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Pursuant to article 2, paragraph 3, of Italian law No. 130 of 30 April 1999

Andromeda Finance S.r.l.
(incorporated with limited liability under the laws of the Republic of Italy)

€ 97,600,000 Class A1 5.715 per cent. Fixed Rate Notes due 2028 

€ 97,600,000 Class A2 4.839 per cent. Fixed Rate Notes due 2028

Issue price for all Classes of Notes: 100 per cent.
This Prospectus contains information relating to the issue by Andromeda Finance S.r.l. (the “Issuer”) of the € 97,600,000 Class A1 5.715 per cent. Fixed Rate Notes due 2028 (the “Class A1

Notes”) and the €97,600,000 Class A2 4.839 per cent. Fixed Rate Notes due 2028 (the “Class A2 Notes” and, together with the Class A1 Notes, the “Notes”). 

The Issuer is a limited liability company with a sole quotaholder (società a responsabilità limitata con socio unico) incorporated under the laws of the Republic of Italy under article 3 of Italian 

law No. 130 of 30 April 1999 (Disposizioni sulla cartolarizzazione dei crediti), as amended from time to time (the “Securitisation Law”) having its registered office at Via Vittorio Alfieri, 1, 

31015 Conegliano (Treviso), Italy and who is registered with the Bank of Italy pursuant to article 106 of Italian legislative decree No. 385 of 1 September 1993 (the “Banking Act”). 

This Prospectus is issued pursuant to article 2, paragraph 3 of the Securitisation Law and constitutes a prospetto informativo for all Classes of Notes in accordance with the Securitisation 

Law. 

The proceeds of the issue of the Notes will be used by the Issuer to fund the purchase of the monetary claims and ancillary rights (the “Claims”) deriving from (i) a term facility extended by

BNP Paribas S.A., Milan Branch having its registered office at Piazza San Fedele, 2, 20121 Milan, Italy (the “BNPP Originator”) and Société Générale, Milan Branch having its registered 

office at Via Olona, 2, 20123, Milan, Italy (the “SG Originator” and, together with the BNPP Originator, the “Originators”) to Andromeda PV S.r.l. (“Andromeda” or the “Borrower”) in an 

aggregate amount of € 97,600,000 (the “Project Facility A1”), (ii) a term facility extended by the Originators to the Borrower in an aggregate amount of € 97,600,000 (the “Project Facility 

A2” and, together with the Project Facility A1, the “Project Facilities”) and (iii) a common terms agreement between the Borrower, the Senior Agent and the Originators (the “CTA”). On or 

about 3 December 2010 (the “Transfer Date”), each of the Originators will transfer the Claims to the Issuer pursuant to the terms of two transfer agreements between the Issuer, the Borrower

and the BNPP Originator (the “BNPP Transfer Agreement”) and the SG Originator (the “SG Transfer Agreement”).

Interest on the Notes is payable by reference to successive interest periods (each an “Interest Period”). Interest on the Notes will accrue on a daily basis and will be payable in arrear in euro 

on 31 March 2011, being the first Interest Payment Date (as defined below), and thereafter semi-annually in arrear on 30 September and 31 March in each year except that the last Interest 

Payment Date shall be on 30 November 2028 (in each case, subject to adjustment for non-Business Days as set out in Condition 6 (Interest)) (each such date an “Interest Payment Date”). 

The Class A1 Notes and the Class A2 Notes will bear interest on their Principal Amount Outstanding (as defined below) from and including the Issue Date (as defined below) at a rate per 

annum equal to 5.715 per cent. in respect of the Class A1 Notes (the “Class A1 Rate of Interest”) and 4.839 per cent. in respect of the Class A2 Notes (the “Class A2 Rate of Interest”) and 

such interest will be payable in euro in arrear on each Interest Payment Date subject to the applicable Priority of Payments and subject as provided in Condition 8 (Payments). 

SACE S.p.A. – Servizi Assicurativi del Commercio Estero (“SACE” or the “Project Facility A1 Guarantor”) has issued a first demand autonomous guarantee (the “Project Facility A1 

Guarantee”) under which it has unconditionally and irrevocably agreed to pay to the Issuer, immediately prior to each Interest Payment Date (subject to timely receipt of a Notice of Demand), 

all sums in respect of the Project Facility A1 which, as at the immediately preceding Project Facilities Payment Date (as defined below), were due and payable under the Project Facility 

Agreement and the CTA (as defined below), and which on the Business Day prior to the Calculation Date immediately preceding the relevant Interest Payment Date are still unpaid, in respect 

of scheduled principal (in an amount up to the relevant Project Facility A1 Original Scheduled Repayment Amount (as defined below)) and scheduled interest (in an amount up to the relevant 

Project Facility A1 Original Scheduled Interest Amount (as defined below)), all as more particularly described in the Project Facility A1 Guarantee. Any amount paid by the Project Facility A1 

Guarantor to the Issuer, or to the Principal Paying Agent on behalf of the Issuer, under the Project Facility A1 Guarantee shall be applied by the Issuer, or the Principal Paying Agent on behalf 

of the Issuer, on the relevant Interest Payment Date exclusively in or towards satisfaction of amounts of interest and principal due and payable on the Class A1 Notes and may not be used to 

pay any Default Interest or Make-Whole Amount (as defined below) on the Class A1 Notes or for any other payment, debt, cost or expense due and payable by the Issuer. The principal 

source of funds available to the Issuer for the payment of interest and the repayment of principal on the Class A1 Notes and the Class A2 Notes will be collections received in respect of the 

Claims and, in respect of the Class A1 Notes only, amounts paid by the Project Facility A1 Guarantor to the Issuer under the Project Facility A1 Guarantee.

This Prospectus has been approved by the Central Bank of Ireland (the “Central Bank”), as competent authority under Directive 2003/71/EC (the “Prospectus Directive”). The Central Bank

only approves this Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates only to the Notes which are to be 

admitted to trading on the regulated market of the Irish Stock Exchange or other regulated markets for the purposes of Directive 2004/39/EC or which are to be offered to the public in any 

Member State of the European Economic Area. Application has been made to the Irish Stock Exchange for the Notes to be admitted to the Official List and trading on its regulated market.

The Class A1 Notes are expected, on issue, to be rated “Aa2” by Moody’s Investors Service Inc. (“Moody’s”). The Class A2 Notes are expected, on issue, to be rated “Baa3” by Moody’s. The 

ratings of the Class A1 Notes are based on the financial strength and claims-paying ability of the Project Facility A1 Guarantor. A credit rating is not a recommendation to buy, 

sell or hold securities and may be subject to revision, suspension or withdrawal at any time by Moody’s.

Payments under the Notes may be subject to withholding for or on account of tax, or to a substitute tax, in accordance with Italian legislative decree No. 239 of 1 April 1996, as subsequently 

amended. Upon the occurrence of any withholding for or on account of tax, whether or not in the form of a substitute tax, from any payments under the Notes, neither the Issuer nor any other 

person shall have any obligation to pay any additional amount to any holder of Notes of any Class.

The Notes will be limited recourse obligations solely of the Issuer. In particular, the Notes will not be obligations or responsibilities of, or guaranteed by, the Borrower, the Representative of 

the Noteholders, the Principal Paying Agent, the Agent Bank, the Account Bank, the Issuer Expenses Loan Provider, the Corporate Servicer, the Computation Agent, the Servicer, the Senior 

Agent, the Project Facility A1 Guarantor (each as defined below in “Key features – The principal parties”), the Underwriters, the Originators, the Arrangers nor the quotaholder(s) of the Issuer. 

Furthermore, none of such persons accepts any liability whatsoever in respect of any failure by the Issuer to make payment of any amount due on the Notes.

The Notes will be issued in dematerialised form (emesse in forma dematerializzata) on the terms of, and subject to, the Conditions and will be held in such form on behalf of the beneficial 

owners, until redemption and cancellation thereof, by Monte Titoli S.p.A. with registered office at via Mantegna, 6, 20154 Milan, Italy (“Monte Titoli”) for the account of the relevant Monte 

Titoli Account Holders. The expression “Monte Titoli Account Holders” means any authorised institution entitled to hold accounts on behalf of their customers with Monte Titoli (and includes 

any Relevant Clearing System which holds an account with Monte Titoli or any depository banks appointed by the Relevant Clearstream System), Clearstream Banking, société anonyme 

(“Clearstream, Luxembourg”) and Euroclear Bank S.A./N.V. (“Euroclear”). The Notes will be deposited by the Issuer with Monte Titoli on the Issue Date (as defined below), will at all times 

be in book entry form and title to the Notes will be evidenced by book entry in accordance with the provisions of article 83-bis of Italian legislative decree No. 58 of 24 February 1998 and with 

the regulation issued by the Bank of Italy and the Commissione Nazionale per le Società e la Borsa (“CONSOB”) on 22 February 2008, as subsequently amended. No physical document of 

title will be issued in respect of the Notes. 

The Notes will mature on the Interest Payment Date falling in (without considering adjustments for non-Business Days) November 2028 (the “Maturity Date”), subject as provided in Condition 

8 (Payments). Before the Maturity Date, the Notes will be subject to mandatory and/or optional redemption in whole or in part in certain circumstances (as set out in Condition 7 (Redemption, 

purchase and cancellation)).

The Notes of all Classes will rank pari passu among themselves except following the service of an Issuer Acceleration Notice (as defined below), when the Class A1 Notes will rank pari passu

among themselves in accordance with the Post-Enforcement Class A1 Priority of Payments (as defined below) and the Class A2 Notes will rank pari passu among themselves in accordance 

with the Post-Enforcement Class A2 Priority of Payments (as defined below).

If the Class A1 Notes and/or the Class A2 Notes cannot be redeemed in full on the Maturity Date as a result of the Issuer having insufficient funds available to it in accordance with the terms 

and conditions of the Notes (the “Conditions” and each a “Condition”) for application in or towards such redemption, including the proceeds of any sale of Claims or any enforcement of the 

Note Security (as defined below), any amount unpaid shall remain outstanding and the Conditions shall continue to apply in full in respect of the Notes until the earlier of (i) the date on which 

the Notes are redeemed in full and (ii) the Cancellation Date (as defined below), at which date, in the absence of gross negligence (colpa grave) or wilful misconduct (dolo) on the part of the 

Issuer, any amount outstanding, whether in respect of interest, principal or other amounts in respect of the Notes, shall be finally and definitively cancelled. The Issuer has no assets other 

than those described in this Prospectus. For a discussion of certain risks and other factors that should be considered in connection with an investment in the Notes, see the 

section entitled “Risk factors” beginning on page 35.

Class A1 Notes Joint Lead Managers and Arrangers

BNP PARIBAS SOCIETE GENERALE Corporate & Investment Banking

Class A2 Notes Underwriter

European Investment Bank

The date of this Prospectus is 29 November 2010.
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This Prospectus comprises a prospectus for the purposes of article 5.4 of the Prospectus Directive and 

for the purpose of giving information with regard to the Issuer, the Borrower, SACE, the Notes and the 

Project Facility A1 Guarantee which, according to the particular nature of the Issuer, the Borrower, 

SACE, the Notes and the Project Facility A1 Guarantee, is necessary to enable investors to make an 

informed assessment of the assets and liabilities, financial position, profit and losses and prospects of 

the Issuer, the Borrower and SACE.

This Prospectus has been prepared on the basis that any offer of Notes in any Member State of the 

European Economic Area which has implemented the Prospectus Directive (each a “Relevant Member 

State”) will be made pursuant to an exemption under the Prospectus Directive, as implemented in that 

Relevant Member State, from the requirement to publish a prospectus for offers of Notes. Accordingly,

any person making or intending to make an offer in that Relevant Member State of Notes which are the 

subject of the offering contemplated in this Prospectus may only do so in circumstances in which no 

obligation arises for the Issuer or the European Investment Bank (the “Class A2 Notes Underwriter”) or 

BNP Paribas, London Branch (“BNP Paribas”) or Société Générale, London Branch (“Société 

Générale” and, together with BNP Paribas, the “Class A1 Notes Joint Lead Managers” and, together 

with the Class A2 Notes Underwriter, the “Underwriters”) to publish a prospectus pursuant to article 3 of 

the Prospectus Directive, in each case in relation to such offer. Neither the Issuer nor any of the 

Underwriters have authorised, nor do they authorise, the making of any offer of Notes in circumstances 

in which an obligation arises for the Issuer or the Underwriters to publish a prospectus for such offer.

None of the Issuer, the Borrower, the Representative of the Noteholders, the Underwriters, SACE or any 

other party to any of the Transaction Documents (as defined below) has undertaken or will undertake 

any investigations, searches or other actions to verify the details of the Claims sold by the Originators to 

the Issuer, and none of the Issuer, the Borrower, the Representative of the Noteholders, the 

Underwriters, SACE or any other party to any of the Transaction Documents, undertaken, and will not

undertake, any investigations, searches or other actions to establish the creditworthiness of any debtor 

in respect of the Claims.

The Issuer accepts responsibility for the information contained in this Prospectus, except for the 

Borrower Information, the SACE Information, the Account Bank Information and the English Account 

Bank Information (each as defined below). To the best of the Issuer’s knowledge (taking all reasonable 

care to ensure that such is the case), the information contained in this Prospectus is in accordance with 

the facts and contains no omission likely to affect its import. The Issuer, having made all reasonable 

enquiries, confirms that this Prospectus contains or incorporates all information which is material in the 

context of the issuance and offering of the Notes, that the information contained or incorporated in this 

Prospectus, except for the Borrower Information, the SACE Information, the Account Bank Information

and the English Account Bank Information, is true and accurate in all material respects and is not 

misleading, that the opinions and intentions expressed in this Prospectus are honestly held and that 

there are no other facts the omission of which would make this Prospectus or any information, or the 

expression of any such opinions or intentions, misleading. The Issuer accepts responsibility accordingly.

The Borrower accepts responsibility for the information contained in this Prospectus in the sections 

entitled “Financial Model”, “The Project”, “The Project Company” and the paragraph entitled “Summary 

of Financial Model” in the section entitled ‘‘Key Features” and any other information contained in this 

Prospectus relating to itself and the Project (together the “Borrower Information”). To the best of the 

Borrower’s knowledge (having taken all reasonable care to ensure that such is the case), the Borrower 

Information is in accordance with the facts and does not omit anything likely to affect the import of the 

Borrower Information. The Borrower accepts no responsibility for any other information contained in this 

Prospectus. Save for the Borrower Information, the Borrower has not separately verified the information 
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contained herein. No representation, warranty or undertaking, express or implied, is made and no 

responsibility or liability is accepted by the Borrower as to the accuracy or completeness of any 

information contained in this Prospectus (other than the Borrower Information) or any other information 

supplied in connection with the Notes or their distribution. Each person receiving this Prospectus 

acknowledges that such person has not relied on the Borrower nor any person affiliated with it in 

connection with its investigation of the information contained herein (other than the Borrower 

Information).

SACE accepts responsibility for the information contained in this Prospectus in the sections entitled “The 

Project Facility A1 Guarantor” and “The Project Facility A1 Guarantee” and the paragraph entitled “Issue 

of the Project Facility A1 Guarantee” in the section entitled ‘‘General information” (together the “SACE 

Information”). To the best of SACE’s knowledge (having taken all reasonable care to ensure that such is 

the case), the SACE Information is in accordance with the facts and does not omit anything likely to 

affect the import of the SACE Information. SACE accepts no responsibility for any other information 

contained in this Prospectus. Save for the SACE Information, SACE has not separately verified the 

information contained herein. No representation, warranty or undertaking, express or implied, is made 

and no responsibility or liability is accepted by SACE as to the accuracy or completeness of any 

information contained in this Prospectus (other than the SACE Information) or any other information 

supplied in connection with the Notes or their distribution. Each person receiving this Prospectus 

acknowledges that such person has not relied on SACE nor any person affiliated with it in connection 

with its investigation of the information contained herein (other than the SACE Information).

