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Report of the Independent Auditors on the Consolidated Financial Statements




4. The directors of Sopaf S.p.A. are responsible for the preparation of the Report on Operations in
accordance with the applicable laws and regulations. Our responsibility is to express an opinion
on the consistency of the Report on Operations with the financial statements, as required by art.
156, paragraph 4-bis, letier d), of the Legislative Decree 58/98. For this purpose, we have
performed the procedures required under Auditing Standard n. 001 issued by the Italian
Accounting Profession (CNDCEC) and recommended by CONSOB. In our opinion the Report
on Operations is consistent with the consolidated financial statements of Sopaf Group as of
December 31, 2008.

DELOITTE & TOUCHE S.p.A.

Signed by
Raffaele Fontana
Partner

Milan, Italy
April 14, 2009

This report has been translated into the English language solely for the convenience of international
readers.
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The item non-current loans and receivables breaks down as follows:

31/12/2008  31/12/2007

Loans to subsidiaries

Tenerani S.r.l. - 100
Loans to associated companies

China Opportunity S.A. Sicar 4,896 -
Nearco Inv. S.ar.l. - 22
S.F.E.RA.S..l. - 15
Sopaf&Partners RE-Investment S.r.l. 4,006 -
Other loans

Other credit facilities 338 135
Total non current loans and receivables 9,240 272

The receivable of EUR 4,896 thousand from China Opportunity refers to the performance fees accrued by the
Parent Company Sopaf S.p.A. as at 31 December 2008. These performance fees are paid to Sopaf as holder of
class A shares, which accrue rights to subscribe class B at par value proportional to the company’s performance.

The Sopaf & Partners RE Inv. S.r.l. receivable refers to an interest-bearing loan provided for a total of EUR
4,006 thousand to be used partly for acquisition of a property/hotel complex in Capri, through establishment of
the company Tiberio S.r.l., which is 20% owned by Sopaf & Partners Re S.r.l., and partly to support finalisation
of new transactions.

The item “current loans” breaks down as follows:

31/12/2008 31/12/2007

Receivable from Sopaf Small Cap Europe 1,517 -
Loan to Demofonte S.r.l. 1,508 3,008
Loan to third parties 30 1,272

3,055 4,280

Current loans as at 31 December 2008 include:
e EUR 1,517 thousand for a receivable from Sopaf Small Cap Europe referring to the receivable for
liquidation of the fund of the same name. The receivable was fully collected during January 2009;
e EUR 1,508 thousand for an interest-free loan provided by the Parent Company Sopaf S.p.A. to
Demofonte S.r.l.

Furthermore, as already reported, the item “current loans” include EUR 1,277 thousand for a residual loan
relating to an agreement entered into on 16 February 2005 by LM ETVE S.p.A. (later merged into Sopaf),
concerning assignment of the investment in Appaloosa Arbitrage Fund Ltd. shares, entirely written-down as at
31 December 2008.

The item Other current loans breaks down as follows:

31/12/2008 31/12/2007

Sundry receivables from subsidiaries - 340
Sundry receivables from associated companies 30 38
Receivables on acquisition cost of investments 350 -
Other receivables 3,982 8,482

4,362 8,860

The item “Other loans”, equal to EUR 3,982 thousand, mainly includes:
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e EUR 580 thousand for receivables due from Coemi Property S.p.A. for partial succession to the loan
from Sopaf S.p.A. to the sold company S. Apostoli S.r.l., of which the maturity was extended from 31
December 2008 to 31 December 2009;

e EUR 2,628 thousand for receivables due from the company Dascal S.p.A. for assignment of
investments, maturing next year following an extension granted to the counterparty;

e EUR 1,083 thousand for receivables acquired from Nova Surgelati S.p.A. (effect of the award in
settlement of arbitration between Sopaf S.p.A. and Arena Surgelati) and sundry receivables written-off
in full from the special provision;

e EUR 398 thousand for a receivable for advance of expenses due from a number of investors partnering
Sopaf in a transaction to recapitalise the Aedes Group, which was not concluded successfully.

Receivables factored without recourse total EUR 4.3 million and are included in the item non-current tax credits.
The item specifically includes IRPEG tax credits for which reimbursement was requested for 1998 and 2001
(totalling EUR 3,516 thousand) and related interest (of EUR 836 thousand), assigned in 2007 to a finance
company as part of a without recourse factoring transaction. As the requirements of IAS 39 are not met in full for
the purpose of derecognition of this item, it has been retained in the balance sheet with a corresponding payable
to the factor.

Advances have been obtained from the assignee for these receivables and have been entered under the item
payables to factor for EUR 4,619 thousand.

> Derivative financial instruments

In selecting counterparties with which to enter into financial hedging contracts (derivative instruments) the
Group applies only to those that have a high credit standing.

> Cash and cash equivalents

Group cash and cash equivalents stand at EUR 1,385 thousand (EUR 9,784 thousand as at 31 December 2007)
and consist of bank deposits and readily available funds.

In selecting counterparties for management of temporary surpluses of financial resources and for entering into
financial hedging contracts (derivative instruments) the Group applies only to those that have a high credit
standing.

In this respect it is reported that as at 31 December there are no significant exposures to risks associated with any
further deterioration of the global financial scenario.

> Guarantees provided and received

As at 31 December 2008 no guarantees have been received by the Group to secure loans to third parties.
Guarantees have instead been issued to third parties for EUR 791 thousand (323 thousand as at 31 December
2007) mainly to secure commercial lease agreements.

With regard to guarantees provided, there is no evidence of significant exposure to risks for future liabilities.

> 46.5 Market Risk

The risks assumed by the company as a result of fluctuations of market variables can be identified as the risk of
fluctuation of the interest rate curve. An illustration is provided of the actual exposure to this source of risk as at
31 December 2008 and of the possible impact on the balance sheet of plausible changes in the risk factor.

> |nterest rate risk

The company is exposed to interest rate risk for its variable rate, medium/long-term debt obligations.

