share ADSs on theNY SE for the period following
such date. Beginning January 4, 1999, the Savings Shares began trading on Telematico in euro. The prices for 1998
have been restated (based on the Fixed Euro/Lira Exchange Rate of Lit. 1, 936.27 =€1.00 established on December
31, 1998) asif the Savings Shares had been trading in euro since the beginning of the period.

Telematico NY SE
High Low High Low
(€) (U.S$)
1998:
First QUAarter .......oovveveveveeeeeeeeeeeemesennans 5.74 4.09 611/2 45
SecoNd QUAIES .......ccvveererereceeeeiieeeen 5.79 451 601/4 52
Third QUArES.........cooveveeeeeeeeeeeeeee s, 5.56 3.55 581/4 465/16
FOUrth QUarter............coceeeveeeveversvieeennnn. 5.55 3.33 64 3912
1999:
First QUAarter .......oovveveveveeeeeeeeeeeemesennans 6.59 5.40 7414 60
SeCoNd QUAIES ... 5.67 4.62 623/4 50
TRIrd QUAIEN........ovveeeeeeeee e 5.77 478 588/16 51
FOUrth QUarter............coceeeveeeveversvieeennnn. 6.09 4.42 62 484/16
2000:
(T8 o171 (= G 8.86 5.69 85 604/16
SecoNd QUAIES ........c.vvvererereceeeseieeeens 7.24 6.28 69 588/16
Third quUarter ......ccceevevevee e 7.56 6.12 71 55
Fourth quarter (1) .....ccccovvveevieeeviresnems 6.65 5.82 58 8/16 52 4/16
2001:
First quarter......coceeeeveveeeree e, 7.03 5.59 63.38 52.50
Second QUANEr .......cceeceevriee e eeeme 7.08 5.19 61.00 45.94
Third QUaNEr.......cocceeevee e 5.99 3.73 50.50 37.50
Fourth quarter.........ccceeeeeeeveeecvemeenns 6.01 457 52.29 49.00
2002:
JANUBIY....eveeeeieeciie st 6.06 5.61 53.04 51.10
February......ccoceveeviieiie e e esee e 5.94 5.35 50.51 47.51
March ....cooovevee 6.36 6.00 55.96 54.88
Y o | R 6.33 5.94 57.00 52.50
Y 6.05 5.64 54.74 54.00
June (through June 21) ........ccccvevveennnnne 5.69 5.14 50.32 50.32

(1) Theofficial prices of the Shares and Savings Shares and Ordinary and Savings Share ADSs for the periods prior to and
including November 10, 2000 are not comparable to the official prices of these shares and ADSsin the following periods
due to the effect of the demerger of Tin.it, which became effective on November 10, 2000.

At the close of business on June 21, 2002, there were 85,124 Savings Share ADSs outstanding held by 9
registered holders.

Fluctuations between the euro and the U.S. dollar will affect the dollar equivalent of the price of the Share and
the Savings Shares on Telematico and the price of the Ordinary Share ADSs and the Savings Share ADSs on the
New York Stock Exchange. On June 20, 2001, the Noon Buying Rate for the euro was U.S.$0.8901 = €1.00.

Securities Trading in Italy

Since July 1994, all Italian equity securities have been traded on Telematico except for those of certain smaller
companies and cooperative banks traded on Mercato Ristretto under certain specific rules concerning trading hours
and procedures and for those of high growth companies traded on Nuovo Mercato.
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Telematico operates under the control of CONSOB, the public authority charged, among other things, with
regulating securities markets and all public offerings of securitiesin Italy, and is managed by Borsa Italiana ajoint
stock company previously owned by the Treasury, sold through a tender offer to authorized intermediaries.

Securities transactions on Telematico are settled on a cash basis. Cash transactions ae settled on the third
business day following the trading date. Borsa Italiana issues a daily official list with certain information on
transactionsin each listed security, including the volume traded and the high and low prices of the day. No*“ closing
price” isreported, but an “ official price’ calculated as a weighted average price of all trades effected during the
trading day and a“ reference price” calculated as a weighted average price of the last 10% of the trades effected
during such day are published. Effective July 1, 2002, the reference price will be the equal to the closing auction
price. The Bank of Italy clearing system assists with the settlement of transactions and the delivery of securities
traded.

Residents of Italy and non-residents through their authorized agents may purchase or sell shares on Telematico,
subject to satisfying (i) in case of sales, either the Margin or the Deposit, and (ii) in case of purchases, the Margin.
“Margin” means a deposit equal to 100% of the agreed price, ad “ Deposit” means a deposit of an equal number of
the same shares as those sold. If in the course of a trading day the price of a security fluctuates by more than 5%
from the last reported sale price (or 10% from the previous day’ s reference price or fran the opening auction price,
as the case may be), an automatic five-minute suspension is declared. In the event of such a suspension, effect is not
given to trades agreed but not confirmed before the suspension. In addition, Borsa Italiana has the authoity to
suspend trading in any security in response to extreme price fluctuations or for other reasons.

Starting May 15, 2000 the most liquid shares traded on Telematico, including the Shares and the TIM ordinary
shares, have been traded on “ Mercato After Hours’ , an automated screen trading system managed by Borsa Italiana.
“Mercato After Hours’ operates, from6.00 p.m. to 8.30 p.m. on every trading day, substantially under the same
rules as Telematico except that the price of any security may not fluctuate by more than 3.5% from the reference
price of said securities on Telematico on the same day.

American style call and put options are traded on the derivative market managed by Borsa Italiana which
currently include the Shares, the Savings Shares and the TIM ordinary shares.

Effective July 1, 1998, the Italian financial markets have been regulated by the Draghi Law, which has
embodied (with significant amendments and integrations) most of the contents of Delegated Law No. 415 of July 23,
1996. With the Draghi Law, the Italian Government has introduced new laws and regulations governing some
aspects of the financial sector and, in particular: (i) brokers and firms managing financial instruments; (ii) the Italian
regulated Stock Exchanges; (iii) the offering to the public of financial instruments; (iv) public tender offers; (v)
some aspects of corporate governance of listed companies; and (vi) insider trading. The Draghi Law contains
framework provisions which have been implemented by specific regulations.

Clearance and Settlement of Telecom Italia Shares

Legidative Decree No. 213 of June 24, 1998 (“ Dematerialization Decree” ) provided for the dematerialization of
financial instruments publicly traded on regulated markets including treasury bonds. From July 9, 1998, all
companies that issue financial instruments that are publicly traded on regulated markets must inform Monte Titoli, a
centralized securities clearing system owned by certain of the magjor Italian banks and financial ingtitutions, which
will open an account in the name of each company in its register.

Beneficial owners of Shares and Savings Shares must hold their interests through specific deposit accounts with
any participant having an account with Monte Titoli. The beneficial owners of Sharesand Savings Shares held with
Monte Titoli may transfer their shares, collect dividends, create liens and exercise other rights with respect to those
Shares and Savings Shares through such accounts and may no longer obtain physical delivery of share certificatesin
respect of their Shares and Savings Shares. All new issues of Shares and Savings Shares and all other transactions
involving Shares and Savings Shares must settle electronically in book-entry form.
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Shares and Savings Shares are accepted for clearance through Euroclear and Clearstream. Holders of shares
may elect to hold such Shares and Savings Shares through Euroclear or Clearstream (outside the United States).
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Item 10. ADDITIONAL INFORMATION
EXCHANGE CONTROLSAND OTHER LIMITATIONSAFFECTING SECURITY HOLDERS
Foreign Investment and Exchange Control Regulationsin Italy

There are no exchange contralsin Itdy. Residents of Italy may hold foreign currency and foreign securities of
any kind, within and outside Italy. Nonresidents may invest in Italian securities without restriction and may export
cash, instruments of credit and securities, in both foreign arrency and euro, representing interest, dividends, other
asset distributions and the proceeds of dispositions. There are no limitations on the right of norrresident or foreign
beneficial ownersto vote their Shares except as provided for all Telecom Italia shareholders by law. See“—
Description of Bylaws and Capital Stock—Capital Stock—Limitations on Vating and Shareholdings’ .

Updated reporting and record-keeping requirements are contained in recent Italian legidation which implements
an EU Directive regarding the free movement of capital. Such legidation requires that transfersinto or out of Italy
of cash or securitiesin bearer form in excess of €10,329.14 be reported in writing to the Ufficio Italiano Cambi (the
Italian Exchange Office) by residents or non-residents that effect such transfers, or by credit ingtitutions or other
intermediariesthat effect such transactions on their behalf. In addition, credit institutions and other intermediaries
effecting such transactions on behalf of residents or non-residents of Italy are required to maintain records of such
transactions for five years, which may be inspected at any time by Italian tax and judicial authorities. Non-
compliance with these reporting and record-keeping requirements may result in adninistrative fines or, in the case
of false reporting and in certain cases of incomplete reporting, criminal penalties. TheUfficio Italiano Cambi will
maintain reports for a period of ten years and may use them, directly or through other government offices, to police
money laundering, tax evasion and any other crime or violation.

Certain additional procedural requirements are imposed for tax reasons. Noncorporate residents of Italy
effecting transfers to and from Italy in excess of €10,329.14in one year must disclose them in their annual tax
declarations. Non-corporate residents must also give detailsin their tax declarations of financial assets held outside
Italy at the end of the fiscal year and of transfersin excess of €10,329.14 to, from, within and between foreign
countries in connection with such assets during the fiscal year. No declaration is required in respect of foreign
investments and foreign income-earning assets that are exempt from income tax or subject to withholding tax in
Italy. Such disclosure requirements do not apply (i) if the total value of the investments and assets at the end of the
taxable period or the total amount of the transfers effected during the year is not greater than€10,329.14 or (ii) in
respect of foreign investments, foreign assets or transfers within the EU (except for transfer from or to Italy). For
corporate residents there is no requirement for such a declaration because their financial statements (on the basis of
which their tax returns are prepared) already contain the information.

There can be no assurance that the present regulatory environment in or outside Italy will endure or that
particular palicies presently in effect will be maintained, although Italy is required o maintain certain regulations
and policies by virtue of its membership in the EU and other international organizations and its adherence to various
bilateral and multilateral international agreements.
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DESCRIPTION OF BYLAWSAND CAPITAL STOCK
Bylaws
Object
Telecom Italia sobjects are described in Article three of Telecom Italia’ s bylaws. Such objects are:

toinstall and operate fixed or mobile equipment and installations for the purpose of providng and
operating licensed tel ecommunications services for public use, and to carry out the activities
directly or indirectly related thereto;

to hold interestsin other businesses falling within the scope of the above stated corporate object or
otherwise related thereto;

to control and provide the strategic, technical, administrative and financial coordination,
overseeing and managing the financial activities of controlled companies and businesses, and
carrying out all transactions related thereto.

Directors

There are no provisionsin Telecom Italia bylaws relating to the power of a director to vote on a proposal in
which such director is materially interested, the power of a director to (in the absence of an independent quorum)
vote compensation to itself or any member of its body, the borrowing powers exercisable by a director and how such
powers can be varied, the retirement of a director under an age limit requirement and the number of shares required
for director’ squalification. Such powers and regquiements are governed by applicable Italian law.

Under Italian law:

where a director (either directly or on behalf of third parties) has an interest in any specific transaction,
which isin conflict with the interest of the company, such director is obliged to disclose this situation to the
Board of Directors and the Board of Statutory Auditors and to abstain from voting;

the compensation of directors and of members of the Executive Committee, if any, isdetermined by the
bylaws or resolved upon by the shareholdersin the ordinary meeting. Telecom Italia shareholders approved
and fixed an overall compensation for the whole Board of Directors, the allotment of this overall
compensation among its membersis decided by the Board itself; and

the Board of Directors grants specific positions to any of its members in compliance with the bylaws of the
company; such positions include, among others, those of Chairman and Chief Executive Officer. The
remuneration corresponding to such positions is then defined by the Board of Directorsin its discretion,
after acknowledging the opinion of the Board of Statutory Auditors. For the specific compensation
provisions of Mr. Colaninno, the Former CEO of the Company please see“ Item 6. Directors, Senior
Management and Employees—Compensation of Directors and Officers’ .

There are no provisionsin Italian law that set age or shareholding requirements for directors qualification.
Capital Stock
General

Asof June 20, 2002, the full paid-in capital stock amounted to €4,023,716,540.80 and was constituted by
5,262,726,231 Shares and 2,053,122,025 Savings Shares, each of €0.55 par value.

At the extraordinary shareholders meeting held on May 3, 2001 Telecom Italia’ s share gatal was converted
from lire into euros by rounding up the par value of the shares, from Lit. 1,000 (approximately €0.52) to €0.55,
partially through the cancellation of 112, 998, 070 Savings Shares held in treasury. For a maximum period of five
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years from the date of the shareholders resolution authorizing the transaction (December 15, 1998 subsequently
amended on August 10, 2000 and May 3, 2001) the Board of Directors has the power to increase the Company’ s
share capital by payment on one or more installments and to issue new Shares, which will rank for dividendpari
passu, to be offered for subscription to executives of Telecom Italia or its subsidiaries, up to a maximum of
€40,150,000 (which corresponds to the issuance of 73,000,000 Shares, with a par value of €0.55 each), at a price
determined by the Board of Directors for each capital increase, within the limits permitted by law.

In partial implementation of the authorization granted by the shareholders on December 15, 1998, the Board of
Directors:

on December 17, 1999 passed a resolution to increase the share capital by payment of up to a
maximum of €9,127,470, (such amount being the result of the conversion and recalculation of the
previous lire amount following the May 3, 2001 shareholders meeting), by issuing a maximum of
16,595,400 Shares (of which 7,594,600 were issued as of June 20, 2002);

on June 12, 2001 passed a resolution to increase the share capital by payment of up to a maximum of
€8,398,500 by issuing a maximum of 15,270,000 Shares;

on March 26, 2002 passed a resolution to increase the share capital by payment of up to a maximum of
€3,025,000, by issuing a maximum of 5,500,000 Shares.

See“ Item 6. Diredors, Senior Management and Employees—Options to Purchase Securities from Registrant
or Subsidiaries’.

The extraordinary shareholders meeting held on June 12, 2001 granted the Board of Directors, for a maximum
period of five years from the date thereof, the power to further increase the Company’ s share capital by payment, in
one or more installments and to issue new Shares, which will rank for dividends pari passu, to be offered for
subscription to senior managers and to other employees of Telecom Italia or its subsidiaries or controlling
companies, up to a maximum of €40,150,000 shares (which corresponds to the issuance of a maximum of
73,000,000 Shares).

In partial implementation of the authorization granted by the shareholders on June 12, 2001, the Boad of
Directors:

on March 26, 2002 passed afirst resolution to increase the share capital by payment of up to a
maximum of €33,236,500, by issuing a maximum of 60,430,000 Shares;

on March 26, 2002 passed asecond resolution to increase the share capital by payment of up to a
maximum of €6,490,000, by issuing a maximum of 11,800,000 Shares.

See“ Item 6. Directors, Senior Management and Employees—Options to Purchase Securities from Registrant
or Subsidiaries’ . In consideration of the authorization granted ly the shareholders meeting on December 15, 1998
(for the part not yet executed) and on June 12, 2001 the maximum authorizd share capital amounts to€4,099,839,
510.80, constituted by 5,401,131,631 Shares and 2,053,122,025 Savings Shares.

Classes of shares

According to Italian law, Savings Shares may not beissued for an amount which, including other preferred
shares, if any, exceeds one-half of the Company’ s share capital.

Pursuant to Telecom Italia’ s bylaws any reduction in share capital made for the pupose of absorbing lossesis
applied to the par value of the Shares until they have been reduced to zero and only then is the par value of the
Savings Shares reduced. If, as a consequence of capital reduction, the Savings Shares exceed half of the Company’s
share capital, such excess must be eliminated within the following two years.
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Form and Transfer

The Dematerialization Decree provides for the dematerialization of financial instruments publicly traded on
regul ated markets, including treasury bonds.

Asaresult, Shares and Savings Shares must be held with Monte Titoli. Most Italian banks, brokers and
securities deal ers have securities accounts as participants with Monte Titoli, and beneficial owners of Shares and
Savings Shares may hold their intereststhrough special deposit accounts with any such participant. The beneficial
owners of Shares and Savings Shares held with Monte Titoli may transfer their Shares, collect dividends and
exercise other rights (including voting rights) with respect to those shares through such accounts. Such shares held
by Monte Titoli are transferred between beneficial owners by appropriate instructions being given to the relevant
participants associated with Monte Titoli to debit the account with the bank of the vendor and 1o credit the account
with the bank of the purchaser.

Voting rights relating to Shares and Savings Shares that have not been deposited with Monte Titoli may be
exercised only by depositing them with an authorized intermediary, with the subsequent issuance of the necessary
certification. The Company may be requested to perform the functions of an intermediary.

Each person owning a beneficial interest in Shares and Savings Shares held through Euroclear or Clearstream
must rely on the procedures of Euroclear or Clearstream, respectively, and of ingtitutions that have accounts with
Euroclear or Clearstream to exercise any rights of a holder of shares. Holders may request Euroclear or Clearstream
to transfer their Shares and Savings Shares to an account of suchholder with a participant of Monte Titoli, in which
case such holders may transfer their shares, collect dividends and exercise other shareholder rights through that
participant. Any such transfer through that participant is not subject to Italian transfe tax if norltalian parties are
involved. See* Item 10—Description of Bylaws and Capital Stock—Taxation” .

Meetings of Shareholders

Holders of Shares are entitled to attend and vote at ordinary and extraordinary shareholders mestings
(“ Shareholders Metings’). At any Shareholders Meeting, each holder is entitled to cast one vote for each Share
held. Votes may be cast personally or by proxy. Holders of Shares can also vote by mail.

Shareholders Meetings are called by the Company’ s Board of Directorsvhen required by law or the
shareholders or deemed necessary. A minimum of two statutory auditors can call the Company’ s shareholder
meetings.

Shareholders Meetings must be convened at least once ayear. At these ordinary meetings, holders of Shares
(i) approve the annual accounts, (ii) appoint directors and statutory auditors and determine their remuneration, when
necessary, and (iii) vote on any business matter submitted by the directors. Extraordinary Shareholders Meetings
may be called to pass upon proposed amendments to the Bylaws, capital increases, mergers, dissolutions, issuance
of debentures, appointment of receivers and similar extraordinary actions. The notice of a Shareholders Meeting
may specify up to two meeting dates for an ordinary Shareholders Meeting and up to three meeting dates for an
extraordinary Shareholders Mesting (“ calls’).

An ordinary Shareholders Meeting is duly constituted on first call with the attendance of at least 50% of the
outstanding Shares, while on second cdl thereis no quorum requirement. In either case, resolutions are approved
by holders of the majority of the Shares represented at a duly called meeting.

Extraordinary Shareholders Meetings are duly congtituted with the attendance of more than onéhalf or one-
third or onefifth of the company’ s share capital shareholders, on the first call, second call and third call,
respectively. The favorable vote of at least two -thirds of the Shares represented at the meeting is necessary for the
resolution approval. Resolutions concerning capital increases with the exclusion or limitation of subscription rights
must always be approved by holders of more than 50% of the shares outstanding, irrespective of the call in which
the resolution is taken.
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The annual accounts of the Company are submitted for approval to the annual Shareholders Meeting, which
must be convened within six months after the end of the financial year to which they relate. Shareholdersare
informed of all Shareholders Mestings to be held by publcation of a notice in Gazzetta Ufficiale at least 30 days
before the date fixed for the meeting. In the case of a Shareholders Mesting that is called at the request of the
minority shareholders or a Shareholders Mesting called to approve the liquidatia of the Company, the notice
period isreduced to 20 days. The notice period is reduced to 15 days if the Company is subject to a tender offer and
a Shareholders Mesting is called to consider defensive actions against such tender offer (in which case reslutions
must be approved by at least 30% of the holders of the voting shares outstanding at al calls of the Shareholders
Meeting). The notice must also be published in at least one national daily newspaper.

To attend any Shareholders Meeting, holdersof Shares must be in possession of appropriate certification issued
by an authorized intermediary. Special arrangements with the Depositary may be required for the beneficial owner
of ADRs representing ADSs to attend Shareholders Meetings and exercise vding rights with respect to underlying
Shares. See“—Description of American Depositary Receipts—Voting of Deposited Securities’ .

Shareholders may attend the meeting by proxy using a power of attorney. Any one proxy cannot represent
more than 200 sharehdders. A proxy may be appointed only for one single meeting (including, however, thefirst,
second and third call) and may be substituted only by the person expressy indicated in the form. The proxy can
neither be a director, statutory auditor, employee of the company or of one of its controlled subsidiaries, nor a
controlled company or the independent auditors of Telecom Italia or shareholders, directors, statutory auditors or
employees of such independent auditors.

Votes by proxy may be solicited and collected for the shareholders meetings of listed companies. Proxy
solicitation provisions allow individuals (so-called consignors), to promote, through special brokers, the soliciting of
votes by proxy at shareholders meetings. The ownership—including joint ownership—of at least 0.5% (such
reduced limit was introduced by CONSOB for Telecom Italia and other listed companies; the general ownership
requirement is 1%) of the company’ svoting share capital (registered in the shareholders register for at bst six
months) isarequisite for becoming a consignor. Soliciting brokers may be investment companies, banks, asset
management companies and joint-stock companies, with soliciting votes by proxy as their only corporate object.

Sharehol ders associ ations composed of at least 50 people, each with no more than 0.1% voting share capital,
may collect proxies among their group. In order to facilitate such operation among employee shareholders, the
Bylaws provides that special spaceswill be made available to such shareholders associations where information
about solicitation can be made avail able and proxy collection operations can be carried out.

Votes may also be cast by mail. The* vote by mail” system is essentially based on the following principles: (a)
the notice calling the shareholders meetings must specify that shareholders can vote by mail and must describe the
procedures they have to follow; (b) the notice must also be sent to the centralized securities depositary system which
will in turn distribute the notice to the depositary banks; (c) shareholders wishing to vote by mail must send the
company a certification issued by the depositary banks certifying their shareholding and a special form (so called
ballot) made available to such purpose by the i ssuer, which hasto comply with specific CONSOB requirements; (d)
such special forms are kept by the Chairman of the Board of Statutory Auditors until the votes are counted; (€) votes
cast by mail must be delivered to the company at least 48 hours prior to the Shareholders Meeting; and, finally, (f)
votes cast by mail remain valid for the second and third calls of the meeting and can be revoked by a written
declaration until the day before the meeting.

The shareholders meetings may be called when requestel to the Board of Directors by shareholders
representing at least 10% of a company’ s share capital, while action against directors, statutory auditors and general
managers may be promoted by shareholders representing at least 5% of the Company’ s share captal and who have
been registered for at least six months. The Board of Directors can decide, in the best interest of the Company, not
to call ashareholders meeting despite the request of the shareholders. The shareholders can appeal the decision of
the Board to the Court, and the Court can issue a decree ordering the call of the meetings. The Board of Directors
does not have the discretion to ignore arequest to call a shareholders' meeting if such request is made by
sharehaolders representing at least 20% of the company’ s share capital.
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Although holders of Savings Shares are not entitled to vote in meetings of holders of Shares, they are entitled to
attend special meetings of holders of Savings Shares (“ Special Meetings’ ) and to appoint a joint represetative (the
“ Joint Representative’ ) to represent them, with respect to the Company.

The Joint Representative, who is appointed by the Special Meetings or, in default, by the President of the Court,
isentitled to (i) inspect certain corporate books of the Company, (ii) to attend the Shareholders Meetings and (iii) to
challenge in court the resol utions adopted by such meetings. The Joint Representative is appointed for a maximum
three-year term and, according to the Bylaws, is kept informed by the Company regarding corporate events that can
affect the price trend of Savings Shares. The saving shareholders Meeting held on October 31, 2001 appointed Mr.
Carlo Pasteris as joint Representative for athree year period ending on October 31, 2004.

Special Meetings may be called when deemed necessary or upon request by saving shareholders representing at
least 1% of the outstanding Savings Shares either by the Joint Representatives or by the Company’ s Board of
Directorsin order to (a) appoint and revoke the Joint Representative, (b) approve the resolutions of the
Shareholders Mesetings that may affect the rights of Savings Shares, (c) set up an expense fund for the coverage of
costsincurred in protecting rights of the Saving Shareholders, (d) negotiate possible digputes with the Company; and
(e) resolve other issuesrelating to their position as holders of Savings Shares. To adopt resolutions related to (a), (¢)
and () above, a favorable vote of at least 20% of the Savings Sharesisrequired at Special Meetings held on the first
call, afavorable vote of at least 10% isrequired at Special Meetings held on the second call, and a favorabl e vote of
at least a majority of the Savings Shares present is required at Special Meetings held on the third call. To adopt
resolutions related to (b) and (d) above, a favorable vote of at least 20% of the Savings Sharesisrequired at all calls
of the Special Meetings.

To attend any Special Meeting, the holders of Savings Shares must be in possession of an appropriate
certification issued by an authorized intermediary. Special arrangements with the Depositary may be required for
the beneficial owner of ADRS representing Savings Share ADSs to attend Special Meetings and exercise vating
rights with respect to underlying Savings Shares. See “—Description of American Depositary Receipts—V oting of
Deposited Securities’ .

Dividend Rights

Holders of Savings Shares are entitled each year to a distribution with respect to such year’ s net profitsin the
amount of 5% of the par value of their shares. If with respect to any year alesser amount is paid, the entitlement to
payment of the shortfall is carried over for two successive years. In the event that dividends are paid to holders of
Shares, holders of Savings Shares have a preferentid right to receive a dividend per share that is 2% of the par value
of the Savings Shares greater than that received by holders of the Shares.

Subscription Rights

New Shares and/or Savings Shares may be issued pursuant to a resolution of holders of Sharesat any
extraordinary Shareholders Meseting. Pursuant to Italian law, shareholders (including holders of Savings Shares)
are entitled to subscribe for new issues of Shares and/or Savings Shares, debentures convertible into Shares and/or
Savings Shares and rights to subscribe for Shares and/or Savings Sharesin proportion to their respective
shareholdings.

Subject to certain conditions principally designed to prevent dilution of the rights of shareholders, subscription
rights may be waived or limited by resolution taken by an extraordinary Shareholders Meeting by the affirmative
vote of holders of more than 50% of the Shares outstanding. This majority isrequired at the first, second and third
cal.

The shareholders can adopt aresolution, at an extraordinay Shareholders Mesting, to convert available
reserves into additional share capital. In such case, either the par value of all outstanding Sharesisidentically raised
or the Shares resulting from the increase in share capital are allocated to the shar&oldersin proportion to their
ownership before the increase without further contribution or payment from the shareholder.
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Ligquidation Rights

Subject to the satisfaction of all other creditors, holders of Shares are entitled to a distribution in liquidation.
Holders of Savings Shares and preferred shares, if any, are entitled to a preferred right to distribution from
liquidation up to their par value. No liquidation dividend is payable to the holders of other classes of shares until
such preferential right has been satisfied in full. Thereafter, if there are surplus assets, holders of all classes of
shares rank equally in the distribution of such surplus assets. Shares rankpari passu among themsdlvesin a
liquidation.

Purchase of Shares or Savings Shares by the Company

The Company may purchase its own Shares or Savings Shares subject to certain conditions and limitations.
Such purchases must be authorized by a Shareholders Meeting and made only out of retained earnings or
distributable reserves as shown on the most recent financial statements approved by the Shareholders Meeting. The
par value of the Shares or Savings Shares purchased by the Company, including the Shares or Savings Shares, if
any, held by the Company’ s subsidiaries may not exceed 10%of the Company’ s share capital. The Company may
purchase its own Shares or Savings Shares either on the market or through a tender offer, according to the terms and
conditions agreed with Borsa Italiana.

A corresponding reserve equal to the purchase price of such Shares or Savings Shares has to be created on the
Company’ s balance sheet Such reserveis not available until such Shares or Savings Shares are sold or disposed of
or canceled by the Company. Shares or Savings Shares purchased and held by the Company or one of its
subsidiaries may be disposed of only pursuant to a resolution of the Company’ sor, if applicable, its subsidiary’ s
Shareholders Meseting.

Neither the Company nor any company under its control may vote or subscribe for new Shares or Savings
Shares of the Company. These subscription rights accrue to the other holders so long as such Shares or Savings
Shares are held by the Company or a company under its control. The Shares or the Savings Shares, aslong as they
are owned by the Company, are not entitled to receive dividends.

On November 7, 2001, the shareholders ordinary meeting of Telecom Italia granted Telecom Italia s Board of
Directors authorization for the buyback of Shares or Savings Shares, or both, up to a maximum amount of €1.5
billion, provided however that the total number of shares acquired shall not exceed 10% of registered capital. The
share buyback may be undertaken on one or more occasions within a period of 18 months, starting from November
7, 2001, and will be undertaken in accordance with conditions agreed with the Italian Stock Exchangein order to
guarantee equal shareholders treatment. The purchase price of each share must be neither 15% higher nor 15%
lower than the average of the reference prices recorded by the Italian Stock Exchange in the three trading days
preceding each individual transaction. Thedisposal of the shares purchased pursuant to the share buy-back program
is not subject to any time limit. Disposal of the shares may take place in one or more transactions and the shares
may be disposed of by sale or exchange, including public offers and offers to shareholders, employees, directors and
certain agents of Telecom Italia. The shares purchased pursuant to the share buyback may also be disposed of
within the framework of any stock option or shareincentive plans. In the case of a sale, the sale price may not be
less than the lowest purchase price; the shares may also be disposed of by coupling them with bonds or warrants.
The sale price limit will not be applicable to disposal of sharesin respect of employees, directors or collaborators of
Telecom Italia, within the framework of any share incentive plans or stock option plans.

Asof June 15, 2002, 2,981,200 Shares and 10,350,000 Savings Shares were purchased.
Reporting Requirements and Restrictions on Acquisitions of Shares

Pursuant to Italian securities regulations any acquisition or sale of an interest in excess of 2%, 5%, 7.5%, 10%
and all higher multiples of five, in the voting shares of a listed company, must be natified to the listed company and
to CONSOB within five trading days (defined as days on which Borsa Italianais open) following the acquisition or
sale. CONSOB must make such information public within three trading days from the ndification.
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For purposes of the disclosure requirements referred above: (i) aperson’ s holding must include both the shares
owned by such person, even if the voting rights belong or are assigned to third parties, and the shares whose voting
rights belong or are assigned to such person; (ii) a person’ s holding shall also include both the shares owned by
nominees, trustees or subsidiary companies and the shares of which the voting rights belong or are assigned to such
persons; (iii) sharesregistered in thenames of or endorsed to trustees and those whose voting rights are assigned to
an intermediary in connection with collective or individual portfolio management services are not to be attributed to
the persons contralling the trustee or the intermediary.

For the purposes of the disclosure requirements for 5%, 10%, 25% 50% and 75% thresholds, the calculation of
holdings shall also include issued and subscribed shares that a person may buy or sell on his own initiative, either
directly or through nominees, trustees or subsidiary companies. Shares that may be acquired by exercising
conversion rights or warrants shall be included in the calculation only if the acquisition can be made within sixty

days.

Shareholder agreements concerning the voting shares of a liged company must be notified to CONSOB and to
the company if they include agreements on the exercise of voting rights and/or duties of consultation before voting.
The same rule applies when the shareholder agreements concern the shares issued by a nortlisted company that
controls a listed company. The naotification must include the share ownership of all partiesfiling it. When listed
companies change their share capital, they must notify CONSOB and Borsa Italiana of the amount of the share
capital and the number and classes of sharesinto which it isdivided. CONSOB and Borsa Italianamust make the
information available to the public no later than the day following the natification. The notification shall be made
no later than the day following the event causing such modification or the day following the filing of the amended
bylaws.

Any holdings by alisted company of an interest in excess of 10% in the voting shares of an unlisted company
must be natified to CONSOB and to the company. The reduction of the participation within the 10% threshold
must be natified to the company only. Noatifications to CONSOB must be made within 30 days from the approval
by the Board of Directors of the half-year and the annual reports; notifications to the company whoseshares are
being acquired or sold must be made within seven days from the transaction which resultsin exceeding or going
within the 10% threshold. Such information must be made public when the halfyear and the annual reports are
deposited. For purposes of calculating the interest threshold above, the following unlisted companies shares must be
taken into account: (i) shares owned by alisted company even if the voting rights belong to athird party; and (i)
shares attributing voting rights to a listel company if such voting rights grant the listed company dominant or
significant voting powers.

In accordance with Italian antitrust laws and regulations, the Antitrust Authority is required to prohibit
acquisitions of sole or joint control over a company that would create or strengthen a dominant position in the
domestic market or a significant part thereof. However, if the acquiring party and the company to be acquired
operate in more than one Member State of the EU and exceed certain revenue thresholds, the antitrust approval of
the acquisition falls within the exclusive jurisdiction of the European Commission. See“ Item 4. Information on the
Company—Regul ation—Competition Law” .

Limitations on Voting and Shareholdings

There are no limitations imposed by Italian law or by the Bylaws of Telecom Italia on the rights of non-
residents of Italy or foreign personsto hold or vote the Shares other than those limitations described below, which
apply equally to al owners of Shares.

Soecial Powers of the Sate

Telecom Italia’ s Bylaws include special powers granted to the State as permitted by the Privatization Law. See
“Item 7. Mgjor Shareholders and RelatedParty Transactions—Continuing Relationship with the Treasury” .

The special powersincluded in Telecom Italia s Bylaws are as follows:
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Approval of Material Acquisitions of Shares. The State has the authority to approve or disapprove of the
acquisition of material interestsin the share capital of Telecom Italia (which is defined as 3% of the voting share
capital). The Board of Directorsisrequired to notify all such acquisitions to the Ministry of the Treasury. Until
approval, the purchaser of the Shares may not vote the Shares and in case of disapproval or the expiration of the 60
day term within which the Minister of the Treasury hasto make a decision. Short of approval by the Minister of the
Treasury, the purchaser is obligated to resell the Shares within one year.

Approval of Material Voting Agreements. The State has the authority to approve or disapprove of voting
agreements involving a material amount of voting share capital (5% of the voting share capital or any lesser
percentage as may be established by decree of the Minister of the Treasury). CONSOB is required to notify the
Ministry of the Treasury of any voting agreements reported to it. Until approval, the shareholders participating in
the voting agreement may not vote the Shares and in case of disapproval or the expiration of the 63-day term within
which the Minister of the Treasury is required to make a decision without approval, the voting agreement is
nugatory. Resolutions adopted with the decisive vote of shareholders linked by a shareholders agreement which,
although not approved by the Treasury, is demonstrated by the shareholders bénavior during the meeting may be
challenged and voided.

Veto Power over Major Changes. The State has veto power on resolutions to dissolve the company, approve
mergers, demergers or disposition of the business, transfer the registered office abroad, change the corporate
purposes or amend or modify the Minister of the Treasury’ s special powers.

Board of Directors and Board of Satutory Auditors Representation. The State has the power to appoint to the
Board of Directors one director and to appoint to the Board of Statutory Auditors one member.

The foregoing special powers, which became effective on July 15, 1997, were granted to the Minister of the
Treasury and will remain in effect, until such time as the process of liberalization of the telecommunications
industry has reached a sufficiently advanced stage and the National Regulatory Agency has become firmly
established. The determination that these conditions have been met shall be made by means of a decree of the
Italian Prime Minister.

Voto di Lista

Pursuant to Telecom Italia’ s Bylaws, the election of directors and statutory auditors, other than those appointed
pursuant to the special powers described above, is made through the “voto di lista” system. The “voto di lista’
system is primarily aimed at ensuring that minority shareholders are represented on the Board of Directors and
Board of Statutory Auditors. For the Board of Statutory Auditors, representation of minority shareholdersis
mandatory.

By the “voto di lista’ system, the Board of Directorsis elected on the basis of lists or dates of candidates
presented by the shareholders or by the outgoing Board of Directors; candidates are listed by means of progressive
numbers. Each shareholder may submit only one date, and each candidate may appear only on one date. Only
those shareholders who alone or together with other shareholders hold a total number of Shares representing at least
1% of the share capital entitled to vote at the Shareholders Meeting may submit dates. Each person entitled tovote
may vote for only one date. Four -fifths of the directors to be el ected are chosen from the date that obtains a
majority of the shareholders' votein the progressive order in which they arelisted on the date. The remaining
directors are chosen from the other dates; the votes obtained by the various dates are successively divided by one,
two, three or four, depending on the number of directors to be chosen, and the quotients obtained are assigned
progressively to candidates on each of these dates, in the order respectively specified on the date. The quotients
thus assigned to the candidates on the various dates are arranged in a single decreasing order. Those candidates
who have obtained the highest quotients are elected to the Board of Directors.

The election of the Board of Statutory Auditorsis governed by the same procedures used for the election of the
Board of Directors as far as presentation, filing and publication of dates are concerned. If the Board of Statutory
Auditorsis composed of three members one member of the Board of Statutory Auditors must be taken from the
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minority sate that obtains the largest number of votes. Two members must be taken from the minority datesif the
Board of Statutory Auditorsis composed of more than three members.
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DESCRIPTION OF AMERICAN DEPOSITARY RECEIPTS

The Company has entered into two Deposit Agreements among the Company, JPMorgan Chase Bank, as
depositary, and the registered Holders from time to time of ADRs issued thereunder. The first such Deposit
Agreement, dated as of February 14, 1995, provides for the deposit of Sharesin registered form, par value€0.55
each and the issuance of the Ordinary Share ADSs; the second such Deposit Agreement, dated as of February 24,
1995 provides for the deposit of Savings Sharesin registered form, par value €0.55 each and the issuance of the
Savings Share ADSs. Because these agreements are otherwise substantially identical, such agreements (including
all exhibits and amendments thereto) are referred to herein asthe “ Deposit Agreement” , deposited Shares aswell as
deposited Savings Shares arereferred to as* Shares’ , and the Ordinary Share ADSs or Savings Share ADSs, asthe
case may be, arereferred to asthe“ ADSs’. The following is a summary of the material provisions of the Deposit
Agreement. This summary does not purport to be complete and is qualified in its entirety by reference to the
Deposit Agreement. Copies of the Deposit Agreement are available for inspection at the principal office of the
Depositary in New York (the “ Principal New Y ork Office” ), which is presently located at 60 Wall Street, New
York, New York 10260. Terms used herein and not otherwise defined shall have the respective meanings set forth
in the Deposit Agreement.

ADRs evidencing ADSs are issuable by the Depositary pursuant to the terms of the Deposit Agreement. Each
ADS represents, as of the date hereof, the right to receive ten Shares (in the case of each Ordinay Share ADS) or 10
Savings Shares (in the case of each Savings Share ADS) in each case deposited under the Deposit Agreement
(together with any additional Shares deposited thereunder and all other securities, property and cash received and
held thereunder at any timein respect of or in lieu of such deposited Shares, the “ Deposited Securities’ ) with the
Custodian, currently the Milan office of JPMorgan Chase Bank (together with any successor or successors thereto,
the“ Custodian” ). An ADR may evidence anynumber of ADSs. Only personsin whose names ADRs are registered
on the books of the Depositary will be treated by the Depositary and the Company as Holders.

