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1. INTRODUCTION
Expo Milano 2015 is the Universal Exhibition orgead by Italy (.e. Host Country) from 1

May 2015 to 31 October 2015.

Universal Exhibitions take place every 5 years, ehauration of 6 months and each is
dedicated to a topic of universal interest.

The one that will take place in Milan will have iés theme "Feeding the Planet, Energy for
Life" and will deal with the right to healthy, saBnd sufficient nutrition for the entire planet,
environmental, social and economic sustainabilitthe food chain as well as the safeguarding ofifoo
taste and culture.

The international body that regulates the frequermmality and oversees the conduct of
Universal Exhibitions is thBureau International des Expositio(i8IE").

The Agreement between the Government of the ItaRapublic and the BIE (hereinafter
"Agreement with the BIE" or "Agreement"), signedRome on 11 July 2012egulates the procedures
for conducting and participating in Expo Milano 301

This Agreement includes the detailed disciplinghia General Regulations of the eveand
Special Regulations for the implementation of thiel $eneral Regulations.

This standard document provides clarificationsoasxation provisions in this Agreement with
reference to the various parties, which are invbivethe event in question in various ways.

The standard document complements other initiativedertaken by the Revenue Agency to
facilitate foreign parties whose participation ixpé Milano 2015 involves compliance with the Italia
tax system. In particular:

- with Order of the Director of the Revenue Agencyteda28 November 2013, a

! Ratified by Law 14 January 2013, no. 3, in foreesil9 April 2013
The General Regulations are provided for in arcté the Convention relating to international ditibns signed in Paris 22
November 1928.



specially dedicate®eskwas set up for the event (Expo2015@agenziaerntyatdich may be

contacted by the interested parties directly, thhoprofessionals or through Expo 2015 S.p.A.,
for answers to queries of fiscal nature;

— a section of the Revenue Agency website is dedictietax-related issues regarding Expo
Milano 2015
(www.agenziaentrate.gov.it/wps/content/nsilib/nstidmentazione/desk+dedicato+e+desk+ex
po+2015;

— acontact point will be set up at the "Servicestefor Participants" Expo

Milano 2015 (hereinafter, "Contact Point"), whiclilvinvolve the presence of Agency officials,

which participants may contact for tax requirements

2. EXPO MILANO 2015: PARTIESINVOLVED

Expo Milano 2015 shall involve various parties wl@®mpetences are regulated by article 1
of the Agreement with the BIE.

Among these parties, an important role conc@figcial and Unofficial Participants.

Official Participants are States and International Intergovernmental @zg#ons that have
received and accepted an official invitation frdme ttalian government to participate in Expo Milano
2015. Each Official Participant has its own openadi structure, referred to &ection General
Commissariat, with its own staff. In particulaGection Staff includes:

— the Section General Commissioner, which generafyyasents the Commissariat;
— the Deputy General Commissioner;
— the Pavilion Director and

— other direct employees of the Section General Casamiat.



Unofficial Participants are legal, national or foreign entities, authorizeg the General
Commissioner of Expo Milano 2015 to participatette event, outside of the Sections of Official
Participants. Unofficial Participants may not ba, €éxample, government authorities, businesses and
civil society organizations. Each Unofficial Paipant is represented byldrector.

Regarding thédost Country (i.e. Italy), article 1 of the Agreement regulates tigeifes of the:

— General Commissioner of Expo Milano 2015;
— Organizer and

- Owner.

The General Commissioner of Expo Milano 2015 represents the Italian state before the BIE
for the fulfilment of international obligations gated by Italy for the conduct of the event.

TheOrganizer is the company "Expo 2015 S.p.A.", which is resplole for implementing the
necessary organizational and infrastructural ptsjémr the construction of Expo Milano 2015, such
as, for example, works for construction and prejpameof the site, as well as all activities related
the preparation, organization and management dEveat. Article 1, paragraph 2 of the Decree of the
President of the Council of Ministers dated 9 OetoP012 also entrusts to Expo 2015 S.p.A. the task
of implementing and managing the Italian Pavilion.

The Owner is the company "AREXPO S.p.A.", owner of the areashe exhibition site of

Expo Milano 2015 on which there is a surface righifavour of the Organiser.

3. OFFICIAL AND UNOFFICIAL PARTICIPANTS: TAX BENEFITS

In order to encourage development and participatidixpo Milano 2015, the Agreement with
the BIE acknowledges Official and Unofficial Panpiants, as well as the Organizer and Owner,
special tax benefits for both direct and indireat purposes. These are special benefits, normally
provided for in the Agreements signed by the BlBjoh include those provided by ordinary Italian

tax regime for the majority of taxpayers.



The tax benefits that the Agreement acknowledgdgi@lf and Unofficial Participants are

outlined below.

3.1 Importance of income - Exemption from |RES (Cor porate | ncome Tax), |RPEF
(Personal Income Tax), IRAP (Regional Income Tax), and related additional tax

3.1.1 Official Participants

The operating structures of Official Participantgpresented by the Section General
Commissariat, benefit from the tax relief providedthe Agreement with the BIE when carrying out
their institutional exhibition activities.

Article 10, paragraph 1, of the Agreement with tBH= provides that'Section General
Commissariats, their property, assets and inconeexempt, as part of institutional exhibition and
non-commercial activities, from all direct taxatiand, within the limits laid down in this articlEpm
indirect taxes, by the State, Regions, ProvincesMunicipalities."

These benefits do not include any business caroed in Italy by a Section General
Commissioner, with reference to which the latteallsthowever, comply with the requirements and
obligations ordinarily provided by the Italian teegulations for the purposes of direct taxes, VA@ a
other indirect taxes.

With respect to income taxes, in accordance with dforementioned article, thgection
General Commissariats, for their property, assets and income, achievedelation to their non-
commercial "institutional activities" of participah in Expo Milano 2015, are exempted from all
direct taxation in Italy by the State, Regiongwrces and Municipalities.

It is a provision with a clear benefit purpose frauhich it is possible to deduce that in order to
facilitate participation in the event, Official Raipants are exempt - by international agreemérarn
ordinary accounting and declarative requirementhénhost country with regard to income from the
performance of their institutional activities.

In respect of the same purposes it is believedatsmilar exemption shall be recognized for



IRAP purposes with reference to the net productialue relative to non-commercial "institutional
activities" carried out by Section General Comnrisss.

Therefore, such parties are obliged to submit agtxn in Italy only if they earn income other
than that relating to their "institutional acti@s.” If such income is taxable in Italy in accorclamvith
the provisions of article 23 of the Consolidatedoime Tax Act (TUIR) and International Conventions
against double taxation, where applicable, it shalleclared in th®lodello Unicotax form for Non-
commercial organizations and determined accordinghé general rules laid down by Italian tax

regulations for this category of taxpayers.

A similar exemption is granted to tHBection Staff® provided they do not have Italian
citizenship or residence in Italy.
In accordance with article 12 of the Agreement ith, in fact,"Section staff that do not have
Italian citizenship or residence in Italy shall ket from the following privileges for the periofl siay
in Italy:
a) exemption from any form of direct taxation on saks emoluments, allowances paid by the
Section General Commissariat or on its behalf;
b) exemption from any form of direct taxation on ineagenerated outside the Italian Republic;...
[omissis]”.
Of course, if such parties have other taxable ireamltaly as considered produced therein
(for example, rental income from property held falyl, income from pensions paid by the Italian
State, dividends and interest on securities paithbyState or Italian parties, compensation froe th
use of intellectual property, industrial patentd &ademarks, work compensation not paid by Section

General Commissariats), said income involves thatian of the latter for the purposes of direct

3 Section Staff includes the Section General CommissidDeputy General Commissioner , the Pavilion @meand other direct
employees of the Section General Commissariat.



taxes, according to the general rules laid dowthkyitalian tax legislation and Conventions to avoi
any applicable double taxation.

The benefit provided for in article 12 of the Agmeent shall be entitled to members of the
Section Staff resident in Italy for tax purposekeefore, pursuant to article 3, paragraph 1, ef th
Consolidated Income Tax Act (TUIR), all their incenwherever earned, including income relating to
Expo Milano 2015 shall be declared and subjectddxation in Italy according to the rules ordinaril
applicable to residents.

To this end, it shall be noted that - in accordanith article 2 of the TUIR - an individual is
considered to be tax resident in Italy for the psgs of income tax when registered at the resident
population registry office or domiciled or residentthe State within the meaning of the Civil Code
for most of the tax period (more than 183 days).

Said criteria is alternative in the sense thas isufficient that only one be verified to ensure
that an individual may be regarded as tax resiofeltaly.