Sopaf S.p.A. is exposed to interest rate fluctuations, which have repercussions on the amount of financial
charges on borrowings. The benchmark parameter for establishing the interest rates of the outstanding loans is
EURIBOR.
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The table below identifies the book value of the positions subject to interest rate risk:

31/12/2008 31/12/2007
Floating rate liabilities
Non-current bank loans (49,481) (61,557)
Current bank loans (35,455) (58,667)
Unsecured bank loans (27,868) -
Bank payables for overdrafts (2,572) -
Factoring advances (4,693) -
Lease payables (574) (14,840)
Loans from related parties - (21,402)
(120,643) (156,466)
Fixed rate liabilities
Non-current convertible bond liabilities (45,423) (43,390)
Current convertible bond liabilities - (755)
Other non-current liabilities - (10,612)
Payables to related parties - (6,152)
Other current liabilities (17,692) (10,013)
(63,115) (70,922)
(183,758) (227,388)
The terms and contractual positions of the bank loan contracts are shown in the table below:
31/12/2008 31/12/2007
Curren Initial par Initial par
cy Spread terms value Book value value Book value
Floating rate bank loans:
Bank loans with maturity within 1 year Euro 0.9 - 1.25 bps 23,045  (23,211) 10,000 (9,999)
Bank loans with maturity within 1 year Euro 1.25 -2 bps 26,452  (24,958) 30,452  (30,573)
Bank loans with maturity within 2 years Euro 1.25 -2 bps 3,000 (3,046) 3,000 (3,000)
Bank loans with maturity within 3 years Euro 1.25 -2 bps 7,750 (7,427) 11,250  (11,210)
Bank loans with maturity beyond 3 years Euro 0.9 - 1.25 bps 2,000 (2,012) - -
Bank loans with maturity beyond 3 years Euro 1.25 -2 bps 31,500 (31,539) 31,500  (31,350)
Bank loans with maturity beyond 3 years Euro Over 2 bps 22,500  (17,203) 22,500 (22,074)
Current account overdrafts Euro 5,979 (5,980) 1,280 (1,280)
Promissory notes Euro - - 2,689 (2,689)
Total bank payables 122,226 (115,376) 112,671 (112,175)

The exposure to risk of changes in the interest rate as at 31 December 2008 on total financial borrowings,

considering the interest rate risk hedging policy in place, is set forth in the table below:
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31/12/2008 31/12/2007
Floating rate liabilities
With derivatives (50,265)  42%  27% (56,424) 36% 25%
Without derivatives (70,378)  58%  38% (100,042) 64% 44%

(120,643) 100% 66% (156,466) 100% 69%
Fixed rate liabilities

With derivatives - 0% 0% - 0% 0%
Without derivatives (63,115) 100%  34% (70,922) 100% 31%
(63,115) 100%  34% (70,922) 100% 31%

Total gross borrowing (183,758) (227,388)

As indicated in the tables provided above, exposure to the risk of changes in the interest rate as at 31 December
2008 may be quantified as approximately 38% of the Sopaf S.p.A.’s total gross exposure (44% as at 31
December 2007); the residual 34% at fixed rate (31% as at 31 December 2007), derives from the combination of
payables originally at pre-set fixed rate and derivatives placed to hedge bank loans and the bond payable with
fixed rate.

The interest rate mainly originates from variable rate financial payables and from indexing of finance lease
agreements that expose the company to a cash flow risk. Risk management aims to limit oscillation of the
financial charges that affect the economic result, containing the risk of a potential interest rate rise.

The interest rate risk hedging policy is based on the following guidelines.

Sopaf S.p.A. enters into derivatives with the aim of reducing volatility of financial charges. These are hedging
transactions that partly qualify as such pursuant to IAS 39, and partly according to an economic hedge
prospective, and in both cases aim to mitigate the effect of changes in the benchmark parameter EURIBOR on
financial charges, while maintaining part of the benefits associated with any rate reductions. The objective is
achieved through a suitable combination of fixed and variable rates in the composition of debt, after hedging.

Following this approach the company uses derivative contracts entered into with third party counterparties for
the purpose of predetermining or limiting the change in cash flows due to market changes in the aforesaid
interest rates, with regard to medium/long-term payables. The minimum term of 18 months of residual duration
of a transaction is deemed to be an appropriate timeframe for managing the risk of interest rate change.

Hedge accounting is used from the date the derivative contract is entered into up to the date of its discharge or
maturity, documenting with special report the risk subject to hedging and the purpose of the hedging relationship
and regularly verifying its effectiveness.

The cash flow hedge method provided by IAS 39 is specifically used. According to this method the effective
portion of the change in value of the derivative is reflected in a shareholders’ equity reserve which is used to
adjust the value of the income statement interest subject to hedging, when required.

Assessment of the effectiveness aims to show the high correlation between the technical/financial characteristics
of the hedged liabilities (maturity, amount, etc.) and those of the hedging instrument by carrying out special
prospective tests.

The fair value of the Interest Rate Swaps is obtained by discounting the cash flows determined as differential of
the fixed and variable rates established in the contract.

The fair value of the Interest Rate Swaps is obtained through mark-to-market valuation recorded as at 31
December 2008.

Details of the IRS derivative instruments in place are provided below:
Fixed rate at maturity

e notional value EUR 21.25 million 3.885% September 2012
e notional value EUR 3 million 3.7% June 2011
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Variable rate at maturity
e 3 month EURIBOR; maturity: September 2012
e 6 month EURIBOR; maturity: June 2011

> Sensitivity analysis — interest rate risk

Financial instruments exposed to interest rate risk were subject to sensitivity analysis at the reporting date. The
assumptions on which the model is based are set forth below.

> Financial liabilities

For short and medium/long-term payables, finance leases and other current financial liabilities the amount of the
financial charges was redetermined by applying a symmetric variation of the estimated interest rate curve as at

31 December 2008 of +/- 100 basis points and +/- 50 basis points. Analysis was performed by assuming that the
other variables are constant and was performed for 2007 using the same assumptions.