Deposit, Transfer and Withdrawal

In connection with the deposit of Shares under the Deposit Agreement, the Depositary or the Custodian may
require the following in form satisfactory to it: (&) awritten order directing the Depositary to execute and deliver to,
or upon the written order of, the person or persons designated in such order an ADR or ADRsevidencing the
number of ADSs representing such deposited Shares (a“ Delivery Order” ); (b) proper endorsements or duly
executed instruments of transfer in respect of such Deposited Securities; (€) instruments assigning to the Custodian
or its nominee any distribution on or in respect of such Deposited Securities or right to subscribe for additional
Shares or indemnity therefor; and (d) proxies entitling the Custodian to vote such Deposited Securities until
registered in itsname. At the request, risk andexpense of any holder of Shares, and for the account of such holder,
the Depositary may receive certificates for Shares to be deposited, together with any other documents and payments
required under the Deposit Agreement, for the purpose of forwarding such Share certificates to the Custodian for
deposit thereunder. As soon as practicable after the Custodian receives Deposited Securities pursuant to any such
deposit or pursuant to any distribution upon Deposited Securities or change affecting Deposited Securities, the
Custodian shall present such Deposited Securities for registration of transfer into the name of the Custodian or its
nominee, to the extent such registration is practicable, at the cost and expense of the person making such deposit (or
for whose benefit such deposit is made) and shall obtain evidence satisfactory to it of such registration. Deposited
Securities shall be held by the Custodian for the account and to the order of the Depositary at such place or places
and in such manner as the Deositary shall determine. The Depositary agrees to instruct the Custodian to place all
Shares accepted for deposit into a segregated account separate from any Shares of the Company that may be held by
such Custodian under any other depositary receipt facility relating to the Shares. Deposited Securities may be
delivered by the Custodian to any person only under the circumstances expressly contemplated in the Deposit
Agreement. Neither the Depositary nor the Custodian shall lend Deposited Securities.

After any such deposit of Shares, the Custodian shall notify the Depositary of such deposit and of the
information contained in any related Delivery Order by letter, first class airmail postage prepaid, or, at the request,
risk and expense of the person making the deposit, by cable, telex or facsimile transmission. After receiving such
notice from the Custodian (or such other evidence as the Company may accept), the Depositary, subject to the
Deposit Agreement, shall execute and deliver at the designated transfer office in the Borough of Manhattan, the City
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of New York (the* Transfer Office” ), to or upon the order of any person named in such notice, an ADR or ADRs
registered as requested and evidencing the aggregate ADSs to which such person is entitled.

Subject to the terms of the Deposit Agreement, the Depositary may so issue ADRs for delivery at the Transfer
Office only against deposit with the Custodian of: (a) Sharesin form satisfactory to the Custodian; (b) rightsto
receive Shares from the Company or any registrar, transfer agent, clearing agent or other entity recording Share
ownership or transactions; or () other rights to receive Shares (until such Shares are actually deposited pursuant to
(a) or (b) above, “ Prereleased ADRS’ ) only if (i) Prereleased ADRs are fully collateralized (marked to market
daily) with cash or U.S. government securities held by the Depositary for the benefit of Holders (but such collateral
shall not constitute Deposited Securities), (ii) each recipient of Prereleased ADRs agrees in writing with the
Depositary that such recipient (a) owns such Shares, (b) assigns all beneficial right, title and interest therein to the
Depositary, () holds such Shares for the account of the Depositary and (d) will deliver such Shares to the Cugodian
as soon as practicable and promptly upon demand therefor and (iii) all Prereleased ADRs evidence not more than
20% of all ADSs (excluding those evidenced by Pre-released ADRs). The Depositary may retain for its own
account any earnings on collateral for Pre-released ADRs and its charges for issuance thereof. At the request, risk
and expense of the person depositing Shares, the Depositary may accept deposits for forwarding to the Custodian
and may deliver ADRs at a place other than its office. Every person depositing Shares under the Deposit Agreement
represents and warrants that such Shares are validly issued and outstanding, fully paid, nonassessable and free of
preemptive rights, that the person making such deposit is duly authorized so to do and that such Shares are not
restricted securities as such term is defined in Rule 144 under the Securities Act. Such representations and
warranties shall survive the deposit of Shares and issuance of ADRs.

Subject to the terms and conditions of the Deposit Agreement, upon surrender of ADRs in form satisfactory to
the Depositary at the Transfer Office, the Holder is entitled to delivery at the Custodian’ s office of the Deposited
Securities at the time represented by the ADSs evidenced thereby. At the request, risk and expense of the Holder of
an ADR, the Depositary may deliver such Deposited Securities at such other place as may have been requested by
the Holder.

Distributions on Deposited Securities

Subject to the terms and conditions of the Deposit Agreement, to the extent practicable, the Depositary will
distribute by mail to each Holder entitled thereto on the record date set by the Depositary therefor at such Holder’ s
address shown on the ADR Register, in proportion to the number of Deposited Securities (on which the following
distributions on Deposited Securities are received by the Custodian) represented by ADRSs evidenced by such
Holder’ sADSs:

(a) Cash. Any U.S. dollars available to the Depositary resulting from a cash dividend or other cash distribution
or authorized portion thereof (* Cash” ), on an averaged, if possible, or other practicable basis, subject to appropriate
adjustments for (i) taxes withheld, (ii) such distribution being impermissible or impracticable with respect to certain
Holders, and (iii) deduction of the Depositary’ s expensesin (1) converting any foreign currency to U.S. dollars by
sale or in such other manner as the Depositary may determine to the extent that it determines that such conversion
may be made on areasonable basis, (2) transferring foreign currency or U.S. dollars to the United States by such
means as the Depositary may determine to the extent that it determines that such transfer may be made on a
reasonable basis, (3) obtaining any approval or license of any governmental authority required for such conversion
or transfer, which is obtainable at a reasonable cost and within a reasonable time and (4) making any sale by public
or private meansin any commercially reasonable manner.

(b) Shares. (i) Additional ADRs evidencing whole ADSs representing any Shares available to the Depositary
resulting from a dividend or free distribution on Deposited Securities consisting of Shares (a“ Share Distribution” )
and (ii) U.S. ddllars available to it resulting from the net proceedsof sales of Sharesreceived in a Share Distribution,
which Shares would give riseto fractional ADSsif additional ADRs wereissued therefor, asin the case of Cash.

(c) Rights. (i) Warrants or other instruments in the discretion of the Depositary after consultation with the
Company, to the extent practicable, representing rights to acquire additional ADRs in respect of any rightsto
subscribe for additional Shares or rights of any nature available to the Depositary as aresult of a distribution on
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Deposited Securities (* Rights’ ), to the extent that the Company timely furnishes to the Depositary evidence
satisfactory to the Depositary that the Depositary may lawfully distribute same (the Company has no obligation to so
furnish such evidence), or (ii) to the extent the Company does not so furnish such evidence and sales of Rights are
practicable, any U.S. dollars available to the Depositary from the net proceeds of sales of Rights asin the case of
Cash, or (iii) to the extent the Company does not so furnish such evidence and such sales cannot practicably be
accomplished by reason of the non-transferahility of the Rights, limited markets therefor, their short duration or
otherwise, nothing (and any Rights may lapse).

(d) Other Distributions. (i) Securities or property available to the Depositary resulting from any distribution on
Deposited Securities other than Cash, Share Distributions and Rights (“ Other Distributions’ ), by any means that the
Depositary may deem equitable and practicable, or (ii) to the extent the Depositary deems distribution of such
securities or property not to be equitable and practicable, any U.S. dollars available to the Depositary from the net
proceeds of sales of Other Distributions asin the case of Cash. Such U.S. dollars available will be distributed by
checks drawn on a bank in the United States for whole dollars and cents (any fractional cents being withheld without
liability for interest and added to future Cash distributions).

To the extent that the Depositary determines in its discretion that any distribution is not practicable with respect
to any Holder, the Depositary, after consultation with the Company, may make such distribution as it so deems
practicable, including the distribution of foreign currency, securities or prgperty (or appropriate documents
evidencing the right to receive foreign currency, securities or property) or the retention thereof as Deposited
Securities with respect to such Holder’ s ADRs (without liability for interest thereon or the investment thereof)

There can be no assurance that the Depositary will be able to effect any currency conversion or to sdl or
otherwise dispose of any distributed or offered property, subscription or other rights, Shares or other securitiesin a
timely manner or at a specified rate or price, asthe case may be.

Disclosur e of Interests

To the extent that the provisions of or governing any Deposited Securities may require disclosure of or impose
limits on beneficial or other ownership of Deposited Securities, other Shares and other securities and may provide
for blocking transfer, voting or other rights to enforce such disclosure or limits, Holders and all persons holding
ADRs agree to comply with all such disclosure requirements and ownership limitations and to cooperate with the
Depositary in the Depositary’ s compliance with any Company instructionsin respect thereof, and the Depositary
will use reasonabl e efforts to comply with such Company instructions.

Record Dates

The Depositary shall, after consultation with the Company, if practicable, fix arecord date (which shall be as
near as practicable to any corresponding record date set by the Company) for the determination of the Holders who
shall be entitled to receive any distribution on or in respect of Deposited Securities, to give instructions for the
exercise of any voting rights, to receive any notice or to act in respect of other matters and only such Holders at the
close of business on such record date shall be so entitled.

Voting of Deposited Securities

Upon receipt of notice of any meeting or solicitation of consents or proxies of holders of Deposited Securities
the Depositary will, unless otherwise instructed by the Company, promptly thereafter, mail to all Holders a notice
containing (i) theinformation (or a summarythereof in aform provided by the Company) included in any such
notice received by the Depositary, including the agenda for the meeting, (ii) a statement that the Holders as of the
close of business on a specified record date will be entitled, subject to applicable provisions of Italian law and of the
Company’ s Certificate of Incorporation and Bylaws (any such provisions will be adequately summarized in such
noticein aform provided by the Company), to instruct the Depositary asto the exercise of voting rights, if any,
pertaining to the number of Deposited Securities represented by their respective ADSs, (iii) a statement asto the
manner in which such instructions may be given, and (iv) a statement (in aform provided by the Company) asto the
arrangements required in order to request that the Depositary obtain the issue of such proper document as would
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permit the Holder to vote the underlying Deposited Securities in the name of the said Holder. Upon the written
delivery of instructions by a Holder on such record date, received on or before the date established by the Depositary
for such purpose, the Depositary shall endeavor insofar as practicable and permitted under the provisions of or
governing the Deposited Securities represented by the ADSs, including without limitation Italian law and the
Certificate of Incorporation and Bylaws of the Company to cause to be voted the Shares represented by the ADSs
evidenced by such Holder’ s ADRs in accordance with any instructions set forth in such request. In addtion, in
accordance with Italian law and the Certificate of Incorporation and Bylaws of the Company, a precondition for
exercising any voting rights with respect to any Sharesisthat such Holder deposit in a blocked account established
for such purpose the rdlevant ADS at least five days prior to the date of the related shareholders meeting.

The Depositary also agrees that, upon written request of a Holder received on or before the date established by
the Depositary for such purpose, requesting that the Depositary obtain the issue of the proper document to enable
him to vote, it shall useits reasonable efforts to obtain the issuance of such document as early as reasonably
practicable prior to such meeting.

The Depositary shall not itself vote or attempt to exercise the right to vote that attachesto Deposited Securities
other than in accordance with instructions received from a Holder as set forth above.

A Holder desiring to exercise voting rights on the basis of the document referred to above with respect to the
Shares represented by its ADSs may do so by (a) depositing its ADRs in a blocked account with the Depositary until
the completion of such meeting and (b) instructing the Depositary to (i) furnish the Custodian with the name and
address of such Holder, the number of ADSs represented by ADRs held by such Holder and any other information
required in accordance with Italian law or the Company’ s Certificate of Incorporation and Bylaws and (ii) notify the
Custodian of such deposit.

The Depositary and the Company may modify or amend the above voting procedures or adopt additional voting
procedures from time to time as they determine may be necessary or appropriate to comply with mandatory
provisions of Italian law and the Certificate of Incorporation and Bylaws of the Company and interpretations
thereof. There can be no assurance that such amendments, modifications or additional voting procedures will not
limit the practical ability of Holders to exercise voting rights in respect of the Shares represented by the ADSs.

Under Italian law, shareholders at Shareholders Meetings may modify the resolutions presented for their
approval by the Board of Directors. In such case Holders who have given prior instructions to vote on such
resolution will be deemed to have elected to have abstained from voting on any such revised resol ution.

When the Company makes its annual accounts available at its officesin connection with a general meeting of
shareholders at which avote will be taken on such accounts, the Company will ddliver to the Depositary and the
Custodian copies of such accounts. Until such meeting, the Depositary will make available copies of such accounts
for inspection at the office of the Depositary in New Y ork, the office of the Custodian in Milan, Italy and any other
designated transfer offices.

The Depositary and the Company agree to use reasonabl e efforts to make and maintain arrangements to enable
Holders to vote the Shares underlying their ADRs.

Inspection of Transfer Books

The Deposit Agreement provides that the Depositary or its agent will keep books at its Transfer Office for the
registration, registration of transfer, combination and splitup of ADRs, which at all reasonable times will be open
for inspection by the Holders and the Company for the purpose of communicating with Holdersin the interest of the
business of the Company or a matter related to the Deposit Agreement.

Reportsand Other Communications

The Deposit Agreement, the provisions of or governing Deposited Securities and any written communications
from the Company, which are both received by the Custodian or its nominee as a holder of Deposited Securities and
made generally available to the holders of Deposited Securities, are available for ingpection by Holders at the offices
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of the Depositary and the Custodian and at the Transfer Office. The Depositary will mail copies of such
communications (or English trandations or summaries thereof) to Holders when furnished by the Company.

On or before the first date on which the Company makes any communication avail able to holders of Deposited
Securities or any securities regulatory authority or stock exchange, by publication or otherwise, the Company shall
transmit to the Depositary a copy thereof in English or with an English trandation or simmary. The Company has
delivered to the Depositary, the Custodian and any Transfer Office, a copy of all provisions of or governing the
Shares (other than copies of Italian law) and any other Deposited Securities issued by the Company or any affiliate
of the Company, if any, and, promptly upon any change thereto, the Company shall deliver to the Depositary, the
Custodian and any Transfer Office, a copy (in English or with an English trandation) of such provisions (other than
copies of Italian law) as so changed.

Changes Affecting Deposited Securities

Subject to the terms of the Deposit Agreement and the ADRS, the Depositary may, in its discretion, upon
consultation with the Company, if practicable, amend the ADRs or distribute additional or amended ADRs (with or
without calling ADRs for exchange) or cash, securities or property on the record date set by the Depositary therefor
to reflect any change in par value, split-up, consolidation, cancellation or other reclassification of Deposited
Securities, any Share Digtribution or Other Distribution not distributed to Holders or any cash, securities or property
available to the Depositary in respect of Deposited Securities from (and the Depositary is hereby authorized to
surrender any Deposited Securities to any person and to sell by public or private sale any property received in
connection with) any recapitalization, reorganization, merger, consolidation, liquidation, receivership, bankruptcy or
sale of all or substantially all the assets of the Company, and to the extent the Depositary does not so amend the
ADRs or make a distribution to Holders to reflect any of the foregoing, or the net proceeds thereof, whatever cash,
securities or property results from any of the foregoing shall constitute Deposited Securities and each ADS
evidenced by ADRs shall automatically represent its pro rata interest in the Deposited Securities as then constituted.

Amendment and Termination of Deposit Agreement

The ADRs and the Deposit Agreement may be amended by the Company and the Depositary, provided that any
amendment that imposes or increases any fees or charges (other than stock transfer or other taxes and other
governmental charges, cable, telex and facsimile transmission and ddlivery chargesincurred at the request of
persons depositing, or Holders delivering Shares, ADRs or Deposited Securities, transfer or registration fees for the
registration of transfer of Deposited Securities on any applicable register in connection with the deposit or
withdrawal of Deposited Securities and expenses of the Depositary in connection with the conversion of foreign
currency into U.S. dollars), or that shall otherwise prejudice any substantial existing right of Holders, shall become
effective 30 days after notice of such amendment shall have been given to the Holders. Every Holder of an ADR at
the time any amendment so becomes effective shall be deemed, by continuing to hold such ADR, to consent and
agree to such amendment and to be bound by the Deposit Agreement and the ADRs as amended thereby.

The Depositary shall, at the written direction of the Company, terminate the Deposit Agreement and the ADRs
by mailing notice of such termination to the Holders at least 30 days prior to the date fixed in such notice for such
termination. The Depositary may likewise terminate the Deposit Agreement if at any time 90 days shall have
expired after the Depositary shall have delivered to the Company a written notice of its election to resign and a
successor depositary shall not have been appointed and accepted its appointment within such 90 days. After the date
so fixed for termination, the Depositary and its agents will perform no further acts under the Deposit Agreement and
the ADRs, except to advise Holders of such termination, receive and hold (or sell) distributions on Deposited
Securities and deliver Deposited Securities being withdrawn. As soon as practicable after the expiration of six
months from the date so fixed for termination, the Depositary shall sell the Deposited Securities and shall thereafter
(aslong asit may lawfully do so) hold in a segregated account the net proceeds of such sales, together with any
other cash then held by it under the Deposit Agreement, without liability for interest, in trust for thepro rata benefit
of the Holders of AD Rs not theretofore surrendered. After making such sale, the Depositary shall be discharged
from all obligations in respect of the Deposit Agreement and the ADRs, except for any indemnification obligations
to the Company and to account for such net proceeds and other cash. After the date so fixed for termination, the
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Company shall be discharged from all obligations under the Deposit Agreement except for its obligations to the
Depositary and its agents.

Char ges of Depositary

The Depositary may charge each person to whom ADRs are issued against deposits of Shares, including
depositsin respect of Share Distributions, Rights and Other Distributions, and each person surrendering ADRs for
withdrawal of Deposited Securities, U.S. $5.00 for each 100 ADSs (or portion thereof) evidenced by the ADRs
delivered or surrendered. The Company will pay all other charges and expenses of the Depositary and any agent of
the Depositary (except the Custodian) pursuant to agreements from time to time between the Company and the
Depositary, except (i) stock transfer or other taxes and other governmental charges (which are payable by Holders or
persons depositing Shares), (ii) cable, telex and facsimile transmission and delivery chargesincurred at the request
of persons depositing, or Holders delivering Shares, ADRs or Deposited Securities (which are payable by such
persons or Holders), (iii) transfer or registration fees for the registration of transfer of Deposited Securities on any
applicable register in connection with the depodt or withdrawal of Deposited Securities (which are payable by
persons depositing Shares or Holders withdrawing Deposited Securities; there are no such feesin respect of the
Shares as of the date of the Deposit Agreement) and (iv) expenses of the Depositary in connection with the
conversion of foreign currency into U.S. dollars (which are paid out of such foreign currency). These charges may
be changed as permitted in the Deposit Agreement.

Liability of Holdersfor Taxes

If any tax or other governmental charge shall become payable by or on behalf of the Custodian or the
Depositary with respect to an ADR, any Deposited Securities represented by the ADSs evidenced thereby or any
distribution thereon, such tax or other governmental charge shall be paid by theHolder thereof to the Depositary.
The Depositary may refuse to effect any registration, registration of transfer, split-up or combination or, only for
those reasons set forth in General Instruction 1.A.(1) of Form 6 under the Securities Act, any withdrawal of
Deposited Securities until such payment is made. The Depositary may also deduct from any distributions on or in
respect of Deposited Securities, or may sell by public or private sale for the account of the respective Holder any
part or all of such Deposited Securities (after attempting by reasonable means to notify the Holder thereof prior to
such sale), and may apply such deduction or the proceeds of any such sale in payment of such tax or other
governmental charge, the respective Holder remainingliable for any deficiency, and shall reduce the number of
ADSs evidenced thereby to reflect any such sales of Shares.

In connection with any distribution to Holders, the Company or its agent will remit to the appropriate
governmental authority or agency al amounts (if any) required under applicable law to be withheld and remitted by
the Company or such agent and owing to such governmental authority or agency by the Company or such agent; and
the Depositary and the Custodian will remit to the appropriate governmental authority or agency all amounts (if any)
required to be withheld and remitted by the Depositary or the Custodian and owing to such authority or agency by
the Depositary or the Custodian. The Depositary shall forward to the Company or its agent such information from
its records as the Company may request to enable the Company or its agent to file necessary reports with
governmental authorities or agencies. In the event that the Depositary determines that any distribution in property
other than cash (including Shares and rights to subscribe therefor) is subject to any tax or other governmental charge
which the Depositary is obligated to withhold, the Depositary may by public or private sale dispose of all or a
portion of such property (including Shares and rights to subscribe therefor) in such amounts and in such manner as
the Depositary deems necessary and practicable to pay any such taxes or charges and the Depositary shall distribute
the net proceeds of any such sale or the balance of any such property after deduction of such taxes or chargesto the
Holders entitled thereto as in the case of a distribution of Cash.

The Depositary and the Company agree to use reasonabl e efforts to make and maintain arrangements to enable
persons that are considered United States residents for purposes of applicable law to receive any rebates, tax credits
or other benefits (pursuant to treaty or otherwise) relating to distributions on the ADSs to which such persons are
entitled. Notwithstanding the above, the Company may, by written notice to the Depositary, modify or withdraw the
procedures described in this paragraph (including by ceasing to pay to the Depositary any amounts in respect of
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refunds of Italian withholding taxes), to the extent the Company determinesthat its participation in the refund
process is no longer lawful or practical.

See“—Taxation” for additional information on tax issues relating to ADRs.
General Limitations

The Depositary, the Company, their agents and each of them shall: (@) incur no lability (i) if any present or
future law, regulation, the provisions of or governing any Deposited Security, act of God, war or other circumstance
beyond its control shall prevent, delay or subject to any civil or criminal penalty any act which the Deposit
Agreement or the ADRs provides shall be done or performed by it, or (ii) by reason of any exercise or failure to
exercise any discretion given it in the Deposit Agreement or the ADRS; (b) assume no liability except to perform its
obligations to the extent they are specifically set forth in the ADRs and the Deposit Agreement without gross
negligence or bad faith; (c) be under no obligation to appear in, prosecute or defend any action, suit or other
proceeding in respect of any Deposited Securities or the ADRS; or (d) not be liable for any action or inaction by it in
reliance upon the advice of or information from legal counsel, accountants, any person presenting Shares for deposit,
any Holder, or any other person believed by it in good faith to be competent to give such advice or information. The
Depositary, its agents and the Company may rely and shall be protected in acting upon any written notice, request,
direction or other document believed by them in good faith to be genuine and to have been signed or presented by
the proper party or parties. The Depositary and its agents will not be responsible for any failure to carry out any
instructions to vote any of the Deposited Securities (provided such action or omission isin good faith), for the
manner in which any such vote is cast or for the effect of any such vote. The Depositary and its agents may own and
deal in any class of securities of the Company and its affiliates and in ADRs. The Company has agreed to
indemnify the Depositary and its agents under certain circumstances and the Depositary has agreed to indemnify the
Company against lossesincurred by the Company to the extent such losses are due to the negligence or bad faith of
the Depositary.

Prior to the issue, registration, registration of trarsfer, split-up or combination of any ADR, the ddlivery of any
distribution in respect thereof, or, subject to the last sentence of this paragraph, the withdrawal of any Deposited
Securities, and from time to time, the Company, the Depositary or the Custodian may require: (a) payment with
respect thereto of (i) any stock transfer or other tax or other governmental charge, (ii) any stock transfer or
registration feesin effect for the registration of transfers of Shares or other Deposited Securities upon any applicable
register and (iii) any applicable charges; (b) the production of proof satisfactory to it of (i) the identity and
genuineness of any signature and (ii) such other information, including without limitation, information as to
citizenship, residence, exchange control approval, beneficial ownership of any securities, compliance with
applicable law, regulations, provisions of or governing Deposited Securities and terms of the Deposit Agreement
and the ADRs, as it may deem necessary or proper; and (c) compliance with such regulations as the Depositary may
establish consistent with the Deposit Agreement. The Depositary shall provide to the Company, promptly upon its
written request, copies of any such proofs of citizenship or residence or other information referred to in (b) above so
requested. The issuance of ADRs, the acceptance of deposits of Shares, the registration, registration of transfer,
split-up or combination of ADRs or, subject to the last sentence of this paragraph, the withdrawal of Deposited
Securities may be suspended, generally or in particular instances, when the ADR register or any register for
Deposited Securitiesis closed or when any such action is deemed necessary or advisable by the Depositary or the
Company. Notwithstanding any other provision of the Deposit Agreement or the ADRs, the withdrawal of
Deposited Securities may be restricted only for the reasons set forth in General Instruction 1.A.(1) of Form 6 (as
such instructions may be amended from time to time) under the Securities Act.

Governing Law

The Deposit Agreement is governed by and shall be construed in accordance with the laws of the State of New
York.
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JPMorgan Chase Bank

The Depositary is JPMorgan Chase Bank, a New Y ork banking corporation, which has its principal dfice
located in New York, New York. JPMorgan Chase Bank isacommercial bank offering a wide range of banking
and trust servicesto its customersin the New Y ork metropolitan area, throughout the United States and around the
world.

The Consolidated Balance Sheets of J.P. Morgan Chase & Co. Incorporated (* J.P. Morgan” ), the parent
corporation of JPMorgan Chase Bank , are set forth in the most recent Annual Report and Form 10Q. The Annual
Report, Form 10-K and Form 10-Q of J.P. Morgan are on file with the SEC.

The Articles of Association of JPMorgan Chase Bank and Bylaws together with the annual report, Form 10-K
and Form 10-Q of J.P. Morgan are available for inspection at the Principal New Y ork Office of the Depositary.
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TAXATION

Unless otherwise indicated, for purposes of the following discussion regarding taxation the Shares and the
Savings Shares are collectively referred to asthe “ Telecom Italia Shares.”

Italian Taxation

Thefollowing is a summary of certain Italian tax consequences of the purchase, ownership and disposition of
Shares, Savings Shares or ADRs as at the date hereof. 1t does not purport to be a complete analysis of all potential
tax matters relevant to a decision to hold Shares, Savings Shares or ADRs. For purposes of Italian law and the
Italian-U.S. income tax convention (the “ Treaty” ), holders of American Depositary Shares which are evidenced by
ADRs will be treated as holders of the underlying Shares or Savings Shares, as the case may be.

Income Tax

Savings Shares, Shares and ADRs. Under Italian law dividends paid to holders of Savings Shares and
applicable ADRs who are not Italian residents and do not have a permanent establishmentin Italy to which
dividends are connected are subject to a 12.5% withholding tax.

With respect to dividends paid to beneficial holders of Shares and ADRs who are not Italian residents and do
not have a permanent establishment in Italy to which dividends are connected, Italian law provides for a 27%
withholding tax on dividendspaid.

Under Italian law, all shares of Italian listed companies have to be registered in a centralized deposit system.
With respect to dividends paid in connection with shares held in the centralized deposit system managed by Monte
Titoli, such as Telecom Italia Shares, instead of the 27% or 12.5% withholding taxes mentioned above, a substitute
tax will apply at the same tax rates as the above-mentioned withholding taxes. This substitute tax islevied by the
Italian authorized intermediaries participatirg in the Monte Titali system and with whom the securities are deposited
and also by non-Italian authorized intermediaries participating, directly or through a nonltalian centralized deposit
system, in the Monte Titoli system.

Non-resident holders of Shares and ADRs have the right to recover, up to four-ninths of the 27% substitute tax
on their dividend income, the income tax paid in their home country on the same dividend income providing
adequate evidence, within 48 months from the date of payment of the foreign income tax.

These refunds are normally subject to extensive delays. In addition, these refunds are an alternative to seeking
any relief from double taxation under the Treaty.

U.S. resident owners of Shares and ADRs may be entitled to reduced rates of tax on their dividends under the
Treaty. Under circumstances where a U.S. resident owner is the actual beneficiary of the dividends and the
dividends paid are not connected with a permanent establishment in Italy through which the U.S. resident owner
carries on a business or with afixed basein Italy through which the U.S. resident owner performs independent
personal services, the Treaty provides that Italian taxes cannot exceed 15% of gross dividends.

To qualify for the reduced tax rate afforded by the Treaty, a beneficial owner of Shares or ADRs must provide
the intermediary with which the shares are deposited and which participates in the Monte Titoli system with the
following:

(i) a declaration by the beneficial owner containing all the data identifying this person as the beneficial owner
and establishing the existence of all the conditions necessary for the application of the Treaty; and

(i) a certification (Form 6166) issued by the U.S. Internal Revenue Service that states that the beneficial owner
isa U.S. resident for tax purposes. The certification is valid until March 31 of the year following the
submission.
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Thetime for processing requests for certification by the U.S. Internal Revenue Service normally is six to eight
weeks. Accordingly, in order to be eligible for the procedure described below, eligible ADR holders should begin
the process of obtaining Form 6166 as soon as possible after receiving instructions from the Depositary on how to
claim the reduced rate provided by the Treaty.

The Depositary’ sinstructions, which will be sent to all ADR holders before the dividend payment date, will
specify certain deadlines for delivering to the Depositary any documentation required to obtain the reduced rate
provided by the Treaty, including the certification that the eigible ADR holders must obtain from the U.S. Internal
Revenue Service. In the case of ADRs held through a broker or other financial intermediary, the required
documentation should be delivered to such financial intermediary for transmission to the Depositary. In all other
cases, the eligible ADR holders should deliver the required documentation directly to the Depositary.

If the holder of Shares or ADRs fails to obtain the reduced rate provided by the Treaty, a refund equal to the
difference between the Treaty rate and the Italian 27% tax must be claimed directly from the Italian tax authorities.
Extensive delays have been encountered by U.S. residents seeking payments directly from the Italian authorities
pursuant to the Treaty.

In the case of dividends derived by a U.S. partnership, the reduction of the tax rate under the Treaty is only
available to the extent such dividends are subject to U.S. tax in the hands of the partners.

Transfer Tax

No transfer tax is payable upon the transfer of Telecom Italia Shares through Telematico. Other types of
transfers of shareslisted on Telematico and ADSs are also exempted from the payment of transfer tax provided that
the parties entering into the agreement pursuant to which the transfer taks place are (i) banks, Italian securities
dealing firms (* SIMs" )exchange agents or (ii) banks, SIMs or exchange agents onthe one hand, and nonresidents
on the other hand or (iii) banks, SIMs or resident or nonresident exchange agents, on the one hand, and investment
funds on the other hand. In any other case, transfer tax is currently payable at the following rates:

€0.072 per €51.646 (or any fraction) of the price at which the shares or ADSs are transferred when the
transfer is made between private individuals directly or through an intermediary that is not a bank, SIM or
exchange agent;

€0.026 per €51.646 (or any fraction) of the price at which the shares or ADSs are transferred when the
transfer is made either (i) between bank, SIM or exchange agent and a piivate individual or (ii) between
private individuals through a bank, SIM or exchange agent; and

€0.006 per €51.646 (or any fraction) of the price at which the shares or ADSs are transferred when the
transfer is made between banks, SIMs or exchange agents.

The mere change of the depositary (e.g., Euroclear, Clearstream, Monte Titoli, DTC or the Depositary) not
involving a transfer of the ownership of the transferred shares will not trigger the Italian transfer tax.

Capital Gains Tax

Under Italian law, capitd gainstax (“ CGT") islevied on capital gainsrealized by noAresidents from the
disposition of sharesin companiesresident in Italy for tax purposes even if those shares are held outside of Italy.
Capital gainsrealized on the sale of qualified sharehddings (as described below) are subject to CGT at arate of
27%. All other capital gains are subject to CGT at arate of 12.5%. Capital gainsrealized by norresident holders
on the sale of non-qualified shareholdings in companies listed on a stock exchange and resident in Italy for tax
purposes are not subject to CGT.

In addition, with respect to these non-resident holders, Telecom Italia could require a simple declaration in
which they have to declare that they are U.S. residents for tax purposes.
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A “ qualified shareholding” consists of securities that (i) entitle the holder to exercise more than 2% of the
voting rights of a company with shares listed on a stock exchange (asis Telecom Italia’ s case) or 20% of the voting
rights of other companies, in each casein the ordinary meeting of the shareholders or (ii) represent more than 5% of
the share capital of a company with shareslisted on a stock exchange (asis Telecom Italia’ s case) or 25% of the
share capital of other companies.

The relevant percentageis cal culated taking into account the holdings sold during a 12month period. Where
losses exceed gains, they can be carried forward for up to the fourth taxable period.

Pursuant to the Treaty, a U.S. resident will not be subject to CGT unless the Telecom Italia Shares or ADRs
form part of the business property of a permanent establishment of the holder in Italy or pertain to afixed base
available to a holder in Italy for the purpose of performing independent personal services. U.S. residents who sdll
Telecom Italia Shares or ADRs may be required to produce appropriate documentation establishing that the above
mentioned conditions of non-taxability pursuant to the Treaty have been satisfied if CGT would otherwise be
applicable.

Inheritance and Gift Tax

A tax reform has abolished the Italian inheritance tax, effective 2001.

Gift tax is payable on transfers of shares of Italian companies by reason of donation, regardless of the residence
of the donor and even if the shares are held outside Italy, the application of Italian gift tax depends upon the value of
the gift and the relationship between the donee and the donor.

Thereis currently no gift tax convention between Italy and the United States.
United States Federal Income Taxation

The following summary describes the material U.S. federal income tax consequences of the acquisition,
ownership and sale of Telecom Italia Shares, including Telecom Italia Shares represented by American Depositary
Shares evidenced by ADRSs, that are generally applicable to U.S. holders who own Telecom Italia Shares or ADRs
as capital assets. For these purposes, you are a U.S. holder if you are:

acitizen or resident of the United States for U.S. federal income tax purposes,

acorporation, or other entity taxable as a corporation, organized under the laws of the United States or of
any palitical subdivision of the United States; or

an estate or trust the income of which isincludiblein grossincome for U.S. federal income tax purposes
regardless of its source.

This discussion is based on the tax laws of the United States currently in effect, including the Internal Revenue
Code of 1986, as amended, Treasury Regulations, administrative announcements, and judicial decisions, aswell as
the Italian-U.S. income tax convention (the“ Treaty” ). These laws may change, possibly with retroactive effect.
This discussion does not address U.S. state, local or non-U.S. tax consequences. Thisdiscussion is based in part
upon representations of the Depositary and assumes that each obligation provided for in, or otherwise contemplated
by, the Deposit Agreement and any related agreement will be performed in accordance with its respective terms.
The U.S. Treasury has expressed concerns that parties to whom ADRs are prereleased may be taking actions that
are inconsistent with the claiming, by U.S. holders of ADRs, of foreign tax credits for U.S. federal income tax
purposes. Accordingly, the analysis of the creditability of Italian taxes described bel ow could be affected by future
actions that may be taken by the U.S. Treasury.

Please note that this discussion does not address all of the tax consequences that may be relevant in light of your
particular circumstances. In particular, it does not address purchasers subject to special rules, including:

partnerships
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persons subject to the alternative minimum tax;
tax-exempt entities;

dealers and tradersin securities or foreign currencies,
insurance companies,

financial ingtitutions;

persons who own the Telecom Italia Shares or ADRs as part of an integrated investment, including a
straddle, hedging or conversion transaction, comprised of theTelecom Italia Shares or ADRs and one or
more other positions for tax purposes;

persons whose functional currency isnot the U.S. dollar; or
persons who actually or constructively own 10% or more of the Company’ s voting stock.

Please consult your tax advisors with regard to the application of U.S. federal income tax laws to the Telecom
Italia Shares or ADRs, and any tax consequences arising under thelaws of any state, local or non-U.S. taxing
jurisdictions. For U.S. federal income tax purposes, holders of ADRs evidencing American Depositary Shares will
be treated as owners of the underlying Shares or Savings Shares, as the case may be, represented by those American
Depositary Shares and the discussion of U.S. federal income tax consequences to holders of ADRs applies as well to
holders of the underlying Shares or Savings Shares, as the case may be.

Taxation of dividends

Distributions made with respect to the Telecom Italia Shares or ADRs, before reduction for any Italian tax
withheld, will generally constitute foreign source dividend income for U.S. federal income tax purposes to the extent
such distributions are made from the Company’ s current or acomulated earnings and profits, as determined in
accordance with U.S. federal income tax principles. You will not be entitled to claim a dividendsreceived
deduction for dividends paid on the Telecom Italia Shares or ADRs. The amount of any cash distribution paid in
euros, including the amount of any Italian tax withheld, will be equal to the U.S. dollar value of sucheuros on the
date of receipt by the Depositary in the case of U.S. holders of ADRs, or by the U.S. holder in the case of U.S.
holders of Telecom Italia Shares, regardless of whether the payment isin fact converted into U.S. dollars. Gain or
loss, if any, recognized on the sale or other disposition of such euros will be U.S. source ordinary income or |oss.
The amount of any distribution of property other than cash will be the fair market value of such property on the date
of distribution.

Subject to certain limitations and restrictions, Italian taxes withheld from distributions at the rate provided in the
Treaty will be digible for credit against a U.S. holder’ sU.S. federal income tax liability. Italian taxes withheld in
excess of the rate provided in the Treaty will generally not be digible for credit against aU.S. holder’ s federal
incometax liability. Furthermore, you will not be allowed a foreign tax credit for foreign taxes withheld on
distributions if you:

have held the Telecom Italia Shares or ADRs for less than a specified minimum period during which you
are not protected from risk of |oss;

are under an obligation to make related payments with respect to positions in “ substantially similar or
related property” ; or

hold the Telecom Italia Shares or ADRs in arrangements in which your expected economic profit, after
non-U.S. taxes, isinsubstantial.

The limitation on foreign taxes eligible for credit is calculated separately with respect to specific classes of
income. For this purpose, dividends the Company distributes with respect to the Telecom Italia Shares or ADRs
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will generally constitute “ passive income’ or, in the case of certan U.S. holders, “ financial servicesincome”. You
should consult your tax advisor concerning the foreign tax credit implications of the payment of these withholding
taxes.

Taxation of capital gains

Y ou will recognize capital gain or loss for U.S. federal income tax purposes on the sale or exchange of Telecom
Italia Shares or ADRsin the same manner as you would on the sale or exchange of any other sharesof stock held as
capital assets. Asaresult, you will generally recognize capital gain or loss for U.S. federal income tax purposes
equal to the difference between the amount realized and your adjusted basisin the Telecom Italia Shares or ADRs.
Thegain or loss will generally be U.S. sourceincome or loss. Y ou should consult your own tax advisor about the
treatment of capital gains, which may be taxed at lower rates than ordinary income for norn-corporate taxpayers, and
capital losses, the deductibility of which may be limited.