Deutsche Bank S.p.A. has provided the information under the section entitled “The Account Bank” below 

(the “Account Bank Information”) and accepts responsibility for the information contained in that 

section, and, to the best of the knowledge and belief of Deutsche Bank S.p.A. (having taken all 

reasonable care to ensure that such is the case), such information is in accordance with the facts and 

contains no omission likely to affect its import. Save as aforesaid, Deutsche Bank S.p.A. has not, 

however, been involved in the preparation of, and does not accept responsibility for, this Prospectus or 

any part hereof.

Deutsche Bank Aktiengesellschaft has provided the information under the section entitled “The English 

Account Bank” below (the “English Account Bank Information”) and accepts responsibility for the 

information contained in that section, and, to the best of the knowledge and belief of Deutsche Bank 

Aktiengesellschaft (having taken all reasonable care to ensure that such is the case), such information is 

in accordance with the facts and contains no omission likely to affect its import. Save as aforesaid, 

Deutsche Bank Aktiengesellschaft has not, however, been involved in the preparation of, and does not 

accept responsibility for, this Prospectus or any part hereof.

No person is authorised to give any information or to make any representation not contained in this 

Prospectus and, if given or made, such information or representation must not be relied upon as having 

been authorised by or on behalf of the Underwriters, the Representative of the Noteholders, the 

Borrower, the Issuer, SACE, the Originators, the Senior Agent, the Corporate Servicer, the Shareholder

or any other person. Neither the delivery of this Prospectus nor any sale or allotment made in connection 

with the offering of any of the Notes shall, under any circumstances, constitute a representation or imply 

that there has been no change in the affairs of the Issuer, SACE, the Borrower, Deutsche Bank 

Aktiengesellschaft or Deutsche Bank S.p.A. or in the information contained herein since the date hereof 

or the date upon which this Prospectus has been most recently amended or supplemented or that there 

has been no adverse change in the financial position of the Issuer, SACE, the Borrower, Deutsche Bank 

Aktiengesellschaft or Deutsche Bank S.p.A. since the date hereof or the date upon which this 

Prospectus has been most recently amended or supplemented or that the information contained in it or 
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any other information supplied in connection with the Notes is correct as of any time subsequent to the 

date on which it is supplied or, if different, the date indicated in the document containing the same.

To the fullest extent permitted by law the Underwriters accept no responsibility whatsoever for the 

contents of this Prospectus or for any other statement, made or purported to be made by the 

Underwriters or on their behalf in connection with the Issuer, the Borrower or SACE or the issue and 

offering of the Notes. The Underwriters accordingly disclaim all and any liability, whether arising in tort or 

contract or otherwise (save as referred to above), which it might otherwise have in respect of this 

Prospectus or any such statement.

This Prospectus does not constitute an offer or an invitation by or on behalf of the Issuer to subscribe or 

purchase, any of the Notes, and may not be used for the purpose of an offer to, or a solicitation by, 

anyone in any jurisdiction or in any circumstances in which such an offer or solicitation is not authorised 

or is unlawful.

Neither the Underwriters nor the Representative of the Noteholders has independently verified the 

information contained herein. Accordingly, no representation, warranty or undertaking, express or 

implied, is made and no responsibility or liability is accepted by any of the Underwriters or the 

Representative of the Noteholders as to the accuracy or completeness of the information contained in 

this Prospectus or any other information provided by the Issuer, the Borrower or SACE in connection 

with the Notes or their distribution.

The Notes constitute limited recourse obligations of the Issuer. Each Note will be secured, in each case, 

over certain of the assets of the Issuer pursuant to and as more fully described in the section entitled

“Summary of Transaction Documents” below. Furthermore, by operation of Italian law, the Issuer’s right, 

title and interest in and to the Claims will be segregated from all other assets of the Issuer and amounts 

deriving therefrom will only be available, both prior to and following a winding-up of the Issuer, to satisfy 

the obligations of the Issuer to the holders of the Notes, to pay any costs, fees, expenses and other 

amounts required to be paid to the Representative of the Noteholders, the Principal Paying Agent, the 

Agent Bank, the Account Bank, the Senior Agent, the Corporate Servicer, the Computation Agent, the 

Issuer Expenses Loan Provider, the Servicer, the Originators, the Underwriters, the Project Facility A1 

Guarantor or the shareholder(s) of the Issuer and to any third party creditor in respect of any costs, fees, 

expenses or liabilities incurred by the Issuer to such third party creditor in relation to the securitisation of 

the Claims contemplated by this Prospectus (the “Securitisation”). Furthermore, none of such persons 

accepts any liability whatsoever in respect of any failure by the Issuer to make payment of any amount 

due on the Notes. Amounts derived from the Claims will not be available to any other creditors of the 

Issuer and will be applied by the Issuer in accordance with the applicable order of priority for the 

application of Issuer Available Funds (as defined below).

The distribution of this Prospectus and the offering, sale and delivery of Notes in certain jurisdictions 

may be restricted by law. Persons into whose possession this Prospectus comes are required by the 

Issuer and the Underwriters to inform themselves about, and to observe, any such restrictions. Neither 

this Prospectus nor any part of it constitutes an offer, and may not be used for the purpose of an offer to 

sell any of the Notes, or solicitation of an offer to buy any of the Notes, by anyone in any jurisdiction or in 

any circumstances in which such offer or solicitation is not authorised or is unlawful.

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be 

considered as a recommendation by the Issuer, SACE, the Borrower, the Originators or the Underwriters

that any recipient of this Prospectus should purchase any of the Notes. Each investor contemplating 

purchasing Notes should make its own independent investigation of the Claims and of the financial 
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condition and affairs, and its own appraisal of the creditworthiness, of the Issuer, the Borrower and, with 

specific regard to investors in the Class A1 Notes, SACE.

The Notes have not been and will not be registered under the United States Securities Act of 1933, as 

amended (the “Securities Act”), are in bearer form and are subject to U.S. tax law requirements. 

Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United States or 

to, or for the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act). 

For a further description of certain restrictions on the offering and sale of the Notes and on distribution of 

this Prospectus, see “Subscription and sale” below.

The Notes may not be offered or sold, directly or indirectly, and neither this Prospectus nor any other 

offering circular nor any prospectus, form of application, advertisement, other offering material nor other 

information relating to the Issuer or the Notes may be issued, distributed or published in any country or 

jurisdiction (including the Republic of Italy, the United Kingdom and the United States), except under 

circumstances that will result in compliance with all applicable laws, orders, rules and regulations. No 

action has or will be taken which could allow an offering (offerta al pubblico) of the Notes to the public in 

the Republic of Italy. For a further description of certain restrictions on offers and sales of the Notes and 

the distribution of this Prospectus, see “Subscription and sale” below.

Each initial and each subsequent purchaser of a Note will be deemed, by its acceptance of such Note, to 

have made certain acknowledgements, representations and agreements intended to restrict the resale 

or other transfer thereof as described in this Prospectus and, in connection therewith, may be required to 

provide confirmation of its compliance with such resale or other transfer restrictions in certain cases. See

“Subscription and sale” below.

All references in this Prospectus to “Euro”, “€” and “euro” refer to the currency introduced at the start of 

the third stage of the European Economic and Monetary Union pursuant to the Treaty establishing the 

European Community (signed in Rome on 25 March 1957), as amended.

The language of this Prospectus is English. Certain legislative references and technical terms have been 

cited in their original language in order that the correct technical meaning may be ascribed to them 

under applicable law.

Some statements in this Prospectus may be deemed to be forward-looking statements. Forward-looking 

statements include statements concerning the Issuer's or Andromeda's plans, objectives, goals, 

strategies, future operations and performance and the assumptions underlying these forward-looking 

statements. When used in this Prospectus, the words "anticipates", "estimates", "expects", "believes", 

"intends", "plans", "aims", "seeks", "may", "will", "should" and any similar expressions generally identify 

forward-looking statements. These forward-looking statements are contained in the sections entitled 

"Risk Factors", "Financial Model", "The Issuer" and "The Project Company" and other sections of this 

Prospectus. The Issuer and Andromeda have based these forward-looking statements on the current

view of their management with respect to future events and financial performance. Although each of the 

Issuer and Andromeda believes that the expectations, estimates and projections reflected in its forward-

looking statements are reasonable as of the date of this Prospectus, if one or more of the risks or 

uncertainties materialise, including those identified in the section entitled "Risk Factors" or which the 

Issuer and/or Andromeda has otherwise identified in this Prospectus, or if any of the Issuer's and/or 

Andromeda's underlying assumptions prove to be incomplete or inaccurate, the Issuer's and/or 

Andromeda's actual results of operation may vary from those expected, estimated or predicted.

The results of the financial model in relation to the Project (the “Financial Model”) are not projections or 

predictions. A financial model simply illustrates hypothetical results that are mathematically derived from 

specified assumptions. In addition, the Financial Model shows cash flows available for debt service and 



A12639685/4.0/29 Nov 2010
vii

does not model individual financial performance under the assumptions set forth therein. Actual 

revenues, operating, maintenance and capital costs, interest rates and taxes will almost certainly differ 

from those assumed for purposes of any run of the Financial Model. Accordingly, actual performance 

and cash flows for any future period will almost certainly differ significantly from those shown by the 

results of the Financial Model. The inclusion of summary information derived from the Financial Model 

herein should not be regarded as a representation by the Issuer, Andromeda or any other person that 

the results contained in the Financial Model will be achieved. In addition, the summary information with 

respect to the Financial Model contained herein does not, and does not purport to, restate the Financial 

Model in its entirety. Prospective investors in the Notes are cautioned not to place undue reliance on the 

Financial Model or summary information derived therefrom and should make their own independent 

assessment of the future results of operations, cash flows and financial condition.

Any forward-looking statements contained in this Prospectus speak only as at the date of this 

Prospectus. Without prejudice to any requirements under applicable laws and regulations, each of the 

Issuer, Andromeda, the Originators, Société Générale, London Branch and BNP Paribas, London 

Branch in their capacity as arrangers of the Securitisation (the “Arrangers”), SACE and the Underwriters 

expressly disclaims any obligation or undertaking to disseminate after the date of this Prospectus any 

updates or revisions to any forward-looking statements contained herein to reflect any change in 

expectations thereof or any change in events, conditions or circumstances on which any such forward-

looking statement is based.
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STRUCTURE DIAGRAM

The following structure diagram does not purport to be complete and is taken from, and is qualified 

in its entirety by, the remainder of this Prospectus. Words and expressions defined elsewhere in 

this Prospectus shall have the same meanings in this structure diagram.
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KEY FEATURES

The following information is a summary of the transactions and assets underlying the Notes. It has to 

be read as an introduction to this Prospectus and is qualified in its entirety by reference to the detailed 

information presented elsewhere in this Prospectus and in the Transaction Documents.

Certain terms used in this section, which are not defined, may be found in other sections of this 

Prospectus, unless otherwise stated. An index of defined terms is contained at the end of this 

Prospectus, commencing on page 314.

1. The principal parties

Issuer Andromeda Finance S.r.l. (the “Issuer”), a limited liability company 

with a sole quotaholder incorporated in the Republic of Italy under 

article 3 of Italian law No. 130 of 30 April 1999 (disposizioni sulla 

cartolarizzazione dei crediti), as amended from time to time (the 

“Securitisation Law”). The Issuer is registered on the companies 

register of Treviso under number 04326280262 and on the general 

register (elenco generale) held by the Bank of Italy pursuant to 

article 106 of Italian legislative decree No. 385 of 1 September 

1993 (the “Banking Act”) under number 41750. The registered 

office of the Issuer is at Via Vittorio Alfieri 1, 31015 Conegliano 

(Treviso), Italy and its tax identification number (codice fiscale) is 

04326280262. 

The Issuer has been established as a special purpose vehicle for 

the purposes of issuing asset-backed securities.

See “The Issuer” below.

Shareholder SVM Securitisation Vehicles Management S.r.l. (the 

“Shareholder”), an Italian limited liability company (società a 

responsabilità limitata), with its registered office at Via Alfieri, 1, 

31015 Conegliano (Treviso), Italy, and registered on the register 

held by the Bank of Italy pursuant to article 106 of the Banking Act 

under number 31841.

Originators BNP Paribas S.A., Milan Branch, a French limited liability company 

(société anonyme) the registered office of which is at Boulevard 

des Italiens, 16, 75009 Paris, France, registered in France on the 

Commercial Register under number B662042449, acting for the 

purposes hereof through its Milan branch, with offices at Piazza 

San Fedele, 2, 20121 Milan, Italy, fiscal code and registered on the

companies’ register of Milan under number 04449690157 (the 

“BNPP Originator”).

On or about 3 December 2010 (the “Transfer Date”), the BNPP

Originator will sell, without recourse (pro soluto), the BNPP Claims 

(as defined below) to the Issuer pursuant to the terms of a transfer 

agreement between the Issuer, the Borrower and the BNPP

Originator (the “BNPP Transfer Agreement”).
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Société Générale S.A., a French limited liability company (société 

anonyme) the registered office of which is at 29 Boulevard 

Haussman, 75009 Paris, France, registered in France on the 

Commercial Register under number 552120222, acting through its 

Milan branch, with offices at Via Olona, 2, 20123 Milan, Italy, fiscal 

code and registered on the companies’ register of Milan under 

number 80112150158 (the “SG Originator” and, together with the 

BNPP Originator, the “Originators” and any one of them an

“Originator”).

On or about the Transfer Date, the SG Originator will sell, without 

recourse (pro soluto), the SG Claims (as defined below) to the 

Issuer pursuant to the terms of a transfer agreement between the 

Issuer, the Borrower and the SG Originator (the “SG Transfer 

Agreement” and, together with the BNPP Transfer Agreement, the 

“Transfer Agreements”).

See “Summary of Transaction Documents – The Transfer 

Agreements” below.

SACE SACE S.p.A. – Servizi Assicurativi del Commercio Estero, a joint 

stock company (società per azioni), whose registered office is at 

Piazza Poli, 37/42, Rome, Italy, is the guarantor under a financial 

guarantee of payment of scheduled principal and scheduled 

interest payable by the Borrower under the Project Facility A1 (the 

“Project Facility A1 Guarantor” or “SACE”).

See “The Project Facility A1 Guarantor” below.

Borrower Andromeda PV S.r.l., a limited liability company incorporated in the 

Republic of Italy, registered on the companies register of Milan 

under number 06293700966, fiscal code and VAT number 

06293700966, having its registered office at Piazza Meda, 3, Milan, 

Italy (the “Borrower” or “Andromeda”) and who is the principal 

debtor in respect of the Claims.

See “The Project Company” below.

Issuer Expenses Loan 

Provider

Andromeda PV S.r.l., acting as loan provider (in such capacity, the 

“Issuer Expenses Loan Provider”) pursuant to a subordinated 

term loan agreement dated the Signing Date (the “Issuer 

Expenses Loan Agreement”) between the Issuer and the Issuer 

Expenses Loan Provider pursuant to which Andromeda as the 

Issuer Expenses Loan Provider has undertaken to make available 

to the Issuer a term loan facility in Euro to fund all of the Issuer’s 

ongoing costs and expenses arising in connection with, or as a 

result of, the Securitisation (the “Issuer Expenses Facility”).
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Representative of the 

Noteholders

Deutsche Trustee Company Limited, a company incorporated 

under the laws of England and Wales, whose registered office is at 

Winchester House, 1 Great Winchester Street, London EC2N 2DB, 

United Kingdom, is the representative of the holders of the Notes 

(the “Representative of the Noteholders”) pursuant to the terms 

of the Intercreditor Agreement.