The table below provides indication of the impact on the income statement of the sensitivity analysis of financial
liabilities:

Amounts in EUR/thousand

31-dic-08 31 December 2007
Increase by 100 Decrease by 100  Increase by 100 Decrease by 100
bps bps bps bps
Change in cash flow (1 year)
Floating rate loans (2,798) 80 (1,049) 1,049
Lease payables (82) 82 (159) 159
Floating rate credit facilities - - - -
Net cash flow sensitivity (2,881) 162 (1,208) 1,208
31-dic-08 31 December 2007
Increase by 50 Decrease by 50 Increase by 50 Decrease by 50
bps bps bps bps

Change in cash flow (1 year)
Floating rate loans (2,119) 760 (525) 525

Lease payables (41) 41 (79) 79
Floating rate credit facilities - - - -
Net cash flow sensitivity (2,160) 801 (604) 604

> Derivative financial instruments — Interest Rate Swaps

For Interest Rate Swaps the fair value valuation calculated on the basis of forward rates implicit in the interest
rate curve applicable at the reporting date was changed by applying a parallel and symmetric shift of 100 bps to
the interest rate curve applicable at the reporting date.

The impact on the income statement and on shareholders’ equity was calculated on the basis of the effectiveness
of the IRS recorded during the year.

In determining the aforesaid impacts account was taken of the consequent effect on unwinding of the cash flow
hedge reserve to the income statement.
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The table below summarises the change in Profit (loss) for the year and in Shareholders’ Equity following the
sensitivity analysis performed gross of the consequent tax effects:

Amounts in EUR/thousand

Floating Diff. +100
31/12/2008 Book value  Par value Fixed rate  rate 31/12  Diff. 31/12 +100 bps -100 bps bps Diff. -100 bps
Interest rate swaps (517) (517) 21,250 3.885%  2.928%  0.957% 3.93% 1.93% 0.04% -1.96%
Interest rate swaps (99) (99) 3,000 3.700%  3.000%  0.700% 4.00% 2.00% 0.30% -1.70%
(616) (616)
Effect on income statement 61 (1,432)
Effect on shareholders' equity 18 (467)

The company expects to be able to appropriately withstand the interest rate risk reflected in the value of the
financial liabilities deemed compatible with the expected proceeds from its financial assets.

> 46.6 Analysis of forward transactions and derivative instruments

With regard to derivative instruments relating to the risk of market oscillation of underlying assets, the company
has implemented transactions in trading derivative instruments. The result accrued for these transactions and
their prospective value have been included under financial income and charges in relation to transactions of a
financial nature.

> Derivative instruments outstanding as at 31 December 2008

The table below provides the following information:
e «the derivative contracts outstanding at the reporting date, analysed by maturity;
e« the balance sheet value of these contracts, represented by their fair value;
e« the portion of the fair value referred to in the previous point carried to the income statement from the
contract date gross of the related tax effect.

Amounts in EUR/thousand

Ul Wi U Wi

income shareholdler 6 months Beyond 3
31/12/2008 statement s equity Book value orless 6-12months 1-2years 2-3years years
Interest rate swaps (516) - (516) (516) (440) (309) (216) (64)
Interest rate swaps (99)  (99) - (99) (52) 9) - - -
Equity linked swap - FIP units 4,543 4,543 - 4,543 4,357 4,172 3,379 2,586 5,930
Forward - FIP unit sales 713 713 - 713 718 - - - -
Forward - FIP unit purchases 26,990 26,990 - 26,990 28,419

31,631 32,147 (516) 31,631 33,002 3,854 3,163 2,522 5,930

Given that Interest Rate Swaps partly qualify as hedging pursuant to IAS 39 of the financial flows (cash flow
hedge), the risk of change in the fair value of these derivatives has been reported and analysed in the previous
note on the interest rate risk.

With regard to the other derivative financial instruments that do not qualify as hedging pursuant to IAS 39, it is
specified that these instruments meet the requisites of generic hedges, in line with corporate risk policies, and
hence the result accrued and the fair value have been included under financial income and charges.

Details of the outstanding contracts are provided below:
> Derivative instrument — Equity linked Swap FIP

As at 31 December 2008 an “Equity linked Swap” transaction is outstanding for a value of EUR 4,543
thousand, and represents the fair value of an asset swap entered into by Sopaf with an important financial
counterparty of which the notional value is made up of 209 units of Fondo Immobili Pubblici equal to EUR 30
million. The contract provides for the payment by Sopaf S.p.A. of a fixed rate of 5.5% in exchange for a variable
rate equal to the income distributed by the fund increased by 50% of the extraordinary capital gains paid to
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subscribers for disposal of the fund’s real estate assets. This instrument, which is a trading derivative, matures on
7 October 2019 and provides an option to accelerate closure of the contract at the end of the fifth year if certain
conditions are met. The fair value valuation of the components of this derivative instrument has been determined
on the estimate of the discounted future cash flows deriving from implementation of the business plan. This
valuation was carried to the income statement for EUR 4,543 thousand gross of accessory charges for
commissions of EUR 752 thousand.

> Sensitivity analysis:

Analysis of this derivative’s sensitivity at the reporting date can be adequately determined with reference to the
change in the variable linked to trends in real estate, represented by the annual expected change in real estate
prices.

Data relating to three alternative scenarios is set forth below:

e Stable price scenario (annual increase equal to 0% for the 2009-2018 period) the swap’s mark-to-market
falls to EUR 4,288 thousand (lower that the mark-to-market as at 31 December 2008 by EUR 255
thousand);

e Rising price scenario (annual increase equal to 4% for the 2009-2018 period) the swap’s mark-to-market
rises to EUR 5,704 thousand (higher than the mark-to-market as at 31 December 2008 by EUR 1,161
thousand);

e Falling price scenario (annual decrease equal to 1% for the 2009-2018 period) the swap’s mark-to-
market falls to EUR 3,940 thousand (lower than the mark-to-market as at 31 December 2008 by EUR
603 thousand).