Information Reporting and Backup Withholding

Y ou may, under certain circumstances, be subject to information reporting and backup withholding with respect
to dividends or the proceeds of any sale, exchange or redemption of ADRs or Telecom Italia Shares unless you:

are a corporation or come within certain other exempt categories, ard, when required, demonstrate this fact,
or

provide a correct taxpayer identification number, certify that you are not subject to backup withholding and
otherwise comply with applicable requirements of the backup withholding rules.

Any amount withheld under these rules will be creditable against your U.S. federal income tax liability if you
provide the required information to the U.S. Internal Revenue Service. If you are required to and do not provide a
correct taxpayer identification number, you may be subject to penalties imposed by the U.S. Internal Revenue
Service.

Item 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

See*“ Item 5. Operating and Finartial Review and Prospects—Quantitative and Qualitative Disclosure About
Market Risk” .

Item 12. DESCRIPTION OF SECURITIESOTHER THAN EQUITY SECURITIES

Not applicable.
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PART 11
Item 13.DEFAULTS, DIVIDEND ARREARAGESAND DELINQUENCIES
Not applicable.

Item 14 MATERIAL MODIFICATION TO THE RIGHTS OF SECURITY HOLDERS AND USE OF
PROCEEDS

Not applicable.
Item 15.[Reserved]

Item 16.[Reserved]
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PART 111
Item 17.FINANCIAL STATEMENTS
Not applicable.
Item 18.FINANCIAL STATEMENTS
Referenceis made to Item 19 for alist of all financial statements filed as part of this Annual Report.
Item 19.FINANCIAL STATEMENTSAND EXHIBITS

(a) Financial Statements

Page

Report of Independent AUAITOrS.........coiuie it F-1
Consolidated Balance Sheets as of December 31, 2001 and 2000...........cccceerveennenne F-2
Consolidated Statements of Operationsfor the years ended December 31, 1999,

2000 8N 2001.......cee et sime et sb e e e b e b e rmr e b e b b ae e ne e b F-3
Consolidated Statements of Cash Flows for the years ended December 31, 1999,

2000 8N 2001......cceeeueeieeeeee et sime et be b e e b e b rmr e bbb be e e e b F-4
Consolidated Statements of Changesin Stockholders Equity for the years ended

December 31, 1999, 2000 aNd 2001........cc.ererveruererreereemeseeeeseeseeseeseesieeneeens F-5
Notes to Consolidated Financial StatemMeNntS..........ccooverieiiineiiimesee e F-6
Reports of Other Independent AUdITOrS.........oc.eiiieriiii e F-63

(b) Exhibits

1.1 Bylaws of the Company.
2.1 Deposit Agreements.

(a) Deposit Agreement dated as of February 14, 1995, as amended, among the Company, Morgan Guaranty
Trust Company of New Y ork (now JPMorgan Chase Bank), as Depositary and the holders from time to time of
American Depositary Receipts representing Ordinary Shares of the Company. *

(b) Deposit Agreement dated as of February 28, 1995, as amended, among the Company, Morgan Guaranty
Trust Company of New Y ork (now JPMorgan Chase Bank), as Depositary and holders from time to time of
American Depositary Receipts representing Savings shares of the Company. *

2.2 Plan of Merger, dated as of March 24, 1997, between the Company and Telecom Italia Sp.A.*
4.1 Public Telecommunications Licenses.**
(@) Decision No. 820/00/CONS of 22.11.2000

Individual license for installation and supply of public telecommunications networks and for the provision
to the public of a voice telephony service (modifications to the concessions and annexed conventions, ex
9P, Iritel and Italcable).

(b) Decision No. 821/00/CONS of 22.11.2000

" Incorporated by reference to the Exhibits filed with the Company’ s Registation Statement on Form 20-F/A on July 27, 1995 (Registration No. 1-
13882).
** |ncorporated by reference to the Exhibits filed with the Company’ s Registration Statement on Form 20F/A on June 29, 2001.
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Authorization for supply of network and satellite communication services (modification to the concession
and annexed convention ex Telespazio).

(c) Decision No. 738/00/CONS of 15.11.2000

Individual licence for establishment and operation of a network of coastal stations to provide mobile
maritime services and ground stations to provide mobile service via Inmarsat satellites (modification to the
concession and annexed convention ex Intel).

(d) Decision No. 737/00/CONS of 15.11.2000

Individual license for establishment and operation of on board radio electrical stations and supply of mobile
maritime services and mobile service via satdllite through Inmarsat terminals (modification to the
concession and annexed convention ex S RM).

10(a) Reportsand consents of Auditors

(i)  Consent of Reconta Ernst and Young S.p.A., Independent Accountants, dated June 25, 2002, relating to
the independent audit report on the consolidated financial statements of Telecom Italia S.p.A. for the fiscal year
ended December 31, 2001,

(i)  Consent of PricewaterhouseCoopers S.p.A., Independent Accountants, dated June 25, 2002, relating to
the independent audit report on the consolidated financial statements of Finsiel Consulenza e Applicazoni
Informatiche S.p.A. for thefiscal year ended December 31, 2001;

(iii)  Consent of Deloitte & Touche Sociedad de Auditoresy Consultores Limitada, Independent Accountants,
dated June 24, 2002, relating to the independent audit report on the consolidated financial statements of Empresa
Nacional de Telecomunicaciones S.A. for the fiscal year ended December 31, 2001;

(iv) Consent of KPMG Austria GmbH and Grant Thornton - Jonasch & Platzer, Independent Accountants,
dated June 24, 2002, relating to the independent audit report on the combired consolidated financial statements of
Mobilkom Austria A.G. for the fiscal year ended December 31, 2001;

(v)  Consent of KPMG Austria GmbH and Grant Thornton - Jonasch & Platzer, Independent Accountants,
dated June 24, 2002, relating to the independent audit report on the consolidated financial statements of Telekom
Austria A.G. for thefiscal year ended December 31, 2001,

(vi) Consent of PricewaterhouseCoopers, Independent Accountants, dated June 24, 2002, relating to the
independent audit report on the financial statements of 1S- TIM Telekomunikasyon Hizmetleri A.S. for the fiscal
year ended December 31, 2001;

(vii) Consent of PricewaterhouseCoopers S.p.A., Independent Accountants, dated June 25, 2002, relating to
the independent audit report on the conolidated financial statements of Telecom Italia S.p.A. for the fiscal year
ended December 31, 2000;

(viii) Consent of Arthur Andersen S.p.A., Independent Accountants, dated June 25, 2002 relating to the
independent audit report on the consolidated financial statements of Telecom Italia Mobile S.p.A. for the fiscal year
ended December 31, 2000;

(ix) Consent of Arthur Andersen S.p.A., Independent Accountants, dated June 25, 2002 relating to the
independent audit report on the consolidated financial statemerts of Telecom Italia S.p.A. for the fiscal year ended
December 31, 1999;

(x)  Consent of Deloitte & Touche S.p.A., Independent Accountants, dated June 24, 2002, relating to the
independent audit report on the consolidated financial statements of Finsiel Consulenza e Applicazioni Informatiche
S.p.A. for the fiscal year ended December 31, 1999;
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(xi) Consent of Deloitte & Touche S.p.A., Independent Accountants, dated June 24, 2002, relating to the
independent audit report on the consolidated financial statements of Sirti S.p.A. for the fiscal year ended December

31, 1999;

(xii) Consent of PricewaterhouseCoopers S.p.A., Independent Accountants, dated June 24, 2002, relating to
the independent audit report on the consolidated financial statements of Italtel S.p.A.for the fiscal year ended

December 31, 1999.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant certifies that it
meets all the requirements for filing on Form 20-F and has duly caused this Annual Report to be signed on its behalf
by the undersigned, thereunto duly authorized.

TELECOM ITALIA Sp.A.

By: /d Carlo Orazio Buora
Chief Executive Officer

Dated June 28, 2002
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To the Sharshnolders of
Telécon: Haliki 5. A

We have sudited (he sceompoiying eonsolidmed balance wheet of Telezom lnlm
SpA., 8 iubwidiary of Olivertd 8.4, as of Devember 31, 2001, st the selated consalidated
sintemeris of operationy, vhareholdies squiny sad essh flows for the year then ended, These
fimanciil satementn we the responsibility of the Company's mamegement, Our respomiib ity
iz b exprei an opimion on these Gnaneisl satements based on obr audil. We did nod dudit the
frnanciul staiements of corain consolidated subsidiares aed offiliated compomen scoounted
fiar hy this exquity methnd of acyeonting, which stuements sellect total sunete pud seyvenues
crmatituting wine per cent and seven per cenl, respectively, of the peluted comsolidated umids,
Those statemesls wire audited by ofher anditars whose mopais have been fiminfed W s,
and wvisr opmiom wslar 3 it mlates 5o tie data incloded for these compunies, in based slely
on The reperts of thess other auditors.

We conducted our sudit in sccordance with sudinng standords genemlly acéepiod in
the United Smtes Those stamdnrds requive that we plun and perform e audlt o obinin
reasonable sudirance ahout whether te finencial stiterients ste free ol material
mmetniement. An audit inoiudes exumining, on o 8% bavis, evidence supporing (he smoumts
sl disihunres o e financinl stofements. Ao apdil alse ncludes ansesiing the apcintng
priniple sed and aipnificant sstimates mude by munngement, 35 well s evifusting the
ovemll financisl statement presentation. We belieye thet onr audit end the soports ol other
ntileboven provide o ressonukle Bekia for aur apindes

[ wist: opimron, based on our sedil ol the reports of, nifer auditors, the comnolidated
fimnnciul statenrents refiemed (o above present fairly, in all material respeets, the cansnlidied
financial postion of Teletom Nalis SpA. ut December 35, 20010, and the consolilated
requlta of it opemtions md e cadh fows for the yeur then ended, in conformity will
neenunting principles esnhlished by the taliom acconnting profession, which differ in certain
respectn from: those followed i the United Swtew (see Notws 26, 27 aod 28 w0 the
coenpidated fingneial statements).

Ax demrribed 1 MNote 1 0o the consolidated finapcial Matements, efective January 1,
2001, e Company ehasjed fiy method of scedunting for i mikrest in the Mire| nversor
Groop fiom the propoctiomil consolidation methiod toothe eguity metbod.
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TELECOM ITALIA SP.A.
CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2000 AND 2001

Millions of Euro

December 31,2000 December 31, 2001

ASSETS
CURRENT ASSETS:
Cash and cash equivaents (Note 4)................. 1,305 765
Marketable securities (Note 4) .......cccevvvveenee. 2,456 2,191
Receivables (NOte5) .....ccccvvvevevieeviee e 8,451 8,504
Inventories (NOtE 6)......c.eeveereereenieneeseen, 725 636
Other current assets (NGt 7)......ceevvveevvrernnnnns 3,458 4,640
TOTAL CURRENT ASSETS......c..ccvenne 16,395 16,736
Fixed aSSES......covveiieiiice e 65,914 66,023
Less— accumulated depreciation.................. (42,489) (44,266)
FIXED ASSETS, NET (Note 8)........ccccecveenee. 23,425 21,757
INTANGIBLE ASSETS, NET (Note9).......... 16,037 16,197
OTHER ASSETS (Note 10): 9,658 7,980
Investmentsin affiliates......cccccveeeviecvvveenneenn. 7,598 6,586
Treasury StOCK ....cocveevveerieeriee et 662 -
SECUNTIES .eveeee e 6 86
Other recaivables........ocovcveeeiiciieecicieee e, 1,392 1,308
TOTAL ASSETS.....oooieieeeeeeee e 65,515 62,670
LIABILITIES AND STOCKHOLDERS
EQUITY
CURRENT LIABILITIES:
Short term debt (Note 11) .....ococveveveeevieeciene 15,136 9,114
Payables, trade and other (Note 12)................. 10,103 10,583
Accrued payroll and employee benefits........... 1,089 898
Accrued iNCOME taxeS........vevveeriererieeesieeeneen 295 150
Other accrued liabilities (Note 13) .................. 859 1,200
TOTAL CURRENT LIABILITIES.......... 27,482 21,945
LONG TERM DEBT (Note11)........ccceecveennee. 8,268 16,083
RESERVES AND OTHER LIABILITIES:
Deferred incoOmetaxesS.......ccevvvevveevieescveeenne 201 35
Other liabilities (Note 14) .......cccvvvveeveeernnnnns 2,716 3,948
Employee termination indemnities (Note 15) .. 1,319 1,350
TOTAL LIABILITIES.......ccoeeeeveeceee, 39,986 43,361
STOCKHOLDERS EQUITY:
Share capital (NOtE16) ......ccceevveerieeiieieeien 3,835 4,023
Additional paid-in capital ..........ccccoeeeveiinennnnn. 1,803 1,812
Reserves, retained earnings and prafit (1oss)
of the year (NOte 17).....cccvevceevineieene 13,183 7,687
Totd stockholders' equity before minority 18,821 13522
101G (== SRS
Minority iNtEreSt.......ococvvvveeeie e 6,708 5,787
TOTAL STOCKHOLDERS EQUITY .... 25,529 19,309
TOTAL LIABILITIESAND
65,515 62,670

STOCKHOLDERS EQUITY ..........

The accompanying notes to the consolidated financial statements
arean integral part of these financial statements




TELECOM ITALIA SP.A.
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31, 1999, 2000 AND 2001

Millions of Euro

1999 2000 2001
OPErating FEVENUES .......oeiveeeeieeceieeseesteeesreeeseeeesneeeseeesnreeennees 27,104 28,911 30,818
Other income (NOtE 19).......vevviveeerieieisiee e 516 426 417
TOtal FEVENUES.........cocvieieiicietcree ettt 27,620 29,337 31,235
(000's o)l 10T 1= 1= PSRN 2,477 2,259 1,972
Salaries and social security contributions...........coccvveeveeieniene 4,977 5,025 4,666
Depreciation and amortization............ccccveveeeveierenieeeseeeseeseeens 5,339 5,647 6,275
Other external charges (NOte€ 20) ......vvvvveveveeevieesee e 9,586 10,790 12,171
ChangesSin iNVENTONES. .....coeiiierieree s (130) (277) 58
Capitalized internal coNStruction COStS.........coevvvvevevereereririererene, (1,062) (912 (581)
Total OPErating EXPENSES.......cvcveiiiererereiesesieteree st sseseaeaes 21,187 22,532 24,561
OPErating INCOME..........ccveriiiieiereee st 6,433 6,805 6,674
Financial income (NOtE 21) .......ceovvevreiiieiiienieenee e 555 847 1,076
Financial expense (NOtE22) ........cooevverreinieneene e (1,466) (2,470) (5,031)
Other income and (expense), net (NOte 23) ..........coovververeereenenn. (507) (214) (3452)
Income (loss) before income taxes and minority interests............ 5,015 4,968 (733)
INCOME taXES (NOLE 24) .......ovoeeeeeeeeeeeesreseeeeeee s (2,606) (2,020) (925)
Net income (loss) before minority interests.........ccovvvvevveeneennen, 2,409 2,948 (1,658)
TRt ALY AT AL = 4= SO (672) (920) (410)
NEEINCOME (10SS) ..ot esneenens 1,737 2,028 (2,068)

The accompanying notes to the consolidated financial statements
arean integral part of these financial statements



TELECOM ITALIA SP.A.
CONSOLIDATED STATEMENTS OF CASH FLOW
FOR THE YEARS ENDED DECEMBER 31, 1999, 2000 AND 2001

Millions of Euro

1999 2000 2001

OPERATING ACTIVITIES:
NELINCOME (10SS) ..ttt 1,737 2,028 (2,068)
MINOFLY INTEMESE....cotieiietie e 672 920 410
Depreciation and amortiZation ...........coceeveereeneeneenieeneeseenieens 5,339 5,647 6,275
Net change in deferred taxes.........ooveeveeneeneenee s (87) 51 (166)
(Gains) losses on disposals of fixed assets, intangibles and

Other 1ONG-tErM ASSELS......ooiieiie e 60 (1,091) (330)
Write-downs of fixed assets, intangibles and

Other 1ONG-tErM 8SSELS......coivieiieiee e 614 1,134 4,039
Net changein other liabilitieS........ooceeveeveiniinieeee (320) 704 1,232
Net change in reserve for employee termination indemnities...... 96 a77) 31
Changesin operating assets and liabilities..........cccocevevreineenen, (279) (3,776) 372
OthEr MOVEMENES, NEL.....vveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee et eeeeeeeeeeeens 151 112 (193)
Net cash flows from operating activities.............cccccvvvevevercennenn. 7,983 5,552 9,602
INVESTING ACTIVITIES:
Investmentsin fixed 8SSELS ......ooveeiiini e (3,875) (3,889 (4,254)
INVESEMENT GrantS......covieieieeiiee s 66 27 22
Addition t0 gOOAWITT .......cceeiieiiiieie e (567) (9,109) (1,179
Addition to other intangible assetS.........cccevvieieiiicie e (1,012) (4,010) (2,736)
Addition to other long-term assatS.........cccevvveieeieene e (1,300) (3,001) (3,093
Changesin consolidation area (net cash flow from

acquisitions and diSPOSAlS)........cevverviriiiiire - 77 17

Proceeds from sale, or redemption value, of intangible assets,

fixed assets and long-term iNvVestMeNnts...........coccvvvvenvicverinnen, 549 4,311 1,439
Net cash flows used in investing activities .............co.co.vveeurnnnee. (6139) (15594)  (9,779)
FINANCING ACTIVITIES:
Changesin short-term debt .........coooevevievie e 242 9,841 (6,068)
Increasein long-term debt .........ccevvvevevi e 767 1,457 10,816
Repayment of and other changesto long-term debt .................... (1,334 (1,759) (2,254)
Paid in capital in sUDSIAIaries.........coooeveeneeneenienee e 41 4,174 240
DIVIJENAS PAIT ..., (1,693) (3,049  (3,097)
Net cash flows from (used in) financing activities...................... (1,977) 10,669 (363)
Increase (decrease) in cash and cash equivalents...........c.cceeueeee. (133) 627 (540)
CASH AND CASH EQUIVALENTS:
BEgINNING OF YEAN .......vcvevitiecteeecete ettt sttt saeee s 811 678 1,305
ENG OF YEAE ..o ese et enee st 678 1,305 765

The accompanying notes to the consolidated financial statements
arean integral part of these financial statements



TELECOM ITALIA SP.A.

CONSOLIDATED STATEMENTSOF CHANGESIN STOCKHOLDERS EQUITY
FOR THE YEARS ENDED DECEMBER 31, 1999, 2000 AND 2001

Millions of Euro

Attributableto

Attributableto

Telecom Italia minority interest
Reser ves, Reser ves,
retained retained
Additional  earningsand ear nings and
Share Paid in Profit (loss) profit (loss) of
Capital Capital of theyear Total theyear Total

BALANCESAS OF JANUARY 1, 1999 3,833 1,772 10,742 16,347 2,083 18,430
Dividends paid (Euro 0.1446 per ordinary share

and Euro 0.1549 per savings share) .............. — — (1,095) (1,095) (355) (1,450)
Distribution of reserves...........ccvcvveeveneenennnn, — — — — (243) (243)
Exercise of Stock optionsS.........ccccevevveeneenennnn, 2 31 — 33 — 33
Consolidation on aline by line basis of Tele

Cdular Sul Participacoes and Tele Nordeste

Ceular PartiCipacoes..........cccoeveveeneenieeienn — — — — 559 559
Net difference arising on the trand ation of foreign

currency financial statements and other minor

AdjUSIMENTS ..o — — 23 23 27 50
NELINCOME. ...t — — 1,737 1,737 672 2,409
BALANCES AS OF DECEMBER 31, 1999 3,835 1,803 11,407 17,045 2,743 19,788
Dividends paid (Euro 0.3114 per ordinary share

and Euro 0.3218 per savings share) .............. — — (2,327) (2,327) (722) (3,049)
Changesin consolidation area............c.cccoeueeunenne. — — 370 370 1,076 1,446
Conversion of TIM’ssavings share.........c...c....... — — 1,671 1,671 2,498 4,169
Net difference arising on the trand ation of foreign

currency financial statements and other minor

AdjUSIMENTS ..o — — 34 34 193 227
NEL INCOME.....eeieeiesieeie e — — 2,028 2,028 920 2,948
BALANCES AS OF DECEMBER 31, 2000 3,835 1,803 13,183 18,821 6,708 25,529
Effect of change in method of accounting for the

investment in the Nortd Inversora Group..... — — — — (837) (837)
Dividends paid (Euro 0.3125 per ordinary share

and Euro 0.3238 per savings share).............. — — (2,309) (2,309) (788)  (3,097)
Exercise of stock options..........cccvveeievnenneennen, 1 9 — 10 — 10
Contribution by stockholders' .........cccocceveeinnne — — 128 128 102 230
Cancdllation of treasury stock and re-

denomination of capital stock in Euro.......... 187 — (898) (711) — (711)
Entel Chile group acquiSition ...........ccccoveereennen. — — — — 358 358
Net difference arising on the trand ation of foreign

currency financial statements and other minor

AdjUSIMENES. ..o — — (349) (349) (166) (515)
NEt iNCOME (10SS)......ceverereeeeeeeereeee e — — (2,068)  (2,068) 410 (1,658
BALANCES AS OF DECEMBER 31, 2001 4,023 1812 7,687 13,522 5,787 19,309

The accompanying notes to the consolidated financial statements
are an integral part of these financial statements



NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
Note 1 — Form And Content of the Consolidated Financial Statements

The consolidated financial statements of Telecom Italia S.p.A. (“Telecom Italia’ ) and its subsidiaries (the “ Group™)
are prepared on the basis of the accounts of Telecom Italia and the financial statements of individual consolidated
companies as of December 31, 2001 as approved by their respective Boards of Directors, adjusted, where necessary, to
conform with the accounting policies adopted by Telecom Italia. The accounting policies are consistent with the Italian
law related to consolidated financia statementsinterpreted and integrated by the accounting principles established or
adopted by the Italian Accounting Profession (collectively, “Italian GAAP”).

Italian GAAP differsin certain material respects from U.S. generally accepted accounting principles (“U.S.
GAAP"). The effects of these differences on stockholders equity as of December 31, 2000 and 2001 and on
consolidated net income (loss) for each of the three yearsin the period ended December 31, 2001 are st forth in Note
26.

The consolidated financial statements and related notes as presented herein reflect certain reclassifications and
disclosuresto conform to an international presentation format, which differs from Telecom Italia’ sfinancial statements
and disclosures which are prepared in accordance with Italian legal requirements. The format presented does not result
in any modification of stockholders equity and net income (loss) as reported on an Italian GAAP basis.

The consolidated financial statements of the Group include the financial statements of Telecom Italiaand all Italian
and foreign subsidiaries in which Telecom Italia holds, directly or indirectly, more than 50% of the voting capital or has
dominant influence (effective contral). Effectivein 1999, Telecom Italiawas acquired by Olivetti S.p.A. (“ Olivetti”), an
Italian company. As of December 31, 2001 Olivetti owned 54.96% of Telecom Italia

Beginning with the consolidated financial statements for the year ended December 31, 2001, Norte Inversoraand
the controlled Telecom Argentina group (Nortel Inversora group), which in 2000 were consolidated proportionaly as
permitted by art. 37 of Legidative Decree No. 127/1991, have been accounted for using the equity method. Prior to
2000 the Nortd Inversora group had been accounted for by the equity method. The equity method of accounting for this
investment provides a better representation since Telecom Italia owns a 50% voting interest in Nortel Inversora, which
holds a54.74 % interest in Telecom Argentina (the operating company) resulting in Telecom Italiaindirectly owning
27.37% (voting shares) of the operating company, Telecom Argentina. This accounting change affected the
classification of various amountsin the financial statements but had no effect on consolidated stockholder’ s equity of
the Telecom Italia Group at January 1, 2001 nor on its consolidated net income (loss) for any period presented.
However, it did have an effect on the classification of financial statement lineitemsin the consolidated balance sheet
and statement of operations. The tabulation below shows the effects on certain financial satementslineitemsif the
accounting change were applied retroactively to 2000.

Increase (decr ease) - Amountsin millions of Euro

December Y ear ended
31, 2000 December
31, 2000

Balance sheet items Statement of operationsitems
Current Assets (722) Total Revenues (1,766)
Fixed assets, net (2,704) Operating Income (364)
Intangible assets, net (466) Financial income and expense, net 168
Other assets 362 Other income and (expense) net 30
Long-term debt (1,535) Income before income taxes and minorities (166)
Reserves and other liabilities (186) Income Taxes 110
Minority interest (837) Net income before minority interests (56)
Total Stockholders equity (837) Minority interest 56

The affiliated companiesin which Telecom Italia holds, directly or indirectly, between 20% and 50% of the voting
rights, including jointly controlled companies, are accounted for under the equity method. Other minor investments,
those in which the percentage of ownership is below 20%, are stated at cost.

The significant changesin the composition of the Group in recent years are;
In March 1999, the Group acquired for approximately Brazilian Reais 705 million afurther stakein the
Brazilian companies Tele Celular Sul Participacoes and Tele Nordeste Celular Participacoes increasing its
percentage ownership from 25.9% to 51.79% of the voting rights of each company.
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In August 1999, Telecom Italia and France Telecom, which jointly (50/50) aready held a 65% ordinary stake
in Nortel Inversora, acquired the remaining 35% (17.5% each) from Perez Companc and JP Morgan (25% and
10%, respectively). For thisfurther stake Telecom Italia paid approximately U.S.$ 265 million. Nortel
Inversorais the holding company that now owns a controlling stake (54.74%) in Telecom Argentina.

In April 2000, Telecom Italia purchased 50 million of Telecom Italia Mobile (“TIM” ) ordinary shares at a
price of Euro 636 million, in order to increase its own interest in the company.

In June 2000 the Group and Globo Organizacoes signed a strategic agreement in the Internet sector. The
agreement involved the acquisition by Telecom Italia of 30% of the registered capital of GLB Servicos
Interativas, an Internet company belonging to Globo Group, for U.S.$ 810 million cash.

In November 2000 Telecom Italia, through its French subsidiary 9Télécom Reseau S.A., completed its
acquisition of 95.5% of Jet Multimedia S.A., the French hosting services company. Total cash consideration
was Euro 810.65 million.

In November 2000, TIM acquired a 56.6% stakein Digitel S.A., aVenezuelan mobile operator. The amount
paid for this acquisition was approximately U.S.$ 363 million.

In November 2000, TIM acquired a further 37.96% stakein Maxite S.A., the Brazilian wireless operator with
a B-Band license, operating in the northeastern states of Minas Gerais, Bahia and Sergipe. The aggregate
amount paid to acquire the stake was approximately U.S.$. 240 million. As aresult of this acquisition, TIM
controls 90% of Maxitel S.A. ordinary shares as of December 31, 2001.

In November 2000, Telecom Italia tendered its 49.1% stakein Sirti S.p.A. into the public tender offer of
Wiretd Sp.A. Telecom Italiareceived total consideration of Euro 162 million for its stake.

In November 2000 Telecom Italiaand Seat Pagine Gialle (“SEAT") completed the demerger of Telecom Italia
by way of transfer to SEAT of 8.168% of the share capital of Tin.it S.p.A. owned by Telecom Italia and the
subsequent merger of the remaining 91.832% of Tin.it with SEAT. Asof December 31, 2001 Telecom Italia
owns, directly and indirectly, approximately 55% (approximately 60% as of December 31, 2000) of SEAT's
ordinary share capital.

On December 1, 2000, Telecom Italia contributed a going concern including a portion of itsreal estate
portfolio to IM.SER. S.p.A. and subsequently sold 60% of this company to Beni Stahili (45%), aleading
Italian real estate operator and Lehman Brothers (15%). As aresult of the transaction, Telecom Italia received
approximately Euro 2.7 billion in cash.

On December 6, 2000, Telecom Italia sold 80.1% of Italtel S.p.A. to agroup of investors led by Clayton,
Dubilier & Rice and Cisco Systems. In connection with this sale, Sogerim S.A., awholly owned subsidiary of
Telecom Italia, on behalf of Telecom Italia, retained the 19.9% stakein Italtel not sold by Telecom Italia

On December 18, 2000 the Group signed an agreement to bring itsinvestment in Entel Chile to 54.76% by
acquiring the shares held by Chilquinta group and the Matte group for cash. The overall cost of the acquisition
was U.S.$ 905 million. Entel Chile group operatesin the sectors of fixed and mobile tel ephone services, data-
transmission and Internet-access services.

In February 2001, SEAT acquired a 54.5% stake in Consodata S.A. (“Consodata’ ), a French company listed on
Paris's Nouveau Marché. This acquisition was made through the issuance by SEAT of 63,789,104 of its
ordinary shares in exchange for Consodata shares held by certain funds and management, followed by the
contribution by SEAT to Consodata of its businessinformation activity. In June 2001, SEAT exchanged
1,084,913 Consodata shares for a 100% stake in Pan Adress GmbH, a German company operating in the direct
marketing sector. Furthermore, in August 2001, as aresult of a public exchange offer through the i ssuance by
SEAT of 95,706,000 of its ordinary sharesin exchange for 5,981,625 Consodata shares, SEAT' s stakein
Consodata increased to 90.74%. Consodata operates in business information sector in the French market.

In April 2001, SEAT increased its (direct and indirect) stake in Telegate A.G. to 64.53% after acquiring
Telegate Holding' s remaining (48.63%) share capital, through the issuance by SEAT of 150,579,625 of its
ordinary sharesin exchange for Telegate Holding shares. Telegate operatesin the sector of Directory
Assistance, and isthe second-largest operator in Germany after Deutsche Telekom.



In August 2001, Huit 11, asubsidiary of Telecom Italia, exchanged 186,000,000 Seat Pagine Gialle shares for
100% of 1SM, a company which holds 33.3% of the share capital of Matrix, through the subsidiary N.V.
Vertico. After thistransaction, the Telecom Italia Group controls Matrix with a 56.88% stake. Matrix
operatesin the Internet sector.

In December 2001, Telecom Italia’s stakes in the former satellite consortia companies Eutelsat, Intelsat,
Inmarsat and New Skies Satellites were transferred to a new company (Mirror International Holding Sarl,
"Mirror"), of which 70% was subsequently acquired by the Lehman Brothers Merchant Banking |1 L.P. closed
fund with a minority stake acquired by Intesa BCI and Interbanca. Asaresult of the sale, Telecom Italia
received Euro 450 million in cash and recorded in the consolidated financial statements a capital gain, before
taxes, of Euro 170 million.

The groups Seat Pagine Giale, Jet Multimedia, Mageos Explorer (formerly Europe Explorer) and Maxitel and the
companies Corporacion Digitel and Eustema, whose bal ance sheets were only consolidated at December 31, 2000, have
now been fully consolidated line-by-line, including the statement of operations for 2001.

Sirti group and Italtel group, disposed of during the last part of fiscal 2000, were consolidated only in the statement
of operations for the period from January 1, 2000 to September 30, 2000, while in 1999 they were consolidated for the
entire year.

The consolidation principles applied by Telecom Italia are as follows:

The assets and liabilities of the companies consolidated on a line-by-line basis are included in the consolidated
financial statements after eliminating the carrying value of the investments againgt the related stockholders

equity.

Differences arising on elimination of the investments againgt the fair value of the related stockholders' equity
of the subsidiaries at the date of acquisition are treated as follows:

if positive, they are recorded as “goodwill” in intangible assets and amortized on a straight line basis over
the period estimated to be benefited and, in any case, not more than a period of 15 years;

if negative, they are recorded in stockholders' equity as “ consolidation reserve’, or, when the amount is
due to expectations of unfavorable financial results, to “other liabilities (consolidation reserve for future
risks and charges)”.

All significant intercompany transactions are eliminated, together with the unrealized intercompany profits
included in inventory.

Unrealized intercompany profits, included in fixed assets and intangible assets, which arise from intraGroup
sales of goods and services at market prices are eliminated, along with the related tax effects. Such sales, net
of intercompany profits, are reclassified under the heading of capitalized internal construction costsin the
accompanying consolidated statements of income.

The minority stockholders' share of the equity and net income (loss) of consolidated subsidiaries, calculated
using financial statements reflecting the Group’s accounting principles, are classified separately in the
consolidated stockholders' equity and the statement of operations for the year.

The financial statements expressed in foreign currency have been trandated into Euro by applying the average
annual exchangerateto the individual items of the statement of operations and the year-end exchange rate to
the items of the balance sheet. The difference arising from the trandation of beginning stockholders equity and
the net result for the year at the year-end exchange rate is recorded in the reserves under consolidated
stockholders' equity.

For those consolidated subsidiaries and affiliated companiesthat use inflation accounting to iminate
distorting effects of inflation on the financial statements, these inflation adjusted financia statements have
been trandated at the year-end exchange rates for inclusion in the consolidation. The companiesin the Group
that apply inflation accounting principles are Corporacion Digitel C.A. (Venezudla), Finsel Romania Sir.l.
(Romania) and IS TIM Telekomunikasyon Hizmetleri A.S. (Turkey).

With respect to the deterioration of the economic situation in Argentina, which led to significant exchange
fluctuations after parity with the US dollar was abandoned, monetary assets and liabilities denominated in
foreign currencies were adjusted in the Argentine peso financial statements based on the rate of exchange of
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Argentine peso 1.7 = U.S.$ 1 and the foreign exchange | oss was recognized in the Argentine peso financial
statements. Thefinancial statements expressed in Argentine pesos have been trandated into Euro by applying
the year end exchange rate to the items of the balance sheet and the foreign exchange loss in the statement of
operations and the average annual exchange rate to the remaining individual itemsin the statement of
operations.

Provisions and val ue adjustments made by individual consolidated subsidiaries exclusively for the purpose of
securing tax benefits allowed by law are also eiminated from the consolidated financial statements.

Note 2 — Regulation

Thelegal framework for the regulation of the telecommunications sector in Italy has been extensively revised in
recent years. Thisrevision includesthe liberalization of substantially all telecommunication servicesincluding the
provision of fixed public voice telephony services and the operation of networks to support the provision of such
services, which were opened to competition as of January 1, 1998. Most importantly, the legal framework for
regulation of the telecommunications sector in Italy has been completely transformed through the formation of the
National Regulatory Agency (“NRA™) in accordance with the Maccanico Law, which implemented the Framework
Law, and the adoption of the Telecommunications Regulations by the Italian Government pursuant to Law No. 650 of
December 23, 1996 (“Law 650”) and Law No. 189 of July 1, 1997 (“Law 189" ) to implement a number of EU
directives in the telecommunications sector. The Telecommunications Regul ations became effective on October 7,
1997, and have been implemented by specific regulations. The Framework Law in general isaimed at:

ensuring the improvement of competition and efficiency in the telecommunications sector;

establishing adequate quality standards;

ensuring access to tel ecommuni cations services in a homogeneous manner throughout Italy;

defining a clear and transparent tariff system on the “price cap” method which, pursuant to the Maccanico Law,

applied to Telecom Italia’ s fixed public voice telephony services for up two years from August 1, 1997 (which

price cap method was extended by the NRA from August 1, 1999 to December 31, 2002); and

protecting the interests of consumers and users.

The Telecommunications Regul ations compl eted the liberalization of the provision of all telecommunications
services and the operation of all telecommunications networks in Italy, effective from October 7, 1997, except for the
provision of fixed public voice telephony services and the operation of telecommunications networks to support
provision of such services, which were liberalized as of January 1, 1998. Restrictions on other operators providing
telecommunications services, other than fixed public voice telephony services and the operation of telecommunications
networks, had been lifted by several previous measures.

The Telecommunications Regulations contain provisions concerning:

the granting of general authorizations or individual licenses to provide telecommunications services,

universal service obligations and the mechanism for funding the net cost of such obligations;

special obligations imposed on operators having significant market power, including the determination of
interconnection charges using principles cost orientation;

numbering, carrier selection and number portability;
right of way; and

the essential requirements that must be complied with in the provision of services and when interconnecting
between public tel ecommuni cations networks.

The NRA has established and will continue to establish detailed regulations governing the telecommunications
sector and will monitor their application, while the Ministry of Communications will retain the responsibility for
defining telecommunications policy in Italy.



During 1999, 2000 and 2001 the NRA issued several resolutionsin order to implement and detail general
framework regulation. In particular, provisioning regulation on carrier presdection, interconnection and local loop
unbundling/shared access was ddivered.

New European Regulatory Framework, that was published on April 2002 and will be transposed in National Laws
by July 2003, will change the nature of regulatory and competitive markets scenario, through more liberalization and a
decrease of ex anteregulation. Converging markets' regulation will be privileged.

Note 3 — Accounting Palicies
The principal accounting policies applied are as follows:
Securities

Marketable securities, including quoted shares of consolidated subsidiaries anticipated to be sold, are valued at the
lower of cost or market based on year-end prices quoted on the stock exchange. Write-downs are reversed if the reason
for the write-down no longer exists.

Securities classified under non current assets (other assets) are held to maturity and recorded at purchase cost
adjusted for the unamortized discount or premium. They are also adjusted for any permanent impairment in value.

Securities acquired under “repurchase agreements’, for which the obligation exists to resell them at maturity, are
included at purchase cost under current assets. The difference between the sales price and the purchase priceis
allocated to income asit accrues.

Contracts for the loan of securities are represented in the financial statements as two functionally related
transactions: aloan and a repurchase transaction on the securities with the obligation of the borrower to resdl them at
maturity. Accordingly, “other current assets’ and “short term debt” include, respectively, areceivable and a payabl e of
the same amount at the fixed amount of the contract.

Accounts receivable and payable

Accounts receivable and payable are recorded at their nominal value. Where required, provision is made to write-
down the receivables to their estimated redlizable value.

An estimate is made for doubtful receivables based upon areview of al outstanding amounts at the period-end.
Bad debts are written off during the year in which they areidentified.

Accounts receivable and payablein foreign currencies are adjusted to reflect year-end rates with gains or losses on
the trandation accounted for as “financial income” or “financial expense”. Accounts receivable and payablein
Argentine pesos were adjusted at the exchange rate of Argentine peso 1.7 = US$ 1.

Foreign currency transactions

Monetary assets and liabilities denominated in foreign currencies have been recorded at the exchange rate in effect
at the date of the transaction; such assets and liabilities denominated in foreign currencies are remeasured at the
prevailing rate at the balance sheet date, taking into consideration the hedging contracts, and any resulting unrealized
losses are charged to income and unrealized gains are credited to income.

Inventories

Inventories are valued at the lower of cost or market. Cost is determined using the LIFO method for raw materials
and finished products and the weighted average method for purchased finished goods. Provision is made for potential
losses on obsolete or dow-moving raw materias, finished products and other inventories, taking into account their
expected future use and estimated realizable value. Contracts covering less than 12 months are valued using the actua
cost, while long-term contracts are valued using the percentage completion method. Provision is also made for
estimated |osses on completion and any other related risks on long-term contracts.

Fixed assets

Fixed assets are stated at purchase or construction cost plus directly attributable expenses. The values are adjusted
where specific laws of the country, in which the assets are located, allow or require monetary revaluations.



