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Introduction

On 6 and 7 March 2008 the Board of Directors of TOMATICA S.p.A. (the“Company”)
resolved to submit the 2008-2011 share allotmesm,pio be reserved for the Company and/or its
subsidiaries’ employees, and having the terms amdlitons to be described herein (thiehare
Allotment Plan”, or simply, the Plan”), for approval by the ordinary shareholders’ niagt
which has been convened for 15 and 17 April 2088pectively, for the first and second calls.

It should be noted that the Share Allotment Plaoukh be considered particularly material as
regards Article 114-bis,"8comma, of Legislative Decree 58/98 (tHeJF") and as regards Article
844is, 2" comma, of the CONSOB Regulations adopted pursteangsolution no.11971 of 14
May 1999, as subsequently amended (tbguer Regulations”).

This informational memorandum has been preparesbiviormity with Form 7 of Attachment 3A
of the Issuer Regulations, including as regardsitimebering of its paragraphs.

Definitions [FOLLOWS ORIGINAL ORDERING IN ITALIAN]

In relation to the informational memorandum, theme referenced below have the following
meanings:

“Shares” indicates the ordinary shares of the Campéehaving a
nominal value of 1 euro each, to be awarded putsieathe
Share Allotment Plan.

“Additional Shares” has the meaning givém them in point 4.4 of this
informational memorandum.

“Beneficiaries” refers to the persons who will biboted, gratuitously, the
Shares;

“Cash Equivalent” has the meaning given it at p@dm of this informational
memorandum,;

“Share Allotment Plan” or “Plan” indicates the 26P8l1 share allotment plan which is
described in this informational memorandum;

“Stock Market Regulations” refers to the regulasioapplicable to the financial markets
organized and run by Borsa Italiana S.p.A.;

“Issuer Regulations” indicate the Regulations addpby CONSOB pursuant to
resolution no. 11971 of 14 May 1999, as subsequentl
amended,;

“Company” or “Lottomatica” refers to LOTTOMATICA B.A., having its legal seat in

Rome, on Viale del Campo Boario, 56/d;

“TUF” indicates Legislative Decree of 24 Februar998, no. 58
(unified text of rules governing financial intermades).
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Among the Beneficiaries of the Plan there ane N&rco Sala, Managing Director and
General Manager of Lottomatica, and Mr Jaymin Pdetkector of Lottomatica and Chief
Executive Officer of the subsidiary GTECH Corp.

The Share Allotment Plan is destined for employdahe Company and/or its subsidiaries,
and more specifically, for managers of Lottomaticp.A. and/or its Italian subsidiaries, as
well as Senior Vice Presidents, Vice Presidents; Bigectors and Managers of its foreign
subsidiaries.

Mr Marco Sala is the General Manager of Lottomatica

Among the managers, Beneficiaries of the Plan, ntaviegular access to privileged
information and having the power to adopt resohdiavhich can affect the evolution and
the future perspectives of the Company, is at ptefegeseen that there be Messrs Stefano
Bortoli and Renato Ascoli, respectively Chief Finah Officer and Chief of the Business
Division of Lottomatica.

Reasons for the adoption of the Plan

Even this year, the Board of Directors belieids opportune that the employee-focused
share incentive plans be divided between a stotioroplan, information about which is

provided in a separate informational memorandund toe Share Allotment Plan; this

structure reflects, in addition, the agreementshed with certain managers of GTECH
Corp., which was acquired in 2006.

In the judgment of the Board of Directors, the gration in the share capital of persons
who hold strategic and determinant roles key tosihecess of the Company and its larger
group, and in any event, of the employees of tleumgr constitutes a ongoing incentive
favoring growth in corporate value.

The principle aims of the Share Allotment Plan #rese of focusing attention of the
Beneficiaries on factors of strategic interestofawy loyalty by providing incentives to stay
within the Company or its subsidiaries, connectiongipensation with the creation of value
for the shareholders of the same, increasing thepgaay’s and its group’s competitiveness
by permitting the reaching of pre-set objectives,weell as favoring the maintenance of
market competitiveness as regards beneficiary cosgtimn packages.

In addition, even the Code of Self-regulation fetdd companies recommends the adoption
of compensation plans which incentivize managentening strategic responsibilities,
recognizing that the use of variable compensatiangpfacilitates incentives for and the
loyalty of all high-level management.

The Share Allotment Plan will be carried ouér total time period of approximately three
years, which was considered to be the most ap@tepo reach the objectives of the Plan.