Unless as proven otherwise by the taxpayer, resdaliso include Italian citizens removed
from the resident population registers and transteito states or territories with preferential tax
regime, identified by the Decree of the MinisterFahance, 4 May 1999, as amended (the so-called
"black list").

If an individual is consideredual residencethat is resident for tax purposes in ltaly, or in
another country, the conflict of residence shallrbsolved on the basis of the breaker rules
provided for in article 4 of the Convention agaidstible taxation between Italy and the other Sthte,
in force.

The requirement of residence for tax purposesaly Is acquired from the beginning of the tax

period in which the individual establishes the ction with the territory of the Italian State.

In this regard, it shall be stated that the stajtaly of Section Staff solely to participate in

Expo Milano 2015, even if it lasts for more thar8 iys, does not require tax residence in Italy.
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In fact, from thelogic of article 12 of the Agreement, it is possible toeinthat, to take
advantage of the benefits therein, the Sectionf Stadll not be considered tax resident in lItaly for

reasons beyond participation in the Expo.

If it were admissible to have tax residence byudrof participation in the event, the stay of
Section Staff in our country for this purpose, wbhlaveretroactive effecon the benefit herewith
which consequently would no longer be requiredotimer words, the stay of Section Staff in Italy
justified by the event organization and managemenild penalize such parties, discouraging their

participation in Expo Milano 2015.

In order to encourage participation in the eventrigmbers of the Section Staff, it is believed
that a similar benefit can be acknowledged - ferghrpose of tax residence in Italy - to their Sssu
and family members (ex. children). Therefore, titéel shall not have tax residence in Italy, ifythe

remain in our country for the simple fact of "acquanying” Section Staff.

Of course, is such parties earn income in Italggnordance with article 23 of the TUIR, such
income shall be subjected therein to direct taresctordance with the general rules laid down by th

national tax legislation and Conventions for theidance of double taxation when in force.

3.1.2 Unofficial Participants
In accordance with Article 16 of the Agreement witle BIE, "Unofficial Participants are

exempt, as part of non-commercial activities catrut at their exhibition space, from all direct

taxation[ed. note IRES, IRPEF, IRAP and related additidag]".

To this end, it shall be noted that Unofficial Rapants are - in general - international

organizations, foreign or national entities andaggions, as well as foreign or national companies

Therefore, for the aforementioned provision, ifdsparties perform non-commercial activity

only at their exhibition space, the income from geformance of said activity is exempt from all
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direct taxation. The rule is consistent with thegases of the Universal Exhibitions that are pedgis
events of non-commercial nature since they arggdedias opportunities for interaction and exchange

between countries.

It follows that the performance by Unofficial Parntants of a non-commercial activity at their
exhibition space is beyond the scope of the Exmbtherefore cannot be facilitated. This impliest tha
if such parties perform commercial activity at thexhibition space, income relating thereto shatl n
benefit from any facility and shall be taxed inlytan accordance with the provisions of articles 23

151 and 152 of the TUIR.

The subsequent article 18 extends the benefitsgedfor Section Staff to th&taff of the
Unofficial Participants, belonging to foreign public administration provided they do not have

Italian citizenship or residence in Italy. More g@gely, if the staff of Unofficial Participants ilucles

people_that belong to foreign public administratiand are not resident in Italy, for the periodstay
in Italy for the organization and management of&kfilano 2015, such persons shall be exempt from
any form of direct taxation:

— on salaries, emoluments, allowances paid by th&gabbelonging or on its behalf;
— onincome generated outside the Italian Republic.

Conversely, the Staff of Unofficial Participantsitliloes not belong to foreign territorial public

administration does not benefit from any exempftmmthe purposes of income tax on earnings listed
above and therefore the latter are taxable in Italger domestic tax provisions and conventions
against double taxation, where in force. Of courdes possession by the Staff of Unofficial
Participants belonging or not to foreign public awistration, of other taxable income in Italy, as
considered herein pursuant to article 23 of the R,Uhvolves the taxation of the latter for the
purposes of direct taxes, according to the gematas laid down by the Italian national regulations

and conventions for the avoidance of double taratiben in force (for possible examples of income
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generated in Italy, refer to previous paragraph).

It is understood that, in line with as already ifled for Official Participants, the period of stay
in Italy of the Staff of Unofficial Participants ifdhe organization and management of Expo Milano

2015, shall not entitle its members, their spoasesfamily members fiscal residency in Italy.

3.2Value Added Tax (VAT)
3.2.1 Official Participants

The Section General Commissariats may purchasermmiport goods and services in a non-
taxable VAT regime for a significant amount prowddiat such goods and/or services be used in the
official exhibition activity.

Instead, there are no facilities for purchases niadéhe commercial activity possibly carried
out by the Section General Commissariat as pagxpb Milano 2015, which will be subject to VAT
in accordance with the provisions ordinarily pradd Therefore, if the goods are imported, their
introduction into the territory of the State woubé outright with the subsequent payment of the
relevant dutiegi.e. duties and VAT).

Article 10, paragraph 5 of the Agreement provideshis regard thatwith regard to value
added tax (VAT), purchases of goods and servicesimports of goods for a significant amount
relating to their official activities by the SeatidGeneral Commissariats are not taxable. For the
purposes of this Agreement the term "purchase anahports for a significant amount" will apply to
the purchase of goods and services and/or impogaafds for an amount exceeding the limit laid
down by national law for international organizat®m Italy."

Therefore, the Section General Commissariats, agndo import, for example, the goods
required for the realization of their exhibitionit®n in a non-taxable VAT regime.

The resolution of 15 January 2014, no. 10/E cksithat'goods and services of a significant

amount”"to which the facility in question applies are tader amounts exceeding Euro 300,00 (three
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hundred), which is the limit referred to in artidd@, paragraph 2 of Presidential Decree 26 October
1972, no. 633.

The VAT system in question is reserved for the iBadBeneral Commissariats.

It shall be recalled that Section General Commiasaefers to the structure by which an
Official Participant develops and manages its pgiion in Expo Milano 2015.

Concerning the identification of said structures #thgreement with the BIE does not provide
for compliance or special clauses, thus leavingc@ff Participants free to organize and manage the
event in the way they deem most consistent withr thetional legislation, which of course changes
from state to state.

In this context, it is believed that the functioh"the Section General Commissariatan be
entrusted to:

1. a Public Administration of the Official Participaffor example, a section of the Ministry of

Agriculture of a foreign state specially detached/iilan), or

2. a third party, such as a company setagphoc (i.e. Special Purpose Vehicle - SPd a

General Contractor.

If the role of the Section General Commissarigtasformed by a third party (hypothesiso
2), it is believed that said qualification shall be a written document, which may also be the
establishment act of the special purpose compatapleshed, which shall also state that the Section
General Commissioner is responsible for the wortheflatter.

In fact, from the Agreement with the BIE it is pide to infer that the Section General
Commissioner, as representative of the structucktha foreign State, is fully responsible for the
actions of their Commissariat. Therefore, a différaodus operandior example, to limit or to forfeit
the responsibility of the Section General Commissahrough the interposition, between the latter
and the provider, to one or more entities with tediliability, would be contrary to the ratio ofiga

Agreement.
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The above can be better explained by the follovexample.

PARTICIPANT OFFICIAL

Appointment Act

SECTION GENERAL COMMISSIONER

No Act of Appointment
of the
Section General
Commissariat

SPV 1SR.L. 100% SPV 2SR.L

PROVIDER OF GOODS AND SERVICES

In this example, neither the Official Participgne. Foreign state), nor the Section General
Commissioner have conferred the status of the @edBeneral Commissariat to SPV 2, limited
liability company, wholly owned by SPV 1.

Therefore, SPV 2 does not act against any pro\adehe Section General Commissariat and

therefore cannot benefit from the regime of VAT &emption referred to in article 10, paragraph 5,
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of the Agreement with the BIE.

In the situation describedi.e. lack of an act of appointment of the Section Gaher
Commissariat of the Official Participant), the pder of the good or service can issue an invoice
under the VAT tax exemption referred to in artitle@ above provided that SPV 2 acts for and on
behalf of the Section General Commissariat, i.etherbasis of a mandate with representation.

For example, this hypothesis may occur when thaciaff Participant and/or the Section
General Commissioner decide to take part in thetewgthout a special structure, but acting on the
basis of mandates with representation granteddoiapSPV or third partie@.e. General Contractor).