Depreciation is calculated on a straight line basis over the estimated useful lives of the assets using the following
annual rates applied to the historical or revalued costs:

BUIAINGS. ..ot 3— ™%
Telecommunication system and equipment ..........cocceveveenenne 3—33%
Machinery and installation...........ccoveeveeneeneeneenee e 20— 33%
Industrial and commercial equipMmENt..........ccecvereeieeieeienn 15— 25%
Other fiXxed aSSELS ....veevieeiieiee s 6 — 33%

The depreciation charge for assets purchased or brought into service during the year is normally determined using
rates reduced by 50 percent.

Congtruction in progressis stated at cost. Ordinary repair and maintenance costs are charged to income in the year
they are incurred.

For fixed assets whose value is permanently below the historical cost, net of their accumulated depreciation, the
appropriate writedowns are made pursuant to Article 2426, Section 1, item 3 of the Italian Civil Code. Write-downs are
reversed if the reason for the write-down no longer exists.

The Group periodically evaluates potential impairment loss relating to long-lived assets, including goodwill, when
achangein circumstances occurs by assessing whether permanent diminution in value has occurred. . Impairment is
recognized if the recoverable amount falls below its carrying value. In that event, an impairment lossis recognized
based on the amount by which the carrying val ue exceeds the recoverable amount.

Retirements, sales and disposals of assets are recorded by removing the cost and accumulated depreciation from the
accounts with any resulting gain or loss reflected in the statement of operations.

Capital grants

Capital grants provided by the Italian government in connection with investmentsin fixed assets are recorded in the
year the grant isformally approved and, in any event, when theright to their receipt is definite. The grantsare not
subject to any restriction asto use and may not be reclaimed by the government. Capital grants are included in deferred
income and recorded in the statement of operationsin connection with the gradual depreciation of the assets they refer
to.

I ntangible assets

Intangible assets are recorded at cost, and amortized on a straight line basis over the period of expected future
benefit as follows:

Licenses, trademarksand Similar rightS.........coceeveevieneeneencenens Contract duration (*)
GOOAWITT <.t Y ears to be benefited
SOFEWAIE ...ttt Principally in 3 years
Leasehold improvemENTS........coeeveereeree e Rental contract duration

(*) Only for telecommunications licenses of not more than 15 years.
When full recovery of theinvestmentsis not expected, appropriate writedowns of goodwill are made.

Software costs capitalized represent only those costs associated with the development of new software or the
enhancement of software when additional functionality is provided. The Company applies the same policy in
accounting for web site development costs as for costs of computer software devel oped or obtained for internal use. All
costs of maintaining existing software, costs for the enhancement of software that does not provide for additional
functionality, and costs pertaining to the preliminary stage of software devel opment are expensed as incurred.

Employee termination indemnities
The amount of thisreserve is determined in accordance with current laws and collective bargaining agreements.

Thereserve for termination indemnities shown in the consolidated financial statements reflects the total amount of
the indemnities, net of any advances taken, that each employee in the Italian consolidated companies would be entitled
toreceive if termination were to occur as of the balance sheet date.



Reservesfor risks and other charges

Reserves for risks and other charges are recognized when the Group has a present legal or constructive obligation
asaresult of past events, it is probable that an outflow of resources embodying economic benefit will be required to
settle the obligation, and ardiable estimate of the amount of the obligation can be made.

Research and development costs

Research and development costs are charged to income asincurred. In 1999, 2000 and 2001 gross research and
devel opment costs charged to income (before revenue grants) amounted to Euro 331 million, Euro 269 million and Euro
138 million, respectively.

Revenue grants

Revenue grants represent contributions against operating costs mainly provided by the government or other public
agencies in connection with research and development costs. They are recorded in the statement of operationsin the
year they are formally approved and in any event when the right to their receipt is definite. These grants are not subject
to any restriction as to use and they may not be reclaimed by the government.

Recognition of revenues and expenses
Revenues and expenses are recorded on the accrual basis.
Revenues are recorded in the statements of income as follows:

i) for telecommunication services companies (both fixed and mobile providers), in the year in which the
services are provided.

Certain revenues deriving from fixed telephone and mobile services are billed in advance and are recognized
when services are provided. Revenues deriving from other telecommunications services, principally
network access, long distance, local and wireless airtime usage, are recognized based on minutes of traffic
processed or contracted fee schedules. Revenues from installation and activation activities are recognized at
the date of the installation or activation.

The revenue and related expenses associated with the sale of wireless handsets and accessories are
recognized when the products are delivered and accepted by customers, asthisis considered to be a separate
earnings process from the sale of wireless services,

ii)  for IT software and services and other activities, on the basis of the services rendered during the year;

iii)  revenues of the Internet and Media segment are primarily derived from advertising and publishing, sale of
office and related products, and internet access and related services. Revenues from the sale of advertising
and publishing are recognized in the statement of operations according to the date of publication, which
corresponds to the time at which the directories are printed and delivered. Advertising revenue from on-line
servicesisrecorded on the date the on-line advertisement is posted to the related web site and advertising
revenue from television is recorded on the date at which the advertisement is shown. Revenues from the sale
of office and related products are recognized when title transfers, which generally correspondsto the date
when products are shipped. Provisions for returns and other adjustments related to sales are provided in the
same period the related sales are recorded. Revenues from internet access and related services, primarily
subscription services, are recognized over the subscription period on a straight line basis.

Capitalization of interest policy
Interest on construction projects is capitalized when specific borrowings can be attributed to the project.
I ncome taxes
The companies within the Group are required to pay taxes on a separate company basis. Income taxes currently
payable, recorded in accrued income taxes, are provided on the basis of a reasonable estimate of the tax liability for the

year of all consolidated companies.

The Group also recognizes deferred income tax assets and liabilities that are determined under the liability method.
Income taxes represent the tax effect of temporary differences between the tax and financial reporting bases of assets
and liabilities, using enacted tax rates, and the expected future benefit of net operating loss carry forward.
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Deferred tax assets and deferred tax liabilities are offset, whenever allowed by local tax laws.
Thetax benefit of tax loss carry-forwards is recorded only when there is a reasonabl e expectation of realization.

Deferred taxes on reserves on which taxation has been deferred, are recorded when such reserves are expected to be
distributed or otherwise used and their distribution or utilization will giveriseto tax charges.

Accounting for leases

Assets covered by finance lease contracts are recorded in fixed assets and depreciated from the date of the lease
contract. The corresponding liability is allocated between short and long term debt. The interest ement of the finance
lease and the depreciation charge are recorded in the statement of operations. Depreciation is calculated on the same
basis asthat for similar owned assets.

All other leases are accounted for as operating leases.
Financial derivatives

Financial derivative contracts are used by the Group to hedge exposure to interest rate and foreign currency
exchangerisks. They are valued consistently with the underlying asset and liability positions and any net expense
connected with each single transaction is recognized in the statement of operations.

For financial instruments used to hedge interest rate risks, the interest differentials are recorded in the statement of
operationsin “financial income” or “financial expense” based on the accrual principle.

For financial instruments used to hedge exchange rate risks, the cost (or “financial component” calculated asthe
difference between the rate at the date of entering into the contract and the forward rate) is recorded in the statement of
operationsin “financial income” or “financial expense’ based on the accrual principle.

Securitization of accounts receivables

Upon the sale of receivables to the T1 Securitization Vehicle Sir.l., the underlying receivables are removed from the
balance sheset. The difference between the carrying value of the receivables sold and the consideration received
(including the deferred consideration under the deferred purchase price) is charged on the accrual basisto the
consolidated statement of operationsin “other external charges’ or in “financial expense’. All expensesto initiate and
operate the program are charged to “ other external charges’. The notes issued under the program are not included in the
consolidated balance sheet of Telecom Italia, asthey are considered to be legal obligations of TI Securitization Vehicle
Sr.l. (seeNote 5).



Note 4 — Cash and Cash Equivalentsand M arketable Securities
Cash and Cash Equivalents

As of December 31,

2000 2001
(Millions of Euro)
Bank and postal @CCOUNLS..........ceiverireeeiieesiee e seeesreeeseesee e sreeesneeesneee e 1,299 757
Cash and valuables on hand ...........eoveiiiieeiiiieeee e 5 5
Receivables for Sales Of SECUNTIES .......occuvvieiieeie e 1 3
1,305 765
Marketable Securities
Asof December 31,
2000 2001
(Millions of Euro)
Marketable equity SECUFITIES.......ccceviree e 436 256
Marketable debt SECUNTIES........uiiiiiee e 2,020 1,935
2,456 2,191

As of December 31, 2001, marketable equity securitiesinclude Euro 247 million (Euro 382 million as of December
31, 2000) of listed shares of consolidated subsidiaries.

Marketable debt securities consist almost entirely of government securities and bonds.

The carrying values of both marketable equity and debt securities have been written down by Euro 291 million to
approximate market values at year end.

Note 5 — Receivables

Asof December 31,

2000 2001

(Millions of Euro)

B I = o [ TP 8,734 8,711

Resarve for bad debt .........cooeeiiiiieie e (740) (808)
7,994 7,903

Unconsolidated SUBSIAIANES..........coieeieiniiniesee e 41 33

Affiliated COMPANIES........ooiviiiiiie e 413 567

Parent COMPANIES........ccueiiiiiie ettt sbe e b sbe e b e nree 3 1
8,451 8,504

Gross trade accounts receivable totaled Euro 8,711 million and consist, for the most part, of receivables for
telecommunications services. Receivables are adjusted to estimated realizable value through writedowns. Such
writedowns mainly relate to other telecommunications companies. Trade accounts receivable refer, in particular, to
Telecom Italia (Euro 4,242 million), TIM (Euro 917 million) and Seat Pagine Gialle group (Euro 885 million).

This caption also includes Euro 1,610 million of receivables from other telecommunications carriers and Euro 122
million of services to be performed by Seat Pagine Gialle representing the advertising commitments undertaken and

invoiced by the company for directories that will be published in 2002. The same amount is recorded in payables, trade
and other.

In 2000, Telecom Italia S.p.A. sold receivables without recourse, not due on December 31, 2000, to factoring
companies for atotal of Euro 207 million, with alass on the sale of Euro 3 million.



During 2001, TIM S.p.A. sold trade accounts receivable under factoring arrangements for Euro 3,297 million (Euro
3,204 million in 2000). At December 31, 2001, receivables sold and not yet due totaled Euro 106 million (Euro 263
million as of December 31, 2000).

During 2001, Telecom Italia began a program (the “Program” ) for the securitization of receivables generated by the
services rendered to the customers of the Telecom Italia Domestic Wirdline (TIDW) business unit and the customers of
Path.Net (a wholly-owned subsidiary of Telecom Italia, which provides telephone services to the Public
Adminigtration). A first tranche of Euro 700 million of Notes was issued in June 2001 by TI Securitisation Vehicle
Sr.l., anon-consolidated vehicle company for the Program which operates under Law No. 130/1999. The Program
allows the possibility of successive issues of notes all with the same rights and risk profile, up to atotal maximum
amount of Euro 2 hillion.

Thetransaction, regulated by the aforementioned law, presupposes, usually on a monthly basis, the stipulation of
buy-sdll contracts containing without recourse clauses between Telecom Italia and Path.Net (assignors) and T
Securitisation Vehicle Sr.l. (assignee), exclusively for outstanding trade accounts receivable. The flow of receipts from
the trade accounts receivabl e covered by the contracts constitutes the funds which the securitization vehicle uses to pay
theinterest and the principa to the noteholders. Within the framework of T Securitization Vehicl€ s disbursement
plans and the time frame for the collection of the receivables, the sums received are also used to purchase new
receivables generated by the sales activities of the assignor companies.

The price for this transaction, equals to the nominal value of the receivables, net of a discount which takesinto
account the expenses that Tl Securitization Vehicle Sr.l. must bear, will be paid to the assignor company partly as an
advanced purchase price, at the time of sale, and partly as a deferred purchase price. The deferred portion, which
congtitutes the credit enhancement of the transaction, will be paid to the assignor company each time new receivables
are sold, subject to the collection of the receivables, and is prudently calculated by the rating agencies on the basi s of
pre-established estimate of the collection times and the amounts of the credit notes that will eventually beissued. Such
estimates, and therefore al so the deferred purchase price, will be adjusted monthly on the basis of the effective
performance of the receivables (dynamic type of credit enhancement).

Asregards therisk of uncollectibility, the assignor company is responsible for the solvency of the debtors on the
receivables sold only up to the limit of the amount of the deferred purchase price.

Thefirst issue of notes backed by the securitization of receivables (called Series 2001-1) for atotal of Euro 700
million, was divided into three classes having the following characteristics:

Class A1: Euro 100 million variable rate notes denominated in Euro with a maturity at approximately 18 months
(maturing January 25, 2003) with a margin of 19 basis points over the 3-month Euribor;

Class A2: Euro 150 million variable rate notes denominated in Euro with a maturity at approximately 3 years
(maturing July 25, 2004) with a margin of 27 basis points over the 3-month Euribor;

Class A3: Euro 450 million variable rate notes denominated in Euro with a maturity at approximately 5 years
(maturing July 25, 2006) with a margin of 34 basis points over the 3-month Euribor.

These notes have been rated by Fitch, Moody’sand Standard & Poor’'s at AAA/AaalAAA, respectively. Thehigh
ratings reflect the quality and diversification of the receivabl e portfolio, the element of over collateralization
represented by the dynamic mechanism for managing the deferred purchase price, the legal structure of the transaction
and other qualifying aspects of the program. The notes were subscribed to at face value and requests were received
from Italy for about 20% of the total amount and the remaining 80% from abroad, particularly Spain, France, the United
Kingdom and Germany.

Thetotal amount of the trade accounts receivable sold under the securitization transactionsin 2001 was Euro 5.9
billion and solely referred to receivables from residential customers generated by Telecom Italia. At December 31,
2001, the receivables sold and not yet collected amounted to Euro 877 million (of which Euro 684 million were not yet
due).

The securitization transaction led to an improvement in consolidated net debt as of December 31, 2001 of about
Euro 848 million.

Lastly, under the securitization program, Tl Securitisation Vehicle can invest the temporary excess liquidity in
Telecom Italia. Asof December 31, 2001, the balance of such investments totaled Euro 168 million against which
financial payablesto Tl Securitisation Vehicle, included under “short term debt”, have been recorded for the same
amount in the consolidated balance sheet.



Note 6 — Inventories

Asof December 31,

2000 2001
(Millions of Euro)
Raw materials and SUPPIIES .......eevveeiieiieriereereeree e 21 22
Purchased finished QOOGS ..........coiiiiieiierie e 214 253
Work in progress and semi-finished products............cocceeveeienne e 13 6
FiNiShed ProdUCES.......c..eoiieiie i 2 2
Long and Short-term CONEFaCES........coeeiveerieereesiee et 467 352
AAVANCES tO SUPPITENS . 8 1
725 636

Inventories of Euro 245 million (Euro 233 million as of December 31, 2000) are held by companies providing
telecommuni cations services, and Euro 229 million (Euro 217 million as of December 31, 2000) are held by companies
providing information technology servicesand Euro 113 million (Euro 224 million as of December 31, 2000) are held
by companiesin the satellite sector.

Note 7 — Other Current Assets

Asof December 31,

2000 2001
(Millions of Euro)
Receivables from banks and other 10ans..........coccvvvv i 931 501
Receivables from national government and public
agenciesfor subsidiesand CoNtribUtiONS ..........coooeeveereenienie e 42 45
Cash reCaPIS IN trANSIT...eoiveeiie e 187 210
TAX FTECEIVADIES....ceii ettt e e e e et e e e e e e e e nnnees 576 1,544
DEfErTEO taX @SSELS. .. eeiverereiieiieesee e see e ste e ste e s e e sree e s e e sae e e nteeesnaeennaeenns 572 949
Prepaid BXPENSES. ....veeiee et nre e 337 364
ACCIUEH INCOME.....eeiiiiiiee ettt ettt ettt e et e e e sbre e e s sabae e e sbree e e enrees 72 152
(011 SO PO E RO SRR 741 785
3,458 4,640

Receivables from banks and other loans are mainly due to the deferred purchase price related to the securitization
of accounts receivable and certain agreements with financial institutions entered into by Telecom Italia for the lending
of SEAT shares (“prestito titoli” ). A short-term obligation is also recognized for an equal amount. The accounting for
such transaction is regulated by the Bank of Italy. The Euro 340 million decreaseis mainly related to the partial
reimbursement of such securities loans.

The Euro 968 million increase in tax receivablesis principally dueto Telecom Italia’s current tax receivables,
which rose by Euro 943 million, in as much as taxes paid on account in 2001, as of December 31, 2001, proved to bein
excess of actual tax requirements.

Deferred tax assets, including those under Other assets (see Note 10), totaled Euro 1,410 million (Euro 996 million
as of December 31, 2000), while deferred income taxes amounted to Euro 35 million (Euro 201 million as of December
31, 2000). Asaresult, net deferred tax assets amounted to Euro 1,375 million (Euro 795 million as of December 31,
2000).

Other current assets includes miscellaneous receivables due from the Italian government and other public
ingtitutions and advances to personnd.

Note 8 — Fixed assets, net

Fixed asset balances, net of accumulated depreciation and writedowns and adjusted to eliminate intraGroup profits
generated by purchases of internally produced goods and services by the Group, are detailed as follows:



Asof December 31, 2001

Accumulated Net book

2000 Cost Depr eciation value
(Millions of Euro)

Land and buildings.........ccoooveviiiiiiic e 2,947 4,491 1,614 2,877
Telecommuni cations systems and equipment,

machinery and ingtallations............ccoccoveveeneenes 18,126 57,082 40,433 16,649
Industrial and commercia equipment ..........ccccoeeeeeene 78 987 914 73
L@ 121 SR 836 2,036 1,305 731
Consgtruction in progress and advancesto

SUPPHIENS ..ottt 1,438 1,427 - 1,427

23,425 66,023 44,266 21,757

As of December 31, 2001 fixed assets include leased assets with a net book value of Euro 650 million (gross value
of Euro 799 million less accumulated depreciation of Euro 149 million).

An analysis of the movementsin fixed assets for each of the yearsis as follows:

Asof December 31,

2000 2001

(Millions of Euro)
Balance, at beginning of the year. ... 23,508 23,425
Effect of change in accounting for the Nortel Inversora Group..........ccccveueeeee. - (2,704)
23,508 20,721
INVESIMENTS N FIXEA ASSELS .......cvvveeiiiece e e 3,889 4,254
D E o0 PSRN (103) (172
Sale by Telecom Italia of aportion of itsreal estate portfolio...........cccceeueeene (2,392 -
[D]= o1 o= 1o I (ol PR TRTRR (4,515) (4,034)
WWITE-AOWNS ...ttt bbb (1) (1)
Changesin consolidation @r€a..........ccvevceerreeesie e 2,978 1,345
Trandation adjUSIMENT .......cc.ooiiiiiiiieeee e 71 (346)
Balance, end of thE YA .........ccveviiiie e 23,425 21,757

In 2001, changesin consolidation area mainly refer to the inclusion of the Entel Chile group and consolidation of
certain of SEAT ssubsidiaries all of which were acquired in 2001.

(*) A breskdown of depreciation is as follows:

2000 2001
(Millions of Euro)
=TT} o ] g To PSP RP PR USRI 265 152
Telecommuni cations systems and equipment, machinery and installations............ 3,844 3,542
Industrial and commercial EQUIPMENT.........coiiiiiiiiere e 49 34
(13T TSRS 357 306

4,515 4,034




A detail of investmentsin fixed assets during each of the yearsis as follows:

2000 2001

(Millions of Euro)
DOMESLIC WITEIINE.....eeeeeeee e e e e e e e e abbaeeeeeeeean 1,917 1,976
Y Fo] o 1 LS = /o= 1,194 1,547
11 (= 1S A= 00 H 0= o (- O 55 82
INtErNational OPEraLiONS. ........eeiveeieeriee ettt st sb e b e b sreenree s 579 427
IS Yo =< 83 87
S (S LTSRS = /o =< 29 27
L= L= oo n gl L= L= = o 29 12

3,886 4,158
Other activities and intercompany &liminations............cccoveveveeveeeeeeeeeseeeses s 3 96

3,889 4,254

Note 9 — Intangible Assets
Asof December 31,
2000 2001
(Millions of Euro)

Licenses, trademarks and Similar rightS.........cccveveeieeiiinssee e 3,505 4,307
(€700 o 11V 1 SRR ROTP PRSPPSO 10,299 9,141
Software and Other FightS........cooceiiie e 819 1,274
Leasehold iMProVEMENTS.........oiiiiiiiieere e 261 231
Work in progress and @iVANCES..........coieiiiiieeiee et 840 874
(@1 1= SO O TP PTR SRR 313 370

16,037 16,197

Licenses, trademarks and similar rightsincreased by Euro 802 million mainly as a result of the acquisition of
new licensesin Brazil and Greece (Euro 1,080 million). Thisitem primarily includes the UMTS license
acquired by TIM in Italy (Euro 2,417 million), and the mobile telephony licenses of Maxitel, Stet Hellas
Telecommunications, TIM Sao Paulo, TIM Celular Centro Sul, TIM Rio Norteand TIM Peru.

Goodwill arises mainly due to the acquisition of the controlling interest in Seat Pagine Gialle (Euro 5,882
million) and Entel Chile (Euro 799 million), the increase in ownership of TIM (Euro 798 million), and
acquisitions of Corporacion Digitel (Euro 337 million), TDL Infomedia (Euro 310 million) and Holding Media
e Comunicazione (Euro 184 million). Goodwill decreased by Euro 1,158 million since the end of 2000, mainly
asaresult of:

extraordinary writedowns made in 2001 to adjust the value of the following investments:

(Millions of Eur o)

International operations of the International Operations BU....................... 764
International operations of the Mobile Services BU.........ccoccvvvevevieeiiennns 392
Operations of Internet and MediaBU..........ccccoeevvieeviceniice e 147

1,303

Such write-downs were made on a consistent basi s according to the new business plans and market trends and
resulted in the conclusion that there was a permanent impairment in the value at which these investments were
carried by Telecom Italia;

amortization charge for the year 2001 amounting to Euro 1,022 million, and



additions for the year 2001 amounting to Euro 1,174 million (of which Euro 731 million is attributable to Entel
Chile).

Software and other rights principally includes software for telecommunications services.

Work in progress and advances relate primarily to costs of devel oping software projectsincurred by Telecom
Italia, mainly for internal use.

Movements in intangible assets during the year are as follows:

(Millions of Eur o)

Balance, at beginning of theyear ................ 16,037
Effect of change in accounting for
the Nortel Inversoragroup..........ce....... (466)
15,571
GOOAWIIl ... 1,174
Other additions........ccccevveeeveecviieeeeeen. 2,736
AMOrtiZationS.........coveerveeneeneeieeienne (2,241)
DiSPOSAIS.....coviieiiieniieniee e (12
WIHTEOWNS....coveeieeieeieciece e (1,308)
Changesin consolidation area.............. 311
Trandation adjustment and other ......... (34)
Balance, end of theyear ..........cccccccevvveennee 16,197

Other additions mainly refer to capitalization of costs for telecommunications software and new licenses acquired.

Note 10 — Other assets

Asof December 31,

2000 2001
(Millions of Euro)

Investmentsin:

Unconsolidated SUDSIAiarieS.........coooecvvveeeeee e 21 18
Affiliated COMPENIES.........ovviiieicii e 7,199 4,764
Other COMPANIES. ......eeiiieiiieriie e 191 145
Advances on future capital contributions............cccocevccvviinenenen, 187 1,659
Total INVESIMENES.......vvviieiie e 7,598 6,586
TrEASUNY SEOCK ...eoveetieiieesiee st stee ettt 662 -
OthEr SECUMTIES.......evvveeeiee e e e e e eaaes 6 86
(BIC (= (=0 R = G = S 424 461
Other reCaVADIES......uveeieieiiecceee e 968 847

9,658 7,980

Investmentsin affiliated companies decreased by Euro 2,435 million compared to 2000, as aresult of the
followings:

(Millions of Eur o)

Balance, at beginning of theyear ................. 7,199
Effect of change in accounting for

the Nortel Inversoragroup ........ccceeeenee. 390

7,589

Additions.......ccvveeeeeeiiieeee e, 1,382

DiSPOSAIS....eeeiieieeieeieee e (711)

Extraordinary writedowns..................... (1,078)

Vauation using equity method.............. (1,921)

Changesin consolidation area............... (497)

Balance, end of theyear..........ccccocovvevieenen, 4,764



Extraordinary writedowns relate to Telekom Austria (Euro 225 million), GLB Servicos Interativos (Euro 586
million), Solpart Participacoes (Euro 151 million), Nortel Inversora (Euro 50 million) and other (Euro 66 million).

Such write-downs were made on a consistent basi s according to the new business plans and market trends and
resulted in the determination that there was a permanent impairment in the value at which these investments were
carried by Telecom Italia

Changesin consolidation area refer to Entel Chile (- Euro 379 million) and Holding Media e Comunicazione (-
Euro 118 million); in 2001, such companies, after the acquisition of control, are consolidated on aline by line basis.

Thelargest investments in affiliated companies are;

Telekom Austria (Euro 1,460 million; Euro 1,819 million as of December 31, 2000), which operatesin the sectors
of wireline and mobile telephone services, data-transmission and I nternet-access services,

Auna (Euro 690 million; Euro 509 million as of December 31, 2000), a Spanish holding company that provides
fixed and mobile telephone services, data-transmission and Internet-access services;

Etec S.A. (Euro 551 million; Euro 538 million as of December 31, 2000), the Cuban operator for national and
international fixed telephone services and Internet services;

Mobilkom Austria (Euro 544 million; Euro 586 million as of December 31, 2000), which operates mobile
telephone services,

Solpart Participacoes (Euro 238 million; Euro 461 million as of December 31, 2000), a holding company for fixed
local and long-distance tel ephone services,

Telekom Srbija (Euro 195 million as of December 31, 2001 and 2000), which operatesin the sector of fixed
telephone services, data services and mobile tel ephone services,

Bouygues Décaux Téécom (Euro 158 million; Euro 172 million as of December 31, 2000), a holding company
which contrals the investments of the Bouygues group in the telecommunications industry;

IM.SER (Euro 141 million; Euro 204 million as of December 31, 2000) areal estate management company, which
was set up at the end of 2000 following the real-estate spin-off transactions carried out by Telecom Italia;

Mirror International Holding (Euro 94 million), a holding company to which in December 2001 Telecom Italia
contributed its stakes in the former satellite consortia companies Eutelsat, Intelsat, Inmarsat and New Skies
Satdllites;

Telemaco Immobiliare (Euro 91 million) areal estate management company, which was set up in May 2001
through the contribution of IM.SER’s“ Trading Portfolio” business segment;

ISTIM (Euro 81 million; Euro 353 million as of December 31, 2000), a company in Turkey which operates mobile
telephone services,

GLB Servicos Interativosis recorded at Euro 24 million (Euro 809 million as of December 31, 2000) following the
extraordinary writedown made in 2001; the company operates in the Internet sector in Brazil and owns the
"Globo.com" brand;

Nortel Inversora shows a nil balance as a result of the extraordinary writedown made in 2001; such company was
proportionally consolidated in 2000 and accounted for by the equity method in 2001.

Advances on future capital contributions (Euro 1,659 million; Euro 187 million as of December 31, 2000) mainly
refer to advances made by Tim International to ISTIM.

Treasury stock (related to 112,998,070 Telecom Italia savings shares) was cancelled subsequent to the bonus
increase in share capital at the time the capital was re-denominated in Euro.

Other receivables include the non current portion of the expenses related to the deferral of the premium paid for the
put option on the SEAT shares, aswell as receivables from affiliated companies, the revalued amount of the tax
receivable from the prepayment of the tax on the reserve for empl oyee severance indemnities, loans to employees, loans
to other companies and security deposits.



Note 11 — Financial Debt

Asof
December 31,
2000 As of December 31, 2001
Denominated Denominated
in Euro in Foreign
Total Currency Total
(Millions of Euro)

Short-term debt (*) 15,136 8,534 580 9,114
Long-term debt 8,268 12,420 3,663 16,083
Total financial debt 23,404 20,954 4,243 25,197

(*) Including current portion of long term debt.

Theincreasein total financial debt at December 31, 2001 is mainly due to dividends paid (Euro 3,097 million), the
investmentsin Turkey (Euro 1,906 million), Brazil and Greece (Euro 1,080 million) and the acquisition of the
controlling interest in Entel Chile (Euro 1,858 million), only partly offset by the effect of the de-consolidation of the

Nortel Inversoragroup.

Financial debt denominated in foreign currency as of December 31 of each

year is asfollows:

In Foreign Currency

(Millions) (Millions of Eur o)
2000 2001 2000 2001

LU SRS 4,063 967 4,406 1,097
GBP....cce s 253 305 390 502
BRL (BraZil)....ccveeiie e 1,342 3,235 738 1,582
(oI =T (011> F - 538 - 937
NUEVO SOL (PEU) ..cveeiiiecieeciee st sttt sreesneens - 329 - 109
2= PR 8,153 450 72 4
OUNEN ..ottt 17 12

5,623 4,243




A grouping of the financial debt by interest ratesis as follows:

Asof December 31,

2000 2001

(Millions of Euro)
[0 o1 (0 28 SRR 1,003 988
From 2.5%0 10 59%0.......uuiiiiii e 3,873 19,650
From 5% 10 7.5%0. ... et 13,841 2,573
From 7.5% 10 10%0......uuiiiiie et e e a e 1,730 700
OV 10%0..e.viviiiieteree sttt bbb e bbb e s bbb s e s s st senn s e s 2,090 1,050

22,537 24,961
NON-INEETESt DEBINNG .....veveveveeieiectee et ee 867 236

23,404 25,197

The non-interest bearing financial payablesrelate to certain agreements entered into by Telecom Italiafor the
lending of SEAT shares (“pretito titoli”).

Long-term debt as of December 31, 2001 classified by maturity is as follows (in millions of Euro):

2002 (current portion of 1ong-term debt) .........cooceeveeiiiiiiniene e 1,669
2003 .t bt h e b e bt e b e nb e e nb e e nbeenbeenbeenbeenreens 2,946
A0 TSP UPR RPN 2,271
2005, ...ttt bt bt b b e nb e b e e b e nb e e nbeenbeenreenreens 2,071
200B. ...ttt b et b e b e b bt b e b e e b e e nbeenbeenbeenreenreens 5,760
BEYONA 2006.........coiteeieeieeite ettt e e 3,035

17,752

Financial debt consists of the following:

As of December 31,

2000 2001
Longterm  Shortterm
Total debt debt Total
(Millions of Eur o)

Debt to banks..........coeoiviiiiiieie e 16,796 3,340 6,895 10,235
Debt to other financial institutions.............cooeeevvveeeeeennn. 1,689 1,186 977 2,163
Convertible NOLES. ..., - 2,500 - 2,500
Notesand bonds .........ccoeeeieieee i 1,814 8,003 180 8,183
Payables to affiliat€S........cocveveveieereeeee e 691 474 96 570
NOtE PAYADIES ...t 50 220 - 220
SUPPITEIS oot 272 155 13 168
(@) 3= ST 2,092 205 953 1,158

23,404 16,083 9,114 25,197

Debt to banks, of Euro 10,235 million, decreased by Euro 6,561 million compared to December 31, 2000.
They are secured by mortgages for Euro 37 million and liens and pledges for Euro 686 million.

Debt to other financia ingtitutions, of Euro 2,163 million, increased by Euro 474 million compared to
December 31, 2000. They refer to loans payable to Cassa Depositi e Prestiti and IRI by Telecom Italia (Euro
489 million), loans payable by Seat Pagine Gialle (Euro 780 million) to Seat Pagine Gialle Finance Sr.l., a
corporate vehicle, entirdly owned by third parties, operating under Law No. 130/99 on securitization and a
payable by Softe (Euro 600 million) to Olivetti Finance N.V.

Convertible notes includes notes issued by Sogerim in an aggregate principal amount of Euro 2,500 million
convertible into TIM or Seat Pagine Gialle shares, with the right of Sogerim to pay off the amount due in
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cash. These are five-year notes and can be redeemed by the noteholders before maturity at the end of the
third year after issue.

Notes and bonds, which totaled Euro 8,183 million and increased by Euro 6,369 million from December 31,
2000, include the following:

on April 10, 2001, notes were issued by Sogerim on international markets in an aggregate principal
amount of Euro 6,000 million. The issue was divided into three tranches: the first, for Euro 1,000
million principal amount of floating rate notes, maturing on April 20, 2004; the second, for Euro 3,000
million principal amount of fixed-rate notes, maturing on April 20, 2006; the third, for Euro 2,000
million principal amount of fixed-rate notes, maturing on April 20, 2011,

on December 21, 2001, Telecom Italia issued floating rate notes of Euro 1,500 million principal amount
(thisis the first issue under the Global Medium-Term Note Program with Telecom Italia as the issuer).
The maturity date is June 21, 2005 and Telecom Italia can call the notes at an earlier date at par
beginning from the second year and at every coupon date for interest thereafter;

notes maturing in 2003 issued by the Brazilian companies Tele Nordeste Celular and Tele Celular Sul
for Euro 196 million;

notes maturing between 2002 and 2021 issued by Entel Chile for Euro 102 million;

notes maturing in 2002 issued by Softe through various financia ingtitutions for a total of Euro 174
million;

notes maturing between 2009 and 2010 issued by the TDL Infomedia Ltd group for Euro 211 million.

Payables to affiliates, of Euro 570 million, decreased by Euro 121 million compared to the end of 2000 and
arerelated mainly to Teleleasing (Euro 522 million) for financial lease contracts.

Notes payable, of Euro 220 million, increased by Euro 170 million and refer to the investment certificates
issued by Seat Pagine Gialle as part of the securitization transaction.

Other, of Euro 1,158 million, decreased by Euro 934 million compared to the end of 2000 and were mainly
related to the financial payables of Telecom Italia (Euro 395 million, of which Euro 236 million for the loan
of Seat Pagine Gialle ordinary and savings shares and Euro 50 million for medium/long-term financial debt
relating to the agreement reached with the Tax Administration over the assessments received in 2001 by
Telecom Italia) and TIM group (Euro 670 million, relating to the remaining amounts payable on the UMTS
licenses acquired in Italy and Greece and the PCS licensesin Brazil).

Note 12 — Payables, trade and other

As of December 31,

2000 2001
(Millions of Euro)
AdVaNCES fromM CUSIOMENS.......eeevieeiiiiieeeeee e 370 388
Trade PayableS.......coocee e 6,507 6,058
Payables to affiliated COmMpPanies...........coveeveeneeneineenenee e, 580 349
Other taxes payable.........cceviiiiiiiiee e 632 672
Payabl €S t0 CUSLOMEXS.......ccvveiieeiieeeciee e seie e se e see e seee s 1,684 1,650
(@10 1= TSR 330 1,466
10,103 10,583

Trade payables decreased by Euro 449 million from December 31, 2000; an amount of Euro 131 million of these
payables are secured by pledges on Maxitel shares, owned by TIM International and Bitel, and liens on installations
guaranteeing the supply contracts with Ericsson. Thisitem also includes Euro 743 million of amounts due to other
telecommuni cations operators.

Payables to customers consist of deposits paid by customers and pre-billed basic subscriber charges (mainly for
January and February), aswell as prepaid traffic. Theitem also includes other liabilities for services to be performed by
Sesat Pagine Gialle (Euro 122 million).

Other includes payables for Telecommunications license fee totaling Euro 1,034 million. In particular, Telecom
Italiaand TIM contested the Ministerial Decree dated March 21, 2000 that introduced Law No. 448/1998, which set
forth a new license fee as from January 1, 1999 in lieu of the previous concession fee. Consequently, they did not pay
the license fee for the year 2000 (Euro 486 million) nor the on-account payment for the year 2001.
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Note 13 — Other accrued liabilities

Other accrued liabilities consist of accrued expenses (primarily interest) of Euro 224 million as of December 31,
2000 and Euro 403 million as of December 31, 2001 and deferred income of Euro 635 million as of December 31, 2000
and Euro 797 million as of December 31, 2001. Deferred income includes, among other things, the pre-billed basic
charges and rental's of tel ephone equipment and the unavailable portion of capital grants received.

Note 14 — Other liabilities

As of December 31,

2000 2001
(Millions of Euro)
RS VS {0 g = - SR 159 154
Reserves for pensions and similar obligations..........ccoceeveeveeieenee e 15 49
Resarve for reStruCtUriNg COSES. ... eoiviiiiiiieiie ettt sttt neee 164 37
Reserve for forward purchase commitments (Put option on SEAT’sshares)......... - 569
Reserve for contract and other risksand Charges........cccevevvevee e v s 1,229 2,209
Payable to INPS and Other 80CTUAIS .........c.ceveveeeeeeteeeetee ettt seete e ren e 1,149 930

2,716 3,948

Thereserve for taxes mainly consists of estimated tax liabilities on positions still to be agreed or in dispute.

Thereserve for purchase commitments recorded in 2001 relates to the forward purchase commitment of Seat
Pagine Gialle shares connected with the estimate of the nonrecoverability of the original price of the options
(See Note 18).

Thereserve for contract and other risks and chargesincludes:

- thereservesfor contractual risks and other risks of Telecom Italiafor atotal of Euro 590 million provided
in previous years and in the current year, relating to the “2000 IM.SER real estate transaction”, the sales of
Italtel and Sirti, the sale of the satellite consortiums (Mirror) and the agreement with Vivendi/CanalPlus
for transfer of the investment in Stream;
the reserve for the losses of subsidiaries and affiliated companies of Euro 603 million for extraordinary
provisions recorded on the basis of the strategic guiddines of recent plans;
the reserves for the risks of technological revisions and future risks inherent to the regulatory framework
of TIM for Euro 465 million.

Payable to the Italian Social Security Agency (“INPS’) and other accruals includes the non current portion of
the contributions due for the personnel of IRITEL, the company merged into Old Telecom Italiain 1994 (see
Note 18), aswell asthe deferred capital grants provided by the government.

Note 15 — Employee ter mination indemnities

Under Italian labor laws and regulations all employees are entitled to an indemnity upon termination of their
employment relationship for any reason. The benefit accrues to the employees on a pro-rata basis during their
employment period and is based on theindividuals salary. The vested benefit payable accrues interest, and employees
can receive advances thereof in certain specified situations, all as defined in the applicable labor contract regulations.
The reserve for termination indemnities shown in the consolidated financial statements reflects the total amount of the
indemnities, net of any advances taken, that each employee would be entitled to receive if termination were to occur as
of the balance sheet date.