Corporate Servicer Securitisation Services S.p.A., a joint stock company (società per 

azioni) organised under the laws of the Republic of Italy, registered 

on the companies register of Treviso under number 03546510268, 

fiscal code and VAT number 03546510268, registered with the 

general register (elenco generale) pursuant to article 106 of the 

Banking Act under number 31816 and with the special register 

(elenco speciale) pursuant to article 107 of the Banking Act and 

having its registered office at Via Vittorio Alfieri, 1, 31015 

Conegliano (Treviso), Italy, or any other person for the time being 

acting as such, is the corporate services provider to the Issuer (in 

such capacity, the “Corporate Servicer”) pursuant to the terms of 

a corporate services agreement (the “Corporate Services 

Agreement”) dated 26 November 2010 (the “Signing Date”).

Servicer Securitisation Services S.p.A., or any other person for the time 

being acting as such (in such capacity, the “Servicer”), will 

administer the Claims on behalf of the Issuer pursuant to the terms 

of a servicing agreement dated the Signing Date between the

Representative of the Noteholders, the Issuer and the Servicer (the 

“Servicing Agreement”).

See “Summary of Transaction Documents – The Servicing 

Agreement” below.

Senior Agent Deutsche Bank AG, London Branch, a bank incorporated under the 

laws of the Federal Republic of Germany, acting through its 

London office at Winchester House, 1 Great Winchester Street, 

London EC2N 2DB, United Kingdom, or any other person for the 

time being acting as such, is the agent for the Andromeda Secured 

Creditors under the Finance Documents and the Intercreditor 

Agreement (in such capacity, the “Senior Agent”).

Agent Bank Deutsche Bank AG, London Branch, or any other person for the 

time being acting as such, is the agent bank (in such capacity, the 

“Agent Bank”) pursuant to the terms of an agency and accounts 

agreement dated the Signing Date between the Issuer, the 

Representative of the Noteholders, the Computation Agent, the 

Account Bank, the Principal Paying Agent and the Agent Bank (the 

“Agency and Accounts Agreement”). 

See “Key features – The Accounts” and “Summary of Transaction 

Documents – The Agency and Accounts Agreement” below.
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Computation Agent Deutsche Bank S.p.A., a bank incorporated in Italy, whose 

registered office is at Piazza del Calendario 3, 20126 Milan, Italy, 

having share capital equal to €310,659,856.26 wholly paid up, 

registered on the companies register of Milan, with VAT number 

and companies register No. 01340740156, subject to the direction 

and co-ordination of Deutsche Bank AG, enrolled in the register of 

banks held by the Bank of Italy under number 3104.7, or any other 

person for the time being acting as such, is the computation agent 

for the Issuer (in such capacity, the “Computation Agent”) 

pursuant to the terms of the Agency and Accounts Agreement.

Account Bank Deutsche Bank S.p.A. is the account bank to the Issuer in respect 

of certain bank accounts of the Issuer (in such capacity, the 

“Account Bank”) pursuant to the terms of the Agency and 

Accounts Agreement.

The Account Bank has opened, and will maintain, certain bank 

accounts in the name of the Issuer and will operate such accounts 

in the name and on behalf of the Issuer. In addition, the Account 

Bank will perform certain cash management functions on behalf of 

the Issuer.

Principal Paying Agent Deutsche Bank S.p.A., or any other person for the time being 

acting as such, is the principal paying agent (in such capacity, the 

“Principal Paying Agent”) pursuant to the terms of the Agency 

and Accounts Agreement. 

See “Key features – The Accounts” and “Summary of Transaction 

Documents – The Agency and Accounts Agreement” below.

2. Summary of the Notes

The Notes On 15 December 2010 (the “Issue Date”), the Issuer will issue:

(a) € 97,600,000 Class A1 5.715 per cent. Fixed Rate Notes due 

2028 (the “Class A1 Notes”); and

(b) € 97,600,000 Class A2 4.839 per cent. Fixed Rate Notes due 

2028 (the “Class A2 Notes” and, together with the Class A1 

Notes, the “Notes”).

The Notes will constitute limited recourse obligations of the Issuer. 

It is not anticipated that the Issuer will make any profits from this 

transaction. The Notes will be governed by Italian law.

The Notes are obligations solely of the Issuer and are not 

obligations of, or guaranteed by, SACE as the Project Facility A1 

Guarantor or any other parties to the Transaction Documents.

Form and denomination of 

the Notes

The authorised denomination of the Notes will be €100,000 and 

integral multiples of €1,000 in excess thereof up to and including 

€199,000. 
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The Notes will be issued in dematerialised form (emesse in forma 

dematerializzata) and will be wholly and exclusively deposited with 

Monte Titoli in accordance with article 83-bis of Italian legislative 

decree No. 58 of 24 February 1998, through the authorised 

institutions listed in article 83-quater of such legislative decree.

The Notes will be held by Monte Titoli on behalf of the Noteholders 

until redemption and cancellation for the account of each relevant 

Monte Titoli Account Holder. Monte Titoli shall act as depository for 

Clearstream, Luxembourg and Euroclear. The Notes will at all 

times be in book entry form and title to the Notes will be evidenced 

by book entries in accordance with: (i) the provisions of article 83-

bis of Italian legislative decree No. 58 of 24 February 1998; and (ii) 

the regulation issued by the Bank of Italy and the Commissione 

Nazionale per le Società e la Borsa (“CONSOB”) on 22 February 

2008, as subsequently amended. No physical document of title will 

be issued in respect of the Notes.

Ranking Without prejudice to Condition 3(d) (Project Facility A1 Guarantee):

(i) in respect of the obligations of the Issuer to pay interest 

on the Notes prior to the service of an Issuer Acceleration 

Notice, the Notes of each Class shall rank pari passu and 

without any preference or priority among themselves in 

accordance with and subject to the Pre-Enforcement 

Priority of Payments;

(ii) in respect of the obligations of the Issuer to repay 

principal on the Notes prior to the service of an Issuer 

Acceleration Notice, the Notes of each Class shall rank 

pari passu and without any preference or priority among 

themselves in accordance with and subject to the Pre-

Enforcement Priority of Payments; and

(iii) in respect of the obligations of the Issuer to pay interest 

and to repay principal on the Notes following the service 

of an Issuer Acceleration Notice, (A) the Class A1 Notes 

shall rank pari passu and without any preference or 

priority among themselves in accordance with and 

subject to the Post-Enforcement Class A1 Priority of 

Payments and (B) the Class A2 Notes shall rank pari 

passu and without any preference or priority among 

themselves in accordance with and subject to the Post-

Enforcement Class A2 Priority of Payments.

See “Key features - Priorities of payments”, “Key features –

Optional redemption for taxation, legal or regulatory reasons”, 

“Terms and Conditions of the Notes” below.

Limited recourse nature of 

the Issuer’s obligations 

under the Notes

The obligations of the Issuer to each of the Noteholders will be 

limited recourse obligations of the Issuer. The Noteholders will 

have a claim against the Issuer only to the extent of the Issuer 

Available Funds, in each case subject to and as provided in the 
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Intercreditor Agreement and the other Transaction Documents.

Interest on the Notes The Class A1 Notes and the Class A2 Notes will bear interest on 

their Principal Amount Outstanding from and including the Issue 

Date at the rate per annum equal to the Class A1 Rate of Interest 

in respect of the Class A1 Notes and the Class A2 Rate of Interest 

in respect of the Class A2 Notes and such interest will be payable 

in euros in arrear on each Interest Payment Date, subject to the 

applicable Priority of Payments and subject as provided in 

Condition 8 (Payments).

“Class A1 Rate of Interest” means 5.715 per cent. per annum.

“Class A2 Rate of Interest” means 4.839 per cent. per annum.

“Interest Payment Date” means (a) prior to the service of an 

Issuer Acceleration Notice, 31 March 2011 (being the first Interest 

Payment Date) and, thereafter, 30 September and 31 March in 

each year except that the last Interest Payment Date shall be on 30 

November 2028 (or, if any such date is not a Business Day, that 

date will be the first following day that is a Business Day) and (b) 

following the service of an Issuer Acceleration Notice, the day 

falling 10 Business Days after the Accumulation Date (if any) or 

any other day on which any payment is due to be made in 

accordance with the Post-Enforcement Priorities of Payments, the 

Conditions and the Intercreditor Agreement.

Project Facility A1 

Guarantee

Pursuant to the Project Facility A1 Guarantee, the Project Facility 

A1 Guarantor has unconditionally and irrevocably agreed to pay to 

the Issuer, immediately prior to each Interest Payment Date

(subject to timely receipt of a Notice of Demand), all sums in 

respect of the Project Facility A1 which, as at the immediately 

preceding Project Facilities Payment Date, were due and payable 

under the Project Facility Agreement and the CTA, and which on 

the Business Day prior to the Calculation Date immediately 

preceding the relevant Interest Payment Date are still unpaid, in 

respect of scheduled principal (in an amount up to the relevant 

Project Facility A1 Original Scheduled Repayment Amount) and 

scheduled interest (in an amount up to the relevant Project Facility 

A1 Original Scheduled Interest Amount), all as more particularly 

described in the Project Facility A1 Guarantee.

Any amount paid by the Project Facility A1 Guarantor to the Issuer, 

or to the Principal Paying Agent on behalf of the Issuer, under the 

Project Facility A1 Guarantee shall be applied by the Issuer, or the 

Principal Paying Agent on behalf of the Issuer, on the relevant 

Interest Payment Date exclusively in or towards satisfaction of 

amounts of interest and principal due and payable on the Class A1 

Notes and may not be used to pay any Default Interest or Make-

Whole Amount on the Class A1 Notes or for any other payment, 

debt, cost or expense due and payable by the Issuer.

Ranking of the Project The Project Facility A1 Guarantor’s payment obligations under the 
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Facility A1 Guarantee Project Facility A1 Guarantee rank at least pari passu with the 

claims of all its other unsecured and unsubordinated creditors, 

except for obligations mandatorily preferred by applicable law 

applying to companies generally.

The obligations of SACE under the Project Facility A1 Guarantee 

are automatically guaranteed by the Republic of Italy in accordance 

with, and subject to, the provisions of Law Decree No. 269 of 30 

September 2003, as amended, and Legislative Decree No. 143 of 

31 March 1998. However, in the absence of any precedent and of a 

detailed regulatory framework, the procedure and timeline for 

enforcing the state guarantee is uncertain.

Reimbursement Pursuant to a guarantee and reimbursement agreement entered 

into on the Signing Date between the Issuer, the Borrower and the 

Project Facility A1 Guarantor (the ”Guarantee and 

Reimbursement Agreement”), the Issuer, and failing whom the 

Borrower, will be obliged, in accordance with the terms set out 

therein, to (i) reimburse the Project Facility A1 Guarantor in respect 

of any payment made by the Project Facility A1 Guarantor under 

the Project Facility A1 Guarantee and to pay interest with respect 

to any such payment, (ii) indemnify the Project Facility A1 

Guarantor against certain costs and expenses incurred, or other 

certain payments made, by the Project Facility A1 Guarantor in 

respect of, or pursuant to, the transaction. Pursuant to the 

Guarantee and Reimbursement Agreement, each of the Issuer and 

the Borrower gives certain representations, warranties and 

undertakings to the Project Facility A1 Guarantor.

Acceleration of the Project 

Facility A1 Guarantee

Following the acceleration of the Project Facility A1:

(a) the Project Facility A1 Guarantor will continue to 

guarantee payment, immediately prior to each Interest 

Payment Date (subject to timely receipt of a Notice of 

Demand), of scheduled principal (in an amount up to the 

relevant Project Facility A1 Original Scheduled 

Repayment Amount) and scheduled interest (in an 

amount up to the relevant Project Facility A1 Original 

Scheduled Interest Amount) pursuant to the Project 

Facility A1 Guarantee; and

(b) the Project Facility A1 Guarantor will have the option, but 

not the obligation, at any time, to elect to make payment 

in full or in part of the principal amount outstanding of the 

guaranteed obligations in advance of the relevant due 

date together with interest accrued on the guaranteed 

obligations to the date of such payment, provided that the 

Project Facility A1 Guarantor may not exercise such 

option at any time during the Initial Period unless a 

decision has been taken in accordance with clause 11.5
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of the Intercreditor Agreement to accelerate the Notes 

during the Initial Period.

Maturity Date of the Notes The final Interest Payment Date is the Maturity Date, when the 

Notes shall be redeemed in full. The Notes may not be redeemed 

at the option of the Issuer other than in accordance with Condition 

7 (Redemption, purchase and cancellation). 

If the Class A1 Notes and/or the Class A2 Notes cannot be 

redeemed in full on the Maturity Date, as a result of the Issuer 

having insufficient funds for application in or towards such 

redemption, any amount unpaid shall remain outstanding and the 

Conditions shall continue to apply in full in respect of the Notes 

until the earlier of (i) the date on which the Notes are redeemed in 

full and (ii) the Cancellation Date, at which date, in the absence of 

gross negligence (colpa grave) or wilful misconduct (dolo) on the 

part of the Issuer, any amount outstanding, whether in respect of 

interest, principal or other amounts in respect of the Notes, shall be 

finally and definitively cancelled. The Issuer has no assets other 

than the Claims and the Issuer’s Rights (as defined below) as 

described in this Prospectus.

Withholding tax on the 

Notes

A Noteholder (as defined below) who is resident for tax purposes in 

a country which does not allow for a satisfactory exchange of 

information, without a permanent establishment in Italy to which the 

Notes are effectively connected, will receive amounts of interest 

payable on the Notes net of Italian withholding tax referred to as a 

substitute tax (any such withholding or deduction for or on account 

of Italian tax under Decree 239, a “Decree 239 Withholding”).

Upon the occurrence of any withholding for or on account of tax, 

whether or not through a substitute tax, from any payments of

amounts due under the Notes, none of the Issuer, the 

Representative of the Noteholders, the Principal Paying Agent nor 

any other person shall have any obligation to pay any additional 

amount to any Noteholders. 

See “Taxation in the Republic of Italy” below.

Security for the Notes By operation of Italian law, the Issuer’s right, title and interest in 

and to the Claims will be segregated from all other assets of the 

Issuer and amounts deriving therefrom will only be available, both 

prior to and following a winding-up of the Issuer, to satisfy the 

obligations of the Issuer to the holders of the Class A1 Notes (the 

“Class A1 Noteholders”), the holders of the Class A2 Notes (the 

“Class A2 Noteholders” and, together with the Class A1 

Noteholders, the “Noteholders”), each of the Other Issuer 

Creditors and any third party creditor to whom the Issuer has 

incurred costs, fees, expenses or liabilities in relation to the 

securitisation of the Claims (together, the “Issuer Creditors”).

The Issuer will grant an Italian law deed of pledge to be executed 

on or about the Signing Date (the “Italian Deed of Pledge”) 
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pursuant to which the Issuer will grant in favour of Issuer Secured 

Creditors, concurrently with the issue of the Notes, an Italian law 

pledge over all monetary claims and rights and all the amounts 

(including payment for claims, indemnities, damages, penalties, 

credits and guarantees) to which the Issuer is entitled from time to 

time pursuant to the Transfer Agreements, the Project Facility A1 

Guarantee, the Warranty and Indemnity Agreement, the Agency 

and Accounts Agreement, the Servicing Agreement, the 

Intercreditor Agreement, the Corporate Services Agreement, the 

Issuer Expenses Loan Agreement, the Subscription Agreement and 

the Shareholder’s Commitment. The creation of the security 

interest under the Italian Deed of Pledge to the benefit of the Issuer 

Secured Creditors is without prejudice to the fact that any amount 

paid by the Project Facility A1 Guarantor to the Issuer under the 

Project Facility A1 Guarantee shall be applied by the Issuer on the 

relevant Interest Payment Date exclusively in or towards 

satisfaction of amounts of interest and principal due and payable 

on the Class A1 Notes and may not be used for any other payment, 

debt, cost or expense due and payable by the Issuer.

See “Summary of Transaction Documents – The Italian Deed of 

Pledge”, “Terms and Conditions of the Notes” below.