In fact, although the agreement with the BIE reserthe VAT system herewith to the Section
General Commissariats, it is believed that the latksuch a structure does not prevent the
acknowledgement of VAT exemption to the Section €&ah Commissioner which, as already
mentioned, is the person delegated by the foreigte $o manage participation in Expo Milano 2015.
In this case, the provider shall issue an invoicectly to the Section General Commissioner.

The "scheme of the mandate with representation” alag be used if the function of the
Section General Commissariat is carried out by @i®@édministration of the Official Participant or
by an Administration or Entity (hypothesigb 1page 14).

In this case, in order to benefit from the VAT ex#ion regime herewith it is not necessary for
said structure to interface directly with the pd®ii: it can benefit from the facilitation also when
operating through a legal representative, or aqgpemscting in for and on behalf of the same
Commissariat, on the basis of a mandate with reptaton. In this case, the proxy shall interface
directly with the provider, in respect of which,wever, shall be a "transparent” subject. In other
words, for VAT purposes, it is as if the proxy diot exist for the provider, who shall issue an ingo
directly to the Commissariat.

For actual benefit of the facilitation, the Comnaisat or representative thereof shall submit a

declaration to the provider.
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This can be drafted using the form annexed to Ré&sal 15 January 2014, no. 10/E, available
in several languages on the website of the RevAgeacy, in the section EXPO 2011 Rlternatively,
the form may be requested at the contact poirfteaAgency ("Service Center for Participants”). The
scheme shall be drawn up in duplicate copy: ok by the General Commissariat and the other is
submitted to the provider.

The ability to make purchases of goods and/or sesviunder VAT exemption regime is
reserved to the Section General Commissariats aed dot extend to purchases made by the Section
Staff for personal use, for which there are no benfor VAT purposes and other indirect taxes.

In view of the multiplicity of the participating catries and therefore, the diversity of their
legal systems, possible organizational models ofigi@ation other than those described above
(hypothesissub 1 andsub 2 p. 13) can be evaluated during application foragkedgement of the
VAT exemption regime provided for by the Agreemeith the BIE.

Pursuant to paragraph 8 of article 10 of Agreemeétit the BIE, the benefit in question shall
not apply if the goods imported free of taxes, etiprohibitions and restrictions, in accordanci wi
the provisions of the said Agreement, shall besfiesmed to third parties for payment or free ofrgea
without the prior consent of the lItalian authostiand without payment of related taxes, fees and
contributions. If such taxes, fees and contribigi@me set according to the value of the goods in
guestion, the value of reference for their deteatiam is that of the same assets at the time ef, sal
with the application of the tariff in force at thddte.

The assets to which the regulation refers aregfample, materials used for the construction
of exhibition pavilions and stands, as well as patsl to be exhibited during Expo Milano 2015.

These goods are normally imported under tempordnyission regime and therefore, once the
event ends, shall be re-exported under tax exempgigime. If this does not occur without the prior

consent of the Italian authorities, VAT and custainsies and fees shall necessarily be acquitted in

4 www.agenziaentrate.gov.it/wps/content/nsilib/nsttsimentazione/desk+dedicato+e+desk+expo+2015
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accordance with ordinary provisions

Lastly, it shall be noted that transactions in eespf the Section General Commissariats under
the VAT exemption regime pursuant to article 1&xggraph 5 of the Agreement do not form part of
thelimit to purchase and import goods and services withaying taxes.

In fact, it shall be considered that said transasticannot be considered as tax exemption
transactions not that under domestic legislatienefit from thelimit, such as, for example, those
referred to in articles &-bis,9 and 72 of Presidential Decree no. 633 of 1972.

The transactions carried out on behalf of the Sacteeneral Commissariat by providers
involve goods and services intended for an actipéyformed within the state and therefore cannot be
exports of goods and services in the absence exjress provision of law in this sense.

Moreover, it shall be taken into account that th&TVexemption regime reserved to the
Section General Commissariats is provided for leyAlgreement with the BIE, which as a source of
international law idex specialisable to derogate from the internal rules relat;myAT.

For this reason, the VAT regime under consideraisoto be considered ad hocbenefit

limited to the event, and thus to a case entirgfgr@nt from others.

3.22 Unofficial Participants
Unofficial Participants are not entitled to the VABenefits acknowledged to Official

Participants by article 10, paragraph 5, of theeggnent.

Therefore, Unofficial Participants cannot purch@seds and/or services under the VAT
exemption regime as well as import goods exceeumg 300.00 under the same regime. Therefore,
said purchases are subject to VAT in accordanch wié provisions ordinarily provided for the
generality of operators even if related to theodfi exhibition activity of Unofficial Participant®r

participation in Expo Milano 2015.

® For more details refer to the Guidelines of thet6ms Agency of Expo Milano 2015.
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3.3 Benefitsfor the purposes of registration tax and other indirect taxes
3.3.1 Official Participants
For information completeness, it shall be noted #isaclarified by the Department of Finance,
by prot. note 21571 of 17 July 2014, with regardvtanicipal Property Tax (IMU), "within the
meaning of article 10, paragraph 2, of the Agreenvéth the BIE, the buildings owned by the Section

General Commissariats and by Unofficial Participmare exempt from said tax.

Thus, regarding the existence of a declarative gation by the aforementioned parties, it
shall be noted that the instructions to the IMUtastaent, approved by Ministerial Decree 30 October
2012, paragraph 1.3 which outlines the cases foicithe IMU statement shall be submitted, state
the principle for which said required declaratiosisall be exercised only if "there have been changes
that are not, however, known by the municipalifyhis principle has made it possible to assess which
of the exemptions provided by art. 7, paragraplofllegislative Decree no. 504 of 1992 are the

subject of the declarative obligation.

Therefore, in using the same criteria, it is bedidvthat even for the case in question, Official

and Unofficial Participants are not required tofilbny declarative obligation.

As for theTax on Indivisible Services (TASI), it is believed that the exemptions provided for
the purpose of IMU can also be extended to the ;TgxSthe assumption that the provisions relating to
IMU are intended to exclude from local requiremehtsldings held by parties indicated in said
articles 10 and 16 of Law no. 3 of 2013, with théemt, as in art. 2 of Law no. 3 of 2013, to
"implement the necessary measures to facilitatéigpation in Expo Milano 2015 and thus promote
the success of the Exhibition." In fact, it shadl @mphasized, that the Agreement in question was
ratified by the Law of 14 January 2013, no. 3, whiea@ TASI had not yet been established and,

therefore, the provisions contained therein coudt of course, take into account said tax.

As a further basis for the application of the exgampprovided for IMU to TASI , there is also
the fact that the TASI has been included in parpgré39 of art. 1 of the stability law for the year
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2014 in the IUC, the single municipality tax, whalko consists of IMU and the tax on waste (TARI).

Aside from this tax, intended to cover the costatirgg to waste management services,

importance shall be given to the close correlati@tween IMU and TASI, resulting:

— from the tax assumption that, in accordance witrageaph 669 of article 1 of the stability
law for the year 2014, is constituted by the pasisesor custody, at any title, of buildings
and building areas as defined for IMU purposes;

— from the identity of the tax base of TASI, whicheatablished by paragraph 675, is as
provided for IMU;

— from the provision of paragraph 677, which requithat the municipality, in determining
the TASI rate, shall respect the limit accordingvioich the sum of the TASI and IMU rates
cannot be higher than the maximum rate permittedthte law for IMU in relation to the
various types of property, in force at 31 Decenf2@3.

It shall be noted that exemption from TASI alsosdoet imply any declarative obligation by
the parties in question, as under paragraph 68artitle 1 of the stability law for the year 2014 fo
the purposes of the TASI statement, the provistameerning submission of the IMU statement
apply”.

In addition, pursuant to paragraph 3 of article dfOthe Agreement with the BIE, acts,
transactions and financial transactions relatingpiochases of goods and services by the Section

General Commissariat for the pursuit of its insiminal exhibition and non-commercial purposes are

exempt fromregistration tax, stamp duty, mortgage and land tax. However, said exemption is

limited to the payment of taxes and does not exteadegistration requirement, provided for by law.

For example, the following are subject to registratthe sale and purchase of property, the
establishment or transfer of a surface or use,rightuding pure and simple renunciation of the sam

leases and rentals of properties.
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Registration shall be requested by the Section Ge@@®mmissariat or representative thereof:

— generally within 20 days from the date of the dapmpleted in Italy,

— within 30 days from the date of the act, for th#dr, it is in the form of a public deed and

certified private deed registered by electronic mseas well as for property lease and rental
contracts;

— within 60 days from the date of the act, if thedatelates to property or businesses existing

within the State and is completed abroad.