As indicated in point 2.3 below, the maximum numbgé Shares to be allotted to each
Beneficiary will be determined by the Board of @i@s pursuant to the terms in point 4.4.
As regards the ratio between incentive compens#&i@sed on shares and other components
of total compensation packages, the Company lamkpproaches in line with best practices
adopted by companies operating in similar industigethose in which it is active.

-3-



2.2

221

2.3

23.1

2.4

2.5

2.6

3.1

The actual allotment of the Shares to the Beiaeies will be connected to and conditioned
upon the Company’s reaching certain consolidatetTBRB levels for the 2008, 2009 and

2010 financial years, as well as meeting a centaiio between net consolidated financial
indebtedness and consolidated EBITDA, which willhbere specifically set by the Board of
Directors when implementing the Share AllotmennPla

The performance conditions referred to anfpdi2 above will be applied to all Beneficiaries
equally and will be defined in strict relation teetmedium- and long-term objectives of the
Company.

The Board of Directors believes that the pre-setfgpmance indicators are the most
appropriate parameters to favor value creation ttee Company, also taking into
consideration the types of activities carried out.

The Board of Directors will decide the maximumamber of Shares to allot to each
Beneficiary, within the detailed parameters sethfan point 4.4 below, evaluating the
capability of each person to contribute to the tigwment of the Company’s business
activities, taking into account the each persorXpeeence, competence and role in the
corporate organization, as well as related loyedtyuirements.

The maximum number of Shares to be allotbedaich Beneficiary will be set taking into

account the factors detailed in points 2.1.1 ai3dabove, based on identified performance
objectives. The Board of Directors will be ablealso take into account benefits received
pursuant to other prior or concurrent incentivenpla

Not applicable, as the Share Allotment Plan is #asefinancial instruments issued by the
Company.

There are no specific tax or accounting implicatidimat have impacted the formulation of
the Share Allotment Plan.

The Share Allotment Plan is not financed in any vigythe Special Fund to provide
incentives for worker participation in their comjes) under article 4, 1¥2comma of Law
No. 350 of 24 December 2003.

Approval of the Plan and timetable for allotmentof the Shares

The Company’s Ordinary Shareholders’ Meetingpictv will be convened in order to
approve the Share Allotment Plan, will be askeddofer the Board of Directors with all
necessary or opportune powers in order to carryr@Plan. In particular, merely to give a
few non-exhaustive examples, the Board of Directatshave the following powers, with
the ability to sub-delegate: (i) identify the banefries of such Share Allotment Plan among
management of Lottomatica S.p.A. and/or its ltalsubsidiaries, as well as among the
Senior Vice Presidents, Vice Presidents, Key Dmectand Managers of its foreign
subsidiaries, and to set the number of Shares & lassigned to each such participant; (ii)
to set the results-based conditions and/or theopaence measures to which allotment of
the Shares will be subject; (iii) to establishatler terms and conditions for the carrying out
of the Plan, also as regards differences betweenvé#nious plan beneficiaries; (iv) to
prepare and approve the executive regulation ferPtlan, as well as amend and/or change
such, with the ability to eventually prepare custmad regulations for different categories or
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groups of plan beneficiaries; all of the above ¢arb conformity with the terms as stated in
this informational memorandum. The Board of Direstavill make its decisions, if
necessary, having consulted with the Compensatwnriittee.

Administration of the Share Allotment Plan will beanaged by the Resources and Shared
Services Department of the Company.

With the exception of that which is provided forden point 4.23 below, no procedures for
making changes to the Share Allotment Plan as dedaasic objectives are provided for.

The Shares to be allotted to the Beneficiaries ealisist of, at the Company’s discretion,
shares to be issued and allotted to them gratijtpussuant to article 2349 tomma, of
the ltalian Civil Code or of the Company's own gsgrwhich will be gratuitously
transferred to the same.

In the event that, once all established conditimnghe actual allotment of the Shares have
been met, the Company were to find it did not nieetconditions provided for by law to be
able to gratuitously issue and allot the shareessary for the Beneficiaries pursuant to
article 2349, T comma, of the lItalian Civil Code, or to be ableatmuire and subsequently
gratuitously transfer to the Beneficiaries the sseey shares it holds, the Company will be
required to pay the Beneficiaries a monetary ameguoial to the value of the Shares due
(the “Cash Equivalent”), as a substitute for the allotment of the Sharesny case, and
not taking into consideration the existence or ofothe abovementioned legal conditions,
the Company will have the power to pay out, totaliypartially, the value for the Shares
using the Cash Equivalent as a substitute forrabtot of the Shares.