Intercreditor Agreement On the Transfer Date, the Issuer, the Representative of the 

Noteholders on its own behalf and on behalf of the Noteholders, 

the Principal Paying Agent, the Agent Bank, the Computation 

Agent, the Account Bank, the Borrower, the Project Facility A1 

Guarantor, the Originators, the Corporate Servicer, the Issuer 

Expenses Loan Provider, the Senior Agent, the Project 

Quotaholder, SunRay Management Services S.r.l., the VAT Lender, 

the Servicer, the Class A1 Notes Joint Lead Managers and the 

Class A2 Notes Underwriter (with the exception of the Issuer, the 

Noteholders, the Class A1 Notes Joint Lead Managers, the Class 

A2 Notes Underwriter, the VAT Lender, the Project Quotaholder 

and SunRay Management Services S.r.l., the “Other Issuer 

Creditors”) will enter into an intercreditor agreement (the 

“Intercreditor Agreement”) pursuant to which:

(i) provision will be made as to the application of the proceeds of 

collections in respect of the Finance Documents between the 

Issuer (which will be treated as a new lender under the 

Finance Documents (other than the VAT Facility Agreement)), 

the VAT Lender, the Project Facility A1 Guarantor (exclusively 

in respect of certain claims owed to it under the Guarantee and 

Reimbursement Agreement), the EIB (exclusively in respect of 

the EIB Make-Whole Additional Amount owed to it under the 

Subscription Agreement), the Project Quotaholder and SunRay 

Management Services S.r.l. and as to the circumstances in 

which the Instructing Parties will be entitled to direct the 

Representative of the Noteholders, the Issuer and the Senior 
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Agent to exercise the Financing Rights; and

(ii) provision will be made as to the application of the proceeds of 

collections in respect of the Claims and as to the 

circumstances in which the Instructing Parties will be entitled 

to direct the Representative of the Noteholders, the Issuer and 

the Senior Agent to exercise the Securitisation Rights.

The Intercreditor Agreement also will set out the order of priority for 

payments to be made (i) by Andromeda to the Issuer and the VAT 

Lender under, or in respect of, the Finance Documents, the EIB

(exclusively in respect of the EIB Make-Whole Additional Amount 

owed to it under the Subscription Agreement), the Project Facility 

A1 Guarantor (exclusively in respect of certain claims owed to it 

under the Guarantee and Reimbursement Agreement) and the 

Project Quotaholder and SunRay Management Services S.r.l. 

under or in respect of, as applicable, the Equity Subscription 

Agreement, the Quotaholder Subordinated Loan Agreement (as 

defined in the CTA), the Management Services Agreement and any 

other Finance Document; and (ii) by the Issuer in connection with 

the Securitisation. With regards to the priority for payments to be 

made by the Issuer in connection with the securitisation 

transaction, please see “Priorities of payments” below.

With regards to the order of priority for payments to be made by 

Andromeda to the Issuer and the VAT Lender under, or in respect 

of, the Finance Documents, the EIB (exclusively in respect of the 

EIB Make-Whole Additional Amount owed to it under the 

Subscription Agreement), the Project Facility A1 Guarantor

(exclusively in respect of certain claims owed to it under the 

Guarantee and Reimbursement Agreement) and the Project 

Quotaholder and SunRay Management Services S.r.l. under or in 

respect of, as applicable, the Equity Subscription Agreement, the 

Quotaholder Subordinated Loan Agreement (as defined in the 

CTA), the Management Services Agreement and any other Finance 

Document: (A) the Issuer and the VAT Lender rank in priority to the 

Project Facility A1 Guarantor (with regard to the G&R Liabilities 

and the SACE Security Costs), the EIB, the Project Quotaholder

and SunRay Management Services S.r.l.; (B) the Project Facility A1 

Guarantor (with exclusive regard to the G&R Liabilities) ranks in 

priority to the EIB, the Project Quotaholder and SunRay 

Management Services S.r.l.; (C) the EIB ranks in priority to the 

Project Facility A1 Guarantor (with exclusive regard to the SACE 

Security Costs), the Project Quotaholder and SunRay Management 

Services S.r.l.; and (D) the Project Facility A1 Guarantor (with 

exclusive regard to the SACE Security Costs) ranks in priority to 

the Project Quotaholder and SunRay Management Services S.r.l. 

As regards the priority for payments to be made by the Borrower,

please see “Summary of Transaction Documents – The 

Intercreditor Agreement” below.
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“G&R Liabilities” has the meaning that will be given to such 

expression in the Intercreditor Agreement.

“SACE Security Costs” has the meaning given to such expression 

in the CTA.

Mandate Agreement Pursuant to the terms of a mandate agreement dated the Signing 

Date (the “Mandate Agreement”), the Representative of the 

Noteholders is empowered to take such action in the name of the 

Issuer, inter alia, following the service of an Issuer Acceleration 

Notice, acting on the basis of the instructions received from the 

Instructing Parties and subject to it being indemnified and/or 

secured to its satisfaction and to protect the interests of the 

Noteholders and the Other Issuer Creditors. 

Purchase of the Notes The Issuer may not purchase any Notes at any time.

Listing of the Notes Application has been made for the Notes to be listed on the Irish 

Stock Exchange. 

Ratings Upon issue it is expected that:

(a) the Class A1 Notes will be rated “Aa2” by Moody’s; and

(b) the Class A2 Notes will be rated “Baa3” by Moody’s.

The rating of the Class A1 Notes are based on the financial 

strength and claims-paying ability of the Project Facility A1 

Guarantor. A credit rating is not a recommendation to buy, sell 

or hold securities and may be subject to revision, suspension 

or withdrawal at any time by Moody’s.

Selling restrictions There are restrictions on the sale of the Notes and on the 

distribution of information in respect thereof. 

See “Subscription and sale” below.

3. The Claims

Project Facilities and VAT 

Facilities

On the Signing Date, the Borrower executed:

(a) a term facility agreement (the “Project Facility Agreement”) 

pursuant to which the SG Originator and the BNPP Originator, 

(in their capacity as lenders under the Project Facility 

Agreement, the “Original Lenders”), committed to provide 

the Borrower with the following facilities:

(i) a term loan facility in an amount not exceeding 

€ 97,600,000 (the “Project Facility A1”); and

(ii) a term loan facility in an amount not exceeding 

€ 97,600,000 (the “Project Facility A2” and, together 

with the Project Facility A1, the “Project Facilities” and 

each of them a “Project Facility”);

(b) a revolving credit facility agreement with the VAT Lender (the 

“VAT Facility Agreement”) pursuant to which Société 

Générale, Milan Branch in its capacity as VAT lender (in such 
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capacity, the “VAT Lender”) committed to provide the 

Borrower with a VAT facility (the “VAT Facility B1”) and 

another VAT facility (the “VAT Facility B2” and, together with 

the VAT Facility B1, the “VAT Facilities”) in an aggregate 

amount not exceeding € 22,000,000; and

(c) a common terms agreement (the “CTA”) pursuant to which 

the Borrower, the Senior Agent, the SG Originator, the BNPP

Originator and the VAT Lender have agreed the common 

contractual terms which supplement the terms of the Project 

Facility Agreement and the VAT Facility Agreement.

The Project Facilities will fund eligible development, construction, 

operating and maintenance costs, fees and expenses (other than 

VAT payments) incurred by the Borrower in connection with the 

development, construction, operation and maintenance of the 

Plants and the Common Substation (both as defined below). For a 

more detailed description of these projects, please refer to the 

section entitled “The Project” below.

The VAT Facilities may only be used to fund the payment and/or 

repayment of VAT that qualifies for the annual refund pursuant to 

articles 30 and 38-bis of Presidential Decree No. 633 of 26 October 

1972.

Transfer of the Claims On the Transfer Date, it is expected that the Issuer will purchase 

from:

(a) the BNPP Originator the monetary claims and ancillary rights 

(the “BNPP Claims”) arising from (i) a portion of the Project 

Facility A1 equal to € 48,800,000 and (ii) a portion of the 

Project Facility A2 equal to € 48,800,000, in accordance with 

terms of the BNPP Transfer Agreement; and

(b) the SG Originator the monetary claims and ancillary rights 

(the “SG Claims” and, together with the BNPP Claims, the 

“Claims”) arising from (i) a portion of the Project Facility A1 

equal to € 48,800,000 and (ii) a portion of the Project Facility 

A2 equal to € 48,800,000, in accordance with the terms of the 

SG Transfer Agreement.

In addition to the Claims, each of the Originators, in its capacity as 

existing lender under the Finance Documents (other than the VAT 

Facility Agreement), will assign to the Issuer, to the greatest extent 

permitted under applicable law, all the rights, actions and faculties 

belonging to each of them pursuant to the Finance Documents 

(other than the VAT Facility Agreement) which do not automatically 

pass to the Issuer as Claims by operation of the Securitisation Law 

(the “Other Rights”).

The payment of the purchase price of the Claims and Other Rights 

to the Originators will be financed by the proceeds of the issue of 

the Notes on the Issue Date.

See “Summary of Transaction Documents – The Transfer 
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Agreements” below.

Servicing Agreement Pursuant to the terms of the Servicing Agreement, the Servicer has 

been appointed by the Issuer as the soggetto incaricato della 

riscossione dei crediti ceduti e dei servizi di cassa e pagamento

pursuant to article 2, paragraph 3(c) and paragraph 6 of the 

Securitisation Law of the Claims and in such capacity is therefore 

responsible for verifying that the transactions to be carried out in 

connection with the Securitisation comply with applicable laws and 

are consistent with the contents of this Prospectus. Notably, under 

the Servicing Agreement, the Servicer has agreed to monitor and 

supervise, on behalf and in the name of the Issuer, the performance 

of the Senior Agent who will act in accordance with the terms of the 

Intercreditor Agreement.

In return for the services provided by the Servicer pursuant to the 

Servicing Agreement, the Issuer will pay to the Servicer, semi-

annually in arrear on each Interest Payment Date and according to 

the applicable Priority of Payments, certain agreed fees.

See “Summary of Transaction Documents – The Servicing 

Agreement” below.

4. The Accounts

The Accounts Pursuant to the terms of the Agency and Accounts Agreement, the 

Issuer has opened with the Account Bank for the purposes of this 

Securitisation the Collection Account, the Expenses Account, the 

Equity Capital Account and the Payments Account.

For a more detailed description of the cash flows through the 

Accounts, see “Summary of Transaction Documents – The Agency 

and Accounts Agreement” and “The Issuer’s bank accounts” below.

Provisions relating to the 

termination of the 

Account Bank

If the Account Bank (or any successor Account Bank) ceases to be 

an Eligible Institution, the Account Bank will promptly notify the 

Issuer, the Borrower, the Representative of the Noteholders, the 

Servicer and Moody’s and the Issuer will, by no later than 30

calendar days from the date on which the relevant downgrading 

occurs: (i) appoint a bank previously approved by the 

Representative of the Noteholders and the Borrower and which is 

an Eligible Institution willing to act as successor Account Bank (and 

will after so doing promptly notify the Representative of the 

Noteholders and Moody’s thereof) which, on or before the 

replacement of the Account Bank, and so selected by that Account 

Bank using commercially reasonable efforts, shall agree to become 

bound by the provisions of the Agency and Accounts Agreement, 

the Intercreditor Agreement and any other agreement providing for, 

mutatis mutandis, the same obligations contained in the Agency 

and Accounts Agreement for the Account Bank; (ii) open a 

replacement Collection Account, a replacement Payments Account, 

a replacement Expenses Account and a replacement Equity 
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Capital Account with the successor Account Bank specified above; 

(iii) transfer the balance standing to the credit of, or deposited with, 

respectively, the Collection Account, the Payments Account, the 

Expenses Account and the Equity Capital Account to the credit of 

each of the relevant replacement accounts set out above; (iv) close 

the Collection Account, the Payments Account, the Expenses 

Account and the Equity Capital Account once the steps under (i), 

(ii) and (iii) are completed; and (v) terminate the appointment of the 

Account Bank (and will promptly after so doing notify the 

Representative of the Noteholders thereof) once the steps under 

(i), (ii), (iii) and (iv) are completed.

Provisions relating to the 

termination of the 

Principal Paying Agent

If the Principal Paying Agent (or any successor Principal Paying 

Agent) ceases to be an Eligible Institution, (i) the Principal Paying 

Agent will promptly notify the Issuer, the Representative of the 

Noteholders, the Borrower, the Servicer and Moody’s thereof and 

use, by no later than 30 calendar days from the date on which the 

relevant downgrading occurs, commercially reasonable efforts to 

select a bank approved by the Representative of the Noteholders, 

by the Borrower and by the Issuer and which is an Eligible 

Institution willing to act as successor Principal Paying Agent; and 

(ii) the Issuer will, by no later than 30 calendar days from the date 

on which the relevant downgrading occurs, terminate the 

appointment of the Principal Paying Agent and appoint a substitute 

principal paying agent which is an Eligible Institution and the Issuer 

will notify the Representative of the Noteholders and Moody’s

accordingly.

“Eligible Institution” means (A) any depository institution 

organised under the laws of any state which is a member of the 

European Union or of the United States of America, (i) whose 

unsecured and unsubordinated debt obligations are rated at least 

“P-1” by Moody’s in respect of short-term debt and at least “A1” by 

Moody’s in respect of long-term debt, or (ii) whose obligations 

under the Transaction Documents to which it is a party are 

guaranteed, in a manner that is in accordance with Moody's’ rating 

criteria, by a depository institution organised under the laws of any 

state which is a member of the European Union or of the United 

States of America, whose unsecured and unsubordinated debt 

obligations are rated at least “P-1” by Moody’s in respect of short-

term debt and at least “A1” by Moody’s in respect of long-term debt 

and (B) Deutsche Bank S.p.A. acting as initial Account Bank under 

the terms of the Agency and Accounts Agreement for so long as (I) 

Deutsche Bank AG’s short-term, unsecured and unsubordinated 

debt obligations are rated at least “P-1” by Moody’s in respect of 

short-term debt and at least “A1” by Moody’s in respect of long-

term debt; (II) it continues to be owned (directly or indirectly) by 

Deutsche Bank AG; (III) there are no material changes in the 

ownership structure of Deutsche Bank AG which would result in the 
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downgrading of any of the Notes; and (IV) the words “Deutsche 

Bank” are contained in its legal name, and, in any case, only until 

such date on which Moody’s notifies the Issuer that Deutsche Bank 

S.p.A. no longer qualifies as an Eligible Institution.

Computation Agent Pursuant to the Agency and Accounts Agreement, the Computation 

Agent has agreed to provide the Issuer with certain calculation, 

notification and reporting services in relation to the Claims and the 

Notes. By no later than the date which is four Business Days prior 

to each Interest Payment Date (each such date, a “Calculation 

Date”), the Computation Agent will calculate, inter alia, the Issuer 

Available Funds and the payments to be made under the Priority of 

Payments set out below based, inter alios, on the statement of the 

Collection Account (the “Statement of the Collection Account”), 

the statement of the Expenses Account (the “Statement of the 

Expenses Account”), the statement of the Payments Account (the 

“Statement of the Payments Account”) and any report received 

from the Servicer, and will prepare a report (the “Payments 

Report”) setting forth, inter alios, each of the above amounts and 

will deliver the Payments Report to, inter alia, the Issuer, the 

Borrower, the Principal Paying Agent, the Account Bank, Moody’s, 

the Corporate Servicer and the Servicer.

In addition, the Computation Agent has agreed to prepare and 

deliver (by no later than the Business Day which is five Business 

Days after each Interest Payment Date) to, inter alia, the Issuer, the 

Representative of the Noteholders, the Arrangers, the 

Underwriters, the Project Facility A1 Guarantor, any stock 

exchange on which the Notes are listed, and the EIB, a report 

substantially in the form set out in the Agency and Accounts 

Agreement (the “Investor Report”) containing details of, inter alia, 

the Claims, amounts received by the Issuer from any source during 

the preceding Collection Period, amounts paid by the Issuer during 

such Collection Period and amounts paid by the Issuer on the 

immediately preceding Interest Payment Date. The first Investor 

Report will be available by no later than the date which is five 

Business Days after the Interest Payment Date falling in March 

2011. 