3.3.2 Unofficial Participants
Pursuant to article 16, paragraph 2, of the Agrewnwath the BIE, buildings held by

Unofficial Participants are also exempt from paymenMunicipal Property Tax (IMU). Both for

the purposes of said tax, and for TASI the sam@fickations in the previous paragraph apply.

Moreover, it shall be noted that in accordance whiln subsequent paragraph 3 of the same
article, exemption fronregistration taxes, stamp duty, mortgage and land taxes is entitled to

Unofficial Participants only for acts, transacticasd financial transactions relating to buildinged

by them for participation in Expo Milano 2015. éilbws that, unlike Official Participants, all tlaets,

transactions and financial transactions carriedbgutnofficial Participants which do not relatethe

aforesaid buildings require the taxes in questioadcordance with the provisions ordinarily prodde

4. COMMERCIAL ACTIVITIESPERFORMED BY PARTICIPANTS
Article 19 of the General Regulations of Expo Ma2015 states that the exhibition is of non-

commercial nature.

In fact, said provision provides that only twensrgent (20%) of the exhibition space can be

used for the performance of a commercial actigtich as, for example, the sale of products, gadgets
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as well as catering or the organization of showsftee.
As explained in paragraph 3 above, the conductict sctivities by an Official or Unofficial
Participant does not benefit from any tax facility the purposes of direct taxes, IRAP, VAT and

other indirect taxes as provided for in the Agreenvath the BIE.

It follows that if Official and Unofficial Particiants were to perform in Italy at the same time a
commercial activity and their non-commercial extds institutional activities, they would benefit
from the facilitations provided for by articles 40d 16 of the Agreement only with reference to the

latter activity.

The conduct of a commercial activity by a Partiaipanplies for the latter the need to fulfil the
tax obligations for the purposes of income tax ¥Ad .

For the purposes of income tax, it shall be noked taxation in Italy of income arising from
the performance of a commercial activity by a nesident party is subject to the presence of a
permanent establishment in Italy.

In fact, under article 23, paragraph 1, lettpof the TUIR, a non-resident may be taxed in Italy
for corporate income tax provided that the incomeenerated through a permanent establishment

located in the territory of the State.

4.1 Presence of a permanent establishment in Italy
For the purposes of income tax, article 162, pa@grl of the TUIR provides a definition of

permanent establishment substantially in line whiit of article 5 of the OECD Convention Model
against double taxation on income (hereinafter, COBVlodel").

A permanent establishment (in short, evB@*or “branch”) refers to a fixed place of business
through which a company resident in a State shkallaise, in whole or in part, its activity in aneth
country.

From the definition above, it is clear that the foggurability of a permanent establishment
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requires the simultaneous existence of three reopgnts (refer to paragraph 2 of the Commentary on
article 5 of the OECD Model):
1. the existence of place of businesshat is premises or places for which the foreigmpany
has availability, for whatever reason;
2. the spatial or temporal "fixity" of the place afidiness, which shall therefore be established

("at a distinct place with a certain degree of pamance");

3. the conduct of business through such a fixed basat least in the state where the base is
located.

This appropriately stated, it is believed that if the exhibition space of an Official or
Unofficial Participant a commercial activity werarded out, in principle, a permanent establishment
shall be considered as existing.

The existence of the first and third of the requieats listed above i® re ipsa,since - as
already explained - article 19 of the General Ratijuh allows a Participant to carry out commercial
activity in its own exhibition space within the it of 20 per cent of such space.

With regard to the requirement of temporal fixifytlee place of business, it shall be noted that
neither article 5 of the OECD Model, nor article216f the TUIR provide for a time limit of stay
below which the existence of a permanent estabbstiman be excludéd

The Commentary to the OECD Model states that ferplace of business to be considered a
permanent establishment it shall have a certainegegf permanence in the sense that it shall not be
temporary. However, at the same time, it allowspbssibility that a permanent establishment may be
constituted if the fixed place is used for a slpantiod of time as the activity carried out - by meaf
such fixed base - shall be in a short period oét{nefer to paragraph 6 of the OECD Commentary on
article 5 of the related Model).

The same commentary also states that for the pefi@ix (6) months, adopted by several

® Only for the site there is a minimum duration. Hwer, this case can be excluded for the purpogaestion.
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states as minimum permanence to constitute theeexis of a permanent establishment cannot be
considered in an absolute sense as the standéydéddl by the States is not homogeneous. Therefore,
the term of 6 months shall rather be regarded asugh indication, suitable to be adapted if
circumstances require so. For example, this i€#ise of business activities that may be exerciad o

in the State in question: in this case, the agtivitay be short-term because of its intrinsic
characteristics. However, as fully exercised irs ttiate, connection with the territory of the latte
stronger.

Given the absence in the OECD Model, in nationglilions as well as in agreements entered
into by Italy for a minimum period of permanendee tase by casanalysis recommended by the
Commentary suggests that in the present case e requirement shall be adapted to the limited
duration event which in any case is likely to f@st6 months (1 May - 31 October 2015).

Therefore, the necessary time requirement is bedido be verified so that the existence of a
permanent establishment in Italy can be constituteein a Participant carries a commercial activity i
Italy.

It is understood that in relation to income and tie# production value realized by such
permanent establishment, the Participant is obligezbserve the ordinary accounting, declarativé an

payment requirements provided for IRES and IRARpses.

Similarly for direct taxes, including VAT purposethe exercise in Italy, by a non-resident
party, of a commercial activity may determine tlkesgnce of a “branch”, relevant to the territatial
of some service provisions.

The "permanent establishment” for VAT purposeseisnéd in article 11 of EU Regulation 15
March 2011, no. 282 (provision that shall be deetoefer to both the provision of services and the
sale of goods) laying down provisions for the aggiion of Directive 2006/112/EC. Branch shall
include any organization, other than the main plafceconomic activity, characterized by a suffitien

degree of permanence and a suitable structurernmstef human and technical resources to enable
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them:

— to receive and use the services provided for thesds;
— and/or to provide the services for which provisi®ensured.

From this provision there is a difference betwdendefinition of permanent establishment for
the purposes of direct taxation and for VAT purgosk fact, in the first case, the personnel
requirement is not necessary, if not indispensablthe type of activity carried out at the place of
business. However, in terms of VAT, the branch neguthe use of human and material resources, as

the mere presence of plant and equipment on theotgrof a State is not sufficient.

In other words, the human and the technical/madtieridor are considered essential elements to
constitute the existence of a permanent establishmehe State for the purposes of value added tax
Moreover, pursuant to the aforementioned articlethé allocation of a VAT number alone is not
sufficient evidence of the existence in Italy oé thranchof a non-resident entity that has its main

place of economic activity in another State.

Pursuant to article 7, paragraph 1, IBiX.of Presidential Decree 26 October 1972, no. @33, t
presence of a branch, in the terms set out abdlegysathe non-resident party to acquire Htatusof
VAT taxable party established in Italy only for nsactions rendered or received by the permanent
establishment.

This leads to significant consequences to the &ffefcterritoriality of the provision of services
and, therefore, for the purpose of identifying featy responsible for the payment of the tax and

fulfilment of the related instrumental obligations.

In particular, in terms of the territorial relevanof the provision of services, it shall be noted
that according to the general principles set ouwtrtitle 7-ter, paragraph 1, of Presidential Decree

633 of 1972, said transactions are considered redde Italy when they:

— are rendered to taxable parties established itethiéory of the State and therefore also to an
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Italian branch;

— are rendered to non-taxable clients by taxablegsaesstablished in the territory of the State or

by an Italian branch.

In order to identify the place where the servicevmions are to be taxed, it is necessary to
establish, therefore, whether the transactionsear@ered or received by a permanent establishment i

Italy.

For example, in the case in which the provisiomeisdered by an Italian provider with a
permanent establishment in Italy, the transactotaxable in Italy. If, however, the provider rergle
the same provision directly to the non-residenttypathe transaction is taxable in the State of

establishment of the non-resident person.

In order to identify the client of the service, ttiecular dated 29 July 2011, no. 37/E clarifies
that reference shall be made to the criteria lawrdin article 22 of the aforementioned Regulatjons
such as the nature and use of the services prqvidedVAT number of the client notified to the

provider and the VAT number of the party paying skeevice.

Moreover, it shall be noted that according to &tic7, paragraph 4, of Presidential Decree no.
633 of 1972, in the presence of a permanent eskaibént in Italy both the appointment of the tax
representative and direct identification are exetlid

Lastly, it shall be noted that verification of tbenfigurability of the permanent establishment,
whether for the purposes of direct taxes or for Vjgurposes, shall be conducted on a case by case
basis, having regard to the specific charactesisticthe structure by which the non-resident entity

operates in territories of the State and the cdeavays in which it exercises business in Italy.