It is noted that on 23 April 2007 the Company’'sragtdinary shareholders’ meeting
approved awarding the Board of Directors, purst@aatticle 2443 of the Italian Civil Code,
for a period of five years from the date of sucéoiation, the power to gratuitously increase
the corporate share capital, once or repeatedlyfoupn aggregate maximum nominal
amount of Euro 3,200,000. Such increase(s) wouleffeetuated through the issuance of up
to a total of 3,200,000 ordinary shares to be t@tbto Lottomatica and/or its subsidiaries’
employees, pursuant to article 2349 of the Italtavil Code, in relation to the Company’s
current or future share allotment plans. Such isseiavould be carried out using a special
reserve denominated as the “Plans Reserve Undef240 of the Italian Civil Code”, set
up for such purpose and eventually set up againcoeased from year to year, or using the
various procedures provided for at that time uraggalicable law.

The Share Allotment Plan was prepared by the Bo&rDirectors with the assistance of
external consultants.

The Board of Directors resolved to submit the Shahetment Plan for shareholder
approval at the meeting held on 6 and 7 March 200fle the Compensation Committee
gave its opinion in relation thereto on 6 March 200

The maximum number of Shares to be allotted to &msteficiary will be set by the Board
of Directors based on the specific powers delegaiatiby the shareholders (see point 3.1
above). The date on which the Board will make igisions in relation thereto will be
notified in compliance with article 84dis, 5th comma, letter a), of the Issuer Regulations.
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The official price of the Shares, as appearing lo@ Telematic Share-trading Market
[Mercato Telematico Azionario] organized and operated by Borsa Italiana S.pnA6 and 7
March 2008 was equal to euro 23.92 and euro 23&$pectively. The official price
registered on the date on which the Board of Dinascinakes its decisions pursuant to point
3.7 above will be notified in compliance with aiic84bis, 5" comma, letter a), of the
Issuer Regulations.

Taking into consideration the characteristics @& 8hare Allotment Plan, it is not believed,
in general, that the Board of Directors’ decisidascarry out such would be significantly
influenced by potential disclosure of material imf@tion under article 114>comma, of
the TUF.

Characteristics of the financial instruments tdbe assigned

The Share Allotment Plan provides for the gtatis assignment of Shares. Initially, the
Board of Directors will identify Beneficiaries, site maximum number of Shares to allot to
each one, set the Plan’s executive conditions argape governing rules (see point 3.1
above). The actual allotment of Shares, pursuantheé procedures indicated at point 3.4
above, will be carried out once the performancdsgaad other pre-conditions have been
met.

Based on the objectives met in the referenmethéial years, actual distribution of Shares
will occur after approval by the Company’'s sharedleod of the annual accounts for the
financial years ended, respectively, 31 Decemb8B82R009 and 2010, in the periods which
will be more specifically outlined in the Share @&thent Plan’s executive rules.

The Share Allotment Plan will, in any case, ternenan 31 December 2011.

The Share Allotment Plan is to be made up of arreagge maximum of no. 293.778

Shares. In particular, to the persons nominallycaigd at the preceding points 1.1 and 1.4
will be allotted the maximum number of Shares dloWs: Marco Sala no. 30.482 Shares,
Jaymin Patel no. 22.398 Shares, Stefano BortolBrigD0 Shares, Renato Ascoli no. 9.876
Shares.

The number of Shares to be allotted under the Riast be increased, even beyond the
aggregate maximum number indicated above, in auneasghich corresponds (in terms of
value) to gross total dividends and reserves dgtdadtributed by the Company to holders
of ordinary shares in the period running from ncéifion of Beneficiaries of their
participation in the Plan to the actual allotmeihEbares once the pre-set objectives are met;
therefore, each Beneficiary will receive a numbéradditional shares (theAtditional
Shares) which shall have an equivalent value to the grafividends and reserves
distribution total, as if Shares had been actualigtted at the same time as their receipt of
notice of their participation in the Plan

As regards procedures and execution clauses forStiere Allotment Plan which are
currently available, cross-reference is made toséhprovided for in each individual
paragraph of this informational memorandum. Ascathd at point 3.1 above, the Plan’s
execution rules will be prepared and approved lgy Board of Directors based on the
general powers that will be conferred upon thenth®y Ordinary Shareholders’ Meeting
which will be convened to approve the Plan itself.
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As indicated at point 2.2 above, the actual allothad the Shares to the Beneficiaries will
be connected and subject to the Company’s meetoggtain level of consolidated EBITDA
in the 2008, 2009 and 2010 financial years, as aslespecting a certain ratio between net
consolidated financial indebtedness and consolidB®ITDA, as will be more specifically
decided by the Board of Directors as they carrytbetShare Allotment Plan.