In carrying out its duties, the Computation Agent will be entitled to 

rely (without liability to any person for so doing) on certain 

information provided to it by, inter alios, the Servicer, the Account 

Bank, the Senior Agent, the Agent Bank, the Principal Paying 

Agent, the Corporate Servicer and the Issuer.

Payments under the Notes Based on the Payments Report, the Principal Paying Agent shall 

make the payments under the Notes set forth in the relevant 

Priority of Payments described below.

5. Priorities of payments
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Issuer Available Funds On each Calculation Date, the Computation Agent will calculate the 

Issuer Available Funds which will be used by the Issuer to make the 

payments contained in the Priority of Payments set out below.

“Issuer Available Funds” means:

(i) as at each Calculation Date prior to the service of an Issuer

Acceleration Notice, an amount equal to the sum of:

(a) the amount standing to the credit of the Collection 

Account and of the Payments Account as at the end of 

the Collection Period immediately preceding the 

relevant Calculation Date consisting of, inter alia:

(I) payment of interest and repayment of principal 

under the Project Facilities received by, or on 

behalf of, the Issuer during the Collection Period 

immediately preceding such Calculation Date;

(II) any amount received by, or on behalf of, the 

Issuer under any of the Transaction Documents 

(other than the Project Facility A1 Guarantee), 

Finance Documents, Project Documents or 

Security Documents during the Collection Period 

immediately preceding such Calculation Date, 

including pursuant to its role as agent of the 

Project Facility A1 Guarantor, automatically 

appointed pursuant to the terms of the 

Guarantee and Reimbursement Agreement 

upon the Project Facility A1 Guarantor’s 

subrogation to the rights of the Issuer against 

the Borrower to payment of amounts under the 

Project Facility A1 and to any rights appurtenant 

thereto, for the recovery from the Borrower of 

any payment made by or on behalf of the Project 

Facility A1 Guarantor under the Project Facility 

A1 Guarantee; and

(III) all amounts of interest accrued in respect of any 

of the Accounts and paid during the Collection 

Period immediately preceding such Calculation 

Date;

(b) without duplication of (a) above, the amounts (if any) 

credited to the Collection Account on the immediately 

preceding Interest Payment Date under items (v) and 

(xii) of the Pre-Enforcement Priority of Payments;

(c) any refund or repayment obtained by the Issuer from 

any tax authority in respect of the Claims, the 

Transaction Documents (other than the Project Facility 

A1 Guarantee) or, otherwise, the Securitisation during 

the immediately preceding Collection Period; 

(d) to the extent that the amounts from (a) to (c) above are 
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not sufficient to satisfy all amounts of interest and 

principal due and payable on the Class A1 Notes 

(other than any Default Interest or Make-Whole 

Amount) on the immediately following Interest 

Payment Date after taking into account amounts 

ranking pari passu therewith and in priority thereto in 

accordance with the applicable Priority of Payments, 

any amount received or to be received by the Issuer 

from the Project Facility A1 Guarantor under the 

Project Facility A1 Guarantee prior to the relevant 

Interest Payment Date, provided, however, that such 

amounts shall be applied by the Issuer exclusively in 

or towards satisfaction of amounts of interest and 

principal due and payable on the Class A1 Notes and 

may not be used to pay any Default Interest or Make-

Whole Amount on the Class A1 Notes or for any other 

payment, debt, cost or expense due and payable by 

the Issuer; and

(e) on the Calculation Date immediately preceding the 

Maturity Date, the amount standing to the balance of 

the Expenses Account; and

(ii) as at each Calculation Date following the service of an Issuer 

Acceleration Notice:

(a) the aggregate of the amounts received or recovered 

by or on behalf of the Issuer or the Representative of 

the Noteholders in respect of the Claims, the Note 

Security and the Issuer’s Rights under the Transaction 

Documents including the amounts standing to the 

balance of all the Accounts (other than the Project 

Facility A1 Guarantee); and

(b) to the extent that the amounts under (a) above are not 

sufficient to satisfy all amounts of interest and principal 

due and payable on the Class A1 Notes (other than 

any Default Interest or Make-Whole Amount) on the 

immediately following Interest Payment Date after 

taking into account amounts ranking pari passu

therewith and in priority thereto in accordance with the 

applicable Priority of Payments, any amount received 

or to be received by the Issuer from the Project Facility 

A1 Guarantor under the Project Facility A1 Guarantee 

prior to the relevant Interest Payment Date, provided,

however, that such amounts shall be applied by the 

Issuer exclusively in or towards satisfaction of 

amounts of interest and principal due and payable on 

the Class A1 Notes and may not be used to pay any 

Default Interest or Make-Whole Amount on the Class 

A1 Notes or for any other payment, debt, cost or 
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expense due and payable by the Issuer.

Pre-Enforcement Priority 

of Payments

Prior to the service of an Issuer Acceleration Notice, the Issuer 

Available Funds as calculated on each Calculation Date will be 

applied by the Issuer on the Interest Payment Date immediately 

following such Calculation Date in making payments or provisions in 

the following order of priority (the “Pre-Enforcement Priority of 

Payments”), but, in each case, only if and to the extent that 

payments or provisions of a higher priority have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of any and all 

outstanding taxes due and payable by the Issuer in relation to 

this Securitisation (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay such 

costs and to the extent not paid by the Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of:

(A) any and all outstanding fees, costs, liabilities and any 

other expenses to be paid in order to preserve the 

corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to 

fulfil obligations to third parties (not being Other Issuer 

Creditors) incurred in the course of the Issuer’s business 

in relation to this Securitisation (to the extent that 

amounts standing to the credit of the Expenses Account 

are insufficient to pay such costs and to the extent not 

paid by the Borrower directly); 

(B) any and all outstanding fees, costs, expenses and taxes 

required to be paid in connection with the listing, deposit 

or ratings of the Notes, or any notice to be given to the 

Noteholders or the other parties to the Transaction 

Documents (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay 

such costs and to the extent not paid by the Borrower 

directly);

(C) any and all outstanding fees, costs and expenses of and 

all other amounts due and payable to the Representative 

of the Noteholders and the Senior Agent or any 

appointee thereof; and

(D) the amount necessary to replenish the Expenses 

Account up to the Retention Amount;

(iii) third, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of any and all 

outstanding fees, costs and expenses of, and all other 

amounts due and payable to, the Principal Paying Agent, the 
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Agent Bank, the Computation Agent, the Servicer, the 

Corporate Servicer and the Account Bank, each under the 

Transaction Document(s) to which it is a party;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, of:

(A) the aggregate of (x) for so long as the Project Facility 

A1 Guarantor provides the Project Facility A1 

Guarantee, amounts due to the Project Facility A1 

Guarantor in respect of its scheduled guarantee fee, 

and (y) once item (x) is paid in full, all amounts of 

interest due and payable on the Class A1 Notes and 

amounts due to the Project Facility A1 Guarantor under 

the Guarantee and Reimbursement Agreement in 

respect of amounts paid by it under the Project Facility 

A1 Guarantee which have been applied directly to pay 

interest on the Class A1 Notes; and 

(B) all amounts of interest due and payable on the Class A2 

Notes;

(v) fifth, on each Interest Payment Date falling prior to the First 

Amortisation Interest Payment Date, to credit the remainder 

to the Collection Account;

(vi) sixth, on the First Amortisation Interest Payment Date and on 

each Interest Payment Date thereafter, in or towards 

repayment or satisfaction as the case may be, pro rata and 

pari passu, of:

(A) the Class A1 Notes in an amount equal to the 

applicable Class A1 Scheduled Repayment Amount and 

amounts due to the Project Facility A1 Guarantor under 

the Guarantee and Reimbursement Agreement in 

respect of amounts paid by it under the Project Facility 

A1 Guarantee which have been applied directly to pay 

principal of the Class A1 Notes; and 

(B) the Class A2 Notes in an amount equal to the 

applicable Class A2 Scheduled Repayment Amount, 

in the case of each of (A) and (B), excluding any Make-Whole 

Amount;

(vii) seventh, in or towards satisfaction, pro rata and pari passu, of 

(i) any Make-Whole Amount due and payable on the Class A1 

Notes and the Class A2 Notes and (ii) for so long as the 

Project Facility A1 Guarantor provides the Project Facility A1 

Guarantee, amounts due and payable to the Project Facility 

A1 Guarantor in respect of its guarantee fee on an 

accelerated basis;

(viii) eighth, in or towards satisfaction of any EIB Make-Whole 
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Additional Amount payable to the EIB pursuant to the 

Subscription Agreement;

(ix) ninth, in or towards satisfaction, pro rata and pari passu, of all 

other amounts of whatever nature due and payable to the 

Project Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement which are not covered by any of 

the preceding items;

(x) tenth, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of any and all 

outstanding fees, costs, liabilities and any other expenses to 

be paid to fulfil obligations to any Other Issuer Creditor 

incurred in the course of the Issuer’s business in relation to 

this Securitisation (other than amounts already provided for in 

this Pre-Enforcement Priority of Payments); 

(xi) eleventh, upon repayment in full of the Notes, in or towards 

satisfaction of all amounts due and payable to the Issuer 

Expenses Loan Provider under the Issuer Expenses Loan 

Agreement; and

(xii) twelfth, to retain any surplus in the Collection Account and, 

upon repayment of the Notes in full, in or towards payment of 

the surplus to Andromeda under the Finance Documents.

From time to time, during an Interest Period, the Issuer shall, in 

accordance with the Agency and Accounts Agreement, be entitled to 

apply amounts standing to the credit of the Expenses Account in 

respect of certain monies which properly belong to third parties, 

other than the Noteholders and the Other Issuer Creditors, in order 

to preserve the corporate existence of the Issuer or to maintain it in 

good standing or to comply with applicable legislation, and in 

payment of sums due to third parties, other than the Noteholders 

and the Other Issuer Creditors, under obligations incurred in the 

course of the Issuer’s business.

Post-Enforcement Class 

A1 Priority of Payments

Following the service of an Issuer Acceleration Notice, an amount 

equal to 50 per cent. of the Issuer Available Funds (including, for 

the avoidance of doubt, the entirety of the amounts received, or to 

be received, by the Issuer from the Project Facility A1 Guarantor 

under the Project Facility A1 Guarantee prior to the relevant Interest 

Payment Date) as calculated on each Calculation Date will be 

applied by or on behalf of the Representative of the Noteholders on 

the Interest Payment Date immediately following such Calculation 

Date in making payments or provisions in the following order (the 

“Post-Enforcement Class A1 Priority of Payments”), but, in each 

case, only if and to the extent that payments of a higher priority 

have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 
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of any and all outstanding taxes to be paid in order to 

preserve the corporate existence of the Issuer, to maintain it 

in good standing and to comply with applicable legislation (to 

the extent that amounts standing to the credit of the 

Expenses Account are insufficient to pay such costs and to 

the extent not paid by the Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 

of:

(A) any and all outstanding fees, costs, liabilities and any 

other expenses to be paid in order to preserve the 

corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to 

fulfil obligations of the Issuer to third parties (not being 

Other Issuer Creditors) incurred in relation to this 

Securitisation (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay 

such costs and to the extent not paid by the Borrower 

directly);

(B) any and all outstanding fees, costs, expenses and taxes 

required to be paid in connection with the listing, deposit 

or ratings of the Notes, or any notice to be given to the

Noteholders or the other parties to the Transaction 

Documents (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay 

such costs and to the extent not paid by the Borrower 

directly); and

(C) any and all outstanding fees, costs and expenses of, and 

all other amounts due and payable to, the 

Representative of the Noteholders and the Senior Agent

or any appointee thereof;

(iii) third, 

(A) in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per 

cent. of any and all outstanding fees, costs and 

expenses of, and all other amounts due and payable to, 

the Principal Paying Agent, the Agent Bank, the 

Computation Agent, the Servicer, the Corporate 

Servicer and the Account Bank, each under the 

Transaction Document(s) to which it is a party;

(B) once item (A) is paid in full, to credit to the Expenses 

Account an amount equal to 50 per cent. of the amount 

necessary to replenish the Expenses Account up to the 

Retention Amount;
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(iv) fourth, in or towards satisfaction, for so long as the Project 

Facility A1 Guarantor provides the Project Facility A1 

Guarantee, of amounts due to the Project Facility A1 

Guarantor in respect of its guarantee fee, whether scheduled, 

accelerated or otherwise;

(v) fifth, in or towards satisfaction, pro rata and pari passu, of all 

amounts due and payable in respect of interest (including any 

interest accrued but unpaid and Default Interest) on the Class 

A1 Notes at such date;

(vi) sixth, in or towards repayment, pro rata and pari passu, of the 

Principal Amount Outstanding of the Class A1 Notes 

excluding, for the avoidance of doubt, any Make-Whole 

Amount due and payable on the Class A1 Notes;

(vii) seventh, in or towards satisfaction of all amounts due to the 

Project Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement in respect of amounts paid by it 

under the Project Facility A1 Guarantee which have been 

applied directly to pay interest and principal on the Class A1 

Notes;

(viii) eighth, in or towards payments of amounts due under items 

(i) to (v) (inclusive) of the Post-Enforcement Class A2 Priority 

of Payments to the extent that such amounts are not paid; 

(ix) ninth, in or towards satisfaction, pro rata and pari passu, of 

any amount representing any Make-Whole Amount due on 

the Class A1 Notes;

(x) tenth, in or towards payments of amounts due under items 

(vii) and (viii) of the Post-Enforcement Class A2 Priority of 

Payments to the extent that such amounts are not paid; 

(xi) eleventh, in or towards satisfaction of 50 per cent. of all other 

amounts of whatever nature due and payable to the Project 

Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement which are not covered by any of 

the preceding items;

(xii) twelfth, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 

of any and all outstanding fees, costs, liabilities and any other 

expenses to be paid to fulfil obligations to any Other Issuer 

Creditor incurred in the course of the Issuer’s business in 

relation to this Securitisation (other than amounts already 

provided for in this Post-Enforcement Priority of Payments);

(xiii) thirteenth, in or towards satisfaction of 50 per cent. of all 

amounts due and payable to the Issuer Expenses Loan 

Provider under the Issuer Expenses Loan Agreement; and
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(xiv) fourteenth, to retain any surplus in the Collection Account 

and, upon repayment of the Notes in full, in or towards 

payment of the surplus to Andromeda under the Finance 

Documents,

provided, however, that if the Issuer Available Funds at any time 

available to the Issuer or to the Representative of the Noteholders 

for the payments under the Post-Enforcement Priorities of 

Payments shall be less than 10 per cent. of the Principal Amount 

Outstanding of the Notes, the Representative of the Noteholders 

(acting on the instructions of the Instructing Parties) may invest 

such monies in some or one of the investments authorised pursuant 

to the Intercreditor Agreement or as otherwise instructed by the 

Instructing Parties. The Representative of the Noteholders (acting 

on the instructions of the Instructing Parties) may vary such 

investments and may accumulate such investments and the 

resulting income until the immediately following Accumulation Date.