Moreover, by Decree-Law 23 December 2013, no. fa$jed by Law 21 February 2014, no.
9, the possibility has been provided for foreigrtitess to know, in advance, the opinion of the

financial administration regarding the existencétaity of permanent establishment for the purpages
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direct taxes. It is, in particular, an instancenfinternationatuling to be submitted on plain paper (in
parcel not in envelope and by return registeretérgtto the InternationaRuling Office - Central

Assessment Office - International Sector, to thiewang addresses:
- Rome, Via Cristoforo Colombo, 426 c/d, Post Cod&4®)

— Milan, Via Manin, 25, Post Code 20121.

4.2 Absence of a permanent establishment in Italy: VAT requirements

If an Official or Unofficial Participant conducts@mmmercial activity without the elements to
constitute a permanent establishment in the teyradthe State, it is required to be identifieditaly
for VAT purposes, in accordance with article 17rggmaph 3 of Presidential Decree no. 633 of 1972,
while maintaining thestatusof non-resident operator. This is obviously subjecthe fact that it

conducts transactions for which it is liable to pay in Italy.

A similar requirement is expected for all non-resitiparties with no branch in Italy that are in
the same conditions.
The procedures for identifying VAT differ dependiog whether the operator is an EU or non-

EU entity.

If the Participant (Official or Unofficial) is redent in another EU Member State it may be
directly identified as provided for in article 3&tof Presidential Decree no. 633 of 1972 or
alternatively appoint a tax representative in trenner referred to in article 17, paragraph 3 ofl sai

Presidential Decree.

However, if the Participant were resident in a ih-State, in principle, it may be identified
for VAT purposes in Italy only by the appointmeiiitaotax representative, which shall be required to

carry out all the requirements relevant for VAT pases, including the payment of tax.
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5. ORGANIZER

5.1 Importance of income and net production value

The Organiser, namely EXPO 2015 S.p.A., is theteptiovided for by the Agreement with
the BIE to perform all functions necessary for tbalization of the exhibition event. Expo 2015 A.p.

is also responsible for the realization and manayeof the Italian Pavilion.

The income earned by the Organiser is consideresinéss income subject to ordinary

determination methods provided for entities thatycaut commercial activities.

However, for the determination of IRES and IRAP ,dtiee Organizer shall distinguish the
activities carried out for the realization and ngeraent of the Italian Pavilion (so-called exempt
activity), from other commercial activities, sinomly the income and the net production value
resulting from the realization and management ef Ithlian Pavilion benefits from the exemptions
reserved for Official Participants pursuant tocetil0 of the Agreement, as provided in article 5,

paragrapH-quater of Decree-Law 26 April 2013, no. 43, convertedibaw 24 June 2013, no. 71.

In view of the different tax application for sartcbme with respect to that from other activities
conducted by Expo 2015 S.p.A., it is believed ttinat latter shall clearly identify the positive and

negative components of income pertaining to thengstectivity.

In this regard, it shall be noted that applicatafnthe exemption of income relating to the
realization and/or management of the Italian Pawildoes not exempt, in any event, the Organizer
from the requirement of determining, accordingte brdinary rules of IRES, the tax result arising
from such activities which, although exempt for sagne, shall be indicated in the tax retiviodello
Unico SC line RF50. This requirement is also necessaryhferproper management of the tax losses
of the so-called exempt activity that, under a#ti8B, paragraph 1 of the TUIRhecome important in
the same way that positive results would becomeriapt”, without prejudice to the procedures of

use of the same under article 84 of the TUIR.

The determination of the result for the exemptvagtishall therefore include the typical costs
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and revenues of said activity (ex. constructiorts;anaintenance costs, personnel costs involvétkin
management of the Italian Pavilion), as well ag®ptddministrative and financial costs directly teth

to the same activity. Financial expenses (ex. @steexpenses, commissions and bank fees) can be
considered direct if they are related to loans i§ipally for the realization and management of the

Italian Pavilion.
The same principle applies to the allocation totéx@ble management of costs and revenues.

General administrative, commercial and financiadtsowill be allocated to the exempt and

taxable activity according to functional criteridapportionment, based on objective parameters and

not on mere management needs.

Solely by way of example, reference may be madbdaatio between the amount of revenue
and other income from exempt operations (or tajadoié the total amount of all income and revenue

for the Organiser.

Based on this criterion, for example, it may berecr that if Expo 2015 S.p.A. were to gain
income and revenues from the taxable activity inaamount equal to ninety-eight per cent of total
revenues and income, it would contribute commorersgps to the formation of the taxable income in

the same percentage, allocating the remaining gvoemt to the exempt activity.

The possibility shall remain of using other methadsapportionment of common costs,
bearing in mind that distribution of the same cdrfsm in an arbitrary manner and that the criterion

used shall remain constant and be adequately detache

A specific favourable tax application is also pderd for government grants to the Organizer

to finance the realization of Expo Milano 2015.

In particular, under article 19, paragraph 4, ef Agreement;the formation of income for the
purposes of corporate income tax and the formatbrithe production value for the purposes of

regional tax on production activities do not inckudrants from the State, the State administrations
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and public administrations to the Organiser for tbeganization of the event and realization of
infrastructure projects of Expo Milano 2015. Thaeatthutions referred to in this paragraph shall not
be considered for the purposes of calculating therpta of deductibility of costs, nor are they
calculated in reduction of losses carried forwaaot fleduction of income generated in subsequent
years”.

Therefore, these contributions are not mentionédadello UnicoSC, nor in the annual IRAP
statement, nor relevant for the purposes of cditgahe pro-rata of deductibility of costs or degse

of the tax losses carried forward.

5.2Value Added Tax (VAT)
For VAT purposes, the Organiser benefits from btite reverse chargeand the VAT

exemption regime reserved for Official Participaintarticle 10 of the Agreement with the BIE.

The application of theeverse chargeis provided for in article 19, paragraph 2, of the
Agreement, which extends said mechanism to theigoov of services, including the provision of

labour, rendered in the construction industry biytcactors for the Organizer.

It is a specific case of application of the reverbarge system which differs from the typical
reverse-chargeof the area of subcontracting works referred taiticle 17, paragraph 6, let) of

Presidential Decree no. 633 of 1972.

For the purpose in question, it shall be noted ttatreverse charge mechanism provided for in
said article 17 is applicable to the services reguldy subcontractors to companies operating in the
building sector, which act as contractors or subeators, in turn, in relation to the realizatiointloe
building intervention. This regime, in essence,sdoet apply to services provided directly to theafi
client of the work but the chain of legal relationsttributable to the contract or subcontract -
downstream of the client relationship.

Conversely, the reverse charge mechanism refeoeth tarticle 19, paragraph 2, of the
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Agreement with the BIE is directly applicable iretrelations between contractor and client (or rathe
Expo 2015 S.p.A)).

In relation to the services rendered in the coositn industry, the contractor thus issues the
invoice to the Organiser without tax indicationsenting the words "reverse charge" and any referenc
to the specific provision that provides for the laggtion in favour of Expo 2015 S.p.A. Within fitte
days of receipt of the invoice and with referenzéhe relevant month, the Organiser shall integtate
indicating the VAT rate and amount. The invoicestimtegrated shall be recorded by the Organizer in

both the register of invoices issued, and in thelpse register.

Moreover, if the Organiser makes use of a thirdypsr which it has delegated the functions
and activities of the contracting authority, tteverse chargesystem referred to in article 19 of the
Agreement would apply in relation to the provisimnservices in the construction sector rendered to
the third party delegate, provided that the sanadl sict, in the performance of such functions and
activities on the basis of a mandate with repredimt, that is to say in the name and on behatlhef
Organiser. In this case, since the mandate is ijthesentation, the contractor shall issue theicevo

relating to the provision of services - without tagication - directly to Expo 2015 S.p.A.

However, if the third party acts on the basis afadate without representation, the contractor
shall issue the invoice to the third party delegaitth the application of VAT in accordance with the

ordinary method.

With reference to the VAT exemption regime normakgerved for Official Participants, it
shall be observed that article 5, paragragjuaterof Decree-Law of 26 April 2013, no. 43, converted
with amendments by Law of 24 June 2013, no. 7Xkreld said scheme to the purchase of goods and
services and imports by the Organidanited to activities related to the realizatiomd management
of the Italian Pavilion”. Therefore, the clarifications provided by resolatitb January 2014, no. 10/E,

previously commented, are also applicable to EXfib2S.p.A.
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5.3 Benefitsfor the purposes of registration tax and other indirect taxes

Article 19, paragraph 6, of the Agreement with BI& “the acts, transactions and financial
transactions relating to land, buildings and buidi areas required by the Organiser for the
realization of Expo Milano 2015 are exempt frormgbeduty, registration tax, mortgage and cadastral

tax”.