> Derivative instrument — Forward purchase and sale of FIP units

The item relating to the forward transactions to purchase units of the FIP fund total EUR 26,990 thousand and
refers to a forward purchase contract entered into on 30 December 2008 by Sopaf S.p.A. concerning 800 class A
units of the closed-end real estate investment fund reserved to institutional investors entitled “FIP — Fondo
Immobili Pubblici” for a total consideration of EUR 80 million. At the same time Sopaf S.p.A. entered into a
forward sale contract concerning 450 units of the same fund for a total price of EUR 60 million, of which the fair
value as at 31 December 2008 is positive by EUR 713 thousand. Both the aforesaid transactions were finalised in
March. The total fair value valuation as at 31 December 2008 of these two forward contracts is positive by EUR
27,703 thousand.

The fair value valuation of both the forward purchase and sale transactions was performed on the basis of a
valuation that considered market expectations (how the market would price the financial asset in question), the
risk factors and the yield factors inherent in the financial asset and the time factor, therefore requiring
discounting of the financial flows of the positions underlying the forward commitments established by the
contracts.

The market risk relating to these forward contracts is predefined considering that the forward transactions were
finalised in March 20009.

> Derivative instrument — Asset Swap FIP

Furthermore, on 31 March 2008 Sopaf entered into an asset swap agreement on 128 units of the Fondo Immobili
Pubblici with a notional value of EUR 19,840 thousand. According to contractual provisions, Sopaf pays a
variable rate (EURIBOR + spread) and in exchange receives a portion of the operating income distributed by the
fund. This trading instrument has a 7-year duration and also provides Sopaf with a purchase option on 64 units of
Fondo Immobili Pubblici and the counterparty with an option to withdraw from the agreement without paying a
penalty. The valuation of all components of this derivative gives a zero value as at 31 December 2008.

> 46.7 Liquidity Risk

The liquidity risk is the risk that the company may have difficulty meeting future obligations associated with
financial liabilities if financial resources are not sufficient to meet the obligations within the established terms
and due dates.

The company's aim is to achieve a balance between maintaining its bank credit rating and exploiting flexibility
through the use of overdraft facilities, short-term hot-money facilities and medium-term loans.
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With regard to the maturities of cash flows relating to the company's financial exposure and considering the
nature of its cash flow cycle, for liquidity risk purposes, the repayment plans for medium-term secured
borrowings, including medium-term financing obtained for investment acquisition projects, are deemed to be of
particular importance.

Risk analysis performed aims to quantify, on the basis of contractual maturities, the cash flows deriving from
repayment of non-current financial liabilities held by the company as at 31 December 2008 as they are
considered significant for the purpose of liquidity risk.

In order to provide a view of the liquidity risk on the Group’s financial exposure arising from cash flows
scheduled for repayment of financial borrowings and other non-current liabilities, the cash flows relating to the
payment plan for annual periods are provided below.

The details provided below represent the worst case scenario, which shows:
o the future nominal outgoing cash flows, for both principal and interest, with regard to financial liabilities
(excluding trade payables) and interest rate derivative contracts;
e financial assets are not considered:;
e assumes that banks loans mature on demand, if they are uncommitted credit lines, and if this is not the
case the expiry date is established on the basis of the first maturity at which repayment may be
demanded.

In order to provide a view of the liquidity risk on the Group’s financial exposure (arising from cash flows
scheduled for repayment of financial borrowings and other non-current liabilities), the cash flows relating to the
payment plan for annual periods are provided below. In this regard it is specified that cash flows relating to
payments scheduled on non-current financial liabilities have been quantified by calculating the net present value
of future flows generated by the financial instrument, taking the principal repayment plan defined in the contract
into account.

Future interest rates were estimated on the basis of the annual IRS yield curves implicit in the EURIBOR curve
as at 31 December 2008.

The tables below summarise the analysis performed comparing the situations as at 31 December 2007 and as at
31 December 2008:

Amounts in EUR
12 months

31/12/2007 Contractual value or less 2 years 3 years 4 years 5 years beyond 5 years
Convertible bond liabilities (58,630,209) 49,738,007 1,932,628 1,927,348 1,927,348 1,927,348 50,915,538
Bank loans (124,976,770) 111,390,860 58,855,528 27,800,905 13,873,908 13,239,207 11,207,223
Unsecured bank loans - - - - - - -
Payables to related parties (19,031,090) 19,031,090 12,879,545 6,151,545
Loans from related parties (25,273,327) 24,318,827 25,273,327 -
Other liabilities (21,801,096) 23,602,084 10,764,798 11,036,298
Derivatives with negative fair value:
Trading derivatives
Hedges

(269,720,182) 252,408,675 111,288,376 48,500,045 17,386,658 18,019,106 69,259,509 5,266,488
Amounts in EUR

12 months

31/12/2008 Contractual value or less 2 years 3 years 4 years 5 years beyond 5 years
Convertible bond liabilities (56,798,735) 49,738,007 1,925,653 1,925,653 1,925,653 51,021,776
Bank loans (118,938,081) 117,622,439 66,590,023 20,284,550 17,387,313 14,676,195
Unsecured bank loans (17,996,569) 23,602,084 17,996,569 - - - -
Factoring payables for credit facilities granted (4,692,845) 4,372,685 - 4,692,845
Bank payables for overdrafts (2,572,158) 2,572,158 2,572,158 - - - -
Lease payables (730,545) 567,377 52,816 52,583 52,351 52,120 520,676
Other liabilities (17,996,569) 23,602,084 17,996,569 - - - -
Derivatives with negative fair value:
Trading derivatives - - -
Hedges 810,522 215,784 64,132

(219,725,503) 222,076,836 107,944,311 22,478,570 19,429,449 65,750,091 5,213,521

The difference between the book values and the total financial flows is mainly attributable to calculation of the
interest for the contractual duration of the payables due to banks. Furthermore, on loans valued with the
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amortised cost method, the interest calculation method provides for use of the nominal rate rather than the
effective rate of return.

In this context the Group expects to meet its financial commitments through appropriate management of its
standard activity, by disposing of assets, renegotiating current loans, raising new loans and finalising
opportunistic transactions that allow the generation of positive cash flows.