Post-Enforcement Class 

A2 Priority of Payments

Following the service of an Issuer Acceleration Notice, an amount 

equal to 50 per cent. of the Issuer Available Funds (excluding, for 

the avoidance of doubt, any amount received, or to be received, by 

the Issuer from the Project Facility A1 Guarantor under the Project 

Facility A1 Guarantee) as calculated on each Calculation Date will 

be applied by or on behalf of the Representative of the Noteholders 

on the Interest Payment Date immediately following such 

Calculation Date in making payments or provisions in the following 

order (the “Post-Enforcement Class A2 Priority of Payments”),

but, in each case, only if and to the extent that payments of a higher 

priority have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 

of any and all outstanding taxes to be paid in order to 

preserve the corporate existence of the Issuer, to maintain it 

in good standing and to comply with applicable legislation (to 

the extent that amounts standing to the credit of the 

Expenses Account are insufficient to pay such costs and to 

the extent not paid by the Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 

of:

(A) any and all outstanding fees, costs, liabilities and any 

other expenses to be paid in order to preserve the 

corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to 

fulfil obligations of the Issuer to third parties (not being 

Other Issuer Creditors) incurred in relation to this 

Securitisation (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay 
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such costs and to the extent not paid by the Borrower 

directly);

(B) any and all outstanding fees, costs, expenses and taxes 

required to be paid in connection with the listing, deposit 

or ratings of the Notes, or any notice to be given to the 

Noteholders or the other parties to the Transaction 

Documents (to the extent that amounts standing to the 

credit of the Expenses Account are insufficient to pay 

such costs and to the extent not paid by the Borrower 

directly); and

(C) any and all outstanding fees, costs and expenses of, and 

all other amounts due and payable to, the 

Representative of the Noteholders and the Senior Agent,

or any appointee thereof;

(iii) third, 

(A) in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per 

cent. of any and all outstanding fees, costs and 

expenses of, and all other amounts due and payable to, 

the Principal Paying Agent, the Agent Bank, the 

Computation Agent, the Servicer, the Corporate 

Servicer and the Account Bank, each under the 

Transaction Document(s) to which it is a party;

(B) once item (A) is paid in full, to credit to the Expenses 

Account an amount equal to 50 per cent. of the amount 

necessary to replenish the Expenses Account up to the 

Retention Amount;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, of 

all amounts due and payable in respect of interest (including 

any interest accrued but unpaid and Default Interest) on the 

Class A2 Notes at such date;

(v) fifth, in or towards repayment, pro rata and pari passu, of the 

Principal Amount Outstanding of the Class A2 Notes 

excluding, for the avoidance of doubt, any Make-Whole 

Amount due and payable on the Class A2 Notes;

(vi) sixth, in or towards payments of amounts due under items (i) 

to (vii) (inclusive) of the Post-Enforcement Class A1 Priority of 

Payments to the extent that such amounts are not paid; 

(vii) seventh, in or towards satisfaction, pro rata and pari passu, of 

any amount representing any Make-Whole Amount due on 

the Class A2 Notes;

(viii) eighth, in or towards satisfaction of any EIB Make-Whole 

Additional Amount payable to the EIB pursuant to the 
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Subscription Agreement;

(ix) ninth, in or towards payments of amounts due under item (ix) 

of the Post-Enforcement Class A1 Priority of Payments to the 

extent that such amounts are not paid; 

(x) tenth, in or towards satisfaction of 50 per cent. of all other 

amounts of whatever nature due and payable to the Project 

Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement which are not covered by any of 

the preceding items;

(xi) eleventh, in or towards satisfaction, pro rata and pari passu, 

according to the respective amounts thereof, of 50 per cent. 

of any and all outstanding fees, costs, liabilities and any other 

expenses to be paid to fulfil obligations to any Other Issuer 

Creditor incurred in the course of the Issuer’s business in 

relation to this Securitisation (other than amounts already 

provided for in this Post-Enforcement Priority of Payments);

(xii) twelfth, in or towards satisfaction of 50 per cent. of all 

amounts due and payable to the Issuer Expenses Loan

Provider under the Issuer Expenses Loan Agreement; and

(xiii) thirteenth, to retain any surplus in the Collection Account and, 

upon repayment of the Notes in full, in or towards payment of 

the surplus to Andromeda under the Finance Documents,

provided, however, that if the Issuer Available Funds at any time 

available to the Issuer or to the Representative of the Noteholders 

for the payments under the Post-Enforcement Priorities of 

Payments shall be less than 10 per cent. of the Principal Amount 

Outstanding of the Notes, the Representative of the Noteholders 

(acting on the instructions of the Instructing Parties) may invest 

such monies in some or one of the investments authorised pursuant 

to the Intercreditor Agreement or as otherwise instructed by the 

Instructing Parties. The Representative of the Noteholders (acting 

on the instructions of the Instructing Parties) may vary such 

investments and may accumulate such investments and the 

resulting income until the immediately following Accumulation Date.

The Issuer will be entitled, pursuant to the Intercreditor Agreement, 

to dispose of the Claims in order to finance the redemption of the 

Notes following the service of an Issuer Acceleration Notice.

In the event that the Issuer redeems any Notes in whole or in part 

prior to the date which is 18 months after the Issue Date, the Issuer 

will be required to pay a tax in Italy equal to 20 per cent. of all 

interest accrued on such principal amount repaid early up to the 

relevant repayment date. This requirement will apply whether or not 

the redemption takes place following an Event of Default under the 

Notes or pursuant to any requirement of the Issuer to redeem the 
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Notes following the service of an Issuer Acceleration Notice in 

connection with any such Event of Default or following optional 

redemption for taxation, legal or regulatory reasons pursuant to 

Condition 7(g) (Optional redemption for taxation, legal or regulatory 

reasons). Consequently, following an Event of Default, the Issuer 

shall, unless otherwise instructed by the Representative of the 

Noteholders (acting on the instructions of the Instructing Parties) in 

accordance with the Conditions, delay the redemption of the Notes 

until the end of such 18-month period.

See “Taxation in the Republic of Italy” below.

6. Redemption, purchase and cancellation 

Scheduled redemption Unless previously redeemed in full and cancelled as provided in 

Condition 7 (Redemption, purchase and cancellation), starting from 

the Interest Payment Date falling in (without considering 

adjustments for non-Business Days) September 2012 and on each 

Interest Payment Date thereafter, the Issuer shall redeem, subject 

to the Pre-Enforcement Priority of Payments and the payments of a 

higher priority having been made in full, the Class A1 Notes and the 

Class A2 Notes in instalments equal to the amounts shown against 

the relevant Interest Payment Date in the table below in respect of 

the Class A1 Notes (the “Class A1 Scheduled Repayment 

Amounts”) and the Class A2 Notes (the “Class A2 Scheduled 

Repayment Amounts”):

Interest Payment 

Date falling in

(without 

considering 

adjustments for 

non-Business 

Days)

Class A1 

Scheduled 

Repayment 

Amounts

Class A2 Scheduled 

Repayment 

Amounts

September 2012 2,500,000 2,500,000 

March 2013 960,000 960,000 

September 2013 2,090,000 2,090,000 

March 2014 1,150,000 1,150,000 

September 2014 2,360,000 2,360,000 

March 2015 1,470,000 1,470,000 

September 2015 2,670,000 2,670,000 

March 2016 1,630,000 1,630,000 

September 2016 2,780,000 2,780,000 

March 2017 1,660,000 1,660,000 
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September 2017 2,970,000 2,970,000 

March 2018 1,860,000 1,860,000 

September 2018 3,130,000 3,130,000 

March 2019 2,090,000 2,090,000 

September 2019 3,290,000 3,290,000 

March 2020 2,270,000 2,270,000 

September 2020 3,490,000 3,490,000 

March 2021 2,440,000 2,440,000 

September 2021 3,750,000 3,750,000 

March 2022 2,670,000 2,670,000 

September 2022 3,920,000 3,920,000 

March 2023 2,830,000 2,830,000 

September 2023 4,130,000 4,130,000 

March 2024 3,040,000 3,040,000 

September 2024 4,270,000 4,270,000 

March 2025 3,090,000 3,090,000 

September 2025 4,500,000 4,500,000 

March 2026 2,950,000 2,950,000 

September 2026 4,490,000 4,490,000 

March 2027 3,180,000 3,180,000 

September 2027 4,630,000 4,630,000 

March 2028 3,530,000 3,530,000 

September 2028 4,810,000 4,810,000 

November 2028 1,000,000 1,000,000 

The final Interest Payment Date is the Maturity Date, when the 

Notes shall be redeemed in full. The Notes may not be redeemed at 

the option of the Issuer other than in accordance with Condition 7 

(Redemption, purchase and cancellation). In the event of mandatory 

prepayment in part but not in full of the Project Facilities, the Class 

A1 Scheduled Repayment Amounts and the Class A2 Scheduled 

Repayment Amounts will be modified and adjusted in accordance 

with Condition 7(b) (Mandatory redemption in part). If the Issuer 

opts for the early redemption of the Notes under Condition 7(g) 

(Optional redemption for taxation, legal or regulatory reasons) or in 

the event of mandatory redemption in full of the Notes under 
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Condition 7(c) (Mandatory redemption in full), the Class A1 

Scheduled Repayment Amount and the Class A2 Scheduled 

Repayment Amount in respect of the Interest Payment Date on 

which the Notes are to be redeemed in full shall be, respectively, the 

Principal Amount Outstanding of the Class A1 Notes and the 

Principal Amount Outstanding of the Class A2 Notes.

Mandatory redemption in 

part

If the Project Facilities are subject to mandatory prepayment in part 

but not in full pursuant to clauses 5.1 (Mandatory prepayment –

illegality), 5.2 (Mandatory prepayment – reduced Project Costs) or 

5.3 (Mandatory prepayment – other) of the CTA and, as a result, the 

amount paid by the Borrower in respect of principal under the 

Project Facilities on the immediately following Project Facilities 

Payment Date is higher than the applicable Project Facilities 

Scheduled Repayment Amount (such excess the “Accelerated 

Repayment Amount”), then:

(i) the amount of principal to be repaid on the immediately 

following Interest Payment Date or, if the First Amortisation 

Interest Payment Date has not occurred, on the First 

Amortisation Interest Payment Date (the “Accelerated Interest 

Payment Date”) on the Class A1 Notes and the Class A2 

Notes shall be increased by an aggregate amount equal to the 

Accelerated Repayment Amount. In particular, the Class A1 

Scheduled Repayment Amount and the Class A2 Scheduled 

Repayment Amount of the relevant Accelerated Interest 

Payment Date shall be increased, on a pro rata basis, by an 

aggregate amount equal to the Accelerated Repayment 

Amount; and

(ii) the amount of principal to be repaid on each Interest Payment 

Date falling after the Accelerated Interest Payment Date on the 

Class A1 Notes and the Class A2 Notes shall be reduced by an 

aggregate amount equal to the Accelerated Repayment 

Amount. In particular, the Class A1 Scheduled Repayment 

Amounts and the Class A2 Scheduled Repayment Amounts 

relative to each Interest Payment Date falling after the 

Accelerated Interest Payment Date shall be reduced, on a pro 

rata basis, by an aggregate amount equal to the Accelerated 

Repayment Amount.

Mandatory redemption in 

full

(i) If the Borrower prepays the Project Facilities in full pursuant to 

clause 5.4 (Voluntary prepayment) of the CTA, provided that 

the Notes have not previously become due and payable 

following the service of an Issuer Acceleration Notice, then 

each Note shall, without further action or formality, become due 

and payable and the Issuer shall redeem the Class A1 Notes 

and the Class A2 Notes in full in accordance with the Pre-

Enforcement Priority of Payments on the later of the First 

Amortisation Interest Payment Date and the Interest Payment 

Date immediately following such prepayment of the Project 
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Facilities at their Principal Amount Outstanding plus any 

accrued but unpaid interest plus, if any, the Make-Whole 

Amount applicable to the relevant Class. 

(ii) If the Project Facilities are subject to mandatory or involuntary 

prepayment in full pursuant to clauses 5.1 (Mandatory 

prepayment – illegality) or 5.7 (Involuntary prepayment and 

cancellation) of the CTA, provided that the Notes have not 

previously become due and payable following the service of an 

Issuer Acceleration Notice, then each Note shall, without 

further action or formality, become due and payable and the 

Issuer shall redeem the Class A1 Notes and the Class A2 

Notes in full in accordance with the Pre-Enforcement Priority of 

Payments on the later of the First Amortisation Interest 

Payment Date and the Interest Payment Date immediately 

following such prepayment of the Project Facilities at their 

Principal Amount Outstanding plus any accrued but unpaid 

interest.

Optional redemption for 

taxation, legal or 

regulatory reasons

Prior to the service of an Issuer Acceleration Notice, the Issuer may 

redeem the Notes of all Classes (in whole but not in part) at their 

Principal Amount Outstanding (plus any accrued but unpaid interest) 

in accordance with the Pre-Enforcement Priority of Payments and 

subject to the Issuer having sufficient funds to redeem all the Notes 

and to make all payments ranking in priority, or pari passu, thereto, 

on any Interest Payment Date if, by reason of a change in law or the 

interpretation or administration thereof since the Issue Date:

(a) the assets of the Issuer in respect of this Securitisation 

(including the Claims, the Collections and the other Issuer’s 

Rights) become subject to taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by the Republic of Italy or by 

any political sub-division thereof or by any authority thereof or 

therein or by any applicable taxing authority having jurisdiction; 

(b) either the Issuer or any paying agent appointed in respect of 

the Notes or any custodian of the Notes is required to deduct or 

withhold any amount (other than in respect of a Decree 239 

Withholding) in respect of any Class of Notes, from any 

payment of principal or interest on such Interest Payment Date 

for or on account of any present or future taxes, duties, 

assessments or governmental charges of whatever nature 

imposed, levied, collected, withheld or assessed by the 

Republic of Italy or by any political sub-division thereof or by 

any authority thereof or therein or by any other applicable 

taxing authority having jurisdiction and provided that such 

deduction or withholding may not be avoided by appointing a 

replacement paying agent or custodian in respect of the Notes 

before the Interest Payment Date following the change in law 

or the interpretation or administration thereof; 
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(c) any amounts of interest payable on the Project Facilities to the 

Issuer are required to be deducted or withheld from the Issuer 

for or on account of any present or future taxes, duties, 

assessments or governmental charges of whatever nature 

imposed, levied, collected, withheld or assessed by the 

Republic of Italy or by any political sub-division thereof or by 

any authority thereof or therein or by any other applicable 

taxing authority having jurisdiction; or

(d) it is or will become unlawful for the Issuer to perform or comply 

with any of its obligations under or in respect of the Notes or 

any of the Transaction Documents to which it is a party,

subject to the Issuer:

(i) giving not more than 60 days’ nor less than 30 days’ written 

notice (which notice shall be irrevocable) to the Representative 

of the Noteholders, the Controlling Parties and the 

Noteholders, pursuant to Condition 17 (Notices), of its intention 

to redeem all (but not some only) the Notes; and

(ii) providing to the Representative of the Noteholders and, if 

different, the Controlling Parties:

(A) a legal opinion (in form and substance satisfactory to the 

Controlling Parties acting jointly and the Representative 

of the Noteholders) from a firm of lawyers of 

international repute (approved in writing by the 

Controlling Parties and the Representative of the 

Noteholders acting jointly) opining on the relevant 

change in law or interpretation or administration thereof;

(B) a certificate from the chairman of the board of directors 

or the sole director of the Issuer (as applicable) stating 

that the obligation to make such deduction or 

withholding or the suffering by the Issuer of such 

deduction or withholding cannot be avoided or, as the 

case may be, the events under paragraph (d) above will 

apply on the next Interest Payment Date and cannot be 

avoided by the Issuer taking reasonable endeavours;

and

(C) a certificate from the chairman of the board of directors 

or the sole director of the Issuer (as applicable) to the 

effect that it will have the funds on such Interest 

Payment Date to discharge its obligations under: (i) the 

Notes and any obligations ranking in priority, or pari 

passu, thereto; and (ii) any additional taxes that will be 

payable by the Issuer after the Notes are redeemed, by 

reason of such early redemption of the Notes.

The Issuer will be entitled, subject to the provisions of the 

Intercreditor Agreement, to dispose of the Claims in order to finance 
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the redemption of the Notes in the circumstances described above.