As explained previously in paragraph 3.3, the exenpgs limited to the payment of taxes and

does not extend the registration requirement, gexfor by law.

6. OWNER

6.1 Importance of income

The Owner, according to the Agreement with the BHEthe owner of the areas of the

exhibition site of Expo Milano 2015 on which thésea surface right in favour of the Organiser.

The Owner is the company AREXPO S.p.A., holderhef business income to be determined
according to the ordinary rules and subject toabeounting and declarative requirements normally

provided by our legal system.

With regard to the determination of its taxableoime, based on the combined provisions of
articles 19 and 20 of the Agreement, the contrindipaid by the State, State administrations and
public administrations to the Owner to organize ¢vent and the realization related infrastructure
works do not form part of its business income,vate for IRES purposes and for determination of its

net production value, relevant for IRAP purposes.

Therefore, similarly to as previously clarified fire Organizer, such contributions are not
mentioned inModello UnicoSC, nor in the annual IRAP statement, nor releW@anthe purposes of

calculating the pro-rata of deductibility of costsdecrease the tax losses carried forward.
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6.2 Benefitsfor purchases
Article 20 of the Agreement extends to the Owner teverse charge system proposed for the

Organiser in relation to the provision of serviceg;luding labour, rendered to the latter in the
construction industry by contractors. With regavdte characteristics of the scope of applicatibn o

thereverse chargén question please refer to paragraph 5.2.

6.3 Benefitsfor the purposes of registration tax and other indirect taxes

In virtue of reference to article 19, paragraplothe Agreement, the subsequent article 20
extends to AREXPO S.p.A. the same indirect taxagxemptions provided for the Organizer,

commented in paragraph 5.3.

7. EXHIBITION AREASAND RELATED SERVICES- VAT SYSTEM

As mentioned in the introduction, Expo Milano 20&5an exhibition event during which
Participants (Official and Unofficial) present theaompetences in relation to the theme of the
exhibition, provide visitors with promotional infoation and present their products.

Therefore, for the purposes of VAT, this event banconsidered like a fair or exhibition. In

fact, as clarified by Circular 29 July 2011, no/B7%he term trade fairs and exhibitionsinclude:

— services rendered by Fair entities that own exbibispaces in favour parties that organize the
event;

— services rendered by organizers to businessesatidsthat participate in the exhibition
event;

— services directly related to the set-up of the $tands, the clients of the parties participatmg i
the exhibition event.

The aforementioned standard document has alsdi@thtihe definition ofancillary service to

the service provisions in question, providing adader interpretation than the general concept of
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ancillary, deduced by article 12 of Presidentiati2e no. 633 of 1972, which requires, at the same
time:
— the existence of a nexus of functional dependerted®n the provision of ancillary and

main services;
— the necessary identity of the parties that cartyttoel main and accessory operation.

In particular, circular no. 37/E of 2011 clarifighat, notwithstanding the instrumental
relationship between the provisions (main and ag$ the requirement of subjective identity shall
be understood in the broadest sense. In essenoeden to qualify service provisions as ancillary i
shall be appropriate to prescind from the identitythose involved. Therefore all services can be
considered ancillary to an artistic, scientificsamilar activity which without directly constitutgnsuch
an activity, are a necessary precondition for gadization of the main activity, regardless of gaaty
that carries it out.

In light of said clarifications, the services to egarded as within the scope of provisions
relating to trade fairs and exhibitions are thds#,tunder the Agreement and the General Reguggtion
the Organiser is obliged to provide to Participg@ficial and Unofficial) to enable their particpon

in Expo Milano 2015.

It shall be noted that, under the Agreement, thga@ser is obliged to implement all the
infrastructural and organizational measures fordadization of the exhibition, including the prenn
of general services to Participants - such as daetetunications services, water, electricity (refer t

article 15 of the General Regulations) - and theagament of the shared exhibition areas.

The Organiser, at the request of a Participant, alay provide for the construction of the

pavilions, as well as provide the service of mangdine exhibition space of each Participant.

Therefore, Expo 2015 S.p.A. has a complex activitgt, for VAT purposes, may be

considered similar to that rendered by an organafetrade fairs and exhibitions to parties that
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participate in a specific exhibition event, allogithem to participate in the event.

Provisions related to fairs and exhibitions or Hakg to these provisions - in the
aforementioned terms - also include services rebén Participants (Official and Unofficial) by
parties other than the Organiser, if functionalreated to the realization of Expo Milano 2015 or

participation at the exhibition event.

This includes, for example, the provision of seggicelating to the construction of pavilions by

an Italian company, as well as those relating éonlanagement of the same.

This approach is consistent with the orientatiopregsed by the EU Court of Justice in its
judgement of 27 October 2011, Case C-530/09 witgane to the territorial importance, for VAT
purposes, of the provision of services consistimghie provision of temporary fair and exhibition
stands.

In this regard, the EU judges have clarified tle provision of services in the temporary
provision of a fair or exhibition stand to cliengspart of the activities carried out by an organiaf
trade fairs or exhibitions when the stand is predicat a specific everfi.e. fair or exhibition),
dedicated to a cultural, artistic, sports, scientéducational, recreational or similar theme.

In terms of territorial importance, the fair semsc concerned follow different criteria

depending on thstatusof the client and the place where said party tal#ished.

If the client is not a taxable party for VAT, therritoriality of the provisions in question is

governed by articl@-quinquies,paragraph 1, leta) of Presidential Decree no. 633 of 1972, under
which, the provision of services relating to cudtlur artistic, sports, scientific, educational,
entertainment and similar activities, includingréaand exhibitions, the provision of services c# th
organizers of such activities, as well as the miown of services ancillary to the above, shall be

deemed rendered in Italy, provided they are phifgicarried out thereirtB2C).

However, if the client is a taxable entity, the gexi criterion of territoriality shall apply as
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provided for in article 7-ter, paragraph 1, let}. of Presidential Decree no. 633 of 1972 shall be
applicable. Therefore said provisions shall be d=krendered in Italy when rendered to VAT taxable
parties established in Ita(32B). It follows that if the client is a taxable partgtrestablished in Italy,
the services in question are not territorially valet in Italy (so-called outside the scope of VAT).

To verify thestatusof the client, circular no. 37/E of 2011 clarifigat, notwithstanding the
application of the presumptions of taxable partpvpted for in article 7-ter, paragraph 2 of
Presidential Decree no. 633 of 1972, when the tlieran EU party, the EU VAT identification

number communicated by the client to the same gemshall apply.

However, if the client is a non-EU party, astatusof taxable party shall be demonstrated by
other circumstances to clarify that it carries aubusiness, artistic or professional activity (for
example, in this respect any certificate issuedth®y tax authorities of the non-EU State may be
relevant).

Concerning the identification of the place of eBsdiment of the client, in accordance with
article 7, paragraph 2, letl) of Presidential Decree no. 633 of 1972, the foifmshall be deemed
established in Italy:

— parties domiciled in the State or residing thetbat have not established domicile abroad;

— a permanent establishment in the State of partesaled or resident abroad, limited to

transactions rendered or received by it.

In applying said criteria, it is possible to deterenthe VAT regime of purchases made by

Participants (Official and Unofficial) that are @ved in the following paragraphs.

7.1 Acquisition of lots
Participants (Official and Unofficial) need to aaguthe availability of the aref.e. lot) for

realization of their exhibition spagee. Pavilion).

To this end, it shall be noted that based on tmeemgent with the BIE, AREXPO S.p.A. is the
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owner of the exhibition dedicated to the eventwbich Expo 2015 S.p.A. has a surface right.

Article 14 of the General Regulations of Expo MaB015, provides that the lots for the
construction of the pavilions are made availablpdadicipants by the Organizer for the period ofdi
required for participation in the exhibition eveRtr Official Participants lots are made availatoée
of charge. For developing countries (in short, "PYE&xpo Milano S.p.A. shall also build and provide

free of charge the exhibition Pavilion.

The service rendered by the Organiser for the prowiof the lot forms part of the complex
activity that the Organizer, under the Agreemestteiquired to perform for the realization of Expo
Milano 2015. This provision therefore qualifies WAT purposes, as service provision related tara fa

and exhibition activity in the meaning clarifiedparagraph 7.