The reserve for employee termination indemnitiesincreased by Euro 31 million compared to the end of 2000, as a
result of the followings:

(Millions of Eur o)

Balance, at beginning of theyear ..., 1,319
Provision for the Year ... 211
INAEMNItIES PAID......veeiieieiesiee e (227)
AGVAINCES ..ottt sttt st nree (18)
OthEr VaatioNS...........cveeeeeeeereeieseesesseesseeseesesssesessessenesnesnenees (39)
Balance, end Of tNEYEAN ..........c.ocveeveereeieeeeeeese e 1,350

Other variations mainly refer to the changes in the scope of consolidation.
Note 16 — Shar e capital

Share capital increased by Euro 188 million, compared to December 31, 2000. Euro 1 million of thisincreaseis
due to the subscription against payment, by executives of the Group, of 1,496,350 ordinary shares, of which 1,022,650
of par value Lire 1,000 each and 473,700 of par value Euro 0.55 each, were purchased under the group’s stock option
plan. Theremaining Euro 187 million relates to the bonus share capital increase following the re-denomination of the
share capital into euro. At the extraordinary Shareholders Meseting of May 3, 2001 a resolution was passed to re-
denominate the share capital into euro by re-denominating the par value of the ordinary and savings sharesin euro and
rounding up the par value of Lire 1,000 to Euro 0.55, which conseguently increased share capital by transferring from
certain reserve accounts the necessary amounts to bring the share capital amountsin line with the new par value.

After these transactions, the share capital of Telecom Italia as of December 31, 2001 amount to Euro 4,023 million
and isfully paid and consists of 5,261,533,481 ordinary shares and 2,053,122,025 savings shares of par value Euro 0.55
each.

Savings shares do not carry voting rights but entitle their holdersto preferential rightsto receive a dividend per
share out of current years earnings that is 2% of the par value of the savings shares greater than that received by holders
of ordinary shares.

Note 17 — Reserves, retained earnings and profit (loss) of the year

As of December 31,

2000 2001

(Millions of Euro)
Reserves and retaiNned EarMINGS..........oiciee et e e e eabee e e saaee s 11,155 9,755
NS A T o = (1) 2,028 (2,068)

13,183 7,687

Reserves, retained earnings and profit (10ss) of the year decreased by Euro 5,496 million compared to December
31, 2000. The reduction was due mainly to the payment of 2000 dividends (Euro 2,309 million), the net loss for the
year (Euro 2,068 million), the cancellation of 112,998,070 savings shares of treasury stock by Telecom Italia at the time
of the re-denomination of share capital in Euro (Euro 662 million at December 31, 2000 in addition to Euro 49 million
for purchases in the early months of 2001) as well as the decrease in the value of net equities of some foreign
companies as aresult of the unfavorable movementsin theloca currency against the Euro.

Included in reserves and retained earnings are retained earnings of subsidiaries, legal reserves, revaluation reserves
and the reserves held on a tax-deferred basis. No income taxes have been provided with respect to such reserves either
because they are considered permanently reinvested in the subsidiaries or because the conditions which could giverise
to atax liability are not expected to occur. Legal reserves are not available for payment of dividends.

Note 18 — Commitments, Guarantees and Contingent Liabilities

As of December 31, 2001, the Group has purchase commitments totaling Euro 3,305 million (Euro 4,286 million as
of December 31, 2000).

In particular, the purchase commitments mainly refer to:

F-25



Telecom Italia’s commitment for the put option on Seat Pagine Gialle shares (Euro 2,985 million) described below.
Under the contract stipulated on March 15, 2000 (as subsequently amended and integrated), Telecom Italia gave
Huit 11 a put option on 710,777,200 Seat Pagine Gialle shares at a strike price of Euro 4.2 per share. The contract
provided for the exercise of such option after the deed of merger between Seat Pagine Giale and Tin.it was
recorded in the Companies Register. Huit I later transferred the put option to Chase Equity Limited (CEL),
together with the ownership of the corresponding Seat Pagine Gialle shares. On December 4, 2000, CEL
renegotiated the contract with Telecom Italia, extending the period to five years, with the possibility of exercising
the option at an earlier datein April and May 2003, 2004 and 2005. The time extension made it possible to defer
the financial impact.

Stet International Netherlands (a wholly-owned subsidiary of Telecom Italia) then purchased from CEL, through
the Liberator Ltd. trust, a call option on 660,777,200 Seat Pagine Gialle ordinary shares with the same expiry date
and gtrike price as the put option, paying atotal premium of Euro 747 million. Moreover, for the purpose of
transferring the effects of thislatter transaction to Telecom Italia, a call option was stipulated, with the same
features, between Telecom Italia and Stet International Netherlands.

On February 25, 2002, Telecom Italia concluded the renegotiation of the December 4, 2000 put and call options
with the JPMorgan Chase group.

In particular, a decision was made to reduce the exercise price of the aforementioned options from Euro 4.2 to Euro
3.4 per share; in view of the reduction, Telecom agreed to pay JPMorgan Chase Euro 569 million at the original
expiration date of December 2005, unless Telecom Italia decides to exercise the right to pay the present value of
the same amount prior to that date.

A decision was also made to eliminate the right of either party to exercise the options, which expire on December
6, 2005, except for Telecom Italia’ s right to exercise part of the call options earlier; the early exercise of the call
option per tranche, beginning from December 2004, covers 355 million Seat Pagine Gialle shares.

At the expiration date the purchase of Seat Pagine Gialle shares will require an entry to record the difference on
consolidation equal to the purchase cogt, recorded in commitments, less the underlying share of net equity at
current values at that date.

At December 31, 2001, the valuation of the forward purchase commitment of Seat Pagine Gialle sharesledtoa
provision in the reserves for risks and charges (other reserves) of Euro 569 million to cover the estimated non
recoverability of the original price to exercise the option. This provision isin line with the cost connected with the
above-mentioned revision of the strike price;

contractual commitment by Telecom Italia Lab S.A. (Euro 113 million) to pay the remaining amounts subscribed
to but not yet paid to four mutual funds specialized in financing emerging companies in telecommunication,
Internet, Intranet and Broadband networks.

Thereduction of Euro 1,521 million from December 31, 2000 is relative to the purchase of Entd Chile for Euro
959 million during the first months of 2001 and Seat Pagine Gialle's commitment to purchase 40% of Finanziaria Web
S.p.A. for Euro 700 million. Asregardsto thelatter, Seat Pagine Gialle S.p.A. passed a resolution during 2001 not to
proceed on this acquisition, due to the excessive burden that has arisen from the framework agreement dated September
20, 2000 with the De Agostini Group concerning this acquisition, following the unexpected loss of value that occurred
among the Internet Business companies.

De Agostini hasinitiated arbitration proceedings against the SEAT Group, for the alleged nonfulfillment of the
framework agreement with regard to this obligation. The De Agostini Group is asking for the specific execution of the
framework agreement and therefore that the Finanziaria Web shares should be digposed for transfer to SEAT for the
amount originally agreed of Euro 700 million, with payment beginning in June 30, 2003, as well as the payment of
unspecified damages. If the Company would be required to pay the full amount, this could bein excess of the fair value
in 2003.

As of December 31, 2001, the Group has sale commitments totaling Euro 2,064 million (Euro 76 million as of
December 31, 2000). The sales commitments include the Group’s commitment for the sale of the investment in the
Spanish company Auna (Euro 1,999 million).

As of December 31, 2001, the Group has given guarantees of Euro 1,422 million (Euro 2,931 million as of
December 31, 2000). The amount of the guarantees provided is presented net of counter-guarantees received
amounting to Euro 567 million (Euro 560 million as of December 31, 2000). Guarantees provided mainly consist of
sureties provided by Telecom Italiaand TIM on behalf of affiliated companies and others for medium/long-term loan
transactions and guarantees on bids to acquire TLC licenses abroad.

As of December 31, 2001, the Group has given collateral of Euro 163 million (Euro 3 million as of December 31,
2000). Collateral provided refersto liens and mortgages on assets of certain companies included in consolidation. In
particular, the collateral includes IS TIM shares pledged as guarantees by TIM International for the performance of the
obligations covered by the supply contracts signed by IS TIM with Ericsson and Siemens.
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The total amount of Telecom Italia commitments as of December 31, 2001 for building rental obligationsto be paid
to IM.SER under 21-year contracts was Euro 3,678 million. The commitment from 2002 to 2006 is Euro 185 million
per year.

Telecom Italia and certain of its subsidiaries are involved in various legal actions. However, in the opinion of the
Group’ s management, the risks relating to such actionswill not materially affect the Group's financial position or results
of operations.

Pursuant to alaw enacted in 1992, Telecom Italiaisrequired to ensure that all personnel employed on February 20,
1992 are covered by the Fondo Previdenza Telefonici (“FPT”), the telephone workers socia security fund, for their
entire retirement benefit, including sums due in respect to prior employment in other companies. The contributionsto
cover these benefits are to be computed by INPS (the Italian social security ingtitution), and would be paid in 15 equal
annua ingtallments. A subsequent law established that the cost for such contributions should be recorded in the
financial statements and be deductible for tax purposesin the respective years as paid. The amount of the liability for
the contributions due is not certain asthereis disagreement between the Group and INPS as to the computation of the
amountsdue. Theissues are presently being debated in legal proceedings between the partiesinvolved pending in front
of the Italian judicial courts. Telecom ltalia’ s management believes that the aggregate liability as of December 31,
2001 relating to such contributions can be estimated to range from Euro 960 million to Euro 1,284 million (of which
Euro 334 million has already been paid), net of the residual amount already recorded in 1993 by Iritel and presently
appearing in these consolidated financial statements following the IRITEL merger (Euro 656 million).

Pre-amortization interest (including that relating to the employees of the former Iritel), subsequent to the agreement
between INPS and Telecom Italia, was paid by the latter - with reservation - in fifteen equal annual deferred
installments, including interest at an annual rate of 5%, up to the end of 1999, for atotal amount of Euro 112 million.

In compliance with the ruling of the Court of Appeals, No. 4242 of April 5, 2000, which upheld Telecom Italia’'s
position, payment of the above-described interest and accrued interest related thereto was suspended as from June 2000
(for aresidual amount of Euro 407 million).

Management also believes that the other contributions eventually due will not significantly affect the Group's
financial position or future results of operations since, as provided for by the pertinent law, any costs required to be paid
will be paid and recorded over a period of fifteen years.

Financial derivatives

The Group uses derivatives mainly for the management of its debt positions, primarily interest rate swaps (IRS) and
interest rate options (IRO) to reduce the interest rate exposure on fixed-rate and floating-rate bank loans and bonds, and
cross-currency & interest rate swaps (CIRS) and currency forwards to convert various currency loans— mainly in US
dollar and Euro — into the functional currencies of the various subsidiaries.

Thefollowing table gives a description of the financial derivative contracts used to hedge debt positions of the
Group, outstanding as of December 31, 2001.

Notional amount/
(in millions of Euro) Capital exchanged
as of December 31, 2001

Interest rate swaps and interest options 5,979

Cross currency and interest rate swaps 1,847

IRSs and IROs involve or can involve the exchange of flows of interest calculated on the applicable notional
principal amount at the agreed fixed or variable rates at the specified maturity date with the counterparts. This principal
amount does not represent the amount exchanged between the parties and therefore does not congtitute a measure of
exposureto credit risk, which isinstead limited to the amount of interest or interest differentials to be received at the
interest date.

The same also applies to CIRSs which invalve the exchange of capital, in the respective currencies of
denomination, in addition to the settlement of periodic interest flows, at maturity and eventually at another date.

The counterparties to derivative contracts are generally highly rated banks and financial institutions and such
counterparties are continually monitored in order to minimize the risk of non-performance.



Besides derivative contracts used as part of the management of debt exposure, as of December 31, 2001, there were
IRSs and CIRSs at the Luxembourg subsidiary Softe to hedge investments in notes and for cash management purposes
representing a notional principal amount of Euro 2,084 million. Lastly, the subsidiary Sogerim has entered into
transactions to hedge funds for cash management purposes for a principal amount of Euro 368 million.

Finally, as of December 31, 2001, Telecom Italiais carrying transactions to hedge interest rate and exchange risks
on short-term loans for atotal of Euro 311 million, using forward rate agreements for Euro 300 million and currency
forwards for Euro 11 million.

Note 19—Other income

Y ear ended December 31,

1999 2000 2001
(Millions of Euro),
OpPErating grants........cooeereereereerieenee e e e see e 20 20 24
Gain on disposal of intangibles and fixed assts............. 18 10 12
Amount credited to income of capital grants.................. 73 72 73
MiSCEllaNEOUS INCOME.......c.overerereeeei e 405 324 308
516 426 417

In particular:

- operating grants refer chiefly to the amounts received to cover the costs of research, development and
technological innovation;
capital grants recorded in the consolidated statement of operations represent the portion that became
available during the year based on the depreciation pattern of the underlying fixed asset;
miscellaneous income from operations includes, among other things, charges to customers of the
telecommunications services companies for the late payment of telephone bills (Euro 112 million in 2001,
Euro 110 million in 2000 and Euro 130 million in 1999).

Note 20—Other external charges

Y ear ended December 31,

1999 2000 2001
(Millions of Euro)

Costs of external servicesrendered........cccveeeeeeeevevveeeee. 7,380 8,394 9,552
Rents and lease payments..........cccceveeveeneenieene e 704 798 1,069
Provision for bad debts.........cccceeeeevieviiieeeec e 363 477 439
ProviSion fOr MiSK ......oiccciieciiieieee e 80 119 189
Write-downs of fixed assets and intangibles................... 73 48 16
O 1T0= 15 ) = TR 606 572 524
Other provisions and operating Charges.............c.eveveeee.. 380 382 382

9,586 10,790 12,171

The 2001 increasein costs of external services rendered of Euro 1,158 million was mainly due to the higher costs
for the operation and development of mobile telecommunications and the change in the scope of consolidation. In
2000, the increase in costs of external services rendered of Euro 1,014 million was mainly due to the inclusion of the
Nortel Inversora group and the increase in the costs of operating and devel oping mohile tel ecommunications services.

The 2001 increasein rents and lease payments was mainly due to the higher costs sustained by Telecom Italiaon
the rentals of buildings sold to IM.SER (Euro 252 million).



Note 21—Financial income

Y ear ended December 31,

1999 2000 2001
(Millions of Euro)
DIVIAENAS ... 60 139 17
Capital gain on sale and other
income from equity iNVeStMeENtS..........cccveevevie s 86 167 137
Interest and capital gainson
fixed-income SECUMtIES. .....cvvee e 97 105 138

Interest and commission from:
— unconsolidated subsidiaries and

associated COMPANIES........coveereerieeree e siee e 15 24 24

— DANKS....coi 54 74 110
——  CUSIOMIENS.....ctiiiiiiieeee e e 12 3 2
Gain on foreign exchange..........ccoeeveeveeneeneeneeneeniens 139 196 217
OtNEXN ettt 92 139 431
555 847 1,076

In 2001, “other” includes Euro 298 million of income on hedging contracts and income from the application of
inflation accounting principles.

Note 22—Financial expense

Y ear ended December 31,

1999 2000 2001

(Millions of Euro)
Interest and commission paid to:

— banks, on short and long term loans............cccceeueeee. 351 678 815
— other financial ingtitutions, on short and

[ONG tEM 10ANS.....eoiiiiiieeeere e 28 59 155
—  SUPPHEIS e 67 32 10
— unconsolidated subsidiaries and

associated COMPANIES.......ccvvvvereeiie e 2 34 31
Interest and other charges on debentureloans................. 50 148 449
Losses on foreign exchange.........coevveeveenieenieenieenie e 164 175 348

Write-downs and equity in lossesin
unconsolidated subsidiaries, affiliated

and other companies, NEL ........ccccvvveeereeese e 565 1,025 1,665

Write-downs of marketable debt and equity
LSS ol (1= - 134 291
(@19 1= U 239 185 1,267
1,466 2,470 5,031

Net write-downs and equity in the income and losses in unconsolidated subsidiaries, affiliated and other companies
reflects primarily the Group’ s proportionate share of the results of operations for the Group’ s equity method
investments, including the amortization of goodwill that arose upon the acquisition of such investments (Euro 316
million in 2001, Euro 453 million in 2000 and Euro 184 million in 1999). The higher expensesin 2001 were
particularly affected by:

the losses of ISTIM (Turkey) of Euro 334 million due not only to expenses incurred in conjunction with the
gtart-up phase but also the effects of the currency crisisin Turkey and the application of inflation accounting
principles,;

the writedown of Stream (Euro 241 million);

the losses of the Nortel Inversora group (Euro 238 million), which were related to the economic crisis in
Argentina and due mainly to exchange losses on financial payables;
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the writedown of Astrolink of Euro 259 million by Telespazio as the related project was suspended.

In 2000, the increasein net write-downs and equity in the income and losses in unconsolidated subsidiaries,
affiliated and other compani es was essentially due, other than the above mentioned increase in amortization of
goodwill, to the lossesincurred by the Maxitel group (Euro 224 million), Stream (Euro 202 million), Auna group (Euro
176 million) and Telekom Austria (Euro 52 million).

Other ismainly related to the provision of Euro 569 million for the forward purchase commitment of Seat Pagine
Gialle shares connected with the estimated nonrecoverability of the original price to exercise the option, the portion of
interest expenses for the year of Euro 152 million relating to the deferral of the put option on Seat Pagine Giale shares
recorded in prepaid interest expenses and expenses on hedging contracts of Euro 272 million.

Note 23—Other income and expense, net

Y ear ended December 31,

1999 2000 2001
(Millions of Euro)

Provisions and write downs of goodwill and

EQUILY INVESIMENTS......coveiiiiiiiiie e - - (2,984)
RESLTUCLUNING COSES..oovvieiieeiier e (256) (492) (380)
Charges as required under Law n. 58/1992

(SEENOE18)....ocveecveereectee e (188) (153) (155)
Gains on the disposal of investments ..........ccccvevevevvenns 26 1,146 392
Other, NEL...cveeceececceeceec e (89) (715) (325)

(507) (214) (3,452)

Provision and write-downs of goodwill and equity investments have been made on a consistent basis according to
the new business plans and market trends and are analyzed as follows:

Euro 1,303 million for the writedown of goodwill relating to consolidated companies (9 Telecom group, Ente
Bolivia, Ente Chile group, Maxitd group, Tee Cdular Sul group, Tele Nordeste Celular group, Tim Brazil,
Med-1 group and certain companies in the Seat Pagine Gialle group);

Euro 1,078 million for the writedown of goodwill relating to companies accounted for by the equity method
(GLB Servicos Interativos, Solpart Participacoes, Telekom Austria and the Nortel Inversora group); and

Euro 603 million for other provisions relating to equity investments.

Restructuring costs are related to expenses for employee cutbacks and layoffs.

In 2001 gains on the disposal of investments mainly arose from the sale of the 70% holding in Mirror International
Holding, the company through which the satellite companies were contributed to the Lehman Brothers group (Euro 170
million) and the 30% holding in Mediterranean Nautilus S.A. to the Isradi company F.T.T. Investment (Euro 94
million), the dilution of the investment in Auna (Euro 16 million) and the increase in the net equity of Lottomaticaas a
result of the capital increase set aside for third parties when it was listed (Euro 35 million). In 2000, gains on the
disposal of investments mainly arose from the old divestiture plan of the Group (Euro 969 million), which was related
to the sale of 80.1% of the Italtel group (Euro 393 million), the Meie group (Euro 232 million), Teldeasing (Euro 21
million), the Sirti group (Euro 11 million) and the sale of a portion of the real estate portfolio through the sale by
Telecom Italia of the 60% of IM.SER (Euro 312 million) to third parties. The remaining gains of Euro 177 million
were related to the sale of other investments and intangibles, fixed assets and business segments, of which Euro 55
million came from the sale of the investment in the Bharti group.

In 2001 “other, net” included: i) income from the release of reserves by Telecom Italiarecorded in prior years for
risks which did not materialize (Euro 120 million mainly relating to the reserve for the contract with Irag of Euro 62
million and the reserve for corporate restructuring of Euro 50 million); ii) income (Euro 32 million) deriving from the
partial cancellation, by the Council of State, of resolution No. 7533/1999 of the Antitrust Authority under which TIM
and Omnitel Pronto Italia were levied administrative fines for the alleged violation of antitrust laws relating to the price
fixing of fixed-mobile rates; iii) the provision for expenses connected with the Vivendi/Canal Plus agreement for the
transfer of the investment in Stream (Euro 248 million); iv) the extraordinary contributions to INPS established by the
2000 Finance Bill for the three years 2000-2002 to meet the higher financial requirements covered by the rules of the
Fondo Previdenza Teefonici (FPT) that was abolished and became part of the general “ Employee Pension Fund” (Euro
77 million); and v) the costs resulting from the decision to reposition the broadcasting station La7 as a consequence of
the closing of a series of contracts (Euro 85 million).
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In 2000, “other, net” included: i) the provision made by TIM to the reserve for technological risk (Euro 400
million); ii) the expenses and provisions connected to the transactions for the disposal of investment holdings and the
real estate portfolio (Euro 180 million); iii) the extraordinary annual contribution to INPS to meet the higher financial
requirements covered by the rules of the FPT fund (Euro 77 million); and iv) the residual amount for the fine of Euro 41
million imposed on TIM by the Antitrust Authority for the alleged violation of rules against price-fixing. Thisamount
was equal to the difference between the original fine (Euro 52 million) and the amount accrued by TIM in the 1999
financial statements (Euro 11 million).

Note 24—Income taxes
Income taxes include the current, deferred and prepaid income taxes of individual consolidated companies.

Income taxes amounted to Euro 925 million (Euro 2,020 million in 2000 and Euro 2,606 million in 1999) as a
result of current income taxes of Euro 1,186 million and prepaid income taxes for Euro 261 million.

The 2001 decrease in income taxes (Euro 1,095 million) was due to a reduction in the taxabl e base caused mainly
by the extraordinary provisions and write-downs of Telecom Italiaand TIM regarding the valuation of foreign
investments.

In 2000 tax as a percentage of income before income taxes was 40.7% compared to 52% in 1999. Thereduction in
the level of tax as a percentage of income was due to: i) the utilization of the tax benefits on investments made by TIM;
and ii) the taxation of gains from the sale of investments and the contribution of a portion of the real estate portfolio by
Telecom Italiato IM.SER, thereal estate company in which the Group sold a 60% interest, using the substitute
equalization tax. Thetax rate was al so affected by the release of deferred taxes by Telecom Italiain accordance with
the application of art. 14 of Law 342/2000. Under thislaw, the “Reserve for accelerated depreciation” was reclassified
and the tax expense for the year was reduced by the excess amount of the “reserve for deferred taxes’.

Italian and Foreign income (loss) before taxes are as follows:

Y ear ended December 31,

1999 2000 2001
(Millions of Euro)

FEAIY e e 5,314 4,897 2,856
FOPBIGN ... (299) 71 (3,589
5,015 4,968 (733)
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The provision for income taxes consisted of the following in the years ended December 31, 1999, 2000 and
2001

Y ear ended December 31,

1999 2000 2001
(Millions of Euro)

Current tax expense:

[EAIY e 2,815 2,289 1,158

FOrEIgN....coieeiee e 69 197 28
Total current taX eXPENSE ....cvvvvcieeeree e cee e seee e 2,884 2,486 1,186
Deferred:

[EAIY e (261) (493) (254)

FOrEIgN....co e (A7) 27 (7)
Deferred tax expense/ (benefit) .......coooveveiienieiieiienn (278) (466) (261)
INCOME taX EXPENSE......eveeeeirieeeeriee e ereee et e e e 2,606 2,020 925

Net Operating Losses

At December 31, 2000 and 2001, the Company has net operating loss carryforwards of Euro 2,594 million and Euro
5,970 million respectively. Losses as of December 31, 2001 include Euro 599 million attributable to Italian companies,
Euro 3,076 million attributable to other European companies, Euro 924 million attributable to Latin American
companies and Euro 1,371 million attributable to others. The losses at December 31, 2001 of Euro 5,970 million expire
asfollows: Euro 1,199 million between 2002 and 2006, Euro 431 million beyond 2006, and Euro 4,340 do not expire.

Utilization of these losses are limited to future earnings of the respective companies. Whereit is anticipated that all
or aportion of these losses will not be utilized, a valuation allowance has been placed against the related deferred tax
asset.

Note 25—Subsequent events
2002 — 2022 notes reserved for employees of the Telecom Italia Group

On January 1, 2002, following the resolution passed at the Board of Directors Meeting on July 27, 2001, the offer
began for subscription to the “ Telecom Italia 2002 — 2022 floating rate notes, open special series, reserved for the
employees of the Telecom Italia Group, in service and retired”, maturing January 1, 2022, for a maximum amount of
Euro 1 billion. At the sametime, the SIP 1992 — 2010 notes with features similar to the new notes were called for early
redemption.

The new notes, which pay grossinterest semiannually (payable on January 1 and July 1 of each year not in
advance), can be subscribed to over the entire period of the notes until the maximum offer has been entirely subscribed
and also contain aright to sell by the noteholder to Telecom Italia that can be exercised at any time at face value; the
notes can also be called for early redemption by the Company at each interest payment date at face value, with notice at
least three monthsin advance. As of June 15, about Euro 170 million of notes had been subscribed to and noteholders
numbered 10,497.

I ssue of notes

In February 2002, Telecom Italiaissued an additional aggregate principal amount of Euro 2.5 billion in notes. The
issueisdivided into two tranches of Euro 1.25 hillion each, at a fixed rate of interest, respectively, with maturity dates
of February 1, 2007 and February 1, 2012. The Euro 2.5 hillion in notes was issued as part of the “ Global Note
Program” aimed at restructuring the Group’ s debt. The total amount of the global Note Program, by vote of the Board
of Directors on December 18, 2001, was raised from US dollars 10 billion to US dollars 12 hillion or the equivalent in
other currencies.

F-32



Conclusion of the agreement for therevision of the put/call options on Seat Pagine Gialle shares

On February 25, 2002, Telecom Italia and the JPMorgan Chase group signed the definitive agreements relating to
the re-negotiation of the put and call options on Seat Pagine Gialle shares; the economic effects of this agreement that
have been recognized are disclosed in Note 22 to these financial statements.

Social security contributionsin accordance with Law No 58/1191

In arecent verdict, the Supreme Court ruled for the second time that Telecom Italia does not have to pay pre-
amortization interest claimed by INPS in application of Law No 58/1992 (regarding the reform of the
telecommunications sector). Asaresult of the above decision, Telecom Italiawill proceed to reach an agreement with
the above-named ingtitution to work out how to recover the sums paid by the Company for that purpose up to 1999,
equal to Euro 112 million, plus 5% interest.

Divestiture program

Lottomatica: on January 18, 2002 Finsiel accepted the tender offer launched by Tyche S.p.A. (De Agostini
Group) and tendered its 18.3% stake in the share capital of Lottomatica. The transfer took place on February
5, 2002 resulting in proceeds equal to Euro 212 million.

Auna: on January 15, 2002, Telecom Italia, Endesa, Unidn Fenosa and Banco Santander Central Hispano
signed an agreement for the sale of Telecom Italia sinterest in Auna Operadores de Telecomunicaciones, S.A.
(“Aund’) for a price of Euro 2 hillion in cash. The effectiveness of the agreement is subject to applicable
regulatory approvals. The purchasers have granted Telecom Italia a right of first refusal for two years to
acquire any shares currently held by the Telecom Italia group which the purchasers may seek to sell during this
two-year period. The costs associated with the right of first refusal together with financial advisory fees and
other expenses are approximately Euro 150 million, which will result in net proceeds for the Telecom Italia
Group of approximately Euro 1.85 billion. Furthermore, in connection with the foregoing Telecom Italia has
obtained a pre-emptive right on Amena shares for the same period of time.

BDT: In February 2002, Telecom Italia reached an agreement with Bouygues S.A. to sal TIM International’s
stake (19.61%) in BDT, the company that controls 55% of the French mobile company Bouygues Télécom for
a consideration of approximately Euro 750 million. The transaction was completed on March 28, 2002,
realizing a net gain of Euro 484 million, which contributed Euro 266 million to the consolidated net income of
the Telecom Italia Group.

Stream: In February 2002, Teecom Italia reached an agreement with News Corporation and Vivendi
Universal/Canal+ for the sale of its 50% stake in Stream S.p.A., a multimedia services platform, for a total
consideration of U.S.$ 42 million. The agreement, which was subject to regulatory approvals by Italian
authorities, provided for the sale of Telecom Italia’s 50% stake in Stream to News Corporation (which holds
the remaining 50% of Stream) and the successive sale by News Corporation of 100% of Stream to the Vivendi
Universal/Canal+. Telecom ltalia has agreed to forfeit approximately U.S.$ 80 million of accounts receivable
from Stream. The economic effects of this transaction have already been recorded in 2001 as extraordinary
provisions.

On May 13, 2002, the Competition Authority authorized the acquisition of Stream by Canal+/Td epiu, subject
to certain conditions aimed at easing entry by new competitorsin the pay-TV market, the development of
alternative means of transmission, as well as guaranteeing the protection of consumers. On May 15, 2002
Vivendi Universal and Canal+ announced that, due to the conditions imposed by the Antitrust Authority, they
would abandon their plan to acquire Stream.

On June 8, 2002, News Corporation announced that it had signed an agreement with respect to the acquisition
of Telepit by a group of investors headed by News Corporation. This agreement is subject to a number of
conditions, including the agreement of Telecom Italia. As of June 19, 2002 the sale of Stream isin discussions.
Sale of Interest in Mobilkom and gradual disposal of interest in Telekom Austria: at the beginning of
June 2002, the Group reached an agreement with Telekom Austria for the sale of TIM's 25% gtake in
Mobilkom, through the acquisition by Telekom Austria from TIM International of 100% of Aute
Beiteiligungs GmbH, which owns the participation in Mobilkom. In the same period, the Group also reached
an agreement with Telekom Austria’s main shareholder, Osterreichische Industrieholding AG (“ OIAG”), for a
gradua and coordinated disposal of Telecom Italia' s interest in Telekom Austria starting from the second half
of 2002.

TIM International’ s disposal of its stake in Mobilkom is expected to generate proceeds of approximately

Euro 716 million out of which Euro 690 million represents the price of the stake and Euro 26 million
represents the dividend for the 2001 financial year. The capital gain for TIM, on a consolidated basis, will
correspond to approximately Euro 163 million.



The digposal does not require clearance by the relevant antitrust authorities and is expected to close before the
end of June 2002. As a consequence of such disposal, the Mobilkom shareholders agreement will be
terminated.

In conjunction with the Mobilkom transaction, the Group has also reached an agreement with OIAG regarding,
among others, an amendment to the shareholder agreements relating to Telekom Austria, in which the Group,
through Telecom Italia, has approximately a 29.8% stake.

The agreement will permit Telecom Italia International to undertake a gradual, coordinated disposa of its
interest in Telekom Austria, and allow OIAG to take further steps in its privatization of the Austrian telephone
company. Although Telecom Italia and OIAG will continue to review strategic alternatives for the sale of their
stakes in Telekom Austria, the amended agreement will give them the right to dispose of shares in the public
market.

Tiglio Project

On May 24, 2002 the Telecom Italia Group and the Olivetti Group reached an agreement with Pirdlli & C. Real
Estate S.p.A., Pirdli S.p.A., MSMC Italy Holding B.V. and Popoy Holding B.V. with regard to the so called “Tiglio
Project”, aimed at integrating real-estate assets and entities of the companies involved with real -estate services and
consequently maximizing their value.

According to the terms of the agreement Telecom Italia Group will transfer property, land and staff in charge of
real estate asset-management activities to two newly created companies; at a later date a closed-end real-estate fund will
receive the above mentioned assets.

In particular, Telecom Italia Group’s contribution will be approximately Euro 1,350 million with gross capital
gains of approximately Euro 170 million.

The implementation of the project is subject to obtaining the necessary financing and the transfer of 40% of
IM.SER redl-estate to the Telecom Italia Group.

Buy-back of Telecom Italia stock

By authorization of the ordinary shareholders meeting of November 7, 2001, the Company, in March, began to
buy-back treasury stock on the market according to the terms and in the manner established by existing laws and the
shareholders' resolution. As of June 15, 2002, 2,981,200 Shares and 10,350,000 Savings Shares were purchased at an
average price of Euro 8.53 per Share and Euro 5.94 per Savings Shares, for atotal investment of about Euro 87 million.

Note 26—Reconciliation to Accounting Principles Generally Accepted in the United States

The consolidated financial statements of the Group are prepared in accordance with accounting principles
established or adopted by the Italian Accounting Profession described in Notes 1, 2 and 3, which differ in certain
significant respectsfrom U.S. GAAP. A summary of the significant differencesis asfollows:

Goodwill deriving from STET-Old Telecom Italia merger

During 1997, Old Telecom Italia was merged with and into STET (which was renamed Telecom Italia). Under
Italian GAAP, the combination was accounted for as a merger and the financial statements reflected the ownership
change based on the net book value of the combined entities. For Italian GAAP purposes, the merger was recognized as
of January 1, 1997. Under U.S. GAAP, the combination was accounted for as a purchase, effective as of July 18, 1997.
The assets and liahilities of Old Telecom Italiawere recorded at fair value. The excess of the purchase price over the
fair value of net assets was recorded as goodwill. Thisis being amortized until 2012, which represented the residual
license period at the time of the merger.

Purchase method accounting transactions

Several acquisitions, which are required to be accounted for under the purchase method of accounting for U.S.
GAAP purposes, have been recorded differently under Italian GAAP:

Old Telecom Italia formation—Upon the formation of Old Telecom Italiain 1994, Telecom Italia s ownership
percentage in the combined companieswas diluted. The Italian GAAP financial statements reflected the
ownership change impact based on the net book value of the combined entities, while U.S. GAAP required the
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ownership changeto be treated as a purchase, at fair value. For U.S. GAAP purposes, the difference between
fair value and book value was being amortized until 2012, which represented the residual license period at the
time of the formation.

Ownership changein Old Telecom Italia—In 1994, Telecom Italiaincreased its ownership in Old Telecom
Italia by receiving previoudy unissued stock and its Italian GAAP financial statements reflected this
transaction as an equity reduction for the excess of the investment over the ownership percentage of Old
Telecom Italias book value. Under U.S. GAAP this excessis recorded as an asset to be amortized over 19
years.

Investment in Telsi—In 1995, Telecom Italiaand Siemens A.G. each contributed assets for a fifty percent
non-contralling interest in Tels Ltd. The Italian GAAP financia statements reflected a gain based on the
original book value of the investments contributed while for U.S. GAAP purposes the transaction has been
accounted for using the fair market value of the investments contributed. The U.S. GAAP reconciliation
reflects the amortization of the underlying basis difference between Telecom Italia’ sinvestment in Telsi and
Telsi’srecorded equity. Thiswas fully amortized at December 31, 1999.

SEAT has made severa acquisitions since it was acquired in 2000. Certain of these acquisitions were made
through the issuance of additional SEAT shares for the targets stock. For purposes of Italian GAAP, these
transactions were recorded as equity movements. For purposes of U.S. GAAP, the fair value of the stake
received is used to determine the purchase price, if not readily determinable then the fair value of SEAT's
stake is used to measure the acquisition price.

For purposes of U.S. GAAP, amortization of goodwill which cease as of January 1, 2002 in accordance with
requirements of SFAS n. 142, as discussed in Footnote 28(t).

Revaluation of fixed assets

The Group has revalued its fixed assets as permitted by Italian Law. Under Italian GAAP the depreciation chargeis
based on the revalued amounts. U.S. GAAP does not permit revaluation of fixed assets and requires depreciation based
on historical acquisition cost.

Elimination of intercompany profit on sales of intangible and fixed assets and related depreciation

Until 1993, the Group did not eliminate intercompany profit on sales of intangible and fixed assets. Therefore,
certain intangible and fixed assets are valued at the sales amount instead of historical book value. The amounts,
principally from manufacturing and installation companies to telecommunication companies, are being depreciated over
the useful life of the assets. U.S. GAAP requires the eimination of intercompany profits and requires depreciation
based on historical cost.

Capitalization of interest on tangible and intangible assets under construction and related depreciation

The Group capitalizes interest on construction projects only when specific borrowings can be attributed to the
project. U.S. GAAP requiresinterest to be capitalized on both tangible and intangible assets regardless of whether
specific borrowings relate to the project. The capitalized interest is being depreciated over the remaining useful life of
the assets.

Contributions to telephone workers social security fund

Asdiscussed in Note 18 to these financial statements, pursuant to Italian laws, the Group has not recorded a
liability for contributions due to the INPS. U.S. GAAP requires the recognition of aliability when it is probable and
can be reasonably estimated. Accordingly, an estimate of the liability isreflected in the U.S. GAAP reconciliations net
of any payments made and expensed through the Italian GAAP statement of operations.

Accounting for long-term contracts under the percentage of completion method
Prior to 1999 the Group recognized revenues for itslong - term contracts under the completed contract method. In
1999, the Group changed its accounting principle and started accounting for these contracts using the percentage of
completion method, consistent with U.S. GAAP.

I nvestment in stock of subsidiary companies

Telecom Italia Group has purchased, sold and holds stock of certain consolidated subsidiaries and records these
investments within current assets. The portion of the earnings, 1osses and the ownership interest in the net assets
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associated with such stock is not consolidated under Italian GAAP. The equity securities are recorded at the lower of
historical cost or fair value within current assets. Write-downs below historical cost are reversed in subsequent periods
up tothe original cost, if the fair value of the equity securitiesincreases. Write-downs and any subsequent reversals are
recorded in the statement of operations.

Under U.S. GAAP, the value of the investment in subsidiary stock has been adjusted to original cost and has been
eliminated upon consolidation. The dimination of the investment resultsin additional goodwill, the reversal of any
write-downs or write-ups taken under Italian GAAP, and the accrual of the incremental income or losses from the
additional ownership percentage being consolidated.

SEAT-Tin.it transaction

In 2000, several significant events occurred in connection with the acquisition of a controlling interest in SEAT
Pagine Gialle Sp.A. (“SEAT"), giving rise to the following differences. See also Note 28 (f) for further discussion of
the SEAT Acquisition.

In February 2000, the Group announced its intention to acquire a controlling interest in SEAT, the publisher of
the Italian yellow pages. The acquisition was made with a combination of cash and the issuance of sharesin
Telecom Italia’ swholly owned internet subsidiary, Tin.it, to SEAT. For purposes of Italian GAAP, the
transaction was accounted for as an acquisition using purchase accounting for the cash portion of the
acquisition, and as a pooling of interest for the exchange of shares. Goodwill of Euro 6,796 million was
created under Italian GAAP. For purposes of U.S. GAAP the acquisition, including the shares exchanged, was
accounted for at fair value using the purchase method of accounting. For U.S. GAAP purposes the distribution
of the subsidiary’ s sharesto SEAT generated a gain of Euro 6,537 million representing the difference between
the fair value of the SEAT shares received and the book value of the subsidiary’ s sharesissued. Additionally,
SEAT shareswereissued directly to Telecom Italia shareholders in exchange for 8.168 percent of the wholly-
owned subsidiary’ s shares, which has been accounted for asa dividend at fair value, generating a gain of Euro
1,329 million.

For purposes of Italian GAAP, the SEAT acquisition was considered effective as of December 31, 2000. For
purposes of U.S. GAAP, the acquisition was considered effective as of October 1, 2000, the date that operating
control of SEAT passed to Telecom Italia. Therefore, an adjustment has been recorded to account for the
fourth quarter results of SEAT.