For so long as any of the Notes are listed on the Irish Stock 

Exchange, the Issuer will give notice of any optional redemption of 

the Notes in accordance with Condition 7(g) (Optional redemption 

for taxation, legal or regulatory reasons) to the Irish Stock 

Exchange.

7. Summary of Financial Model 

The following information from the Financial Model should be read 

together with the information contained in “Risk Factors”, “The 

Project”, “Summary of Finance Documents”, “Summary of Project 

Documents” and the financial statements and related notes of 

Andromeda and the financial statements and related notes included 

in this Prospectus.

The results of the Financial Model are not projections or predictions. 

A financial model simply illustrates hypothetical results that are 

mathematically derived from specified assumptions. In addition, the 

Financial Model shows Andromeda’s cash flows available for debt 

service and does not model Andromeda’s financial performance. 

The timing and amounts of actual revenues, operating, 

maintenance, insurance and capital costs, interest and inflation 

rates and taxes will almost certainly differ from those assumed for 

purposes of any run of the Financial Model. Accordingly, the 

accounting treatment, actual performance and cash flows of 

Andromeda for any future period will almost certainly differ 

significantly from those shown by the results of the Financial Model. 

Furthermore, the Financial Model is a cash-based model, and not 

an accounting-based model, and any mathematical results 

produced by the Financial Model, including any cash-based line 

items, were not produced with a view towards compliance with 

Italian GAAP or any other set of generally accepted accounting 

principles. The inclusion of information derived from the Financial 

Model should not be regarded as a representation by Andromeda, 

the Issuer or any other person that the results of the Financial 

Model will be achieved. Prospective purchasers are cautioned not to 

place undue reliance on the performance or cash flows in the 

information derived from the Financial Model and should make their 

own independent assessment of the future results of operations, 

cash flows and financial condition of Andromeda and the Issuer.

The base case presented in the Financial Model includes certain 

technical assumptions based on a report provided by Fichtner 

GmbH Company KG (the “Technical Adviser”), certain electricity 

price projections provided by Pöyry Management Consulting (Italia)

(“Pöyry”) and certain accounting and tax assumptions which have 

been audited by Deloitte & Touche, S.p.A. (“Deloitte”). Other key 

assumptions are summarised in “Summary of Significant Base Case 

Assumptions from the Financial Model” below. 
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Neither PricewaterhouseCoopers S.p.A. (“PwC”), nor any other

independent accountants, have compiled, examined, or performed 

any procedures with respect to the prospective financial information, 

including the Financial Model, contained in this prospectus, nor 

have they expressed any opinion or any other form of assurance on 

such information or its achievability, and assume no responsibility 

for, and disclaim any association with, the prospective financial 

information. 

Certain of the assumptions underlying the Financial Model and the 

numbers presented herein do not reflect the actual interest rate on 

the Notes, which is different from the interest rate assumed in the 

Financial Model. The Financial Model has not been re-run following 

determination of the actual interest rates on the Notes.

Changing the base case assumptions on which the Financial Model 

is run would change the results of the Financial Model, in some 

cases, materially and adversely.
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RISK FACTORS

The following is a summary of certain aspects of the issue of the Notes, the Issuer and the related 

transactions about which prospective Noteholders should be aware. This summary is not intended 

to be exhaustive, and prospective Noteholders should also read the detailed information set out 

elsewhere in this Prospectus and in the Transaction Documents and reach their own views prior to 

making any investment decision. Additional risks and uncertainties not presently known to the 

Issuer or that it currently believes to be immaterial could also have a material impact on its 

business operations. Words and expressions defined in the Conditions or elsewhere in this 

Prospectus have the same meanings in this section. Investing in the Notes involves certain risks. 

Prospective investors should consider, among other things, the following:

(A) ò

The risk factors addressed in the following discussion have been grouped into the following 
categories:

(1) risk factors in relation to the Project Facility A1 Guarantor;

(2) risk factors in relation to the Notes;

(3) risk factors in relation to the Issuer; 

(4) risk factors in relation to the solar energy market and regulatory risks; and

(5) risk factors in relation to the Borrower.

1. Risk factors in relation to the Project Facility A1 Guarantor

Limited enhancement provided by the Project Facility A1 Guarantee in respect of the Class 

A1 Notes

Noteholders’ attention is drawn to the fact that, under the Project Facility A1 Guarantee, the Project 

Facility A1 Guarantor will provide credit enhancement to the Class A1 Notes by guaranteeing 

scheduled payments of principal and interest under the Project Facility A1, but will not guarantee 

the Class A1 Notes directly.

In particular, pursuant to the Project Facility A1 Guarantee, the Project Facility A1 Guarantor has 

unconditionally and irrevocably agreed to pay to the Principal Paying Agent on behalf of the Issuer, 

immediately prior to each Interest Payment Date (subject to timely receipt of a Notice of Demand), 

all sums in respect of the Project Facility A1 which as at the immediately preceding Project 

Facilities Payment Date were due and payable under the Project Facility Agreement and the CTA, 

and on the Business Day prior to the Calculation Date immediately preceding the relevant Interest 

Payment Date are still unpaid, in respect of scheduled principal (in an amount up to the relevant 

Project Facility A1 Original Scheduled Repayment Amount) and scheduled interest (in an amount 

up to the relevant Project Facility A1 Original Scheduled Interest Amount), all as more particularly 

described in the Project Facility A1 Guarantee.

The Project Facility A1 Guarantee is therefore issued to the benefit of the Issuer with the purpose 

of guaranteeing certain payments (i.e. the Guaranteed Amounts, as defined in the Project Facility 

A1 Guarantee) owed by the Borrower to the Issuer.

Although the Project Facility A1 Guarantee does not directly guarantee the payments of interest or 

principal by the Issuer in relation to the Class A1 Notes, the Project Facility A1 Guarantee will,

however, provide indirect credit enhancement to the Class A1 Notes because, pursuant to the 
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Conditions and the Intercreditor Agreement, any amount paid by the Project Facility A1 Guarantor

to the Issuer under the Project Facility A1 Guarantee shall be applied by the Issuer on the relevant 

Interest Payment Date exclusively in or towards satisfaction of amounts of interest and principal 

due and payable on the Class A1 Notes.

The Project Facility A1 Guarantee will provide credit enhancement to the Class A1 Notes solely in 

respect of Nonpayment of scheduled interest and scheduled principal under the Project Facility A1.

The Project Facility A1 Guarantee will not provide any protection or credit enhancement to the 

Class A1 Notes in respect of any other risk associated with the Issuer or the Securitisation or to 

which the Issuer may otherwise be exposed. For instance, the Project Facility A1 Guarantee will 

not provide any protection or credit enhancement to the Class A1 Notes for losses incurred by the 

Issuer by reasons other than the Nonpayment of the Guaranteed Amounts by the Borrower, 

including, without limitation, the insolvency of the Account Bank or any other counterparty, failure 

to perform by any third party with which the Issuer has contracted (see the paragraph headed 

“Administration and reliance on third parties” below) and any future tax liability of the Issuer.

The Project Facility A1 Guarantee and the other Transaction Documents have been structured so 

as to ensure timely payment of interest and principal on the Class A1 Notes in case of 

Nonpayment of a Guaranteed Amount by the Borrower subject, however, to the following 

assumptions: (a) that a Notice of Demand is duly and timely delivered to the Project Facility A1 

Guarantor under the Project Facility A1 Guarantee, (b) that the Project Facility A1 Guarantor

makes all payments under the Project Facility A1 Guarantee when due and (c) that any such 

payments by the Project Facility A1 Guarantor are duly and timely applied on the immediately 

following Interest Payment Date in or towards payment of interest and principal falling due on the 

Class A1 Notes in accordance with the Transaction Documents.

In particular, in case of Nonpayment of a Guaranteed Amount by the Borrower, the ability of the 

Issuer to make timely payment of interest and principal on the Class A1 Notes will be dependent 

upon the Project Facility A1 Guarantor making the relevant payment under the Project Facility A1 

Guarantee to the Principal Paying Agent, on behalf of the Issuer, at the latest one Business Day 

prior to the relevant Interest Payment Date. Under the Project Facility A1 Guarantee, the Project 

Facility A1 Guarantor has undertaken to make all payments due by it on the later of (i) the day 

which is five Business Days following the receipt of a Notice of Demand and (ii) the day which is 

the Business Day prior to the next Interest Payment Date. Thus, payments under the Project 

Facility A1 Guarantee will fall due on time to ensure timely payment of interest and principal on the 

Class A1 Notes (i.e. one Business Day prior to the relevant Interest Payment Date) provided that 

the Project Facility A1 Guarantor receives the relevant Notice of Demand no later than six

Business Days prior to the relevant Interest Payment Date. To ensure timely service of the Notice 

of Demand, under the Agency and Accounts Agreement, if a Project Facility A1 Shortfall arises on 

any Interim Calculation Date, the Issuer or the Representative of the Noteholders, in the name and 

on behalf of the Issuer, but without liability, shall serve a Notice of Demand to the Project Facility 

A1 Guarantor on the date which is four Business Days after the relevant Project Facilities Payment 

Date and which is therefore eight Business Days before the relevant Interest Payment Date. Any 

delay in the service of a Notice of Demand or by the Project Facility A1 Guarantor in making 

payments under the Project Facility A1 Guarantee when due will result in the Issuer being unable 

to make timely payment of interest and principal on the Class A1 Notes.

Noteholders' attention is drawn to the fact that the mechanism designed to ensure timely payment 

described above will not operate if the Issuer is adjudicated bankrupt. In this scenario, the Issuer's 

obligation to apply, on the immediately following Interest Payment Date, any amount paid by the 
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Project Facility A1 Guarantor exclusively in or towards payment of interest and principal falling due 

on the Class A1 Notes will cease to be effective. In particular, following the commencement of an 

insolvency proceeding, the distribution of the Issuer's available funds among its various creditors 

(including the distribution to the Class A1 Noteholders of any amount paid by the Project Facility 

A1 Guarantor under the Project Facility A1 Guarantee) will be subject to Italian insolvency rules 

and will be significantly delayed. As a result, in the event of the Issuer's bankruptcy, 

notwithstanding the Project Facility A1 Guarantor's compliance with its obligations under the 

Project Facility A1 Guarantee, there will be significant delays in the payment of interest and 

principal due on the Class A1 Notes. The risk of the Issuer being adjudicated bankrupt is mitigated 

by certain contractual and structural features of the Transaction as well as by certain negative 

covenants undertaken by the Issuer, all as more particularly described under “Claims of unsecured 

creditors of the Issuer” below.

The Project Facility A1 Guarantor will not guarantee any amounts other than Guaranteed Amounts 

under the Project Facility A1 which are unpaid by reason of Nonpayment and any Recovered 

Amounts. In particular, the Project Facility A1 Guarantor will not guarantee any prepayment or 

other acceleration payment of amounts under the Project Facility A1, other than at the sole option 

of the Project Facility A1 Guarantor as specified in clause 9 (Acceleration) of the Project Facility A1 

Guarantee.

The Guaranteed Amounts guaranteed by the Project Facility A1 Guarantor under the Project 

Facility A1 Guarantee do not include any amount relating to prepayment, acceleration, early 

redemption, broken-funding indemnities, penalties, default interest, premium or similar items or 

any amounts in respect of any taxes.

Project Facility A1 Guarantee not guaranteeing or enhancing the Class A2 Notes

The Project Facility A1 Guarantor will not, through the Project Facility A1 Guarantee or otherwise,

guarantee the Project Facility A2 and therefore it will not provide credit support, directly or 

indirectly, to the Class A2 Notes.

Reliance of Class A1 Noteholders on the Project Facility A1 Guarantor

To the extent that any Guaranteed Amounts (as defined in the Project Facility A1 Guarantee) are 

unpaid, in full or in part by reason of Nonpayment (as defined in the Project Facility A1 Guarantee), 

the payment of such Guaranteed Amounts will be dependent on, inter alia, the Project Facility A1 

Guarantor performing its obligations under the Project Facility A1 Guarantee. 

The payment of the Guaranteed Amounts will therefore depend upon the Project Facility A1 

Guarantor performing its obligations under the Project Facility A1 Guarantee. The likelihood of 

payment of the Guaranteed Amounts will depend upon the creditworthiness of the Project Facility 

A1 Guarantor. Consequently, investors in the Class A1 Notes are relying not only on the 

creditworthiness of the Issuer and of the Borrower, but also on the creditworthiness of the Project 

Facility A1 Guarantor and its ability to perform its obligations under the Project Facility A1 

Guarantee. The creditworthiness of SACE could be negatively affected by, inter alia, a material 

increase in SACE’s asset risk and insurance profile, the incurrence of substantial insurance losses 

and a reduction of the level of support currently provided by the Italian Government to SACE’s 

operations. Furthermore, in the absence of any precedent and of a detailed regulatory framework, 

the procedure and timeline for enforcing the state guarantee against the Italian Government is 

uncertain.
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The insolvency of the Project Facility A1 Guarantor or a default by it under the Project Facility A1 

Guarantee would adversely affect the likelihood of investors in the Class A1 Notes receiving 

payments of interest and principal on the Class A1 Notes and could result in a withdrawal or 

downgrade of the ratings of the Class A1 Notes.

In the absence of payment under the Project Facility A1 Guarantee, the Class A1 Noteholders will 

directly bear the risks associated with the negative performance of the Borrower and the Project.

Ratings of the Class A1 Notes affected by SACE

The rating of the Class A1 Notes is based primarily on the Project Facility A1 Guarantee issued by 

SACE. It is expected that a downgrading or withdrawal of rating of SACE by Moody’s will result in 

a corresponding downgrading or withdrawal of rating of the Class A1 Notes by Moody’s.

The credit ratings of SACE by Moody’s are based primarily on (i) its capitalisation levels, (ii) its 

asset risks and insurance risks and (iii) the ratings of the Republic of Italy as SACE’s controlling 

entity. As a result, any (i) worsening of SACE’s capitalisation as a result of substantial insurance 

losses, (ii) material increase in SACE’s asset risk and insurance risk profile, (iii) downgrade of the 

ratings of the Republic of Italy and (iv) considerable modification of SACE’s capital ownership or 

reduction of the level of support from the Italian Government could cause a downgrading or 

withdrawal of SACE’s rating by Moody’s and therefore could also result in a downgrade or 

withdrawal of rating of the Class A1 Notes by Moody’s.

2. Risk factors in relation to the Notes

Administration and reliance on third parties

The ability of the Issuer to make payments in respect of the Notes will depend primarily upon the 

Borrower’s ability to make the payments falling due under the Project Facilities and upon the due 

performance by the parties to the Transaction Documents of their respective various obligations 

thereunder. In particular, without limitation, the Issuer is exposed to the credit risk of (i) the Account 

Bank for the balance of the Accounts from time to time held by the Issuer, (ii) the Principal Paying 

Agent for the amounts transferred by the Issuer and the Project Facility A1 Guarantor to the 

Principal Paying Agent immediately prior to each Interest Payment Date for distribution to the 

Noteholders pursuant to the Agency and Accounts Agreement and the Project Facility A1 

Guarantee and (iii) the Project Facility A1 Guarantor for the amounts payable by it from time to 

time under the Project Facility A1 Guarantee. The Issuer’s exposure to the credit risk of the 

Account Bank and Principal Paying Agent is partly mitigated by the fact that, under the Agency and 

Accounts Agreement, the Issuer shall terminate their appointment if, inter alia, they cease to 

qualify as Eligible Institutions (see “Summary of Transaction Documents – The Agency and 

Accounts Agreement” below). Certain risks related to the Borrower’s ability to make the payments 

falling due under the Project Facilities are discussed in paragraphs 4 (Risk factors in relation to the 

solar energy market and regulatory risks) and 5 (Risks factors in relation to the Borrower) below.