Therefore, the provision of the lot is similar tp@vision relating to a trade fair and exhibition
event, whose territorial importance in Italy - aglained in the previous paragraph - is governed by
articles 7-ter, paragraph 1, led), and7-quinquiesparagraph 1, letd) of Presidential Decree no. 633
of 1972.

Therefore, in applying the above territorialityteria, the provision of the lot to an Official or
Unofficial Participant is, for VAT purposes, teaiially relevant in Italy(i.e. the place where the
exhibition event takes place), when the Participentnot taxable (therefore, without a VAT
identification number), and when it is a VAT taxalplarty established in the territory of the State.

Of course, when the Participant is Official, theg@nmiser is obliged to issue an invoice in tax

exemption Regime ex article 10, paragraph 5, ofipeement with the BIE.

If the provision of the lot by the Organiser is side the scope of VAT for lack of territorial
assumption (ex. client unofficial participant tabalparty), Expo 2015 S.p.A. shall still issue an
invoice in accordance with article 21, paragraphis Presidential Decree no. 633 of 1972. In

particular, the invoice shall indicate “reverse rged when the participant is an EU party, and
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“transaction not subject” when the Participant roa-EU taxable party.

Finally, please note that if the elements applgaofigure, for VAT purposes, a permanent
establishment in Italy of the Participant, in actasrce with the general territoriality criterion piced
for in article 7-ter, paragraph 1, letd), Presidential Decree no. 633 of 1972, the seregoelered by
the Organiser is territorially relevant in Italydasubject to VAT therein by application of the rate
ordinary measure (22 per cent) when the provisibrthe lot is attributable to said permanent

establishment.

7.2 Construction and acquisition of pavilions

The Pavilion is the exhibition structure of eactii€¥l and Unofficial Participant.

The General Regulations of Expo Milano 2015 provatethe possibility that the pavilions be
realized by the Organizer, which then makes theailable to the Participants at no charge or for a
fee, or directly by the Participants (Official onbfficial).

When the Pavilion is realized by Expo 2015 S.ptle, subsequent provision of the same to the
Participants qualifies for VAT purposes as a priavidor an exhibition and fair activity, for whidhe
criteria of territoriality and invoicing were outled in paragraphs 7 and 7.1, to which reference is

made.

Similar considerations with reference to the casewhich the Participant, either directly
realizes its own Pavilion. In this case, the priovisof services for the construction and assembly o
the structure within the exhibition site - suchfas,example, assembly, transportation of mateaals$
the laying of cables - can be considered part @fs#rvices relating to an exhibition and fair, alloy

participation in the exhibition.

The same qualification shall also be attributededxvices related to the subsequent dismantling

of the Pavilion.



38

It follows that, in order to identify the place whkethe services in question are considered
effective, reference shall be made to the sameemimy criteria already covered in the previous
paragraph in relation to the territorial importarmeprovision of lots by the Organizer, to which

reference is made.

For all practical purposes, it shall be noted tita¢n an Official Participant, through its Section
General Commissariat, enters into a contract witforg&ign company, to which it entrusts the
realization and/or management of its exhibitioncgpand the latter, in turn, subcontracts the wiork,
whole or in part, to an Italian company, the sexviendered by the Italian company to the foreign
contractor maintains its objective nature and,dfoee, qualifies as provision of services relato@n
exhibition event.

It follows that - in application of the criteria mgoned regarding territorial connection and, in
particular, the general criterion laid down in @#i7-ter, paragraph 1, let) of Presidential Decree
no. 633 of 1972 - the service rendered by thealtabiompany does not have territorial relevance in
Italy as the clier{t.e. foreign contractor) carries out an economic aftiim its own country or, in

other words, is a taxable entity.

For the purpose in question, it is appropriate dcall that the VAT exemption regime of
purchases of goods and services by the Sectionr@e@emmissariatgi.e. Official Participants),
required under said article 10, paragraph 5 ofAfpeement shall also apply if the services in goast
are rendered to a party delegated by the samei@ff@articipant on the basis ofraandate with
representation (i.e. a party acting in the name and on behalthef Official Participant or Section

General Commissariat).

In this case, the representative shall submitéoptiovider the related proxy and the latter shall
issue an invoice for the service provided, under tix exemption regime, directly to the Official

Participant.

Otherwise, the VAT exemption regime is not applleald the provisions in question are
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rendered to a party that acts on behalf of an @ffiParticipant (or rathethe Section General

Commissariat), but in their own name=(mandate without representation).

In this case, under article 3, paragraph 3, ofiBeatial Decree no. 633 of 1972, the services
rendered or received by the mandate without reptagen are considered services also in relations
between mandate principal and agent, and, thereffora an objective point of view are autonomous
operations relevant for VAT purposes. Therefore,d@rvice provider (territorially relevant in Italg
required to issue an invoice with VAT in respectlté mandate without representation. The latter, in
turn, invoices the Official Participant (or rathite Section General Commissariat), the same services
rendered by the provider, plus any commission duwkeutax exemption in accordance with article 10,
paragraph 5, of the Agreement with the BIE.

It is understood that the services provided for risaization of the Pavilion provided to an
Unofficial Participant, if territorially relevantni Italy, under the territoriality criteria set out

paragraph 7, are taxed with application of the At of the operation rendered.

7.3 Management services of the exhibition area

The Organizer can provide, on behalf of each Rpait, the management of the common
exhibition spaces and can also provide servicesnamage individual pavilions. Although said
operations qualify for VAT purposes as provisiohservices relating to an fair and exhibition aityiv
and, therefore, for the purposes of territoriabvahce, the criteria laid down in articléger or 7-

quinquiesof Presidential Decree no. 633 of 1972, as setrop&ragraph 7 apply.

Moreover, if said services are territorially relavan Italy, the VAT regime applicable to them
varies depending on whether the client is an Uaiatfior Official Participant (or rather the Section
General Commissariat).

In the first case, the exhibition services purchasethe Organizer, also in the name and on behalf

of the Unofficial Participant, shall be taxable f6AT with application of the rate of the operation
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rendered.

However, if the Organizer purchases services rglat the management of the exhibition area
of an Official Participant, the applicable VAT rew is different depending on whether Expo 2015
S.p.A. acts on the basis of a mandate with or withepresentation.

In the first case, purchases from third-party plevs are not taxable to VAT pursuant to article
10, paragraph 5 of the Agreement. Since it is adanwith representation, for services rendered,

providers issue an invoice directly to the SectBmneral Commissariat.

However, if the Organizer purchases the servicepiastion on behalf of Official Participants
(or ratherthe Section General Commissariat), but in its own nathe,services shall be subject to
VAT at the rate of the operation rendered. In tase, the provider issues an invoice to the Organis
The latter, in turn, shall charge the relative dosthe Official Participants under the tax exempti

regime under said article 10.

7.4 General services

Under article 15 of the General Regulations, thgaDizer shall also provide Participants
(Official and Unofficial) with general services,cduas the provision of electricity and water, adl we

as telecommunication services.

Consistent with as explained above, these seratsss need to be considered related to the
exhibition and, therefore, have territorial relesarn Italy, for VAT purposes, in accordance witle t

criteria set out in paragraph 7.

After verifying the territorial relevance in Italyhe provision in question rendered to Official
Participants (or rathghe Section General Commissariat), are not subge@AT pursuant to article
10, paragraph 5, of the Agreement, whether purchdgectly or through the Organizer, to which

Participants have conferred a mandate with reptasen. In this case, the supplies are invoiced by
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the utility companies directly to the Official Parpant.

However, if the Official Participants acquire thensces in question by means of the
Organizer, to which they have conferred a mandateowt representation, the provisions shall be
subject to VAT at the related rate. In this cake,itivoice is issued by the supplier with VAT cledg
directly to the Organizer, which in turn charges tost to the Official Participant, to the extehtts
competence, under VAT exemption regime referrdd &aid article 10.

When the services in question are rendered to affidial Participant, if territorially relevant
in ltaly, they are subject to VAT at the rate oé thperation also if purchased through Expo Milano
2015.

8. PVS: CONSTRUCTION AND MANAGEMENT OF THE PAVILION - GENERAL
SERVICES

In accordance with the General Regulations, artideof special Regulation no. 2 of Expo
Milano 2015 provides that in order to contributethhe strengthening of the role of the developing
countries (in short, "PVS") within the Exhibitiothhe Organiser will promote their participation het

event. In particular, the Organiser may wholly artly incur charges relating to:

— the construction, design, assembly and dismandiirige Pavilion;
— consultancy and assistance in the developmengegirtbjectconceptof the exhibition space;

— the cost of maintenance and provision of servigas,(water, heating/air conditioning,

energy);

— customs operations, transport and insurance;

— the creation of promotional materials and commuioos, including video and images to be

projected in the virtual exhibition spaces;
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— the cost of food, accommodation, transportaticining, etc., for the staff responsible for the

preparation and functioning of the exhibition space

The rules for participation in the event by devaigpcountries are in any case covered by the

participation agreement that the Organiser entgoswith each of them.