Under U.S. GAAP purchase accounting requirements, the fair value of the SEAT acquisition was Euro 16,025
million. Included in this amount was acquisition goodwill relating to SEAT of Euro 13,834 million . From the
date at which the acquisition was announced until the end of thefiscal year, the market valuations of hi-tech
companies, in particular those associated with internet activity, were severely reduced. The share-price
reduction was considered a possible indication of impairment, thereby requiring an analysis of a potential
impairment of SEAT based upon SFAS 121, as discussed in the U.S. GAAP policy Note 28. Based on this
review, an impairment charge of Euro 7,966 million was recorded to U.S. GAAP net income to reduce the
value of the SEAT investment.

Asdiscussed further in Note 28 (f), Telecom Italia entered into a put/call arrangement with athird party in
2000 as part of the acquisition of SEAT. For US GAAP purposes, the put/call was recorded as indebtedness as
part of the SEAT acquisition. Asdiscussed in Notes 14 and 18, for Italian GAAP purposes, an accrual of Euro
569 million was provided for in 2001 in relation to thisfinancing. Asthe debt has already been recorded under
US GAAP as part of the purchase price of SEAT, the accrual made under Italian GAAP was reversed.

After the acquisition of SEAT by the Group, SEAT made additional acquisitionsin the fourth quarter of 2000,
and throughout 2001. Certain of these acquisitions were done through the issuance of additional SEAT shares
for the targets stock. For purposes of Italian GAAP, these transactions were recorded as equity movements.
For purposes of U.S. GAAP, the difference between the fair value of the assets received versus the
proportional dilution of the SEAT investment resulted in again.

Sale of real estate portfolio

During the year 2000 the Group transferred certain real estate properties to awholly owned subsidiary (“IM.SER”),
60% of which was then sold to third parties. Concurrent with the sale, the Group entered into alease agreement for part
of the portfolio. After the partial sale of the subsidiary, IM.SER borrowed funds from a syndicate of banks, with the
funds being dispersed to the shareholders as a special dividend. For purposes of Italian GAAP, a gain was recognized
to the extent of the fair market value of the transferred property over its historical cost for that portion sold to third
parties. For purposes of U.S. GAAP, thetransfer of the assets to the wholly owned subsidiary, the subsequent lease
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agreement and the receipt of cash by the Group from the partial sale and the special dividend are treated as a secured
borrowing, therefore the gain recorded has been reversed and the real estate retained, along with the additional
indebtedness, has been recorded at historical cost. See also Note 28 (0) for afurther discussion of the real estate
transaction.

Non-capitalizable expenses

The Group entered into several transactions for which certain costs were capitalized under Italian GAAP. These
costsinclude expenses related to the SMH (renamed TIM International) transaction, and costs associated with
intangible assets. For purposes of U.S. GAAP, these costs are not considered to be capitalizable, therefore they have
been expensed. Subseguent periods amortization of these expensesis reversed for US GAAP purposes.

Reversal of provisions

During the year 2000, due to the technological changesin the mobile phoneindustry, TIM determined that the
invested cost related to analogic services, and the related network plants and billing systems, was rapidly approaching
obsol escence due to the evolution of third generation services. The 2001 Italian GAAP financial statements reflect
reserves for Euro 465 million recorded to accrue the estimated costs to modify these systems and/or to reflect their
potentially reduced lives. U.S. GAAP requiresthat certain conditions must be met before reserves can be established
and that the lives of fixed assets be evaluated to consider potential changesin the related depreciation period. These
conditions, which under U.S. GAAP are stricter and more formal, have not been met. Asaresult in the U.S. GAAP
reconciliation these provisions have been reversed and the remaining lives and related depreciation expense have been
revised to reflect the expected remaining useful lives of the assets. For periods subsequent to 2000, charges and
reversals of the reserve and the modified depreciation are treated as expenses under US GAAP.

Subsidiary stock conversions

In the course of 2000 two publicly traded subsidiaries, SEAT and TIM, each conducted share conversion offers
related to their outstanding savings shares, a non-voting class of shares. Aspart of the conversion offering, holders of
savings shares paid a premium to the applicable subsidiary and in return converted their savings shares to ordinary
voting shares. Thesetransactions resulted in anet increasein the book value of each subsidiary over and above
Telecom Italia s proportionate investment.

For purposes of Italian GAAP, these gains were accounted for as changesin equity. For purposes of U.S. GAAP,
these gains are recognized as non-operating gains in the income statement.

Common control transactions

During 2000, Telecom Italia acquired an additional ownership percentage of TIM by contributing its ownership of
SMH (renamed TIM International) to TIM in exchange for new sharesissued by TIM. Under Italian GAAP, this
transaction resulted in an increase in equity and goodwill. Asthetiming of this transaction was near December 31,
2000, no amortization of the goodwill was recognized in the Italian GAAP financial statements.

Under U.S. GAAP, transactions between entities under common control require predecessor basis accounting.
Therefore, theincrease in equity and goodwill has been reversed. For periods subsequent to 2000, the annual
amortization of the goodwill arising from thistransaction is reversed for US GAAP purposes.

Satellite Transaction

In late 2001, Telecom Italia formed a wholly-owned subsidiary domiciled in Luxembourg (Mirror International
Holding or “ Mirror”) to which it transferred itsinvestments in entitiesin the satellite sector at an amount equal to the
fair value of the investments contributed. Subsequently, 70% of the interest in Mirror was sold to Lehman Brothers
Merchant Bank (LBMB), with Mirror subsequently obtaining debt financing. For Italian GAAP purposesthis
transaction was accounted for as a partial sale of financial assets with a pretax gain of Euro 170 million being recorded.
For US GAAP purposes, Mirror is deemed a non-qualifying special purpose entity and the transaction is not accounted
for asasale. Instead, the accounts of Mirror have been consolidated by the Group with an elimination of the related
step-up of the assets and an dimination of the gain. The cash received from the debt financing has been reflected as
debt and the cash received from the partial sale of the investment has been reflected as minority interest in Mirror.

Derivative Financial Instruments
The Company entersinto a number of derivative agreements to manageits risks related to changesin interest rates,

foreign currency exchange rates and values of equity investments. The Company’s derivative instruments include
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interest rate swap and collar agreements, cross currency and interest rate swaps, foreign currency options and forward
contracts and equity securities options.

The Company’s accounting policies related to its derivative financial instruments under Italian GAAP are described
asfollows:

Interest rate swap and collar agreements— The Company entersinto interest rate swap and collar agreements
as part of the management of itsinterest rate exposures. Interest rate differentialsto be paid or received asa
result of interest rate swap and collar agreements are accrued and recognized as an adjustment of interest
expense related to the designated debt.

Cross currency and interest rate swaps— The Company entersinto cross currency and interest rate swap
agreements to manage its interest rate and foreign currency exchange exposures related to foreign currency
denominated debt. The related foreign currency denominated debt and the foreign currency portion of the
cross currency and interest rate swap agreements are adjusted using foreign currency exchange rates as of the
related balance sheet date. Interest rate differentials to be paid or received as aresult of cross currency and
interest rate swap agreements are accrued and recognized as an adjustment of interest expense related to the
designated debt.

Foreign currency options and forward contracts— The Company entersinto foreign currency forward
exchange contracts as part of the management of its foreign currency exchange rate exposures related to
existing foreign currency denominated assets and liabilities or firm commitments denominated in foreign
currencies. Theforeign currency forward exchange contracts and the related hedged positions are adjusted
using foreign currency exchange rates as of the related balance sheet date and any net expense connected with
each single transaction is recognized in the statement of operations. Discounts or premiums on forward
contracts are recorded in the statement of operations using the straight-line method over the term of the related
contract.

Through December 31, 2000 the Company’ s accounting policies were as described above for both US and Italian
GAAP. Effective January 1, 2001, the Company retained the accounting policies described above for Italian GAAP
purposes, but for US GAAP purposes adopted the provisions of Financial Accounting Standards Board Statement No.
133, “ Accounting for Derivative Instruments and Hedging Activities’ (SFAS 133). SFAS 133 requires the Company to
recognize all of its derivative instruments as either assets or liahilities in the balance sheet at fair value. The accounting
for changesin thefair value of a derivative instrument depends on whether it has been designated and qualifies as part
of ahedging relationship and further, on the type of hedging relationship. For those derivative instruments that are
designated and qualify as hedging instruments, the Company must designate the hedging instrument, based upon the
exposure being hedged, as afair value hedge, cash flow hedge or a hedge of a net investment in aforeign operation.

For derivative instrumentsthat are designated and qualify as afair value hedge, the gain or loss on the derivative
instrument as well as the offsetting loss or gain on the hedged item attributabl e to the hedged risk are recognized in
current earnings during the period of the changein fair values. For derivative instruments that are designated and
qualify as a cash flow hedge, the effective portion of the gain or 1oss on the derivative instrument is reported asa
component of other comprehensive income and reclassified into earnings in the same period or periods during which the
hedged transaction affects earnings. The ineffective portion of the gain or loss on the derivative instrument, if any, is
recognized in current earnings during the period of change. For derivative instruments that are designated and qualify as
a hedge of a net investment in aforeign operation, the gain or lossis reported in other comprehensive income as part of
the cumulative trand ation adjustment to the extent it is effective. Any ineffective portions of net investment hedges are
recognized in current earnings during the period of change. For derivative instruments not designated or qualifying as
hedging instruments, the gain or lossisrecognized in current earnings during the period of change.

I mpairment of Long-lived Assets

Under Italian GAAP, the Group recognizes impairments of fixed and long-lived assets when it becomes apparent
that there has been a permanent diminution in value. Dueto a strategic shift in the Group’ s prioritiesin 2001, coupled
with ageneral decreasein asset values in the telecommunications sector, the Group recorded Euro 2,381 million of
write-downs to investments, including equity investees.

For US GAAP, the Group employs the guidance provided in SFAS 121, “ Accounting for the Impairment of Long-
lived Assets and for Long-Lived Assets to be Disposed Of” . The application of SFAS 121 requires that, among other
things, that an asset be identified and measured at it’slowest level of cash flows for impairment. Therefore, the asset
identification and impairment methodology as required by US GAAP as compared to Italian GAAP gaveriseto an
additional charge of Euro 2,641 million in 2001.



Other
Other is comprised of the following:
Sock options

During 1999, 2000 and 2001, Telecom Italia, TIM, SEAT and Entd Chile awarded shares and granted stock
optionsto certain managers. For purposes of Italian GAAP, the above transactions are treated by the Group as changes
in share capital and additional paid-in-capital upon exercise. For U.S. GAAP purpaoses the Group applies Accounting
Principles Board Opinion (* APB”) No. 25, “ Accounting for Stock Issued to Employees’. Under APB No. 25, these
transactions are treated as compensation expense for the difference between the quoted market price of the shares and
the cost of those shares to the managers. This difference is determined on the “ measurement date’, which isthe first
date on which both the ultimate number of shares and the option or award prices are known.

Restructuring reserve

The ltalian GAAP financia statementsinclude a restructuring reserve made during the year 2000 as part of a group
plan to reduce the workforce and re-train employees. U.S. GAAP requires that certain conditions must be met before a
restructuring accrual can be established, aswell as the type of costs which can be accrued. Training costs included
within the accrual do not meet these conditions, and therefore the U.S. GAAP reconciliation reflects an adjustment to
eliminate this amount. For periods subsequent to 2000, any charges to or reversals from the reserve are treated as
expenses for U.S. GAAP purposes.

Investments in marketable securities

Telecom Italia Group holds marketabl e securities both for the purpose of selling them in the near term aswell as
holding them to take advantage of investment opportunities. As described in Note 4, under Italian GAAP, all
investments are carried at the lower of cost or market value. Write-downs below historical cost are reversed in
subsequent periods up to original cost if the fair market value of the securities increases.

Under U.S. GAAP, the securities are classified astrading and available for sale, respectively. The Group's “trading
securities” arerecorded at fair value, with unrealized gains and lossesincluded in earnings. Available for sale securities
arecarried at fair value, with any unrealized gains or losses reflected in other comprehensive income on a net of tax
basis. Declinesin fair value that are other than temporary are reflected in current period earnings.

Revenue recognition

Under Italian GAAP, non-refundable activation and installation fees, and their related costs, are generally charged
and recognized at the outset of a service contract. Additionally, on-line advertising revenues are recognized at the date
the advertisement isfirst posted. Under U.S. GAAP, up front revenues related to non-refundabl e fees and certain related
direct costs are deferred and recognized over the expected customer relationship period, and on-line advertising
revenues are recognized over the life of the advertising period on a straight line basis.

Equity investees

The Group has certain investmentsin equity investees whereby the periodic accrual of income or lossis recorded
on the basis of the Group Italian accounting policies. For purposes of US GAAP, the results of the equity investees are
recognized on a US GAAP basis.

Universal service

Telecom Italia provides certain services, known as “universal services’, which essentially required the Group to
offer telephony services to remote and difficult areas, thereby generating losses due to the high fixed and maintenance
costs not being offset by an adequate revenue stream. These universal services have been deemed by the National
Regulatory Agency to have benefited new fixed and mobile competitors who have entered the marketpl ace after the
deregulation of theindustry. Consequently, the National Regulatory Agency determined the costs of providing these
services, based on data provided by Telecom Italia, and allocated a pro rata portion of the costs to various competitors,
who wererequested to pay such allocated amounts to a fund, a portion of which should be remitted to Telecom Italia.
The legality and propriety of the allocated charge has been disputed by the competitors who have initiated litigation
with the Ministry of Communications (“ Ministry”). Under Italian GAAP, Telecom Italia has accrued revenues related
to universal servicefor Euro 26.77 million and Euro 30.48 million in 2000 and 2001, respectively, as “other income’”.
At December 31, 2001 receivables amounting to Euro 39.09 million remained outstanding. Under US GAAP the



revenues for universal services are not recognized until collected due to the uncertainty surrounding the amount of the
revenues and the collectibility of the revenuesin view of the litigation with the Ministry.

Deferred tax adjustments

The differences between Italian GAAP and U.S. GAAP are primarily related to the tax treatment for capital grants
received by the Group prior to 1998 and the deferred taxes established for the basis differences of assets revaluations.
Additionally, the Group generally does not recognize the benefit of net operating losses as tax assets or the benefit of
other deferred tax assets that are not expected to reverse within three to five years.

Comprehensive Income

Statement of Financial Accounting Standards No. 130 (SFAS 130), “ Reporting Comprehensive Income” requires
disclosure of the components of and total comprehensive income in the period in which they are recognized in the
consolidated financial statements. Comprehensive income is defined as the change in equity of a business enterprise
arising from transactions and other events and circumstances from non-owner sources. It includes all changesin
stockholders' equity during the reporting period except those resulting from investments by and distributions to owners.
Unrealized gains and losses on investments classified as “ available for sale securities” under U.S. GAAP, the
cumulative effect of trandation adjustments of foreign subsidiaries and the impact of adopting SFAS 133 related to
derivatives have been recognized as a component of comprehensive income.

Treasury stock

Telecom Italia has periodically purchased its own savings shares. Under Italian GAAP, these savings shares have been
recorded at historical cost within long-term assets, while under U.S. GAAP, the cost of the acquired sharesis shown as
a deduction from stockholders' equity. All treasury stocks have been cancelled in 2001.

Equity Investment in Nortel Inversora

Under Italian GAAP, the Company’ s equity investment in Nortel Inversora was accounted for under the equity method
in 1999, the proportional consolidation method in 2000 and the equity method in 2001 (See Note 1). In accordance
with U.S. GAAP, the equity investment in Nortel Inversora has been accounted for under the equity method of
accounting for all periods presented. Other than the reclassification of minority interests from stockholders' equity
under Italian GAAP to minority interests accrual under U.S. GAAP, there is no impact on net income or stockholders
equity as aresult of the different accounting treatment under Italian and U.S. GAAP.



Significant differences and the effect of the above on consolidated net income and stockholders' equity are set out
bel ow:

Y ear sended December 31,
1999 2000 2001
(millions of Eur o)

NET INCOME (LOSS)
Net income (loss) as reported in the consolidated

statements of OPErationsS............cocvvvveeeieinieeiiieeins 2,409 2,948 (1,658)
MiNOFity INTEFESt ...oevvee e (672 (920) (410
Net income (l0ss), net of minority interest

applicablefor U.S. GAAP purposes.............ccceevue. 1,737 2,028 (2,068)
ItemsI increasing (decreasing) reported net income
Gooc(iwoﬁ?)derivi ng from STET-Old Telecom Italia

L 0 (194) (194) (194)
Purchase method accounting transactions..............c......... (58) 4 (524)
Revaluation of fixed assets.......ccovveeveeiiicciieeeeeee e, 85 85 58

Elimination of intercompany profit on sales of
intangibles and fixed assets and related

AEPreCiation ......cooveereerieriesee e 45 41 54
Capitalization of interest on tangible and intangible assets

under construction and related depreciation .............. (62) (29) 124
Contributions to telephone workers social security

FUNG .o 39 2 73
Accounting for long-term contracts under the

percentage of completion method ...........ccoceceevvennnee (29) - -
Investment in stock of subsidiary companies................... - 77 65
SEAT aCqUISITION. ..o - 7,866 -
Effects of SEAT s 4th quarter results............ccoeeviveiiinnne - (182 -
SEAT put and call amortization............cccevevveveeeiinencnnnns - (15) (145)
Reversal of provision on SEAT put option.............ccceueeee. - - 569
Gain on subsidiary dilution .........cccccevveieeneeieenece e - 398 325
Sale of real estate portfolio...........ccovvvveiiciiciiici - (315) (34)
Non-capitalizable eXpenSeS ........ovvcvvevee v - (95) 41
Reversal of provisions...........cocoeevvveeieensenseicsee - 407 (85)
Subsidiary Stock CONVErSIONS........cccevvrrereeeeenenreseeeennenns - 2,212 -
Common control transactions...........ccceeveereereene e - - 14
Satellite tranSaction.............ccceeviviiiiiciccice - - (130)
Derivative financial instruments................ccoeeevviiiiicnennen, - - (73)
Impairment of Long-lived ASSES ......ccccvvveneineneniene - (7,966) (2,641)
1@ 131 P (68) 25 (130)
Net adUSIMENES ..o (242 2,309 (2,633)

U.S. GAAP income (loss) before reconciliation
effects of income taxes, minority interest and

cumulative effect of accounting changes.................... 1.495 4,337 (4,701)
Income taxes:

Deferred tax adjustments...........cccvevcevvreeeseeevee e 4 (17) (154)

Tax effect on reconciling items..........ccccevvveveevieenciennns (30) (643) 149

U.S. GAAP income (loss) before reconciliation effect
of minority interest and cumulative effect of

accounting ChaNQgES .......vvvvveeeiee e 1,469 3,677 (4,706)
Minority interest on reconciling items.............ccccoveneneee. 36 (76) 647
Net income (loss) in accordance with U.S. GAAP,

before cumul ative effect of accounting changes......... 1,505 3,601 (4,059)
Cumulative effect of accounting changes (net of tax) ........ - (79) 20
Net income (loss) in accordance with U.S. GAAP.......... 1,505 3,522 (4,039)




Earnings Per Ordinary Share Amountsin Accordance with U.S. GAAP (*)

Y ear sended December 31,

1999 2000 2001
(Euro)
Basic EPS - per Ordinary Share amountsin accordance with
U.S. GAAP before cumulative effect of accounting
changes .......................................................................... 0.20 0.48 (056)
Diluted EPS - per Ordinary Share amounts in accordance
with U.S. GAAP before cumulative effect of accounting
changes .......................................................................... 0.20 0.48 (056)
Basic EPS - per Ordinary Share amountsin accordance with
U.S. GAAP. .. 0.20 0.47 (0.56)
Diluted EPS - per Ordinary Share amountsin accordance
WIth U.S. GAAP ..o 0.20 0.47 (0.56)
Earnings Per Savings Share amountsin accordance with U.S. GAAP (*)
Y ear sended December 31,
1999 2000 2001
(Euro)
Basic EPS - per Savings Share amounts in accordance with
U.S. GAAP before cumulative effect of accountin
CRBNGES <.t g ................ 0.21 0.49 (0.55)
Diluted EPS - per Savings Share amounts in accordance with
U.S. GAAP before cumulative effect of accountin
CRBNGES <.t g ................ 0.21 0.49 (0.55)
Basic EPS - per Savings Share amounts in accordance with
us. GApAP ......... 9 .................................................................. 0.21 0.48 (0.54)
Diluted EPS — per Savings Share amounts in accordance
WIth U.S. GAAP.......ooeoeceeeeeeeeee s 0.21 0.48 (0.54)

(*) Theearnings per share amounts have been calculated using the two class method due to ordinary and savings
shares being outstanding, as set forth in SFAS No. 128, “ Earnings Per Share’. Also refer to Note 28 for additional
information on earnings per share. The calculations take into account the requirement that holders of savings
shares are entitled to an additional dividend equal to 2% of the par value of savings shares, above the dividends
paid on the ordinary shares. Prior to 2001, the par value of the savings shareswas Lire 1,000 per share, while for
2001, following the resolution of the extraordinary stockholders meeting held on May 3, 2001, regarding there-
denomination of Telecom Italia s share capital into Euro, the cal culations take into account the new par value per
share of Euro 0.55. For purposes of these calcul ations the weighted average number of Shares was 7,421,660,518
as of December 31, 1999, 7,398,247,829 as of December 31, 2000, and 7,314,353,578 as of December 31, 2001.



Asof December 31,
2000 2001

(millions of Eur o)

STOCKHOLDERS EQUITY

Stockholders equity as reported in the consolidated balance

LS L=< TSP 25,529 19,309

MiINOFtY INENESE.....oeiiiiiieeee e (6,708) (5,787)
Stockholders equity, net of minority interest..........ccccceevveennee. 18,821 13,522
Itemsincreasing (decreasing) reported stockholders equity:
Goodwill deriving from STET-Old Telecom Italia merger ........... 2,420 2,226
Purchase method accounting transactions...........cccevccvvvvevenee e, 5,435 5,861
Revaluation of fixed aSSES ......ccccvveevciririe e (638) (580)
Elimination of intercompany profit on sales of intangibles

and fixed assets and related depreciation...........cccocceveveeenen. (231) a77)
Capitalization of interest on tangible and intangible assets

under construction and related depreciation............cccccceeenee.. 591 715
Contributions to telephone workers social security fund............... (790) (717)
Investment in stock of subsidiary COmpanies..........ccevvvvevcverinnnnns 62 87
SEAT aCqUISIION ....c.veeieeiiccieccie ettt 5,653 5,653
Effects of SEAT’ s4th quarter resultS.......ccooveveveeevceesienesee e, (182) (182)
SEAT put and call amortization...........ccceecceeveieveneeeve v (15) (160)
Reversal of provision on SEAT put option.........ccceecevvvereneeenennn. - 569
Sale of real estate Portfolio........ccovveevee v (315) (349)
Non-capitalizable eXPENSES........veviee v (95) (103)
Reversal of ProviSiONS........ccovcveieeiien e 407 322
Common control tranSaCtioNS ........ccvveveeerieerer e (211) (197)
Satel lite tranSaCtioN ..........eevveeeee e - 39
Derivative financial inStruments .........cccoecevevvevieencee e - (73)
Impairment of Long-lived ASSELS .......oovvveieeiieeee e (7,966) (10,607)
OtNEN e e 194 (139)
Deferred tax adjustmentsS........cccoevceeicen e 99 (55)
5= ST R o o U RSUR (662) -
Cumulative effect of accounting changes, net of tax..................... (79) 22
Tax effect on reconCiling IteMS........cvvvvee e (1,402) (1,278)
Minority interests on reconciling items ... (1,978) (1,942)
Stockholders equity in accordance with U.S. GAAP............... 19,118 12,457

Note 27—Condensed U.S. GAAP consolidated financial statements

The condensed consalidated financial statements as of December 31, 2000 and 2001 presented below have been
restated to reflect the principal differences between the Group's accounting policies and U.S. GAAP discussed above.



In 2000, the condensed consolidated financial statements also reflect the 50 per cent investment in Nortel Inversora
on an equity basis, as opposed to the proportional consolidation method used for Italian GAAP purposes.

As of December 31,
2000 2001
(millions of Eur o)

ASSETS
CUITENT @SSELS....cccc e 15,366 16,944
FiXed GSSELS, NEL .......vvveieiieieeceeee e 22,823 23,883
(€070 o 11V 1 1 18,071 12,752
Other intangible assats........c.vvviiciiei i, 6,013 9,754
Other long-term assets:
DEfErred tax aSSES.......ccvvvveeiee et - 1,206
(@10 7= ST 9,255 7,979
0L [ = = C= 71,528 72,518

As of December 31,
2000 2001
(millions of Eur o)

LIABILITIESAND STOCKHOLDERS EQUITY

Current HabilitiES......oocvveeeee e 26,207 21,487
LONG-termM deEht... ... 12,466 21,906
Reserves and other liahilities:

Deferred tax lHabilities .....vvvevveiiiiieeeee e, 1,096 2,616

Other Habilities......c.eeeeeeeeeeee e 3,760 4973

Employee termination indemnities..........coceeeveeeeeeeeveeevennne, 1,319 1,350
0 = = T (R 44,848 52,332
MiINOFItY INTErESE.......veeec i 7,562 7,729
StOCKNOIAEIS EQUILY ...ttt ettt 19,118 12,457
Total liabilities and stockholders equity...........ccccveevevecencenee. 71,528 72,518

Y ear sended December 31,
1999 2000 2001
(millions of Eur o)

STATEMENTS OF OPERATIONS

OpErating FEVENUES.......c.covveeeeietreeeeeirreeeecreeeeeeareeeeenns 27,104 27,535 30,594
Other INCOME .....oveveeeeeeeeee et 516 403 423
TOtAl FEVENUES........ecveecveeeceeee ettt 27,620 27,938 31,017
Operating EXPENSES ....covveerieeriee e (21,467) (21,898) (25,081)
IMpai rments 0N gOOAWll ............o.ceveeeeeeereeeeeereeees - (7,966) (3,664)
Operating iNCOME/(10SS) .......veveveeeeeeeeseeeeeeeeeeeeeenes 6,153 (1,926) 2,272
Financial income and expenses and other income

and EXPENSE, NEL ..o (1,379) (1,492 (5,976)
Gains on merger, demerger, subsidiary dilution

and Share CONVEISIONS...........cvevereveueueresenensnenenns - 10,476 325
Income (10ss) beforeincome taxes.........cocvevveveeeeneen. 4774 7,058 (3,379)
INCOMETEXES ... (2,633) (2,524) (917)
Income (loss) before minority interest and

cumulative effect of accounting changes.............. 2,141 4534 (4,296)
MiINOEY INEEIESE. ..o e e eneeen (636) (933) 237
Income (loss) before cumulative effect of

accoUNting ChaNQES.......ccvveeeicireee e 1,505 3,601 (4,059)
Cumulative effect of accounting changes (net of

16224 [OOSR PSP PSRTUPRO - (79) 20
NEL iNCOME (10SS) «...cvovoreeeeeeeeeeeeeseee e 1,505 3,522 (4,039)




CONSOLIDATED STATEMENTSOF CHANGESIN STOCKHOLDERS EQUITY

Reser ves,
Retained
Earnings and
Additional Profit of the
Share Capital Paid in Capital Y ear Total
(millions of Euro, unlessfor dividends per share)
Balance as of January 1, 1999........cccecvevvevienviee e 3,833 1,772 13,540 19,145
Dividends paid (Euro 0.14 per ordinary share and
Euro 0.15 per savingS Share) .......cooeeveeeneeneenenneennnns - - (1,095) (1,095)
Exercise of Stock OptionS.........cccvvceviveeevie e 2 62 19 83
Trandation adjustments on foreign currency
financial Statements.......cccoccvevcerecer e - - 59 59
Equity investments and other minor adjustments................ - - (38) (38)
NEL INCOME.....ceeiiieiiererie e nnee s - - 1,505 1,505
Balance as of December 31, 1999 3,835 1,834 13,990 19,659

Dividends paid (Euro 0.31per ordinary share and
Euro 0.32 per savingS Share) ........cevvevereeeeseeesenesieenns
Dividend on demerger of Tin.it......cccocveveeevcienvceeree e,

- (2,327) (2,327)
- (1,329) (1,32(5191)1

Exercise of Stock OptionS.........cccvvceveiieevie e - 44 -
TrEASUNY SEOCK .....eiveeieeiriee sttt - - (662) (662)
Marketable SECUNTIES. .....ooveervieierieeeeee e - - (5) (5)
Trandation adjustments on foreign currency

financial Statements.......ccovcvevcerviee e - - 34 34
Equity investments and other minor adjustments................ - - 182 182
L= ] 1o 1 - - 3,622 3,522
Balance as of December 31, 2000 3,835 1,878 13,405 19,118
Dividends paid (Euro 0.31 per ordinary share and

Euro 0.32 per savingS Share) ........cooeeveeneeneeneeniennnnns - - (2,309) (2,309)
Cancellation of treasury stock and re-denomination

of capital StOCK IN EUr0......cccovviiiiiiii e 187 - (898) (711)
Contribution from by stockholders’ ..........cccevevevcveviennee - - 128 128
Exercise of Stock OptionS.........cccvvceviieeevie e 1 9 - 10
Trandation adjustments on foreign currency

financial Statements ... - - (349) (349)
Other adjUSIMENTS ...c.evveciecee e - - 609 609
NEt INCOME (10SS) ..vvvevieer e - - (4,039) (4,039)
Balance as of December 31, 2001........ccccovveverereeeeninnenns 4,023 1,887 6,547 12,457
Other Comprehensive Income;

1999 2000 2001
(millions of Eur o)

Net income (loss) for the year under U.S. GAAP ............... 1,505 3,522 (4,039)
Trandation adjustments on foreign currency

financial statementsduring theyear ...........ccocecveeennne 59 34 (349)
Unrealized gaing/(losses) on available for sale

securities during the year (net of tax of Euro 3

MITTIONY . . (5) .
Adoption of derivative accounting (net of tax of Euro

31111 o o) TR - - 2

ive income (| n .S.

T A, crensveIneome (1o e S 1564 _ 3551 _ (4386)

Note 28-Additional U.S. GAAP Disclosures
€)) Use of estimates

The preparation of financial statements requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.
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(b) Accounting for deferred income taxes

For US GAAP reporting purposes, Telecom Italia follows the provisions of SFAS 109, “ Accounting for Income
Taxes'. In accordancewith SFAS 109, Telecom Italia has recognized deferred tax assets and liahilitiesto reflect the
future tax consequences of events that have already been recognized in the consolidated financial statements or income
tax returns. Whereit is anticipated that all or a portion of a deferred tax asset will not be utilized, a valuation allowance
has been placed againgt it.

Under Italian GAAP deferred tax assets and liabilities are recognized only if thereis reasonable certainty that the
temporary difference will reverse within the foreseeabl e future.

The provision for income taxes consisted of the following in the years ended December 31, 1999, 2000 and 2001

1999 2000 2001
(millions of Eur o)
CUMTENT. ..o 2,885 2,390 1,179
D= = ga= s IR (252) 134 (262)
Total provision for iINCOME taXEs..........c.ovvvvvrereereeerseeenn 2,633 2,524 917

The actual provision for income taxes is different from income taxes computed by applying the Italian Statutory
Tax rate (41.25% in 1999 and 2000 and 40.25% in 2001), primarily as a result of non-deductible and non-taxable items
(goodwill, certain non-recurring gains, asset impairments and other expenses).

The components of the net deferred tax assets (liabilities) as of December 31, 2000 and 2001 are as follows:

2000 2001
(millions of Eur o)
Deferred tax assets:
Intercompany Profits .....ococeeicieiir e 293 298
Accrued pension obligation .........ccceveveveeiieesiee e 289 288
Revaluation of fixed assetS ......ccccccvevcievvien v 244 218
PrOVISIONS ..o 138 713
Net 0perating I0SSES......vvv e - 2,236
L@ 13 = SRS 485 367
S 0] (0] ! SRS SRRRRN 1,449 4,120
Less valuation @llOWANCE..............cceevvreeeeeeeeeeeeeeeeeeeee e, - (2,145)
1,449 1,975
Deferred tax liabilities:
Accelerated depreciation ..........cc.ceeveereeneeneeneenee e (148) -
Capitalization of interest 0N assats .......ooccvvevevenie e (214) (195)
INtaNQibIES @SSELS......eoivieeieiee e (1,227) (1,236)
Tax suspended reserveSin eqUILY ....cveeveeeveeeeieesneeesee e - (264)
OUNEN ..ottt (307) (328)
SUBLOAL ... (1,896) (2,023)
Net deferred tax asset/(liability) .......cocoovveereeeeeeeeeeeeeseen, (447) (48)

At December 31, 2001, the Company net operating loss carryforwards amounted to Euro 5,970 million. The gross
amounts of such losses and expiration at December 31, 2001, by country are described in the notes to the Italian
financial statements. The losses and credits generally expire within a period of five years, or have no expiration date.
The majority of the losses are attributable to “ start-up companies’ without historical profits, and whose future
profitability is uncertain. In accordance with SFAS 109, a valuation allowance of Euro 2,145 million has been placed
againgt such losses.

No provision has been made for Italian Corporate taxes, or foreign taxes that may result from future remittances of
undistributed earnings of foreign subsidiaries, becauseit is expected that all such earningswill be permanently
reinvested in these foreign operations. It is hot practical to estimate the amount of taxes that might be payable on the
eventual remittance of these earnings.



(c) Fair value of financial instruments

Asrequired by SFAS No. 107, “ Disclosures about Fair Value of Financial Instruments’, the Group has estimated,
where possible, the fair values of the most significant financial instrumentsheld. The Group has not estimated the value
of certain unlisted long-term investments, primarily relating to investmentsin affiliated companies. The fair value for
marketable securities and long-term investments are based on quoted market prices for those instruments or discounted
cash flow analysis.

For cash and cash equivalents, financial receivables from banks and short-term debt, the amounts reflected in the
consolidated financial statements are reasonabl e estimates of fair value because of the relatively short period of time
between the origination of the investments and the expected realization.

For long-term debt, the fair value was determined by discounting contractual future cash flows using the Group’s
incremental borrowing rates for similar types of borrowing arrangements. The Company has certain investments for
which it isnot practicable to estimate fair value due to the lack of quoted market prices and the inability to estimate fair
value without excessive costs.

Thefair values and carrying amounts of financial instruments are as follows:

Asof December 31,

2000 2001
Carrying Estimated  carrying  Estimated
amount Fair value amount fair value
(millions of Eur o)
Cash & Cash EQUIVBIENES.........c.ooveeeeeeeeeeeeeeeeeeeeeee e, 1,305 1,305 765 765
Marketahle SECUNTLIES. ........cvoveveeeeeeeeeeeeeeeeeeee e 2,456 2,492 2,191 2,191
Long- term investments:
Affiliates:
Practicable to deterMine .........c.ooeeeeeeeeeeeeeeeeeeeeeeesenas 2,198 1,440 3,377 6,779
NOt PraCtiCBDIE ... ..o 5,400 - 3,209 -
Other:
Practicable t0 AEtErMINE ........ovveveeeeeeeeeeeeeeeeeeeeeseees 6 6 86 86
Short term debt (excluding current portion of long-
10201010 (= o) JOOU OO 13,513 13513 7,445 7,445
Long-term debt (current portion included):
Rz ] a0 [ = (< 5,473 5,473 7,539 7,588
D s N (== 4,418 4534 10,213 10,198

9,891 10,007 17,752 17,786

(d) Marketable Securities

The Group’ sinvestments consist primarily of investment grade marketable debt and equity securities. For purposes
of U.S. GAAP these securities are classified as either held to maturity, trading or available for sale. Held to maturity
securities are securities that the Group has the ahility and positive intent to hold until maturity, therefore they are carried
at amortized cost. Trading securities are recorded at fair value with unrealized gains and losses included in the
statement of operations. Available for sale securities are recorded at fair value with the net unrealized gains or losses
reported net of tax, in other comprehensive income. For purposes of Italian GAAP, investments are carried at the lower
of cost or market value, with any gains or losses reflected in the statement of operations.

Thefair value of al portfoliosis determined by quoted market prices.

Amortized cost Unrealized gains Unrealized losses Fair value

December 31, 2001 (Euromillions) (Euromillions) (Euro millions) (Euro millions)
Trading SECUNTIES. ..o 2,482 - (291) 2,191
Availablefor sal€......cocvviiiii - - - -
Total marketable SeCUrities..........oveveevcereenenen, 2,482 - (291) 2,191




Amortized cost Unrealized gains Unrealized losses Fair value

December 31, 2000 (Euro millions) (Euro millions) (Euro millions) (Euro millions)
Trading SECUNTIES......cccvvee e, 2,578 37 (126) 2,489
Available for SAl€......oovvveeeeeececeeceeeeee s 12 - (8) 4
Total marketable SeCUrities.........c.ooueveevcercenenee, 2,590 37 (134) 2,493

(e Sale of Accounts Receivable

During 2001, the Company began selling trade accounts receivabl e to a Special Purpose Entity (SPE) in a
securitization transaction. In order to fund the purchase of the accounts receivable, the SPE issued Euro Medium Term
Asset Backed Notes (Notes) in the amount of Euro 700 million which are secured by the accounts receivable acquired,
and has the ability to issue additional Notes up to an aggregate amount of Euro 2 billion. Funds received from the
collection of sold accounts receivable may be used to acquire additional accounts receivable from the Company.

Under Italian GAAP, the determination of whether the transfer of accounts receivable represents a sale, the
inclusion or exclusion of the SPE in the consolidated financial statements of the Group, and the determination of the
amount of gain or loss on the saleis determined by the legal and contractual provisions of the agreement. For U.S.
GAAP, the accounting for the transaction is governed primarily by SFAS 140, “ Accounting for Transfers and Servicing
of Financial Assets and Extinguishments of Liabilities’. Under the provisions of SFAS 140, the agreement must meet
certain defined criteriato qualify as a sale of financial assets, the SPE must meet certain defined criteria to preclude
consolidation, and the amount of gain or loss on the saleis determined based on the consideration received, the carrying
value of the underlying financial components sold and the fair value of the financial components retained. Even though
the underlying rules differ, there was no material difference in the accounting treatment of this transaction between
[talian and U.S. GAAP.

Under the terms of the agreement, the SPE charges the Company an initial discount which varies based on the
credit profile and other characteristics of each tranche of accounts receivable sold. Additionally, for the purposes of
credit enhancement, the SPE withholds a portion of the purchase price as a deferred payment, representing the
Company' sretained interest in the sold receivables. The amount of deferred payment withheld is adjusted on a monthly
basis based on an evaluation of actual collections, delinquencies and other factors. The Company retains the servicing
responsibility related to the sold receivables and receives a servicing fee from the SPE which is estimated to
approximate the fair value of providing such services.