> 46.8 Default Risk and debt covenants

This risk concerns the possibility that the loan contracts or the regulations of the bond issue, to which Sopaf
S.p.A. is party, contain provisions that entitle counterparties, whether they be banks or bondholders, to ask the
debtor, upon occurrence of certain events, to execute immediate repayment of the sums provided, thus
generating a liquidity risk. Sopaf S.p.A. still has an outstanding bond issue with a total par value of EUR 45.5
million. In this respect it is specified that Sopaf S.p.A. has an outstanding syndicated loan for a total residual debt
of EUR 47.8 million, which was raised to support acquisition of the investments in Banca Network Investimenti
S.p.A. and Area Life. This syndicated loan is secured by a number of covenants such as compliance with pre-
established financial parameters (shareholders’ equity and borrowings/shareholders’ equity ratio) to be
calculated twice yearly.

These parameters are linked to the capitalisation and borrowings of the Sopaf Group and of the investees whose
shares have been pledged. It is specified that on 21 August 2008 the share capital of Banca Network Investimenti
S.p.A. was increased from EUR 16 million to EUR 30 million plus a share premium reserve equal to EUR 6
million. This recapitalisation, together with a further measure to provide financial support scheduled by
shareholders for the end of 2008, will allow compliance with the financial parameter related to the bank’s
shareholders’ equity to be restored. Furthermore on 30 December 2008 a payment to future capital increase was
made which allowed the Group to restore compliance with the financial parameter related to the bank’s
shareholders’ equity.

At present the Group is not aware of the existence of any default position or of the breach of any of the aforesaid
covenants.

Furthermore, the regulations governing the convertible bond issue, released by the company during 2007, in
accordance with market practices, contains a series of standard clauses of which the breach would oblige the
issuer to execute early redemption of the bonds issued. These include cross default/cross acceleration clauses
which give rise to the obligation of immediate redemption of the bonds upon occurrence of serious defaults on
other loan contracts, with regard to a considerable portion of the total debt. They also include clauses which
entitle the bondholders to request early refund of the amount due through early termination of the relationship
with the principal debtor in all cases in which the latter defaults with regard to one or more obligations
undertaken pursuant to the bond issue regulations, is cancelled from listing on the electronic equity market, is
declared insolvent and/or is subject to insolvency procedures, has breached the law or regulations with a
significant adverse effect on the performance of its activities and has commenced a liquidation procedure or
other procedure with similar effects.

> 47 Infragroup and related party disclosures

It is stated that, with regard to legislation in force, in the meeting held on 12 December 2005 the Board of
Directors set forth the guidelines for identifying related party transactions, providing a step-by-step procedure for
their execution, including the economic terms and conditions for their implementation and the valuation
procedures to be followed.

All related party transactions are performed at market conditions.

> Transactions with group companies
The tables below provide a summary of financial and economic transactions with subsidiary, associated and

affiliated companies. Existing relations mainly refer to the granting of loans and to the provision of
administrative and general services.
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Administrative and general services are provided under normal market conditions. Loans are granted at market
conditions except for certain interest-free loans granted to a number of subsidiaries. Further details on financial
and economic transactions with Group companies can be found in the explanatory notes.

The table below summarises the transactions existing as at 31 December 2008:

Trade
) . receivables O_ther Other (Payables to (Other Balance of
Financial receivables . . banks and (Trade R
assets and .other and other financial other payables) _cu.rr_e_nt receivables
business assets liabilities)  (payables)
assets lenders)
Counterparty assets
Amounts in EUR/thousand
AFT S.p.A. - 485 - - - - - 485
ASM Lomellina Inerti S.r.l. - - - - (22) - - (22)
Banca Network Investimenti S.p.A. - - - - - 0
China Opportunity S.A. Sicar 4,896 - - - 4,896
Demofonte S.r.l. - - - 1,508 - - - 1,508
Essere S.p.A. - 82 - - - - - 82
Five Stars S.A. - 30 - - - - 30
Life Science Capital S.p.A. - 258 - - - - - 258
Polis Fondi SGR p.A. - 5 - - - - 4) 1
Sopaf Asia S.ar.l. - 2 - - - - - 2
Sopaf Capital Management SGR S.p./ - 68 - - - (1,599) - (1,531)
Sopaf&Partners RE-Investment S.r.l. 4006 10 - - - - - 4,016
Sopaf Small Cap Europe - - - 1,517 - - - 1,517
Total Group companies 8,902 910 30 3,025 (22) (1,599) (4) 11,242
Total balance sheet items 107,933 976 20,153 3,055 (65,918) (5,547) (19,620) 41,032
% incidence on balance sheet items 8.25% 93.24% 0.15% 99.02% 0.03% 28.83% 0.02% 27.40%
- — —
Dividends and Capital gains Other (Purchase of  Financial (Financial Balance of
other income (losses) on operating materials income charges) Revenues /
from disposal of income and external (Costs)
investments investments services)
Counterparty
Amounts in EUR/thousand
AFT S.p.A. - - 324 - - - 324
Banca Network Investimenti S.p.A. - - 1 - - - 1
China Opportunity S.A. Sicar - - 4,896 - - - 4,896
Conafi Prestito S.p.A. 67 - - - - 67
Essere S.p.A. - - 73 - - - 73
FIP - Fondo Immobili Pubblici 1,006 - - - - - 1,006
Five Stars S.A. - - - - - - 0
Immsi S.p.A. 103 - - - - - 103
LM&Partners SCA (wound up) - - - - - (1,728) (1,728)
Life Science Capital S.p.A. - - 258 - - - 258
Polis Fondi SGR p.A. 344 - 230 - - - 574
PWM SGR S.p.A. - - 173 - - - 173
Sadi Servizi Industriali S.p.A. 30 - - - - 30
Sopaf Capital Management - - 328 - - (1,599) (1,271)
Sopaf&Partners RE-Investment S.r.l. - - 8 - 47 - 55
Tergeste Fondo Immobiliare 1,770 - - - - - 1,770
Tessitura Pontelambro S.p.A. 24 - - - - - 24
Total Group companies 3,344 0 6,291 0 47 (3,327) 6,355
Total balance sheet items 3,344 23,815 (8,571) 34,776 (21,186) 32,178
% incidence on balance sheet items 100.00% - 26.42% 0.00% 0.14% 15.70% 19.75%
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The most significant transactions, completed in the year between Sopaf S.p.A. and the other Group companies,
as summarised in the above tables, are described below.