For the purposes of VAT, it is necessary to pourtttbat if - based on said agreement - Expo
2015 S.p.A., in carrying out the activities listabdove, operated on the basis of a mandate without
representation, it would not lose the right to d#dthe tax charged by the provider, as these

transactions are attributable to its complex ai¢isias Organizer, in the terms described above.

Of course, if the Organizer operated on the bds@smandate with representation, the provider
would directly invoice to the Section General Corssariat of the developing countries under the tax

exemption regime. VAT referred to in article 10rggraph 5, of the Agreement.

For the purposes of direct taxes, it is approptiatelarify that if Expo 2015 S.p.A. carried out
the above activities on the basis of a mandate meginesentation, it would still be entitled to dedu
the relative costs, in the amount stated in theigggation agreement. Although the invoice for the
goods and/or services acquired is issued by thedaodirectly to developing countries under VAT
exemption regime, it is believed that this factsloet affect the relevance of the relative costthéo
business income earned by the Organiser. In faet,complex activity of Expo 2015 S.p.A. also
includes the incurring of expenses relating to ip@dtion in Expo 2015 of developing countries,

including the realization and management of thauilpns, as required by said Regulations.

9. REALIZATION AND/OR MANAGEMENT OF THE PAVILIONS OF OFFICIAL
PARTICIPANTS THROUGH GENERAL CONTRACTOR

For the realization and/or management of their 8awilion Official or Unofficial Participants
may use &eneral Contractor(hereinafter referred to as "GC"), i.e. a persoermtity to whom they

entrust the signing of the necessary contractsHerrealization and/or management of their own
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Pavilion.

The General Contractomay be specifically delegated by an Official Raptnt (or rather the

Section General Commissariat) to perform the fumctif the Section General Commissariat.

When it does not cover this function, the GC gelheoperates on the basis of a mandate with

representation.

For the purposes of direct taxes, it is believeat tin the event that the GC is a foreign
company, which operates on behalf of an OfficialtiBipant, conducting the realization and/or
management of the Pavilion in Italy - even if ibusiness - it does not necessarily determine hier t
purposes in question, the constitution of a permaestablishment of the Participant. A different
interpretation would penalize Official ParticipantBscouraging their participation in Expo Milano

2015 when they are unable to realize and/or direstinage their own Pavilion.

In fact, the realization and/or management of theiln by a GC, is still an activity that
allows the Official Participant to take part in thgent, attributable as such in the context of the
institutional exhibition and non-commercial actieg of the Participant, with reference to whichcéet
10, paragraph 1, of the Agreement, provides exemgtom all direct taxation on property, assets and
related income.

On the other hand if the realization and/or managenof the Pavilion were directly by the
Official Participant, related income, property, etsswould still be exempt from any income tax, as

well as for IRAP purposes.

In respect of the same purposes, there can be iarsitonclusion when the GC acts in the
name and on behalf of an Unofficial Participant @sdactivity is aimed at the realization and/or

management of the Pavilion of the latter.

In fact, article 16 of the Agreement with the BHiheit with different wording, is believed to

meet the same "benefit" purposes of article 1Gi@fAgreement.
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Of course, if the Unofficial Participant had to maout a commercial activity in its own
Pavilion, because for example it is not limited yomb display of products, but also the sale, a

permanent establishment would be constituted atatiile to the same.

For VAT purposes, the services related to the zattin and/or management of the Pavilion
maintain the status of services relating to antatbn and fair even if purchased by the GC. Irt fat

any case, they are functional operations for pagton in Expo Milano 2015.

Therefore, in terms of territorial relevance, assunthat the GC is subject to VAB2B), the
general connecting criteria referred to in arti¢ker of Presidential Decree no. 633 of 1972 shall
apply.

In particular, the services provided to the GC are:

— territorially relevant in Italy if the GC is a VAfaxable party established in the territory of the
State;
— outside the scope of VAT if the GC is a taxabldyaot established in Italy.
However, if the GC does not carry out businesgsrcountry and, therefore, is not subject to
VAT, for purposes of territoriality, the derogati@niteria referred to in articl&-quinquies,lett. a)

Presidential Decree no. 633 of 1972 shall apply.

In this case, the services (exhibition) renderetheoGC shall be subject to VAT in Itafye.

the place where the exhibition event takes place).

Moreover, the VAT regime of purchases made by th@ i€ different depending on the
procedure by which the latter acts, i.e. dependimgvhether the same acts in the name and on behalf
of the Official Participant (mandate with represgian), or in the name but on behalf of the Officia

Participant (mandate without representation).

In particular, if the GC acts on the basis of a dedea with representation, the provision of

services or the sale of goods - whether territigrig@levant in Italy - in respect of the GC dedtlat
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same VAT exemption applicable to the Official Rapant, under article 10, paragraph 5 of the

Agreement.

The provider then issues the invoice directly te ©fficial Participant under tax exemption
regime. The GC invoices, in turn, its fees to thicial Participant under tax exemption regime,
provided that

— on the basis of ar-ter of Presidential Decree no. 633 of 1972 - said igrom is territorially

relevant in Italy.

However, if the GC acts on the basis of a mandatieowt representation, or the basis of a
contract, the provision of services or the supplgaods
- if territorially relevant in Italy - to the GC deduVAT according to the rules ordinarily
provided. In fact, as explained in the previousageaph, under article 3, paragraph 3, of
Presidential Decree no. 633 of 1972, the servieedared or received by the mandate without
representation are considered services also itioretabetween mandate principal and agent,
and, therefore, from an objective point of view atgonomous operations relevant for VAT

purposes.

Therefore, the provider is required to issue amire to the GC with the application of the

VAT rate expected for the operation rendered.

The GC, in turn, invoices the Official Participahe same services rendered by the provider,
plus any fee/commission due, under tax exemptiorsyaunt to article 10, paragraph 5, of the

Presidential Decree no. 633 of 1972.

The provider is still required to issue invoice fgerations not territorially relevant in Italy in
the cases provided for in article 21, paragréghis Presidential Decree no. 633 of 1972 (for more

details, refer to paragraph 7.1).
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10. ACCESSRIGHT - VAT RATE
In order to identify the place of territorial impance of access rights to Expo Milano 2015, the

derogation criterion provided for in artickequinquiesof Presidential Decree no. 633 of 1972 apply,
under which the place of services for access taul| artistic, sports, scientific, educational,
entertainment or similar events, such as fairs extdbitions, as well as ancillary services relatied
access, coincides with the place where said eattglly take place, regardless of #tatusof the

client (taxable or non-taxable).

Therefore, notwithstanding the above, the teradarelevance in Italian of access rights to the
exhibition, the VAT regime applicable in practieeciear in article 19, paragraph 3, of the Agreemen

The latter provision states that the services matldy the Organiser for access to Expo
Milano 2015 - among which it is attributable to fiesent case - are not among the services exempt
from VAT under article 10, first paragraph, no. 22)Presidential Decree no. 633 of 197ih-house
services of libraries, clubs and the like, and thoslated to visiting museums, galleries, art gadig,

monuments, villas, palaces, parks, botanical aralagical gardens and the like”).

It follows that the access rights are service miovis subject to VAT and, in particular,
pursuant to article 46-ter, paragraph 4, of therBedaw no. 69 of 2013, shall be subject to tax in

Italy at the reduced rate of 10 percent.

In particular, the provision of the services in sfien are related among those referred to in no.
5 of Table C, annexed to Presidential Decree n8.(&Xhibitions and trade fairsscientific, artistic
and industrial exhibitions, film festivals recogaizby decree of the Ministry of Finance asidhilar
events”) and, therefore, shall be certified with acceshtsagssued by the relevant cash registers or
ticket offices pursuant to the decree of 13 JulR@®f the provisions of the Agency Director dagad
July 2001, 22 October 2002, 3 August 2004 and 4cNM&008 and, as regards access titles to Expo
Milano 2015, the Provisions of the Revenue Agenigdor of 9 May 2014.

* k k%
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The Regional Directorates shall ensure that thecjpies enunciated and instructions provided

with this circular be duly observed by the Provah@ffices and the related offices.

AGENCY DIRECTOR
Rossella Orlandi