During 2001, the following cash flows were received from and paid to the SPE (in Euro millions):

Gross trade receivables sold to SPE 5,907
Collections remitted to SPE (5,030)
Discount (44)
Remaining retained interest (337)
Net cash received in advance from SPE 496

At December 31, 2001, the amount of accounts receivable held by the SPE and not yet collected were Euro 877
million. Under U.S. GAAP, the retained interest of Euro 337 million, representing the deferred purchase price not yet
received, isincluded in other current assets, before a provision for doubtful accounts of Euro 29 million, and sales of
receivables resulted in aloss of Euro 73 million, consisting of the discount charged by the SPE and the provision
booked to adjust the retained credit risksto fair value.

) Acquisitions
SEAT Acquisition

On February 10, 2000, Telecom Italia announced that it had reached an agreement to acquire a contralling interest
in the Italian yellow page publisher, SEAT (the “SEAT Acquisition”). In addition to its publishing business, SEAT also
has Internet and television properties. The SEAT Acquisition was effected in a series of steps and was financed through
a combination of cash and the issuance of sharesin awholly owned subsidiary of Telecom Italia, Tin.it, to SEAT.
Through a proxy offering and an acquisition from a private investment vehicle (“Huit 11”), Telecom Italia paid Euro
6,104 million in August 2000 and Euro 6 million in November 2000 to acquire 1,156 million ordinary shares and 327
million savings shares of SEAT. On November 15, 2000, Telecom Italia distributed sharesin its previously wholly
owned Internet subsidiary, Tin.it, to SEAT to obtain afurther 4,675 million ordinary shares of stock. Concurrent with
the sharesissued, Telecom Italia distributed 8.168 per cent of Tin.it to SEAT on November 10, 2000, for which SEAT
issued new shares directly to Telecom Italia s shareholders. This part of the SEAT Acquisition was accounted for asa

F-48



dividend to the Shareholders of Telecom Italia at fair market value. On November 20, 2000, Telecom Italia paid Euro
258 million to acquire a further 53 million ordinary shares.

For purposes of Italian GAAP, the cash consideration paid for SEAT’ s shares was recorded under purchase
accounting, the shares of Tin.it exchanged for the controlling interest in SEAT were accounted for based on the pooling
basis of accounting, therefore no value was ascribed to this portion of the SEAT Acquisition. For Italian GAAP
purposes, the SEAT Acquisition was accounted for as of December 31, 2000. For purposes of U.S. GAAP, the shares
of Tin.it exchanged for the controlling interest in SEAT have been accounted for asa purchase. The sharesissued to
Telecom Italia have been valued using the average quoted market price of the SEAT sharesin the period from February
8 to February 14, 2000, including the announcement day of the SEAT Acquisition on February 10, 2000. For purposes
of U.S. GAAP, the SEAT Acquisition was considered effective as of October 1, 2000, the date that operating control of
SEAT was deemed to have passed to Telecom Italia, and therefore the SEAT Acquisition was accounted for asa
purchase as of that date.

Aspart of the SEAT Acquisition, a put option was granted to minority shareholder Huit 11 under the agreement
relating to the SEAT/Tin.it transaction entered into by, among others, Telecom Italia and Huit |1 on March 15, 2000.
The put option allowed the holders of the option to put approximately 710 million SEAT sharesto Telecom Italia at
Euro 4.20 per share. The option was exercisable not later than the 12th business day after the compl etion of the
transaction. On December 5, 2000, upon natification from the put holders of their intent to exercise, Telecom Italia
entered into a transaction with a company of the Chase Manhattan Group (“ Chase’ ), whereby Chase acquired
approximately 710 million SEAT ordinary shares from Huit 11 along with Huit 11’ s put option to sell such sharesto
Telecom Italia at the price of Euro 4.20 per share. In addition, the exercise period was lengthened to a maximum of five
years and a call option over approximately 660 million shares was granted to Telecom Italia under the same terms and
conditions as the put option, with the payment of a premium of approximately Euro 747 million. For purposes of U.S.
GAAP, the agreement has been accounted for as the acquisition financing of an additional equity interest, with the
amounts due under the agreement included in the purchase price alocation below. The transaction increased the
investment in SEAT, including goodwill, by Euro 2,985 million with a corresponding increase in long-term debt. For
purposes of Italian GAAP, this acquisition has not been recognized in the financial statements.

Thefollowing represents the final purchase price allocation to the fair value of the assets acquired and liabilities
assumed.

(millions of Eur o)

Cash PUIrCNASE PFICE. . .veeieeeereieeeieeestee e ste et e et e e e 6,368
Fair value of merger transaction and put/call financing of
Minority interest acqUISItiON........c.eevvveiiereree e 9,607
TrANSACHON COSIS......veueieeiteeteceeeeete e te e te et ee et te et eetesteereeeenas 49
Total CONSIAErAiON........cccevreeeeee e e A) 16,024
Net tangible and intangible assets acquired...........ccoceveveevvieeeneeenennn, 3,639
YR Te A AT = g= ST (1,449)
B) 2,190
Goodwill from acqUISITION .......coeereiiiiiiee e (A-B) 13,834

Like many companies operating in the technology sector, and in particular the Internet, as of December 31, 2000
the share price of SEAT had declined substantially from the date of the SEAT Acquisition announcement, falling to
Euro 2.375. The reduction was considered to be an indicator of impairment for purposes of SFAS 121, Accounting for
the Impairment of Long Lived Assets and for Long Lived Assets to Be Disposed Of.

Based on Telecom Italia' s analysis and comparison of the undiscounted cash flow of SEAT, it was apparent that
the undiscounted cash flows of SEAT were less than the carrying value of theinvestment in SEAT, at which point the
goodwill related to the investment was considered impaired. Upon an analysis of the SEAT business plan, a discounted
cash flow analysis was performed, with the outcome being a Euro 7,966 million reduction to the acquisition goodwill.

The remaining goodwill is being amortized on a straight-line basis over 12 years.
Entel Chile

In December 2000 the Telecom Italia Group signed an agreement to increase itsinvestment in Entel Chile (“Entel”)
from 26.16% to 54.76% by purchasing shares held by the Chilquinta Group and the Matte Group in a cash transaction.
Entel Chile Group operatesin the sectors of fixed and mobile tel ephone services, data-transmission and Internet-access
services. Previousto thisinvestment the Group had owned a 26.16% interest in Entel Chile, which in accordance with



U.S. GAAP was accounted for on the equity method. The overall cost of the acquisition was Euro 970 million
(U.S.$905 million), with the acquisition completed and accounted for as of April 1, 2001.

Under Italian GAAP, the Entel Chile acquisition was accounted for by the purchase method, with the date of
effective control designated as of January 1, 2001. The excess of the acquisition cost over the equity in the net book
value of net assets acquired was all ocated to goodwill, which is being amortized by the straight-line method over 15
years. Entd Chile has been included in the consolidated financial statements of Telecom Italia from January 1, 2001.

Under U.S. GAAP, the Entd Chile acquisition was accounted for by the purchase method with April 1, 2001
designated as the effective date of the acquisition. The tangible and intangible assets acquired and liabilities assumed
were recorded at estimated fair values as determined by the Group’s management based on information currently
available and on current assumptions about future operations. The Group has prepared preliminary appraisals of the fair
values and their estimated remaining useful lives. Accordingly, the allocation of the purchase priceis subject to
revision, which is not expected to be material, based on the final determination of appraisals and other fair values. The
following represents the preliminary purchase price, subject to receipt of thefinal report, allocation to the fair value of
assets acquired and liabilities assumed:

(millions of
Euro)
Purchase price 970
Net tangible and intangible assets acquired (342)
Goodwill from acquisition 628

The amortization of costs assigned to intangible assets and goodwill is computed by the straight line method over
the expected period to be benefited, which is five years for software and 15 years for licenses and goodwill.

For U.S. GAAP purposes, Entel Chile has been included in the consolidated financial statements of Telecom Italia
by the equity method of accounting for the 26.16% interest through March 31, 2001 and fully consolidated from April
1, 2001.

Holding Media e Comunicazione (formerly Cecchi Gori Communications)

On August 8, 2000, SEAT purchased 25% of Cecchi Gori Communications S.p.A. (“*CGC" ) for atotal of Euro
129 million in cash from Cecchi Gori Communication Media Holdings (“CGCMH”). During 2001, SEAT acquired the
remaining 75% of CGC, bringing Group’ stotal investment in CGC totaled Euro 217 million. The operations of CGC
have been included in the consolidated financial statements from the date of majority acquisition. The transaction was
accounted for as a purchase, using step-acquisition accounting, and the excess cost over the fair value of theidentifiable
tangible and intangible net assets acquired of Euro 72 million was recorded as goodwill, which is being amortized over
10 years computed on the straight line method.

Consodata

On February 9, 2001, SEAT gained a contralling stake (54.5%) of Consodata S.A. (“Consodata’ ), a company
listed on the Paris Nouveau Marché in the business of information marketing. The acquisition occurred in the following
manner: (i) SEAT issued 63,789,104 ordinary shares to the Consoldata shareholders for 3,986,819 Consodata shares,
corresponding to 39.27% of the French company’s share capital; (ii) SEAT contributed their entire stake (100%) in
Gidlo Dat@ to Consodata in return for 3,383,520 new ordinary shares (25% of the new post-increase capital of
Consodata). On May 30, 2001, SEAT announced a public tender offer in which sixteen new ordinary SEAT shares
were offered for each Consodata share. The holders of 5,981,625 Consodata shares, equivalent to approximately
44.19% of the share capital, participated in the offer in which 95,706,000 new ordinary SEAT shares were issued on
August 8, 2001. SEAT, therefore, gained a total interest of 90.74% in the new combined entity Consodata-Giallo
Dat@. The Company's total investment in Consodata totaled Euro 554 million. The operations of Consodata have
been included in the consolidated financial statements from the date of majority acquisition. The transaction was
accounted for as a purchase, using step-acquisition accounting, and the excess cost over the fair value of the identifiable
tangible and intangible net assets acquired of Euro 514 million was recorded as goodwill, which is being amortized over
10 years computed on the straight line method. The Company performed an impairment review under U.S. GAAP in
accordance with its policy described in Note 28 (n), and as a result, recorded a non-cash impairment charge to the
goodwill related to Consodata of Euro 457 million in 2001.



Telegate

As of October 1, 2000, SEAT owned 2.2% of Telegate AG, a publicly traded company in Germany, with a fair
value of Euro 37 million. During November 2000, the Company acquired an additional 11.34% of Telegate AG and
51.37% of Telegate GmbH, a German holding company. Telegate GmbH directly owns 50.99% of Telegate AG. The
acquisition was accomplished through the issuance by SEAT of 147,446,627 ordinary shares for a total purchase price
of Euro 758 million. On April 5, 2001, SEAT purchased the remaining 48.63% of Telegate GmbH through the issuance
of 150,579,625 new ordinary shares for a purchase price of Euro 309 million. The total investment in Telegate GmbH
and Telegate AG totaled Euro 1,104 million. The operations of Telegate GmbH and Telegate AG have been included in
the consolidated financial statements from the date of majority acquisition. The transaction was accounted for as a
purchase, using step-acquisition accounting, and the excess cost over the fair value of the identifiable tangible and
intangible net assets acquired of Euro 1,048 million was recorded as goodwill, which is being amortized over 7 years
computed on the straight line method. The Company performed an impairment review under U.S. GAAP in accordance
with its policy described in Note 28 (n), and as a result, recorded a non-cash impairment charge to goodwill related to
Telegate of Euro 907 million in 2001.

TDL Infomedia

During December 2000, the Company acquired 99.6% of TDL Infomedia Ltd. (TDL) through the issuance of
140,672,537 ordinary shares for a total purchase price of Euro 527 million. The operations of TDL Infomedia Ltd. are
included in the consolidated financial statements from the date of acquisition. The transaction was accounted for as a
purchase and the excess cost over the fair value of the identifiable tangible and intangible net assets acquired of Euro
443 million was recorded as goodwill, which is being amortized over 15 years computed using the straight line method.
The Company has an option to acquire the remaining shares at a price to be determined based on a multiple of the
operating results of TDL during 2001 through 2003.

The following table reflects the results of operations on a pro forma basis as if the acquisitions of SEAT and
Entel Chile had occurred as of January 1, 2000. The 2000 pro forma results of operations do not include the Euro 7,866
million in non-recurring gains from the distribution of Tin.it's shares or the effects relating to the cumulative effect of
accounting changes. The following unaudited pro forma information also excludes the effects of synergies and any
other cost saving initiatives related to the acquisitions.

Unaudited 2000 2001

(millions of Euro,
except per share amounts)

REVENUES ...t 30,096 31,383
NEE INCOME (10SS) ...ty (3,49) (4,187)
EarningS per Share: ......ccoecevevee e

Basic EPS — per ordinary shar€.........ccccceeeveevvieeenienennnnn, (0.47) (0.58)
Basic EPS — per saVingS Shar€ ......coccvvevveevieesiieeesiee e (0.46) (0.56)
Diluted EPS — per ordinary Shar€..........cocevcevvieeenenennnnn, (0.47) (0.58)
Diluted EPS — per SavingS Share...........c.ocueveeveeveeveeennens, (0.46) (0.56)

(9) Segment infor mation

The Group operates predominantly in Italy and its core businessis focused on domestic and international
tel ecommuni cations services.

With respect to international telecommunications activities, the Group’s main operating units are located in Europe
and in Latin Americawhereit is aready well established in the principal countries. Asof December 31, 2001,
investments in affiliated companies are located approximately 82% in Europe, approximately 12% in Latin America
and the remainder in the rest of the world.

At the beginning of 2001 the Group reorganized its businesses into seven segments. The segment information
bel ow for the years 1999 and 2000 has been reclassified to present those years segmentsinformation on abasis
consistent with 2001

Domestic Wireline. This segment includes Telecom Italia Domestic Wirdline (* TIDW” ) which relatesto the
Italian domestic fixed line voice and data businesses on the fixed network; includes, also, national busi nesses such as
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Atesia, related to call center, telemarketing and market researches and international activities relating to developing
networks such as the European, Mediterranean and Latin American fiber optic rings aswell as TMI.

Mobile Services. Thissegment includes national and international mobile telecommunications businesses which
are managed by TIM. Beginning in 2001 international mobile operations were consolidated with, and managed by
TIM, through TIM International. International mobile operations are concentrated in the Mediterranean Basin and in
Latin America.

Internet and Media. This segment includes the SEAT Group which was consolidated with the Telecom Italia
Group in results of operations for the first timein 2001 as aresult of the Group’s controlling acquisition. SEAT
manages the Group’ sinternet and media business which arose from the merger of Tin.it and SEAT. This segment
includes a multimedia network, whose main business areas include advertising, publishing, information marketing,
businessinformation, call center services, the Internet and television.

I nternational Operations. The International Operations segment manages and develops international wireline
businesses and certain integrated companies providing fixed and mobile telecommunication services outside of Italy.

Information Technology. Thisancillary segment isresponsible for al information technology services within the
Group, including IT services provided to other segments aswell as such services offered to the market.

Satellite Services. The Satellite Services segment is responsible for devel oping satellite communication systems
for voice and data transmission as well asfor radio and television broadcasting and earth-observation.

TILAB. The TILAB segment, combines the technological knowledge acquired by CSELT and the venture capital
management experience of the Company. The TILAB segment identifies and manages new initiatives, and creates
business opportunities for companies of the Group aswell as for the external market.

The accounting policies of the segments are the same as those described in the significant accounting policies (Note
3). Information about the Group’ s segments for the year ended December 31, 1999, 2000 and 2001 are as follows (in
millions of Euro):

Elimination
Internet and
Domestic ~ Mobile and International IT Satellite Other consolidated
Wireline  Services Media Operations ~ Services Services TILAB  Activities adjustments Consolidated
1999
Operating revenues............coveevnee.
-Third parties......... 15,961 8,290 68 365 1,099 229 15 1,077 27,104
-Intersegment (**) 2,488 361 160 29 1,141 87 104 1,845 (6,215)
18,449 8,651 228 394 2,240 316 119 2,922 (6,215) 27,104
Operating iNCOME........ccovvurerenennne 4,045 2,708 (65) (122) 120 (11 47) (276) 81 6,433
Depreciation and
amortization ..........coeeeeverenes 3,602 1,062 13 89 217 31 20 498 (293) 5,339
Investmentsin fixed assets 2,172 1,211 14 78 136 29 14 363 (142) 3,875
Identifiable assets........ccevvverennee. 21,985 10,007 128 6,794 1,660 996 152 21,628  (17,292) 46,058
2000
Operating revenues.............coveeevnee.
-Third parties.......... 15,304 9,090 179 2,257 1,118 263 21 679 28,911
-Intersegment (**) 2,210 328 84 35 1,020 77 102 1,656 (5,512)
17,514 9,418 263 2,292 2,138 340 123 2,335 (5,512) 28,911
Operating iNCOME........cccvverereeennns 3,915 2,988 (73) 230 134 (52) (39 (237) (66) 6,805
Depreciation and
amortization ..........coeeeeverenes 3,356 1,258 23 550 197 33 20 351 (241) 5,647
Investmentsin fixed assets........... 1,917 1,194 55 579 83 29 29 126 (123) 3,889
Identifiable assets........ccevvverennee. 21,418 17,687 3,951 12,536 1,937 1,217 249 23,703  (17,183) 65,515
2001
Operating revenues.............coveeevnee.
-Third parties.......... 15,206 9,963 1,880 1,845 1,246 589 28 61 30,818
-Intersegment (**) 2,085 287 77 34 787 59 106 992 (4,427)
17,291 10,250 1,957 1,879 2,033 648 134 1,053 (4,427) 30,818
Operating iNnCOME..........coveuneeenne. 4,379 3,136 31 (268) 162 60 (34) (407) (385) 6,674
Depreciation and
amortization ..........coeeeeverenes 3,210 1,469 320 511 151 33 21 244 316 6,275
Investmentsin fixed assets 1,976 1,547 82 427 87 27 12 113 a7 4,254
Identifiable assets........cccvvverennee 20,420 17,018 4,072 8,567 2,168 1,274 281 30,322  (21,452) 62,670

*) Other activitiesinclude only ancillary services.

(**) Intersegment sales consist of sales made between consolidated subsidiaries of the Group belonging to different
segment. Such sales between segment are accounted for at selling prices which generally approximate prices
to unaffiliated customers.

F-52



Information about the Group’ s segments by geographic area for the year ended December 31, 1999, 2000 and 2001
are asfollows (in millions of Euro):

Central and South

Italy Rest of Europe America Other Consolidated

1999

Operating revenuES .........cocevvrereeeeennnns 23,209 1,807 1,329 759 27,104
Identifiable assets......ccoveveveveeeeeereceen, 35,162 7,824 2,978 94 46,058
Investmentsin fixed assets.........ccoeuunee. 3,403 133 334 5 3,875
2000

Operating revenuES .........cocevvvereereennnns 23,037 1,843 3,217 814 28,911
Identifiable assets.......ccocvveveveeeeeeevecnnen, 45,030 10,306 10,140 40 65,516
Investmentsin fixed assets.........coeuunee. 2,782 246 861 - 3,889
2001

Operating revenuES .........cocevvrereeeeennnns 24,863 1,817 2,592 1,546 30,818
Identifiable assets......ccoveveveeeeeeeiecien 42,780 12,036 7,798 56 62,670
Investmentsin fixed assets.........ccoeuue.. 2,887 411 955 1 4,254

(h) Stock-Based Compensation

The Group accounts for all stock-based compensation issued under the provisions and related interpretations of
Accounting Principles Board Opinion (* APB”) No. 25, “ Accounting for Stock Issued to Employees.” Certain
companies within the Group that have publicly traded stock also issue options to their employees. At the end of 2001,
SEAT, TIM and Entel Chile all have some form of stock-based compensation program for employees. These plans are
all accounted for under APB No. 25. No stock-based compensation expense was recognized in 1999, however Euro
27.2 million was recognized in 2000 and Euro 7 million in 2001.

In 1999 the Company adopted the 1999 Stock Option Plan, under which 16,595,400 options were granted at an
exercise price of Euro 6.79 to key employees. The optionsissued under the 1999 plan vest annually in three year
tranches starting in January 2000 and ending in January 2002, expiring on January 31, 2005. The options granted under
this plan are performance based, which performance requires that the average share price of Telecom Italiafor the
month of December prior to the month of vesting (ie. December 1999, 2000 and 2001) is greater than the grant price.
As of December 31, 2000 thefirst tranches of 4,905,500 options had been vested and exercised, with the second tranche
of 5,754,900 becoming exerciseable as the vesting requirements had been met. The performance criteriafor the
remaining 5,935,000 options had not been met as of December 31, 2001, however the Board of Directors has resolved
that the options would become exercisabl e beginning January 2002, regardless of performance criteria. 1n 2001 atotal
of 1,496,350 options were exercised for Euro 7.7 million, with atotal of 9,846,650 options outstanding at December 31,
2001. Compensation expense totaling Euro 1.6 million has been recorded in 2001 associated with this option plan.

In 2000 the Board of Directors authorized an additional plan, under which atotal of 51,430,000 options were
granted at a strike price of Euro 13.815. The options vest ratably in three tranches of 15,460,000 in July of 2001, 2002
and 2003, with an extraordinary tranche of 5,050,000 vesting in July 2003. The plan closes on July 31, 2008. The 2000
plan is also performance based, with the performance criteria based on the ratio of the arithmetic mean of Telecom
Italid s ordinary shares to the ratio of the Dow Jones Eurostoxx Indexes for the Telecommunications sector. If the
performance criteriafor an option trancheisnot met in any particular year, but the performance criteriais met in the
subsequent year, the options that had not initially met the performance criteriawill be considered vested at that time.
The first tranche of options has met the performance criteria; therefore, these options have vested. Due to market
conditions the Board of Directors has considered re-pricing the options in the plan, which requires that the 2001 options
are also considered to be vested. At the end of 2001 50,570,000 options were outstanding under this plan, however no
compensation expense has been recognized in 2001 as the exercise price of the optionsis below the market price.

In 2001 the Board of Directors approved a new plan, consisting of 67,025,000 options with an exercise price of
Euro 10.488 per option. Thisplan isaso subject to certain performance criteria similar to the 2000 plan with vesting
through July 2003. Total options outstanding under this plan at the end of 2001 was 66,450,000, no compensation
expense was recorded in 2001 for this plan as the exercise price was below the market price

The status of the stock options granted under all Stock Option Plansis as follows:



(= 10100 [
EXEICISEA ..ooeeeeiiiieiiiiieeeee ettt ettt ettt ettt et eeeaeeeeesesesesseseeessenesesseneeerens
FOITEITEO ....oeeeeeeeeeeeeeeeeee ettt ettt et eeeeeeeeaeeeeeeseseseeeseeeenens

Outstanding at December 31, 2001.........ccccovivieeeiiieee e,

Number of Options

Weighted Average

price per option

(Euro)

16,595,400 6.79
(4,905,500) 6.79
11,689,900 6.79
51,430,000 13.82
(278,400) 6.79
62,841,500 12.54
67,025,000 10.45
(1,496,350) 6.79
(1,503,500) 10.06
126,866,650 11.51

The following table summarizes certain information for the stock options granted under the stock option plans,

which are outstanding at December 31, 2001

Options Outstanding Options Exercisable
Range of Grant Weighted Average ~ Weighted Average Weighted Average
Prices Shares Remaining Life Grant Price Shares Grant Price
(Euro) (Euro) (Euro)
6.79 9,846,650 4.13 6.79 9,846,650 6.79
13.82 50,570,000 7.58 13.82 50,570,000 13.82
10.49 66,450,000 7.25 10.49 66,450,000 10.49

SFAS No. 123, “ Accounting for Stock-Based Compensation” requires the disclosure of pro forma net income per
share asif the Group had adopted fair-value accounting for stock-based awards. Thefair value of stock-based awards
to employeesis calculated using the Black-Scholes option pricing model, with the following weighted average

assumptions.

1999 2000 2001
Expected 1ife (YEars) ....cocvvveevee e 3 2.9 3
Expected VOlatility.......cccooveieeiiiie e 43.76% 40.8% 43.6%
RiSK freeinterest rat€.......coovvveveevceeeiee e 6.05% 5.4% 4.91%
Expected dividend yield ..........ccoocevviinine e 0.49% 1.5% 2.0%

The Group'’s pro forma earnings per share, had compensation costs been recorded in accordance with SFAS No.

123, are presented below, for al plans:

1999 2000 2001
(millions of Euro, except per share amounts)
Net income (loss) available to each class of shares............ 1,503 3,483 (4,367)
Basic EPS — per Ordinary Shar€.........ccocoeveevvieeenenennnnn, 0.20 0.47 (0.60)
Basic EPS — per Savings Shar€........cccocceevvcevvcee e, 0.21 0.48 (0.59)
Diluted EPS — per Ordinary Share.........ccceevvvvvvevenennnen, 0.20 0.47 (0.60)
Diluted EPS — per SavingS Share ........ccooeeveeveeneenieenenn, 0.21 0.48 (0.59)
The effects of applying SFAS No. 123 in this pro forma disclosure should not be interpreted as being indicative of
future effects.
(i) Capitalization of interest expense

The Group capitalizes interest expense on both tangible and intangible assets under construction. The Group is
currently capitalizing interest expense on acquired UMTS licenses, which under US GAAP are considered as
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construction in progress. Amortization of the assets, including the capitalized interest costs, will begin when the assets
areput in service. The Group incurred Euro 1,870 million interest cost in 2001 of which Euro 236 million was
capitalized.

g) Transactionswith subsidiary stock

Occasionally Telecom Italiawill sell sharesin its controlled subsidiariesin the public market. Gainsand losses
recognized on these transactions are recognized as non-operating in the statement of operations.

(k) Earningsper Share

In accordance with SFAS No. 128, “Earnings per Shar€’, Basic earnings per shareis computed by dividing income
available to ordinary shareholders by the weighted average number of ordinary shares outstanding. The computation of
diluted earnings per shareisincreased to include any potential ordinary shares. The effects of any potential ordinary
shares are omitted when the effects of including them is anti-dilutive. Potential ordinary sharesinclude options,
warrants and convertible securities. In 2001, no potential ordinary shares were considered dilutive, therefore basic and
diluted shares were the same.

The computations of basic and diluted earnings per share for the years ended December 31, 1999, 2000 and 2001,
prepared in accordance with U.S. GAAP, are asfollows:

1999 2000 2001
(Thousands of Euro, except per share amounts)
Basic EPS(*)
Net INCOME/(I0SS) ....veevveeiveeiieeieeie e 1,505,524 3,521,926 (4,039,156)
Less: Euro 0.010in 1999 and 2000 and Euro
Shores | 2 O0L premium payabletosaings (22374)  (22086)  (225586)
1,483,150 3,499,840 (4,061,742)
Wei ghted average number of shares (ml | Iions) ..... 7,422 7,398 7,314
Basic EPS — ordinary shares...........cccocevvvenivenen. 0.200 0.473 (0.555)
Add: Euro 0.010 in 1999 and 2000 and Euro
SNATES (¥*) i . . :
Basic EPS — savings Shares.........ccocevvevnieenieennen, 0.210 0.483 (0.544)
Diluted EPS(*)
Weighted average number of shares (millions)..... 7,422 7,398 7,314
Dilutive effect of stock options (millions) ............ 6 21 -
Dil igh f
il 0 averegenumba of shares 7.428 7,419 7,314
Diluted EPS— ordinary shares..........ccccovvereeenen. 0.200 0.472 (0.555)
Add: Euro 0.010 in 1999 and 2000 and Euro
SNAFES (F*) e : : :
Diluted EPS — savingsS SharesS..........ccceveveeeveeenee 0.210 0.482 (0.544)

*) Calculated under the two class method considering distributed and undistributed earnings.

(**) This takesinto account the par value of Lire 1,000 per share as of December 31, 1999 and 2000; following the
resolution of the extraordinary stockholders meeting held on May 3, 2001, regarding the re-denomination of
Telecom Italia' s share capital into Euro, the new par value per share as of December 31, 2001 is equal to Euro
0.55.

() Effects of Regulation

Asdiscussed in Note 2, Telecom Italiais subject to the regulatory control of the NRA with additional oversight
provided by numerous laws, decrees and codes. The rate-making methodology is currently being redesigned. It is
anticipated that the final method will allow Telecom Italia to recover a certain level of costs (subject to price caps), but
not necessarily its specific cost of providing service. Accordingly, U.S. GAAP, asdescribed in SFAS No. 71,
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“ Accounting for the Effects of Certain Types of Regulation”, that relates to an entity whose rates are regulated on an
actual cost basis, is not currently applicable to these financial statements.

(m) Supplemental disclosure of cash-flow infor mation
Cash and cash equivalents

Cash and cash equivalents represent highly liquid investments that are readily convertible to cash and have origina
maturities of 90 days or less.

Other Information

1999 2000 2001
(millions of Eur o)

Changesin Operating Assetsand Liabilities

Marketable SECUNties.........oovvveeriiieec (9) (1,121) 265
RECAIVADIES.......eeeeeeere e (388) (238) (53)
INVENEOMTES ..o (70) 305 89
Other cUrrent assatsS.......ooovveveeneene e (330) (2,200) (708)
Payables, trade and other ...........ccccvceviienienn, 593 (469) 774
Accrued payrolls and employee benefits............. (28) 294 (191)
Accrued INCOMETAXES ......covvreereeriee e (102) (316) (145)
Other accrued liahilities.........cooveveiieiieeiecen 55 (31) 341
(279) (3,776) 372
Cash Paid During the Year For:
INEEMESE ..o 553 790 930
INCOMETAXES. ...coeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 2,766 2,273 2,072
(n) Impairment of Long-lived Assets

For U.S. GAAP purposes, the Group assesses the potential impairment of certain long-lived assets, including
goodwill, under the provisions of SFAS No. 121, “ Accounting for the Impairment of Long-lived Assets and for Long-
lived Assets to be Disposed Of”. In applying SFAS No. 121, the Group assesses potential impairments whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable or if the price
of the assets has had considerable market depreciation. The recoverability of an asset’s carrying value isinitially
determined by comparing the undiscounted cash flows of the asset to its carrying value. If, after theinitial assessment,
an impairment is deemed to exi<t, then the Company estimates the fair value of the asset based on discounted cash
flows, independent appraisals or quoted market prices, if available. Any excess of carrying value over estimated fair
value iswritten off and recorded as an expense in current period earnings. Investments in equity method investees are
also reviewed for potential impairment based on events which indicate the carrying amount may not be recoverable and
are written down to fair value if the impairment is deemed to be “ other than temporary”. Asdescribed in footnote 28
(f), in 2000 the Group acquired SEAT, a company operating in the Internet and publishing sectors. 1n 2000, Telecom
Italia took a charge of approximately Euro 7,966 million in theinitial year of the acquisition due to the decreasein asset
prices for that sector in 2000. In 2001, Telecom Italia took additional impairment charges of Euro 5,022 million, Euro
2,496 million of which was again related to SEAT.

(0) Sale of Real Estate portfolio

In late 2000, the Group transferred a going concern including a portion of their real estate portfolio to awholly
owned subsidiary, IM.SER, at the fair market value of Euro 2,900 million. The assets' net book value on the date of
transfer was Euro 2,392 million. Subsequently, the Group sold 60% of their interest in IM.SER to third parties for cash
in the amount of Euro 1,740 million. Telecom Italia subsequently leased back 90% of the buildings contributed to
IM.SER. In total Telecom Italiareceived cash in the amount of Euro 2,700 million, which came from both the sale of
the investment and a cash dividend distribution from IM.SER, with the distribution of funds being provided by
IM.SER’ s borrowing from a consortium of banks. Under Italian GAAP, a pre-tax gain for the amount of Euro 312
million was recorded in the consolidated financial statements.

Under U.S. GAAP, the transfer of the assets to the wholly owned subsidiary, the subsequent lease agreement and
the receipt of cash by the Group from the partial sale and the special dividend are considered to be secured borrowings.
Thistype of accounting treatment requires that the buildings continue to be reflected in the consolidated financial
statements and depreciated based on their historical net book value. Additionally, the gain recognized under Italian
GAAP on the partial sale of the subsidiary isreversed for U.S. GAAP purposes.  The balance sheet of the Group at
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December 31, 2001 under U.S. GAAP reflects an increase in long-term debt of Euro 2,520 million, an increasein
buildings of Euro 2,202 million (net of the depreciation from the date of transfer) and a reduction in investments for
Euro 200 million.

(p) Satellite transaction

In 2001 Telecom Italia formed a wholly-owned subsidiary domiciled in Luxembourg (Mirror International Holding
or “ Mirror”) to which it transferred certain investmentsin entitiesin the satellite sector at their fair market values of
Euro 550 million. Mirror subsequently obtained a non-recourse loan of Euro 217 million from a merchant bank, which
was subsequently disbursed to Telecom Italia, leaving Telecom Italia with net equity of Euro 333 million in Mirror
under Italian GAAP. Subsequent to the loan, 70% of the equity in Mirror was sold to the same merchant bank for a
total of Euro 233 million, providing Telecom Italiaatotal of Euro 450 million in cash from the partial disposal of the
satellite shareholdings. In the consolidated Italian financial statements the transaction has been accounted for asa sale,
with again of Euro 170 million being recognized on the sale of 70% of the assets and the remaining 30% interest in
Mirror being recorded as an equity investment. For Italian GAAP purposes the remaining equity investment was
considered impaired for Euro 40 million at December 31, 2001.

Under US GAAP the structuring of the transaction was considered a securitization, with Mirror being deemed a
non-qualifying special purpose entity, therefore the requirements for sales recognition accounting were not met.
Consequently, US GAAP requires that (i) the equity investments transferred to Mirror should continue to be reflected in
the consolidated financial statements of Telecom Italia at historical cost, (ii) the gain of Euro 170 million and the
valuation allowance of Euro 40 million recognized for Italian GAAP purposes should not be recognized and (iii) the
accounting for the Euro 450 million of cash received by Telecom Italia be reflected in the consolidated balance sheet as
additional bank debt of Euro 217 million and minority interest of Euro 233 million, representing the debt of Mirror and
the cash received from LBMB for its purchase of 70% of Mirror from Telecom Italia

() Derivative Financial Instruments

The Company’ s derivative financial instruments at January 1, 2001 and December 31, 2001 consist of interest rate
swap and collar agreements, cross currency and interest rate swaps, foreign currency options and forward contracts and
equity securities options. Under SFAS No. 133, effective January 1, 2001, all such derivatives have been recognized on
the balance sheet at fair value. Under the transition provisions of SFAS No. 133, the initial recognition of the fair value
of derivative instruments was treated as a cumulative effect of a change in accounting principlein ether current period
earnings or as other comprehensive income depending on the previous nature and hedge designation of the derivative.
Asthe Company did not formally designate its derivative instruments as hedges upon the adoption of SFAS No. 133,
subsequent changesin the fair value of the derivative instruments have been recognized as a component of current
period earnings according to the requirements of SFAS No. 133 described above.

Asaresult of adopting SFAS No. 133, effective January 1, 2001, the Company recognized pre-tax gains of Euro 27
million and Euro 7 million as a cumul ative effect of a change in accounting principle in current earnings and
accumulated comprehensive income, respectively. The cumulative effect of adoption reflected as accumulated
comprehensive income will be amortized over the lives of the related derivative instruments on a straight-line basis.
During the year, the Company recognized pre-tax lossesin current period earnings reated to changesin the fair value of
its derivative financia instruments of Euro 77 million and pre-tax gainsin current period earnings of Euro 4 million for
the amortization of the cumulative effect of adoption recorded in accumulated comprehensiveincome. The net loss of
Euro 73 million isincluded in the accompanying 2001 U.S. GAAP basis statement of operations. For U.S. GAAP
purposes, as of December 31, 2001, the Company has recorded net derivative liabilities of Euro 6 million, additional
long-term debt of Euro 30 million and pre-tax accumulated comprehensive income of Euro 3 million under the
requirements of SFAS 133. Of the accumulated comprehensive income of Euro 3 million at December 31, 2001, Euro
3 million will be amortized to current period earningsin 2002.

(r) Convertible Opera Notes

In March 2001 the Group issued, through its 100% owned finance subsidiary Sogerim, Senior Unsecured
Guaranteed Exchangeable Out Performance Equity, Redeemablein Any-Asset (“ OPERA” ) Notes, which bear interest
at 1% per year, mature in 2006 and are fully and irrevocably guaranteed by Telecom Italia S.p.A.. The Opera Notes are
exchangeable for ordinary shares of Telecom Italia controlled subsidiaries TIM or SEAT. During the exchange period
ending 10 business days before March 15, 2006, the holders of the Opera Notes have the right to exchange such notes
for either SEAT or TIM shares, with theinitial exchange ratios being Euro 1,000 nominal amount of Opera Notes for
232.5581 SEAT ordinary shares (giving SEAT share exchangeratio value of Euro 4.30 per share) or 90.9091 TIM
ordinary shares (giving TIM share an exchange ratio value of Euro 11.00 per share). On March 15, 2004, the holders of
Opera Notes have an option to cause any remaining Opera Notes then outstanding to be redeemed, at the Accreted
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Principal amount , plus accrued interest. At maturity any remaining outstanding Opera Notes will be redeemed at
117.69% of their original principal amount, representing a yield to maturity of 4.25% for unredeemed notes.

Sogerim has the option of honoring the exchange request in shares made by the holders of the Opera Notes, or
giving in exchangethe cash value of the shares calculated at 95% of the Ssmple arithmetic average of the quoted market
price of the shares, or settle the exchange in any combination thereof.

Sogerim has the option to call the Opera Notes in whole, but not in part, after March 15, 2004 at the accreted
principal amount plus accrued interest up to, but excluding the date of the redemption, if the cash value of either the
TIM exchange property or the SEAT exchange property is equal to or greater than 120% of the aggregate accreted
principal amount of the Opera Notes for at least 20 dealing days during any 30 consecutive dealing days.

The notes contain certain restrictive covenantsincluding, but not limited to, restrictions related to the Company' s
ability to incur debt senior to the Opera Notes. The covenants do not restrict dividends or loans to the Company.

At December 31, 2001 no holders of the Opera Notes has requested exchange of the Notes for either the shares of
SEAT or TIM. The quoted market prices of SEAT and TIM at December 31, 2001 were Euro 0.92 and Euro 6.23,
respectively. For the year ended December 31, 2001, Sogerim accrued interest on the nominal amount of the Opera
Notes outstanding at the rate of 4.25%, the stipul ated yield rate assuming the Opera Notes will be held to maturity in
2006.