For payables/receivables:

e interest-bearing loan granted in several instalments to Sopaf & Partners Re-Investment S.r.l. for EUR
4,006 thousand repayable by 1 October 2010;

e receivable of EUR 4,896 thousand from the associate China Opportunity S.A. sicar for performance fees
due to Sopaf S.p.A. awaiting capitalisation following use in the share capital increase;

e interest-free loan to Demofonte S.r.1. for EUR 1,508 thousand to be repaid by 31 December 2009;

e residual credit of EUR 1,517 thousand for liquidation of the Sopaf Small Cap fund; fully collected in
January 2009;

e payable of EUR 1,599 thousand to the subsidiary Sopaf Capital Management Sgr .p.a. for commissions
owed for the purchase and sale of units of the FIP public real estate fund.

For costs/revenues:
e EUR 4,896 thousand for performance fees due to Sopaf S.p.A. from the associate China Opportunity as
already indicated in the receivables/payables section;
e EUR 1,599 thousand for commissions owed to Sopaf Capital Management Sgr.S.p.a. for purchase and
sale transactions involving trading securities.

> Transactions with other related parties

A summary table is provided below on transactions with other related parties, companies attributable to one of
the Directors:

Amounts in EUR/thousand

Trade

. Other (Payables to

Financial receivables receivables »Othe.r banks and (Trade (Other Balgnce of

assets and_other and other financial other payables) _cu.rlte.nt receivables

business assets assets lenders) liabilities)  (payables)

assets
Counterparty

Catabo S.r.l. 63 63
Coemi Property S.p.A. 580 580
Vector 102 S.r.l. 30 30
Total other related parties 0 63 580 30 0 0 0 610
Total balance sheet items 107,933 976 20,153 3,055 (65,918) (5,547) (19,620) 41,032
% incidence on balance sheet items 0.0% 6.45% 2.88% 0.98% 0.0% 0.0% 0.0% 1.5%

The receivable due from Catabo S.r.l. refers to the consideration for assignment from Sopaf S.p.A. to Catabo
S.r.l. of a fraction of a real estate lease agreement partially offset by invoices issued by Catabo S.r.l. to Sopaf
S.p.A. for services provided.
The receivable due from Coemi Property S.p.A. refers to succession to the loan from Sopaf to the sold company
S.Apostoli S.r.l. The receivable will be collected during 2009.
The receivable due from Vector 102 S.r.l. is the result of an interest-bearing loan originally granted by LMReal
Estate S.p.A. (later merged into Sopaf S.p.A.).
During the year the following transactions were also performed between Group companies and with other related
parties:
e assignments as advance on liquidation from the liquidated company LM& Partners Sca for EUR 22,000
thousand through a bank transfer;
e assignment of 5,000 China Opportunity S.A. sicar shares from the liquidated company LM& Partners
Sca for EUR 5,000 thousand;
e assignment of 63,579 Green Bit shares from the liquidated company LM& Partners Sca for EUR 241
thousand.

> 48 Significant non-recurring events and transactions

Pursuant to the CONSOB Notice of 28 July 2007, it is specified that, as already outlined in the introduction to
the explanatory notes, during the year the merger of the subsidiary PWM Sgr S.p.a. by incorporation into another
subsidiary Sopaf Capital Management Sgr.p.a. took place, as deliberated the Boards of Directors of the two
companies on 27 March 2008 for the purpose of allowing the Group to streamline hedge fund management
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activities under a single product company, and enforced with public deed dated 9 December 2008, file no.
54943, folder no, 9453, Notary Public Renato Giacosa, with economic/accounting effects from 16 December
2008.

> 49 Atypical and/or unusual transactions

Pursuant to the CONSOB Notice of 28 July 2007, during 2008 Sopaf S.p.A. did not implement any atypical
and/or unusual transactions, as defined in said Notice, according to which atypical and/or unusual transactions
are those which due to their significance/relevance, nature of the counterparties, subject of the transaction,
transfer price calculation procedures and timing of the event (close to the end of the financial year) could give
rise to doubts regarding the accuracy/completeness of disclosures provided in the financial statements, conflicts
of interest, the safeguarding of equity and the protection of minority shareholders.

> 50 Other information
> Average number of employees per category

As at 31 December 2008 headcount is equal to 27 resources, the same number as 31 December 2007, and breaks
down as follows:

Employees Yearly average Employees Yearly average
31/12/2008 1/1/08-31/12/08 31/12/2007 1/1/07-31/12/07
Executives 7 7.1 9 6.3
Middle 3 39 6 5
managers
Office workers 17 145 12 8.8
Total 27 25 27 20
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> Fees paid to Directors, Statutory Auditors, General Managers and
Executives with strategic responsibilities

The following information is provided pursuant to Article 78 of CONSOB Regulation no. 11971 of 14 May
1999 and subsequent amendments, concerning the adoption of rules for the implementation of Legislative
Decree n. 58 of 24 February 1998 ('Draghi Decree™) regarding issuer regulations.