The Shares actually allotted to the Beneficiaridshe freely transferable.
Not applicable pursuant to point 4.6 above.
Without prejudice to that provided below in theent of death:

a) if termination of the employment relationshipcocs due to the Beneficiary’s
becoming invalid in such a way to frustrate congitheemployment, the Beneficiary
will have the right to receive an allotment exclady of those Shares and Additional
Shares which are owed to him/her at the time oféhmination of employment.

b) except for the application of mandatory poinfs law, in the event that the
employment relationship is terminated for any rea§bfferent from that indicated
in letter a) above, the Beneficiary will definitelpse, contemporaneously with
receipt of notice of dismissal or resignation, tight to receive the allotment of
Shares and the Additional Shares which have nobgen effectively allotted and
delivered to such Beneficiary.

The Board of Directors may, in its discretional gutent, allot the Shares and Additional
Shares to the Beneficiary in a broader manner agpaced to the terms provided for here, in
the term set by it, or allot to other Beneficiarith&e Shares or Additional Shares made
available due to the termination of one or more legrpent relationships.

Movement by a Beneficiary from the Company to oh@sosubsidiaries and vice versa, as
well as movement by the Beneficiary from anothethef Company’s subsidiaries, as long as
still an employee, will not lead to forfeiture oflcdment rights for Shares or Additional
Shares.

In the event that, before termination of the woelationship for any reason, a change of
control in the Company occurs, the Board of Direswill be able to take actions it believes
appropriate and equitable to carry out the aimghefShare Allotment Plan and to protect
the Beneficiaries. Such actions may include, fareple, providing the Beneficiary the right

to have the Shares and Additional Shares allotiedhler, independently of whether, at the
moment of the change of control, all objectiveshef Plan have been met or not.

In the event of the Beneficiary’s death, the hshall have the exclusive right to receive the
Shares or Additional Shares which were due the 8®@ary at the moment of death.

It is noted that if, in the event the Beneficiargdha written work contract with the
Company, or with the Company and its subsidiary GHECorporation, there is a conflict
between the terms of the rules of the Share Allotnflan and the work contract, the
provisions of the latter will prevail.

No other reasons for the annulment of the SAboément Plan are provided for.
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Redemption by the Company for Shares connectdtet®fan is not provided for.

Loans or other credit facilities to purchase thar8k pursuant to article 2358 8omma, of
the Italian Civil Code are not to be provided.

The burden on the Company is not, at this timentifiable.

The Share Allotment Plan’s dilutive effect, caldath assuming an allotment of the
maximum number of Shares, as indicated at point a@éve, would be equal to
approximately 0.19% of Lottomatica’s current comgder share capital. Instead, it is not
currently possible to foresee the number of Add#ioShares that may eventually be
allotted.

The Shares and the Additional Shares actuallytatlowill have the same rights as other
ordinary shares.

Not applicable, as the Company’s ordinary sharedraded on the Telematic Share-trading
Market [Mercato Telematico Azionario] organized and operated by Borsa Italiana S.p.A.

Not applicable, as the Plan provides for the allthof Shares.

Not applicable, as the Plan provides for the alltthof Shares.

Not applicable, as the Plan provides for the alltthof Shares.

Not applicable, as the Plan provides for the altthof Shares.

Not applicable, as the Plan provides for the altthof Shares.

Not applicable, as the Plan provides for the alltthof Shares.

Not applicable, as the Plan provides for the allttof Shares.

In case of gratuitous or paid up increases in skamtal (with the exception of those
effected to service stock incentive plans), spbts reverse-splits of shares, mergers,
demergers, delisting of the Company’s shares frifioia trading on the Telematic Share-
trading Market Mercato Telematico Azionario] (or from any other regulated market),
legislative or regulatory reforms or other evenépable of influencing the Shares, the
meeting of the Company’s objectives or, more gdhyrmn the Plan, the Company’s Board
of Directors will make changes or amendments tdPla@ that it considers necessary and/or
opportune to maintain as much as possible the gakéases of the Plan, including the

possibility of permitting the advance allotmentloé Shares or Additional Shares.

Attached to this informational memorandum is sectioof outline 1 of the table included in
form 7 of attachment 3A of the Issuer Regulations.

Section 2 of outline 1 of the aforementioned tabik be provided pursuant to article 84-
bis, 5" comma, letter a), of the Issuer Regulations.