(9 L ease Commitments

Thefollowing isasummary of al future minimum lease payments as of December 31, 2001 (in millions of Euro):

Finance

L eases
2002 ...ttt ae et naeeneenee e 60
2200 71
0 53
00 S 45
00 P 41
TREEAMES ..o 345
Present value of future minimum lease payments..........cccoceevvereenen. 615
LESS CUITENT POFTION ..ttt (60)
LONQG tEIM POItION .....eeviiiieitie ittt 555

® New Accounting Standards

In June 2001, the FASB issued statement of Financial Accounting Standards (SFAS) No. 141, “Business
Combinations’ (“SFAS 141" ), and SFAS No. 142, “ Goodwill and other Intangible Assets’ (“SFAS 142"). SFAS 141
supersedes APB Opinion 16, “Business combinations’, and SFAS No. 38, “ Accounting for Pre-acquisition
Contingencies of Purchased Enterprises’. The new pronouncement requires that the purchase method of accounting be
used for all business combinationsinitiated after June 30, 2001, and changes the criteria for recognizing intangible
assets apart from goodwill. SFAS 142 supersedes APB Opinion 17, “Intangible Assets’, and addresses how intangibles
acquired individually or as part of a group, should be accounted for upon acquisition. The statement prescribesthe
necessary accounting for both identifiable intangibles and goodwill acquired in a business combination after initial
recognition. SFAS 142 requires that goodwill, including amounts associated with equity method investments, and
indefinite lived intangible assets no longer be amortized upon adoption of this statement, but instead these assets must
be tested for impairment at least annually. Amortization of definite lived intangibles will continue over their useful life.
For U.S. GAAP reporting, the provisions of SFAS 141 apply to all business combinations initiated after June 30, 2001.
The provisions of SFAS 142 are required to be applied starting with fiscal years beginning after December 15, 2001,
except for the non amortization provisions for goodwill and indefinite — lived intangible assets acquired after June 30,
2001, which will be subject immediately to provisions of this statement. As aresult of adopting these new standards
effective January 1, 2002, the Company has ceased amortizing existing goodwill which would haveresulted in
amortization expense of Euro 1,291 million in 2002. The Company has completed Step 1 of the transition phase
outlined in SFASn. 142. Based on the Company’ s review, the range of possible impairment from implementation of
the new standard is approximately Euro 600 million to Euro 950 million.

In July 2001, the FASB issued SFAS 143, “ Accounting for Asset Retirement Obligations’. The objective of this
statement is to provide accounting guidance for legal obligations associated with the retirement of long-lived assets.
SFAS 143 requiresthat the fair value of aliability for an asset retirement obligation be recognized in the period in
which it isincurred and accreted to its settlement amount over the expected life. The associated asset retirement costs
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are capitalized as part of the carrying amount of the long-lived asset and subsequently depreciated over the asset’s
useful life. The statement is effective for financial statements issued for fiscal years beginning after June 15, 2002.
Telecom Italiais currently determining the impact of the adoption of SFAS 143 on itsresults of operations, financial
positions and cash flows.

In October 2001, the FASB issued SFAS 144, “ Accounting for the Impairment or Disposal of Long-Lived Assets.”
This new standard supersedes SFAS 121, “ Accounting for the Impairment of Long-Lived Assets and for the Long-
Lived Assets to be Disposed Of”, providing one accounting modd for the review of asset impairment other than for
goodwill and indefinite life intangible assets. SFAS 144 retains the current regquirement to recognize an impairment 10ss
only if the carrying amounts of long-lived assets to be held and used are not recoverable from their expected
undiscounted future cash flows and exceeds their fair value. However, goodwill is no longer required to be allocated to
these long-lived assets when determining their carrying amounts. SFAS 144 requires that a long-lived asset to be
disposed of other than by sale be considered held and used until it is disposed of, requiring the depreciable lifeto be
adjusted as a change in accounting estimate. For financial statement presentation purposes, the criteria used to classify
long-lived assets to be disposed of by sale have changed from SFAS 121. However, the statement continuesto require
that the amortization and depreciation of all long-lived assets to be disposed of by sale cease, and that these assets be
recorded at the lower of their carrying amount or fair value less cost to dispose.

Statement 144 also supersedes the section of APB Opinion 30 “Reporting the Results of Operations- Reporting
the Effects of Disposal of a Segment, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions’
which prescribes reporting for the effects of a disposal of a segment of a business. Discontinued operations are no
longer measured on a net realizable value basis, and future operating losses are no longer recognized before they occur.
The statement also broadens the definition of a discontinued operation to include a component of an entity. The
provisions of SFAS 144 are effective for financial statementsissued for fiscal years beginning after December 15, 2001,
and interim periods within those fiscal years. Telecom Italiais currently determining the impact of the adoption of
SFAS 144 on itsresults of operations, financial position and cash flows.

(u) Related party transactions

The Group entersinto transactions with affiliates, and various related parties. The following related party
transactions rel ate to transactions between Telecom Italia and its subsidiaries and the Group’ s unconsolidated
subsidiaries and affiliated companies as well as the members of the Board of Directors and the companies in which they
hold corporate office or significant responsibility. Transactions between members of the Group are excluded asthey are
eliminated on consolidation. All such transactions are within the Group’s normal operations.

Thefollowing related party transactions are reflected in the statement of income for the years ended December 31,
2001, 2000 and 1999:

Operating revenues. comprise mainly revenues from Astrolink (Euro 296 million in 2001), Brasil
Telecom (Euro 120 million in 2001), Nortel Inversora group (Euro 119 million in 2001, Euro 81 million in
2000 and Euro 91 million in 1999), Teldeasing (Euro 82 million in 2001 and Euro 113 million in 2000),
Auna Group (Euro 63 million in 2001 and Euro 57 million in 2000), Stream (Euro 55 million in 2001,
Euro 102 million in 2000 and Euro 79 million in 1999), Lottomatica (Euro 53 million in 2001, Euro 58
million in 2000 and Euro 44 million in 1999) and SEAT (Euro 211 million in 2000 and Euro 159 million
in 1999). In the aggregate, operating revenues were Euro 881 million in 2001 (Euro 837 million in 2000
and Euro 557 million in 1999).

Cost of materials and other external charges: refers mainly to rent payable to IMSER (Euro 199 million in
2001 and Euro 23 million in 2000) and Telemaco Immobiliare (Euro 77 million in 2001), TLC service
costs from Etec S.AA. Cuba (Euro 79 million in 2001 and Euro 24 million in 2000) and Entel Chile Group
(Euro 40 million in 2000) and cost of materials and other external charges from Siemens Informatica
(Euro 80 million in 2000 and Euro 38 million in 1999), SEAT (Euro 61 million in 2000 and Euro 91
million in 1999) and Teldeasing (Euro 59 million in 2000). In the aggregate, cost of materials and other
external charges accounted for Euro 586 million in 2001 (Euro 377 million in 2000 and Euro 242 million
in 1999).

Other income, net: relates mainly to cost recoveries for personne on loan to certain foreign
unconsolidated affiliates. In the aggregate other income, net, accounted for Euro 25 million in 2001 (Euro
19 million in 2000 and Euro 26 million in 1999).

Interest income and expense, net: refersto accrued interest income on loans made to certain foreign
unconsolidated affiliates (Euro 22 million in 2001), interest expense payable to Teleeasing (Euro 30
million in 2001 and Euro 31 million in 2000) for financial |easing transactions and dividends received
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from the Eutel sat satellite consortium (Euro 64 million in 2000). In the aggregate, interest income and
expense, net, was negative for Euro 8 million in 2001 (positive for Euro 54 million in 2000 and Euro 19
million in 1999).

The following related party transactions are reflected on the balance sheet as of December 31, 2001and 2000:

Loansin long-terminvestments: refers mainly to loans granted to Bouygues Décaux Télécom (BDT)
(Euro 108 million at December 31, 2001 and Euro 102 million at December 31, 2000) and other foreign
unconsolidated affiliates. In the aggregate such loans were Euro 119 million at December 31, 2001 (Euro
138 million at December 31, 2000).

Trade accounts receivables and other current assets. comprises mainly receivables from Aunagroup
(Euro 90 million at December 31, 2001 and Euro 48 million at December 31, 2000), Stream (Euro 82
million at December 31, 2001 and Euro 23 million at December 31, 2000), Telekom Srbija (Euro 56
million, net of provision at December 31, 2001 and Euro 66 million at December 31, 2000), Nortel
Inversora group (Euro 21 million, net of provision at December 31, 2001, and Euro 22 million at
December 31, 2000), Teldeasing (Euro 18 million at December 31, 2001), Golden Lines International
(Euro 25 million at December 31, 2000), IM.SER (Euro 46 million at December 31, 2000), Consortium
CSIA (Euro 13 million at December 31, 2000) and Etec SA. (Euro 13 million at December 31, 2000). In
the aggregate trade accounts receivables and other current assets were Euro 430 million at December 31,
2001 (Euro 328 million at December 31, 2000).

Trade accounts payable and other current liabilities: pertains mainly to supplier relationships connected
with investments and transactions. In particular, they comprise trade accounts payable to Italtel group
(Euro 173 million at December 31, 2001 and Euro 277 million at December 31, 2000), Siemens
Informatica (Euro 51 million at December 31, 2001 and Euro 38 million at December 31, 2000),
Teldeasing (Euro 42 million at December 31, 2001 and Euro 22 million at December 31, 2000), advances
from Consorzio Telcal (Euro 85 million at December 31, 2001), Entel Chile group (Euro 41 million at
December 31, 2000), Telekom Srbija (Euro 23 million at December 31, 2000), Golden Lines International
(Euro 17 million at December 31, 2000), Auna group (Euro 13 million at December 31, 2000), Etec SA.
(Euro 11 million at December 31, 2000) and Telekom Austria group (Euro 10 million at December 31,
2000). The item also includes payables to Astrolink (Euro 95 million at December 31, 2000) for capital
contributions payable. In the aggregate trade accounts payable were Euro 485 million at December 31,
2001 (Euro 834 million at December 31, 2000).

Long-term and short-term debt: refers mainly to payables for finance leases to Teleleasing (Euro 522
million at December 31, 2001 and Euro 554 million at December 31, 2000) and a payable by Softe from
Olivetti Finance N.V. (Euro 600 million at December 31, 2001), payablesto IM.SER (Euro 81 million at
December 31, 2000), Webegg (Euro 29 million at December 31, 2000) and Italtd group (Euro 20 million
at December 31, 2000). In the aggregate long-term and short-term debt were Euro 1,170 million at
December 31, 2001 (Euro 692 million at December 31, 2000).

Short-term financial receivables: refers mainly to short-term loans receivable from Stream (Euro 122
million at December 31, 2001 and Euro 55 million at December 31, 2000), IS Tim (Euro 29 million at
December 31, 2001), Telekom Srbija (Euro 23 million at December 31, 2001 and Euro 21 million at
December 31, 2000) and from the affiliates of SEAT (Euro 60 million at December 31, 2000). In the
aggregate short-term financial receivables were Euro 213 million at December 31, 2001 (Euro 175 million
at December 31, 2000).

Long and short-term contracts: refers mainly to activities on behalf of Consorzio Telcal for the
Telematico Calabria Plan (Euro 110 million at December 31, 2001). In the aggregate such long and short-
term contracts accounted for Euro 116 million at December 31, 2001 (Euro 71 million at December 31,
2000).

Guarantees and collateral: includes sureties given on behalf of the Auna group (Euro 510 million at
December 31, 2001), ISTim (Euro 228 million at December 31, 2001), Stream (Euro 86 million at
December 31, 2001), Retevision Movil (Euro 1,658 million at December 31, 2000), Italtd group (Euro
177 million at December 31, 2000) and the affiliates of SEAT (Euro 162 million at December 31, 2000) as
well as collateral given on behalf of IS Tim (Euro 147 million at December 31, 2001). In the aggregate
such guarantees and collateral accounted for Euro 1,261 million at December 31, 2001 (Euro 2,420
million at December 31, 2000).



Capital expenditures. mainly consist of acquisitions telephone exchanges from the Italtel group (Euro 567
million in 2001 and Euro 184 million in 2000) and information and computer projects from Siemens
Informatica (Euro 31 million in 2001 and Euro 32 million in 2000). In the aggregate investmentsin fixed
and intangibl e assets accounted for Euro 665 million in 2001 (Euro 234 million in 2000).

SEAT

In connection with the 2000 SEAT-Tin.it transaction, Telecom Italia contributed its ownership of the Italian White
Pages to Tin.it, including the assignment of its contracts with SEAT relating to the production of and advertising in the
White Pagesin Italy. Under the terms of the contracts, prior to the acquisition of the controlling interest in SEAT, the
Group including Tin.it paid SEAT for the production and printing of the White Pages and received advertisement
royalties from SEAT. Subsequent to the acquisition of the contralling interest in SEAT, these contracts have been
terminated and the revenues and expenses no longer exist. The amounts relating to these transactions are disclosed in
the relevant sections above.

Parent company

Pursuant to atender offer in 1999, Olivetti S.p.A. (“ Olivetti”), our majority shareholder, gained, through its
subsidiary Tecnost, a controlling interest in Telecom Italia, and as at December 31, 2001 holds approximately 55 per
cent of Telecom Italia. Dividends of Euro 891 million and Euro 13 million were paid to Olivetti and Olivetti Finance,
respectively, in 2001 (Euro 888 million was paid to Tecnost - then merged into Olivetti - in 2000 and Euro 396 million
in 1999).

Pirelli group

Related party transactionsin 2001 also include those by the Telecom Italia Group with the Pirelli group. Pireli has
a60% interest in Olimpia, which owns approximately 28.7% of the share capital of Olivetti.

Thefollowing related party transactions are reflected in the statement of income for the year ended December 31,
2001:

Operating revenues. mainly refersto telephone services (Euro 6.9 million).
The following related party transactions are reflected on the balance sheet as of December 31, 2001

Trade accounts receivables and others: mainly refers to the above-mentioned telephone services (Euro 0.6
million).

Trade accounts payable and others: mainly pertain to the supply contracts connected with supplier
relationships (Euro 6.4 million).

Capital expenditures. mainly consist of purchases of telecommunications cables (Euro 21.5 million).
Directors and Executive Officers

The following comments concern the rel ationships between Telecom Italia and companies in which the directors of
Telecom Italia (who resigned in the second half of 2001) held specific positions, as well as relationships with key
managers and/or directors of the Group’s companies who also resigned in the second half of 2001

based on a contract signed on March 15, 2000 by Telecom Italia, Huit I1, Huit (now Tl Media) and its
shareholders, and Lorenzo Pdlicciali, regarding the integration of Tin.it into SEAT, and furthermore, by
virtue of previous agreements, Lorenzo Pdliccioli (the then CEO of SEAT who resigned in the second
half of 2001) became a stockholder of Huit Il in July 2000 through a capital increase of 1.05% reserved
for him. Consequently, the number of SEAT shares held by Telecom Italia, indirectly through Huit, was
proportionally reduced. Lorenzo Pdlicioli later sold the stakein Huit |1 to the parent company Huit.
Telecom Italia, as a shareholder in Huit, contributed Euro 19 million to the total benefit received by
Lorenzo Pdlicidli;

in April 2001, Telecom Italia Lab (a 100%-owned subsidiary of Telecom Italia), joined with the Ramius
Capital Group, an American investment management company (in which the then director, Peter Cohen,
was the CEO), to set up an United States-registered venture capital fund called Saturn Venture Partners

which targets investmentsin fixed and mobile TLC technologies and service infrastructures. Thefund's
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participants also included the companies TIM, Olivetti and Hopa, in which the then Chairman Roberto
Colaninno and the then director Emilio Gnutti were shareholders and directors;

the law firm of Studio Bondlli, Erede, Pappalardo in which the then Deputy Chairman of Telecom Italia
Mr. Sergio Erede was the senior partner, has performed professional legal services on behalf of Telecom
Italia and some companiesin the Group. The Group paid legal feesto thislaw firm totaling Euro 16
million in 2001 (Euro 5 million in 2000 and Euro 0.9 million in 1999);

in March 2001, Telecom Italia purchased a 12.3% stake in Netes S.p.A. — with headquartersin Milan and
operating in the area of on-line applications services — by subscribing to afirst tranche of new shares
issued for a capital increase for an investment of approximately Euro 6.2 million. In September 2001,
Telecom Italia’ s stake rose to 17.98% following a successive increase in share capital. Netesi’'s
sharehalders included, among others, Omniaholding (arelated party of Telecom Italia, through the then
Chairman Roberto Colaninno);

in August 2001, Huit I, asubsidiary of Telecom Italia, purchased - by exchanging 186 million Seat
Pagine Gialle ordinary shares - a 100% stakein ISM Sir.l. (owned by Messrs. Ainio and Gualandri, both
of whom were managers and directors of companiesin the Group in service at the time), a company that
holds — through the subsidiary Vertico N.V. - a 33.3% stake in Matrix Sp.A.;

furthermore, two executives of Telecom Italia (in service at the time) had each purchased a building from
Telecom Italia, paying the market price.
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\ PricematerhouseCoopers SpA

Ta the Board of Ditectsrs and Shereholders of
Finsicl 8pa

e have mdited, the conzolidater balmag st nf Finsiel SpA (m Traljen corporation) and
< gubgidlarles (fhe "Company”) b of Decsmber 31, 2001 (@l exnvesged in Ewro) and the
related copsolidated statements of income for the ysar fhien ended. These financlal
statements are the responsfbility of the Company’s Directars. Onr respomaibility is
express ant opimion on thess financial tatemants based on our 2ndit

We condncted ourr audit i ascordanes with anditing stamdards penerally accepted in the
Utited States of Ameriea, Those standsrds require that ws plan, end perfarts the audit to
obtain ressonakie assurmnee abowt whether the finauclal stetements are free of material
testatement, A madit inchudes examining, on 2 test basis, evidence supporting the
amnonuts and disclosures i the finameis] statements, Am audif also includes asseasing the
aceounting principles need and sgnificent estimates mada by mepagement, 68 well as
evalnating the overall financial statepaemt presentation, 'We believe that our andit provides
& reasomable bsis for our OpITOD.

In, our opimion, the consolidaicd finansial stabernents refizred to above present fairly, in €l
material Tespects, the Anancial position of Finsiel SpA and its subsidiaries 35 of December
31, 2061, and the results of their income for the year then ended, in ponfommity with the

. Tualian law governing sonsclidsted fnancial statements and geverally accepted acconmiing
principles in Ttaly.

Accounting principles gensmally aceepted in Raly vary fa certain significant respeets fam
accoLnting principles generally accepred jo the United States,

PricswraterhouseCoopers SpA

s
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(Paringr)

Rome, 12 Mearch 2002
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INDEPENDENT AUDITORS' REFORT

The Board of Dawctors and Theechalders
Emprese Macional de Telecomunicacionas 5.4,

We have gudited the accompamying canaclidated balance sheet of Empress Nacionsl de
Telecomunicaciones 5.A. and subsidiaries as of Deember 31, 2001 and the related consolidated
stat=ments of inceme end aash Hows fe the yeuo then ended, all expressed W thousmds of Chilen
pasos, These comeolidated Sppncial statements are the responsibility of the Compary's management.
Chr Tesponsibility 15 1o express an opmion on thege Boansial siatements based on our audit,

We conducizl] oar audit in accordance with anditng stmdards generally ageepted tn Chile and in the
Uhnited States of America. Thosa stenderds require that we plan and pecform the andit to obtain
reasonable assirance about whether the financis] gtatements are fee of matedal mizatetement An
andit includes exgrnining, on a teut busie, evidence sepporting the amouwnts aud disclosures in the
finaneial statements. An andit slee includes sssessios the accounting prmeiples waed and sipmificant
estimates made by management, aswell as evaluating the overall fmancial statement presentation. 'We
Believe that our auwdit provides z seaspnable Basts for oor opimion.

In owr opinien, the consolidated fmameial statements referrad tn shove presins faly, in ell moteriel
Tespects, the financial position of Empreta Neclenal d= Telecomumicacionss S.A. and sobsidiaries a5 of
December 31, 2001, and the results of their eperetions sud their cash flows for the year then ended, in
eonformmty with accoumting principles generally accspted m Chile

Accommting principles penerally accepted in Chile very in certain signifisant respects from epcotmting
principles penavalty aesepied n United States of America. The application of the latier would have
affreted the detettination of net thooms and stepeholders’ equity as of Decambar 31, 2001 o the
extent srmmArized th Note 36 to the consolidated finaela] statamanrs,

Dotoctts £ Toecloe

Eentiego, Chile
Junuwary 28, 2062
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REPORT OF NDEPENDENT ACCOUNTAMNTS

To the Board of Directors of°
ls-T4m TelekomUnikasyon kiiwmelleri A5

We have audlted the eecompanying balencs shaer of fg-Tim Telekominlkusyon ¥lizmetieri AS.
(*l5-Tim™y 2L 31 Desember 2001 and the related sAtament of loss, changes In sharsholdecs™ equity and
cash Rows For the year then ended. These finaneinl stalements arc the respansibility of the Compaty's
managemenl, Our responsibifity is to expresa an opinion based on our audit.

Wo conduoted our audil in ascardanas with auditing standards gonerally acccplad in The United Rlales
of America. Thos standards requive that we plan and perform the audit to abiain reasanable agsurancs
about whether the (inancial statoments arc free of material misstalement. An audil ineluties examinme,
on & Lost basi, avidenee supparting the Bmounts ang diseiosures in Lhe fnancial stalernents, An sudit
alsp includes assessing the accounting prineiples used and significasl estimales made by macagemenl.
aw well a8 evaluating the ovarall financidl Ratemont prasentation. We balieve that nur audil provides x
reasonable basls for our opition.

In aur oprmion, the Mnancial stisments yelerred Lo above present fairly, m all material respeets, tho
Bingneia! pasition of l5-1im st 31 Becember 2001 and the resuhs of its operations and ity sash fows

for the year then ended In conformity wilh accounting principles generally sccopted in the Unites!
suifes of America.

Bagaran Mas Serhesl Muhasebei
Mal MOgaviclik Asonlr Sidel]
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PricewaterhomseConper: SpA

REPORT OF INDEPENDENT ACCOUNTANTS

To the Board of Directors and
Stockholders of Telecom Ttalia SpA.

We have sudited the accompanying consolidated balance sheet of TELECOM TTALTA SpA.
(an Hatizn corporation) and ity subsidiaries as of Decetsber 31, 2000 and the related
oconsolidsted statements of operations, of changes in stockholders' equity and of cash flows
for the period ended December 31, 2000, all expressed in Euro, These mancial statements
are the regponsibility of the Company's management. Crur responsibility is to express an
opinion on these financial statements based on our mudis, We did not audit the consolidated
financial statements of Telecom Ytalis Mobile SpA, a subsidiary which is 54.8 percent
owned by the Cotnpany, which statements reflect total assets of 17,621 millions of Eoro and
total revemues of 7,959 milipns of Buro as of and for the perod ended December 31, 2000.
Thase statements were andited by other auditors whose report thereon has been furnished
to us, and our ppinion expressed herein, insofer as it relates to the amounts incinded for
Telecom Trafia Mobile SpA, is based solely on the repoit of the other anditors.

We conducted our audit in accordance with anditing standards generally aceepted in the
United States of America. Those standards require that we plan and perform the audit to
obiain reasonsble assurance abowt whether the financial statemenits are frea of mwaterial
misstaterment. An mdit includes examining, on a fest basis, evidence supporting the amounts
- and diselosures in the financial staterents, An audit alsa inchides assessing the accountmg
principles used and significant estimates made by management, as well as svaluating the
overall financla) starement presentation, We believe that our audit and the xeport of other
auditors provide a reasemabie basis for our opmion.

In our opinion, hased on our andit and the report of uther anditors, the consalidated
financial statements referred to above present fitly, in all material respects, the financial
position of TELECOM TTALIA SpA and its subsidiaries as of December 31, 2000, and the
results of iheir operations and their cash fluws for the period ended December 31, 2000 in
conformity with the Ttalian lavr governing consolidated financial statements and generally
accepted accounting principles m Raly.
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The accounting principles referred to 2bove vary in certain significant respects from
accountiop principles generally accepted in the United States of America, The
application of the latter would have affested the determination of consolidated net
income expressed i Enro for the pesiod ended Decomber 31, 2000 and the
determination of consolidated stockholders' equity awl vonsclidated fnaneiel position
also exprested in Euro st Deccmber 31, 2000 1o the extent simmarized n Mots 26 (0
the consnlidated financial statements. ' '

Tuzin, May 21, 2001

PricewatethonseCoopers SpA

LA;C\,-""

Sergio Duca
(Pariver)
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ARTHURANDERSEN
Report of fndnpendm Acconntemts Arthur Anesesen SpA
EaraRe San Fedencoe 4
To the Board of Dirrarars md Shareholders of 10121 Tarino

Telecom halia Mobile S.p.A.

Wea have audited the copsolidated belnce sheets of Telesom Talin Mobile S.p.A_ and its subsidiaries
aa of Decertibes 31, 2000, and the ralated consnlidated statmments of iocome for the yeor ended
Deceteber 31, 2000, al) expressed 1n Euro. These fnancia] smttments e the responaibility of tha
Conipary 5 IeRgsnent. Cur rEsponstutlily is e anman oy gpiion on, theso Hnianclal cintseents
hased om our gudits, We did ot audit the frencla) smtanents uf cetaiy subsidiaries, which assecy
seflaat apmruRivsately 24% of total assets as of Deeember 31, 2000, while conscildated revemes,
whish raferte Telecom fmlia Mobile B.p.A. only, have been filly apalyzed by us, being the
arquisition of the mmin aubsdiny finalized ot year epd. Those stetements wers audited by other
auditcrs whoas mpmhmbmﬁmﬁshedmusmdmuupmmmmfarns ft related to the ammmt
included for those extitics, 8 hased solely on the Teports of the other Ruditors,

We onndusted or audits in accerdante with anditing stendarda peicrally accapted in the United
Statess of Amerfen. Thoen steangdards require that we plan end perfiorm tha audit to obtsn rensenable
assoranice dhont olyethes the Bnancial staterpents are fres of marerial rmisstatement. Ap zudit includes
cxamminine, o o teat frasis, evidence supporting the emounts end discosures in the fmanclal
Blabemmonts. AR mudit 2lso inehudes sssessing the Rccouting prismipies wied and Hgnificant erimates

=

made by sinapeaent, is well 2s evehisting the oversdl finaneial statsment presentition. We believe

fhat ouy andiis and the reports of the ather anditors provide & reasomabile hasis for our spiwion.

In 0w opinian, based on our andits and e veports of the other anditors, the consolidated foanci
eraterments refrred o above give a trua mad fur view of the finsmere] positien of Telecam Fuliz

Mubile §.p.A. and its subsiilaries es of December 31, 2000 and the resulfs of their opamtions fur the
year ended December 21, 2000 in confanmity with generslly sccentzd acconnting prineiples in Taly.
Toin, Faly )
March 22, 2001
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ARTHURANDERSEN

Arthur Andérgan SpA
(zallarla San Federico 54
Report of Independent anditors 10124 Tarine
To the Sharehelders of
Telecom lialie 5p.A.

We have audited the accompanying consolidated balance sheets of Telecom Italia 8.p.A. (formerly
STET - Societ Finanziatie Telefonica p.a.) and subsidiaries (an Kalian corporation) as of

December 31, 1999, and the related consolidated statements of income, changes in. stockholders’
equity and cash flows for the year in the period éndad December 31, 1999, =l expressed in Euro.
These financial statements are the responsibility of the Company’s management, Cur responsibility is
to express am opinion on these financial statements based on our audits. ‘We did pot andit the finaneial
staterents of certain subsidiaries, which staterments reflect asscts representing approximately 16% af
total asseta a5 of Decamber 31, 1999, and operating revenues representing approximately 13% of
consalidated operating revenues for the year in the period ended Decernber 31, 19%9. Those
statements were andited by other auditors whose reports have been furnished to us and our opinion,
imsofar as it relates to the amounts included for those entitics, is based solely on the reports of the
other auditors.

We conducted our eudits in accordance with generally accepted anditing standards in the United
States of Amnerica. Thoae stzndards require that we plan and perform the audits to obtain reasonable
asgrance about whether the financial statements are free of material misstatement. An audit includes
eRamining, on a test basis, evidence supporting the amoumts and disclosures in the financizl
gtaternents. An audit also inclndes assessing fhe accounting principles used and significant estimates
made by managsment, as well as evaluating the overall finaneial staterment pregentation. We believe
that our audits and the report of other auditors provide 2 reasopable basis for our opinion.

Tn ot opinion, based on our audits and the reports of other anditors, the consolidated financial
statements referred to above present fairly, in all material respects, the fimancial position of Telesom
Yalia S.p.A 25 of Decemnber 31, 1999, and the results of its operatioms and chanpes in its finaneial
positien for the year in the period ended December 31, 1998 in conformity with generally accepted
accounting principles in Ttaly.

The accounting principles referred to above vary in certain respects flam accounting principles
generally accepted in the United States of Ameriea ("U.S. GAAP™). A description of these
differences and the adjustments required to conform consolidated net income for the year in the peried
ended December 31, 1999 and consolidated stockholders’ equity as of Decernber 31, 1999 to U8,
GAAT arc set forth in Note 26 to the consolidated financial statements,

Also, in our opinion, the amounts translated into U.5. Deollers in the accompanying congolidated
financial statements as of and for the year ended Decertber 31, 1999, have been conputed on. the
‘basis set forth in Note 1 to the consolidated finanetal staternents.

bt et ron

Turin, Italy
Agpril 10,2000
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REPORT OF INDEFENDENT AUDITORS
arehelders of
'IIP‘ED}‘%%E?E- Enn;:m]m ™ n:lpplimﬁnni informatiche S

We have mdited the accompanying consolidated balance sheets of FINSTEYL. - Consnlenza
e mpplicezioni irformaticha S.p.A. (en Talisn corporation) zod Subsidiaries as of
Desenrber 31, 1955 and 1998, and the related coansolidated stateroents of Income, changes
in stckholders® equity and cash flows for each of the fmes years in the period ended
December 31, 1999 all expressed in Halan Lire These finepeial statements ape the
responsibifity of the Company’s management. Our responeibility is 4o expreas an opiton
on fhese fipaneial statements based on our andits. We did not pudit the fnsncial
staiemeits of cerisin subsidiaries, which smremens reflect assers represemtng
approyimately 23% snd 2% of wml wsets s of Degemnber 31, 1959 and 1598
regpectively, and operaing Tevemues representing approximarcly 18% of eohsolidaved
operating revenmes for sach of the fee years fn the period ended December 31, 1999,
Those staterments Were mdited by ofher suditors whose reports have been finmjshed 10 us
and our opizion, insofer sg it refates to the amounts included for those eutities, i3 based
solely an the Teports of fhe other auditors.

We oemdugrsd owr audits in eccordance with generelly accepted anditing standarda in the
Tlcited Stgtss. Those standards require that we plm mud perfomn the audit to obtein
reasonable Amurmies gbow whether the fmanclel statements are fre= of meterial
misstaternent, An awdit inclodes epamining, on a test basis, evidence supporting the
amounes and disclosnres in the Hnaneisl stat=ments, An audit 2lso includes assesalng the
accoutiting prineiples nsed and significant; sstinates made by maagemen, &5 Well as
evaluating the everall Snanciel satement presentation, We believe that our andits amd the
repant of other saditars provide a reastnable bass for our CPRLCL

I our opinion, hazed on our andits and the reports of ofter auditors, the consolidated
financia) statements Tefkrréd to above present fhicly, in &l aterial respects, the fingpejal
position of FINSIEL, - Congulenzs & 2pphenxioni imforasiiche S-p.A. and Soheidiaties as
of Decemmber 31, 1999 mmd 1998, =i the mesulis of thelr opegations apd their cash flows
for each of the fhree vears in the period ended Decertber 31, 1999 in confbrmity with
eenerally accepted acconiting prinefples in Tuly.

Dedor e bowrthe

Rome, Itzly
March 15, 2000
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INDEFENDENT AUDITORSE' REFORT

To the Shareholders
of STRTIL 5.p.A.

We bave mditnd the accompenying conaolidated hakmes sheer of STRTI S.p-A. (an Halion
corporetion) and its subsidiarien as of Decamber 31, 1999 and 1998 and the related
oemaolideted stotements of meoms, sadh fows md stockholers’ equity for each of the
three years ended Denember 31, 1999, 1996 xad 1997 all exptessed fn Ilalian Lire, Theaw
fiwpnolal slaraments are the responsibility of the Company's menagemat. Chax
respemsibility IS 1o exprass an gpistion on these fnanciel stawements based on our audits.
Wo did 1ot zndic the fnanciel satements of cerlan subsidiaries, which in tota] repressnt
approximately 12% and 21% of tofal asssis a3 of December 31, 1959 and 1998,
respectively and tumever of approximately 19%, 31% and 24% of coneolidated turnover
for the years ended December 1999, 1995 and 1997 respectively. Thoss fnanclal
staternents were audited by other audifors whoss reports have heen furmizhed to ng and enr
opinion, insofir as it rélates to the amonnts inchaded for such subsidiaries, is based solely
an the reports of the other auditars,

We condueted oy audits in aceordance with mnditing stmdards peoerally sccepted m laty
and In the Uniled States of Amiedica. Those standarels réquire that we plan and perform the
zudits tn obtain ressonables assurence shoul whethsr the finmeis] staternents are frae of
waterial missimement. An andit inchudes exarining, on & test basts, tvidaoce supporting
the araoumls and discloenres o the faancial stitement. An-audit alao metudcs assessing
the accounting principles wsed and signlfcant ssimates made by managemant, at well as
evaluating the overall financial statement presentation. We betleve that our mudita provide
reasonable bagis for out opinion.

In our opivio, based op our audits and the veports of the ather euditors, the sonsolidated
Fremcial staternents r=firad to shave pregent faldy, in afl matecial reapecis, the fmanelal
position of STRTT S:p.A. and it subsidiaries a3 of December 31, 1999 and 1998 snd the
results of their operefions and chemgss in theiy finarclsl postion for sach of the thres yoars
emded Decembar 51, 1999, 1998 and 1997 in conformity with accounting principles
generally nsoopted in faly.
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Tr ordr to hetter understand RIRTT Gromp's consolidated financial slatements, sttention ie
drawn o the following informption. relubad Tespectively to the comsnlidated finansial
stafernents as of Detember 31, 1999, Denemnber 31, 1998 and Decemiber 11, 1997:

_  Far the first time as from Jaowary 1, 1509, ihe SRTI Grony, 2s indicated in the noies to

fhe fnancial platements, has valied receivables and peyables in foreign carrency based
on year end exchamtge rates; furthermore, it has recordad long term coniracts wdlixng
the stage of completivn methed, which Zxvolves the valustion of remeiting coniract
work to be meads m consgpandenes with the fpooms alubutable o the sexvices md
works alresdy completad, g5 well as the Tecogaition of profits and cosls for the year in
which the work was effected.
The adoption of the two critesia meationed above gave rise ™ a higher xet result i |
higher corresponding met Squity, corapared 1o those which would have boen vecorded
had fhe preceding witeria continwed ta have been applied, of approximately Lite 5.3
billion (e conversion of the itams ir foreien currency & end ol period exchange rates)
and of Lire 17.1 billion (the valuation of \ong terma comracts at prosamed ineone).

- Au discusced 7o the note on biventories in the 1998 md 1997 consolidated financial

slatemants, the Smﬂmnuphuva!mdwurkinpmmwlmglmmmmby
applying the cétapleted contract method, which Is in sspeement with the methdd used
to valua prodaction cogt snd therefore i scanpliance with the Tedian Civil Cada
Accounting priaciples geverally acoepied in Taly also require disclosure of the effects
on consolidated Tevemues, costs, net profit and sharebalders” equity of applying this
method as opposed to the stage of campletion method, which accounis for coniracinal
fees as they aecrue.
If the staga af coxipletion valration mcthod had been consiswently applied, consolidatad
production value would have been appraximately Lire 15 billiom higher than the Ggure
chown in the Snanclal statervente as of December 31, 1998 end gachanged @ of
December 31, 1997 hence e consolidared nsr profil would byve besn inoreased by
some Lire 8.5 billon i 1998 with no sipnificane effet an the 1997 congolidated ne
profit; finally, the consolidated shircholders’ oquity 8a of December 31, 1998 would
bsve been fncreased by Lire 14.2 billion, net of the tox affect.

DEI]ITTE & TOUCHE Sp.A.

r

Adolfo Mamoli
Pariner

March 28, 2000
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AUBITORS® REPORT

To the shersaolders of
ITALTIFL Spd.

L. We }ave mudited the conaolidated financial stateynents of ITALTEL S.p.4. as of 31
Decaigher 1999. These financial stafements are the responsiitity of ITALYEL
5p.A.'s directors. Our respongihility is o express an bpinion on these financial
stattnents hased oR our audit

2. We conducted ouwr audit in accordance with the andifing stmdards and criteriz
recormended by CONSOR. Those standards and criteria requilrs that we plan and
perform the audit to obtein the nccessary assurémoA abowut whether the Gnaneisl
giioinants are fees of matedal misstotement and, taken as @ whole, are presented
fairly, An sudit includes examining, on B st bagie, evidenes mupportng the
amocnts and disclosures in the financial stalements, A andit also tuclodss
assessing the apcounting prineiples used and significant cstimates made by the
dizecows, We beligve that owr andit rovides a reasonsble basis for our apinign.

3 For the opizion on the conselidated fipanciel statements of the prior period, which
are presented for comperalive pUIpOSER Bs required by law, refexence is mads fo the
report issuad by Cogpers & Lybrand §.p.4, dated 7 Aprl 1999,

a, In aur opinion, the consolidated finnneial statements of ITALTEL Sp.d as of 31
Diecenbor 1995 eqmply with the laws governing the eriteria for their prepemtion;
accardingly, they sive o te and faic view of the consolidated financizl position
and of the cangolidated results of operations of the Company.
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5., For -he

puposes of a berter understandiag of the consalidated financial statcments

we wigh 1o emphasise the follawing issues, which are disclosed in tha Directors’
repott on oparations and in the notes 10 the consolidated financizl statemeime:

()

()

Duing the year the Gompeny cootibuted the busipess unft Mobdle
Telanarmranieations Networks, Radio Systems and Trenspart Systems 1o
Sarmens Tformation and Comsmumication Networks $.p.A., & new entity
specially set up for this puwwpose and later sold 1o Siemens group.

The terms end effects of the operation are disclosed in the Divectors' report
on gperations and in the notoa to the aonsalidated finanmal ftaternents.

Pursuant 1o the provisions of Acenimting Principle No. 25 — The ascounting
meswment for income texes — imgued By Consigli Nuzlongii det Doftor]
Commercigiisti ¢ dei Ragipnieri -(ftaiep Board of Certified Publie
Acoountantd) in March 1999, the Compeny recorded in the coosalidated
Anrocial staternent: deferred tax 2stets on the temporary differemces
hetween the carrying amowds of essets and liabilitios apd their ts bases for
the first time.

The efFacts of the edoption of the new acconnting principle oo the result for
the year and on shareholders’ equity are disclosed in the notes to the
eonsolidated financial statemctts,

Milary, 13 April 2000

Priaewfg,:hﬂ é.p.A.
F iij--’"

< D Picasso

{Pezin:x)

This rport fay bean translated from the original which wae issued i aecordance with
Teatian practice, :

1

2