(Values in EUR/thousand)

Surname and Positionheld  Period Expiry Emolument Non Bonus Other
name in which of for the monetary and other considerations
the office  position benefits  incentives
position 2
was held (1)
Directors:
400 - - -
Cirla Giorgio ~ Chairman 01-01- 31-12-
2008 2009
31-12-
2008
300 - - -
Magnoni Deputy 01-01- 31-12-
Giorgio (3) Chairman and 2008 2009
CEO 31-12-
2008
30 - - -
Boschetti Director 01-01-  31-12-
Giancarlo 2008 2009
31-12-
2008
30 - - 20
Cassaro Renato  Director 01-01-  31-12-
2008 2009
31-12-
2008
30 - - 10
Galliani Director 01-01- 31-12-
Adriano 2008 2009
31-12-
2008
20
Guidi Director 01-01- 30
Guidalberto 2008 31-12-
31-12- 2009
2008
70 - -
Magnoni Luca  Director 01-01- 31-12-
2008 2009
31-12-
2008
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Martignoni
Renato

Mario Rey

Stella Marco

Vender
Giovanni Jody

Sala Giovanni

Ronchi
Riccardo

Ronchi
Riccardo

Reali David

Grosso Enrico

Dori Francesco

Salvatore
Marco

Director

Director

Director

Director

Chairman of the

Board
Statutory
Auditors

of

Chairman of the

Board
Statutory
Auditors

Standing
auditor

Standing
auditor

Standing
auditor

Alternate
auditor

Alternate
auditor

of

01-01-
2008
31-12-
2008

29-02-
2008
31-12-
2008

01-01-
2008
31-12-
2008

01-01-

2008
31-12-

2008

01-01-
2008
29-08-
2008

01-09-
2008
31-12-
2008

01-01-
2008
28-06-
2008

01-01-
2008
31-12-
2008
28-06-
2008
31-12-
2008

01-01-
2008
31-12-
2008

01-01-
2008
28-06-
2008

31-12-
2009

31-12-
2009

31-12-
2009

31-
12-
2009

29-08-
2008

31-12-
2008

28-06-
2008

31-12-
2008

31-12-
2008

31-12-
2008

28-06-
2008

30

25

30

28

13

17

33

17

11
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270 -
Stella Marco Chief Operating 01-01- -
Officer 2008 31-12-
31-12- 2008
2008
Executives with Executives with = = 487 140
. . 4 200
strategic strategic
responsibilities  responsibilities
Total 1.840 4 200 201

1) The considerations indicated refer exclusively to the period in which the position was held

2 The other considerations concern emoluments paid for other positions held in subsidiary companies, for
end of office indemnity and for functions of responsibility within the remuneration committee, the internal
control committee and as executive responsible for drawing up the corporate accounting documents.

3) Director who holds other positions in subsidiaries as shown in the following table.
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> Positions held by the Directors, General Managers, Executives with
strategic responsibilities and by the Statutory Auditors of Sopaf S.p.A.

Sopaf | Sopaf S.p.A. Financial Statements as at 31.12. 2008

in the subsidiary companies

Positions held by the Directors, Statutory Auditors and
by Executives with strategic responsibilities of Sopaf.
S.p.A. in the subsidiary companies
Surname and name
company position held term of office expiry of office
Giorgio Magnoni (Deputy Chairman
and CEO)

14.04.2008 -appr.f.s. appr. f.s.
* LIFE SCIENCE CAPITAL S.p.A. Director 31.12.2010 31.12.2010
Luca Magnoni (Director)

11.07.2008 appr. fs.
* ESSERE S.p.A. Deputy Chairman appr.f.s.31.12.2010 31.12.2010

29.04.2008 appr. fs.
* ESSERE TUTELAS.r.l. Director appr.f.s.31.12.2010 31.12.2010
Giovanni Jody Vender (Director)

11.05.2005- appr. fs.
* LIFE SCIENCE CAPITAL S.p.A. Director appr.f.s.31.12.2010 31.12.2010
Giovanni Nicchiniello (executive with strateg. resp.)

10.07.2007-appr.f.s. appr. fs.
*PETUNIA S.P.A. Director 31/12/2008 31/12/2008
Alberto Ciaperoni ( executive with strateg. resp.)
* SOPAF CAPITAL Management Sgr 02.05.2007- appr. f.s.
s.p.a Director appr.f.s.31/12/2008. 31/12/2008
Stefano Siglienti (executive with strateg. resp.)
* SOPAF CAPITAL Management Sgr 02.05.2007- appr. f.s.
s.p.a Director appr.f.s.31/12/2008. 31/12/2008
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> Events after 31 December 2008

On 29 January 2009 an agreement was finalised to govern (i) Sopaf’s withdrawal from Nova Fronda and (ii) the
assignment of 1% of Ovo S.r.1.

Exercise of the right of withdrawal pursuant to Article 2347 of the Italian Civil Code, concerns 25% of the share
capital of Nova Fronda, equal to a par value of 3,333.33 for a value of EUR 1,500,000. This right was requested
following an extraordinary shareholders’ meeting held on 26 January 2009 which approved adoption of a new
version of the Articles of Association which provides for a right of approval in the event of transfer of shares.

With regard to Sopaf’s exercise of withdrawal from Delta S.p.A., upon motion filed by Sopaf, on 30 January
2009 the Court of Bologna appointed an expert to determine the liquidation value of the Delta S.p.A. shares
pursuant to Article 2437-ter of the Italian Civil Code. This appointment was however suspended by the Court of
Bologna on 20 February 2009 following appeal filed by Delta S.p.A. after which adversarial proceedings were
commenced, during which the Court of Bologna will decide on whether to confirm or revoke appointment of the
expert.

On 10 February 2009 the extraordinary shareholders’ meeting of Sopaf Capital Management SGR S.p.A.
approved a number of amendments to the by-laws to extend operating activity to include the setting up and/or
management of non-hedge funds.

On 23 February 2009 SOPAF and a leading institutional investor signed a contract for assignment of 225 units
of the mutual investment fund “FIP — Fondo Immaobili Pubblici” for a total consideration of EUR 30 million.

On 26 February 2009 Sopaf S.p.A. and the other banking partners with which it signed, on 8 October 2008, a
contract for acquisition of 51% of the share capital of Polis Fondi SGR p.A. for a total consideration of EUR 9.5
million, finalised an extension of said contract up to 30 June 2009 in which if the condition precedent is not met
(approval by the meeting of Fondo Polis unitholders of certain amendments to the fund regulations concerning
the introduction of an advisory committee), the sellers may issue joint communication in which they unilaterally
waive the aforesaid condition precedent.

On 9 March 2009 Sopaf S.p.A. received from a third party investor a formal letter of offer for acquisition of the
investment in Life Science Capital S.p.A. for a total of EUR 7.1 million. The offer was accepted by Sopaf S.p.A.
on 13 March 2009.

On 12 March 2009 Sopaf S.p.A. finalised the purchase and sale contracts relating to the FIP units subscribed in
December 2008 and the contract described above dated 23 February 2009. At the time this report is drawn up the
company holds a total of 125 units.

On 17 March 2009, following call requested by the Board of Directors of Polis Fondi SGR, an extraordinary
shareholders’ meeting of Fondo Polis was held. The meeting did not reach the quorum required for approval of
the amendments to the regulations proposed by the management company and so Sopaf is awaiting, as
established in the extension granted on 26 February mentioned above, joint notice from the sellers of waiver of
the condition precedent relating to the contract for assignment of 51% of Polis SGR.
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> Appendix
Information pursuant to Article 149-duodecies of CONSOB Issuers
Regulations

The table below, drawn up pursuant to Article 149-duodecies of CONSOB Issuers Regulations, shows the
considerations paid in the year 2008 for audit services and for services other than audit provided by the
independent auditors. No services were provided by their network companies.

Note

Service provider S Fees agreed for 2008
Amounts in EUR/thousand
Audit Deloitte & Touche S.p.A. 253
Certification services Deloitte & Touche S.p.A. (1) 5
Other services Deloitte & Touche S.p.A. -
Total 258

(1) Signing of tax returns Unico and 770
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> Certification of the financial statements pursuant to Article 81-ter of
CONSOB Regulation no. 11971 of 14 May 1999, as amended

The undersigned, Giorgio Magnoni as Deputy Chairman and CEO, and Alberto Ciaperoni as the Executive
responsible for preparation of the corporate accounting documents of Sopaf S.p.A., hereby certify, also taking
into account the provisions of Article 154-bis, subsections 3 and 4, Italian Legislative Decree no. 58 of 24
February 1998:

o the adequacy in relation to the characteristics of the company and

= the effective application
of the administrative and accounting procedures for preparation of the financial statements during 2008.
It is also certified that:

a) the financial statements as at 31 December 2008:

(i) were prepared in compliance with the International Accounting Standards (IFRS) issued by the
International Accounting Standards Board (IASB) and approved by the European Union, and
with provisions issued in enactment of Article 9, Italian Legislative Decree no. 38/2005 and, to
the best of the signatories’ knowledge, can provide a true and fair view of the financial position,
financial performance and cash flows of the issuer;

(if) are consistent with the entries in the accounting books and records;

(iii) can provide a true and fair view of the financial position, financial performance and cash flows of
the issuer.

b) the report on operations includes a reliable analysis of the management performance and result, as well
as of the issuer’s position, and a description of the main risks and uncertainties to which it is exposed.

Milan, 30 March 2009

Sopaf | Sopaf S.p.A. Financial Statements as at 31.12. 2008



238

Sopaf | Sopaf S.p.A. Financial Statements as at 31.12. 2008

Report of the Independent Auditors on the Holding Company Financial Statements

Deloitte

AUDITORS’ REPORT PURSUANT TO ART. 156 OF LEGISLATIVE DECREE
No. 58 OF FEBRUARY 24, 1998

To the Shareholders of
SOPAF S.p.A.

1. We have audited the financial statements of Sopaf S.p.A., which comprise the balance sheet as
of December 31, 2008, and the income statement, statement of changes in equity and cash flow
statement for the year then ended, and a summary of significant accounting policies and other
explanatory notes. These financial statements prepared in accordance with International
Financial Reporting Standards as adopted by the European Union and the requirements of
national regulations issued pursuant to art. 9 of ltalian Legislative Decree n® 38/2005 are the
responsibility of the Company's Directors. Our responsibility is to express an opinion on these
financial statements based on our audit.

2. We conducted our audit in accordance with the Auditing Standards recommended by CONSOB,
the Italian Commission for listed Companies and the Stock Exchange. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by the
Directors, as well as evaluating the overall financial statement presentation. We believe that our
audit provides a reasonable basis for our opinion.

For the opinion on the prior year’s financial statements, the balances of which are presented for
comparative purposes, reference should be made to our auditors’ report issued on June 5, 2008.

et

In our opinion, the financial statements present fairly the financial position of Sopaf S.p.A. as of
December 31, 2008, and the results of its operations and its cash flows for the year then ended
in accordance with International Financial Reporting Standards as adopted by the European
Union and the requirements of national regulations issued pursuant to art. 9 of Italian
Legislative Decree n® 38/2005.
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4. The Directors of Sopaf S.p.A. are responsible for the preparation of the Report on Operations in
accordance with the applicable laws and regulations. Our responsibility is to express an opinion
on the consistency of the Report on Operations with the financial statements, as required by art.
156, paragraph 4-bis, letter d), of the Legislative Decree 58/98. For this purpose, we have
performed the procedures required under Auditing Standard n. 001 issued by the Italian
Accounting Profession (CNDCEC) and recommended by CONSOB. In our opinion the Report
on Operations is consistent with the financial statements of Sopaf S.p.A. as of December 31,
2008.

DELOITTE & TOUCHE S.p.A.

Signed by
Raffaele Fontana
Partner

Milan, Italy
April 14, 2009

This report has been translated into the English language solely for the convenience of international
readers.
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Shareholders’ meeting resolutions

At the ordinary meeting held on 30 April 2009, the shareholders passed a resolution approving the Report on
Operations, the Balance Sheet, the Income Statement, and the Explanatory Notes as at 31 December 2008, as
presented by the Board of Directors individually and as a whole.

The shareholders approved unanimously a resolution to distribute the profit for the year of EUR 35,203,622 as
follows:

- EUR 1,760,181 to legal reserve;

- EUR 2,083,542 as dividend of EUR 0.005 for 416,708,392 ordinary shares;
- EUR 31,359,899 as retained earnings.

Milan, 30 April 2009