Absence of secondary market and limited liquidity

There is, at present, no secondary market for the Notes. The Class A1 Notes Joint Lead Managers 

are under no obligation to make a market for the Notes although they may do so, in their absolute 

discretion, in respect of the Class A1 Notes. Although an application has been made to list the 

Notes on the regulated market of the Irish Stock Exchange, there can be no assurance that a 

secondary market for any of the Notes will develop, or, if a secondary market does develop in 
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respect of any of the Notes, that it will provide the holders of such Notes with liquidity of 

investments or that it will continue until the final redemption or cancellation of such Notes. Illiquidity 

means that a Noteholder may not be able to find a buyer to buy its Notes readily or at prices that 

will enable the Noteholder to realise a desired yield. Illiquidity can have a severe adverse effect on 

the market value of the Notes. Consequently, any sale of Notes by Noteholders in any secondary 

market which may develop may be at a discount to the original purchase price of those Notes. 

In addition, prospective Noteholders should be aware of the prevailing and widely-reported global 

credit market conditions (which continue at the date hereof). As a result of the current liquidity 

crisis, there exist significant additional risks to investors.

There exist significant additional risks for the Issuer and investors as a result of the current crisis. 

These risks include, amongst others, (i) the increased illiquidity and price volatility of the Notes as 

there is currently only limited secondary trading in asset-backed securities and (ii) a reduction in 

enforcement recoveries. These additional risks may affect the returns on the Notes to investors.

Suitability

Prospective investors in the Notes should make their own independent decision whether to invest 

in the Notes and whether an investment in the Notes is appropriate or proper for them, based upon 

their own judgement, and should consult with their legal, business and tax advisers to determine 

the consequences of an investment in the Notes and to arrive at their own evaluation of the 

investment.

Investment in the Notes is only suitable for investors who:

1. have the requisite knowledge and experience in financial and business matters to evaluate 

the merits and risks of an investment in the Notes;

2. have access to, and knowledge of, appropriate analytical tools to evaluate such merits and 

risks in the context of their financial situation;

3. are capable of bearing the economic risk of an investment in the Notes; and

4. recognise that it may not be possible to dispose of the Notes for a substantial period of time.

Prospective investors in the Notes should not rely on or construe any communication (written or 

oral) of the Issuer, the Borrower, the Originators, the Arrangers or the Underwriters or from any 

other person as investment advice or as a recommendation to invest in the Notes or an assurance 

or guarantee as to the expected results of an investment in the Notes, it being understood that 

information and explanations related to the Conditions shall not be considered to be investment 

advice or a recommendation to invest in the Notes.

Noteholders’ directions and resolutions in respect of early redemption of the Notes 

In a number of circumstances, the Notes may become subject to early redemption. Early 

redemption of the Notes as a result of some circumstances may be dependent upon receipt by the 

Representative of the Noteholders of an instruction to redeem the Notes early from the Instructing 

Parties or, for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party 

and/or EIB is not the Class A2 Controlling Party, a direction from, or a resolution passed by, a 

certain majority of Noteholders in accordance with the Intercreditor Agreement, the Conditions and 

the Rules of the Organisation of Noteholders. 

If: 
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(a) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is 

the Class A2 Controlling Party, EIB and/or the Project Facility A1 Guarantor as Instructing 

Parties direct the Representative of the Noteholders to early redeem the Notes (in those 

instances where the Intercreditor Agreement does not require that any such direction is given 

unanimously by the Project Facility A1 Guarantor, EIB and the Class A1 Noteholders); or 

(b) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and/or 

EIB is not the Class A2 Controlling Party, a determination is made by certain of the 

Noteholders to redeem the Notes and the economic interest of a Noteholder represents a 

relatively small proportion of the majority and its individual vote is contrary to the majority 

vote, its direction or vote may be disenfranchised, 

then the Noteholders will face an early redemption of the Notes held by them without being 

consulted in the scenario under paragraph (a) or regardless of their contrary vote in the scenario 

under paragraph (b) above.

Limited enforcement rights 

The protection and exercise of the Noteholders’ rights and the enforcement of the Note Security is 

one of the duties of the Representative of the Noteholders. The Intercreditor Agreement, the 

Conditions and the Rules of the Organisation of Noteholders limit the ability of individual 

Noteholders to commence proceedings (including proceedings for a declaration of insolvency) 

against the Issuer by conferring on: 

(a) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is 

the Class A2 Controlling Party, EIB and the Project Facility A1 Guarantor; or 

(b) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and EIB 

is the Class A2 Controlling Party, EIB and the Meeting of the Class A1 Noteholders; or

(c) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is 

not the Class A2 Controlling Party, the Project Facility A1 Guarantor and the Meeting of the 

Class A2 Noteholders; or

(d) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and EIB 

is not the Class A2 Controlling Party, the Meeting of the Class A1 Noteholders and the 

Meeting of the Class A2 Noteholders, 

the power to determine, in accordance with the Rules of the Organisation of Noteholders and the 

Intercreditor Agreement, the ability of any Noteholder to commence any such individual actions.

Accordingly, individual Noteholders may not, without breaching the Conditions, be able to 

commence proceedings or take other individual remedies against the Issuer unless the Controlling 

Parties have given such instructions, and indemnified and/or secured the Representative of the 

Noteholders to its satisfaction, and/or (as applicable) the Meeting of the Noteholders has approved 

such action in accordance with the provisions of the Intercreditor Agreement, the Conditions and

the Rules of the Organisation of Noteholders.

Remedies available for the purpose of recovering amounts owed in respect of the Notes shall be 

limited to actions in respect of the Claims, the Issuer Available Funds and the Note Security. In the 

event that the amounts recovered pursuant to such actions are insufficient, after payment of all 

other claims ranking in priority to or pari passu with amounts due under the Notes of each Class, to 

pay in full all principal and interest and other amounts whatsoever due in respect of the Notes, the 

Noteholders will have no further actions available in respect of any such unpaid amounts.
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Service of an Issuer Acceleration Notice

The Intercreditor Agreement and the Conditions contain restrictions on the Noteholders’, the 

Representative of the Noteholders’ and the Instructing Parties’ ability to serve, or cause to be 

served, an Issuer Acceleration Notice. 

(i) If an Event of Default occurs and for so long as the Project Facility A1 Guarantor is the Class 

A1 Controlling Party and EIB is the Class A2 Controlling Party, the Representative of the 

Noteholders shall, subject to and in accordance with the Intercreditor Agreement and subject 

to it being indemnified and/or secured to its satisfaction, serve written notice (an “Issuer 

Acceleration Notice”) to the Issuer and the Servicer declaring the Notes to be due and 

payable, only upon being instructed to do so:

(a) prior to the lapse of 18 months from the Issue Date, (i) if the Issuer has not collected 

from the Borrower the Early Redemption Additional Amount in full, by the Project 

Facility A1 Guarantor and EIB and the Class A1 Noteholders acting unanimously or 

(ii) if the Issuer has collected from the Borrower the Early Redemption Additional 

Amount in full as confirmed by the Issuer in writing to the Representative of the 

Noteholders, by the Project Facility A1 Guarantor and EIB acting unanimously; or

(b) following the lapse of 18 months from the Issue Date, by the Project Facility A1 

Guarantor and EIB acting unanimously or, in the absence of unanimous instructions 

from the Project Facility A1 Guarantor and EIB, either by the Project Facility A1 

Guarantor or by EIB each of them acting at their discretion and regardless of any 

conflicting instructions from, respectively, EIB or the Project Facility A1 Guarantor.

(ii) For so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party, 

following the occurrence of an Event of Default, the provisions outlined in paragraph (i) above 

shall apply, except that any reference to instructions given by the Project Facility A1 

Guarantor shall be construed as instructions given by the Class A1 Noteholders in 

accordance with the Rules of the Organisation of Noteholders. For so long as EIB is not the 

Class A2 Controlling Party, following the occurrence of an Event of Default, the provisions 

outlined in paragraph (i) above shall apply, except that any reference to instructions given by 

EIB shall be construed as instructions given by the Class A2 Noteholders in accordance with 

the Rules of the Organisation of Noteholders.

Rights and powers of the Instructing Parties

The Notes are subject to the terms of the Intercreditor Agreement pursuant to which the exercise 

by the Representative of the Noteholders of rights under the Intercreditor Agreement, the other 

Transaction Documents and the Notes may, in certain circumstances, be directed by, and is in 

most circumstances subject to, the prior consent of other parties to the Intercreditor Agreement, 

provided that the Representative of the Noteholders shall have no obligation to act unless and until 

it is indemnified and/or secured to its satisfaction. 

Subject to any applicable Entrenched Right and/or Reserved Matter and certain other 

procedural/consultation requirements set out in the Intercreditor Agreement, the Instructing Parties 

have the exclusive right, power and authority to direct, or to refrain from directing:

(a) the Issuer Secured Creditors and the Representative of the Noteholders in the exercise of the 

Securitisation Rights; and
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(b) the Issuer, the Servicer, the Senior Agent and the Representative of the Noteholders in the 

exercise of the Financing Rights,

in each case without regard to the interests of the Noteholders of any Class, of any Issuer Secured 

Creditor or of any other person, and the Instructing Parties will not owe fiduciary duties to the 

Noteholders, any other Issuer Secured Creditor or any other person.

When exercising the Securitisation Rights and/or the Financing Rights in accordance with the 

instructions of the Instructing Parties, the Representative of the Noteholders or, if appropriate, the 

Senior Agent, is not required to have regard to the interests of the Noteholders of any Class or of 

any other Issuer Secured Creditor in relation to the exercise of such rights and has no liability to 

the Noteholders, any other Issuer Secured Creditor or any other person as a consequence of so 

acting. For further reference, please refer to the description of the Intercreditor Agreement in the 

section headed “Summary of Transaction Documents” below.

Securitisation Law

As at the date of this Prospectus, limited interpretation of the application of the Securitisation Law 

has been issued by any Italian governmental or regulatory authority. Consequently, it is possible 

that such authorities may issue further regulations relating to the Securitisation Law or to the 

interpretation thereof, the impact of which cannot be predicted by the Issuer or any other party as 

at the date of this Prospectus.

Taxes under the Notes

According to article 6 of Italian legislative decree No. 239 of 1 April 1996, as subsequently 

amended (“Decree 239”), any beneficial owner of an interest payment relating to the Notes of any 

Class, who is a non-Italian resident without a permanent establishment in Italy to which the Notes 

are effectively connected and (a) is not resident, for tax purposes, in a country which allows for a 

satisfactory exchange of information with the Italian tax authorities or an institutional investor 

established therein, or (b) has failed to comply with the requirements and procedures set forth in 

Decree 239 in order to benefit from an exemption, will receive amounts of interest payable on the 

Notes net of Italian withholding tax, referred to as a substitute tax (imposta sostitutiva). As at the 

date of this Prospectus, such withholding tax is levied at the rate of 12.5 per cent. or such lower 

rate as may be applicable under a relevant double taxation treaty, if any.

In the event that the Notes are redeemed in whole or in part (including following the service of an 

Issuer Acceleration Notice, in relation to which see “Service of an Issuer Acceleration Notice” 

above) prior to the date which is 18 months after the Issue Date, the Issuer will be obliged to pay a 

tax in Italy at a rate of 20 per cent. on interest accrued up to the relevant repayment date. See 

“Taxation in the Republic of Italy” below.

In the event that withholding taxes are imposed in respect of payments to Noteholders of amounts 

due pursuant to the Notes, whether or not through a substitute tax, the Issuer will not be obliged to 

gross up any such payments or otherwise compensate Noteholders for the lesser amounts the 

Noteholders will receive as a result of the imposition of withholding taxes.

EU Savings Directive

Under EC Council Directive 2003/48/EC (the "EU Savings Directive") on the taxation of savings 

income, Member States are required to provide to the tax authorities of another Member State 

details of payments of interest (or similar income) paid by a person within its jurisdiction to an 

individual resident in that other Member State or to certain limited types of entities established in 
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that other Member State. However, for a transitional period, Luxembourg and Austria are instead 

required (unless during that period they elect otherwise) to impose a withholding system in relation 

to such payments (the ending of such transitional period being dependent upon the conclusion of 

certain other agreements relating to information exchange with certain other countries). A number 

of non-EU countries and territories, including Switzerland, have agreed to adopt similar measures.

On 15 September 2008, the European Commission issued a report to the Council of the European 

Union on the operation of the EU Savings Directive, which included the Commission's advice on 

the need for changes to the Directive. On 13 November 2008, the European Commission 

published a more detailed proposal for amendments to the Directive which included a number of 

suggested changes. The European Parliament approved an amended version of this proposal on 

24 April 2009. If any of those proposed changes are made in relation to the Directive, they may 

amend or broaden the scope of the requirements described above.

Italy has implemented the EU Savings Directive through Italian legislative decree No. 84 of 8 April 

2005 (the “Decree 84”). Under Decree 84, subject to a number of important conditions being met, 

with respect to interest paid to individuals who qualify as beneficial owners of the interest payment 

and are resident for tax purposes in another EU Member State or in a dependent or associated 

territory under the relevant international agreement, Italian paying agents (i.e. banks, SIMs, 

fiduciary companies, SGRs resident for tax purposes in Italy, permanent establishments in Italy of 

non-resident persons and any other economic operator resident for tax purposes in Italy paying 

interest for professional or commercial reasons) shall report to the Italian tax authorities details of 

the relevant payments and personal information on the individual beneficial owner. Such 

information is transmitted by the Italian tax authorities to the competent foreign tax authorities of 

the State of residence of the beneficial owner. 

The same details of payments of interest (or similar income) shall be provided to the tax authorities 

of a number of non-EU countries and territories, which have agreed to adopt similar measures with 

effect from the same date.

Projections, forecasts and estimates

Forward-looking statements, including estimates, any other projections and forecasts in this 

Prospectus are necessarily speculative and subjective in nature and some or all of the 

assumptions underlying such statements, estimates, projections and forecasts may not materialise 

or may vary significantly from actual results.

Such statements, estimates, projections and forecasts are subject to risks and uncertainties that 

could cause the actual results to differ materially from those expressed or implied by such forward-

looking statements, estimates, projections and forecasts. Prospective investors are cautioned not 

to place undue reliance on these forward-looking statements, estimates, projections and forecasts 

which speak only as of the date of this Prospectus and are based on assumptions that may prove 

to be inaccurate. Neither the Issuer, the Borrower, the Originators, the Arrangers, SACE nor the 

Underwriters undertakes any obligation to update or revise any forward-looking statements, 

estimates, projections and forecasts contained herein to reflect events or circumstances occurring 

after the date of this Prospectus.

Change of law

The structure of the transaction and, inter alia, the issue of the Notes and the rating assigned to 

the Notes are based on Italian and English law and on tax and administrative practice in effect at 

the date hereof and have due regard to the expected tax treatment of all relevant entities under 
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such law and practice. No assurance can be given as to any possible change to Italian or English 

law or tax or administrative practice after the date of this Prospectus.

Innovative transaction structure

The transaction represents a market first in Italy; the underlying transaction structure represents 

the first example of the adaptation of certain features currently existing in the Italian legal system 

to facilitate this type of financing structure. To date there are no benchmark structures, similar 

transactions, case law nor official legal, tax, regulatory or accounting guidelines which clearly 

address the specific features of this transaction. Consequently, it can not be excluded that such 

interpretations, rules or guidelines might be expressed or issued by the relevant authorities in the 

future, the impact of which can not be predicted by the Issuer as at the date of this Prospectus.

3. Risk factors in relation to the Issuer

Liquidity and credit risk

The Issuer is subject to the risk of delay arising between the receipt of payments due from the 

Borrower under the Project Facilities and the scheduled Interest Payment Dates. The Issuer is also 

subject to the risk of, inter alia, failure by the Senior Agent and, where applicable, the Servicer, to 

collect or recover sufficient funds in respect of the Claims in order to enable the Issuer to 

discharge all amounts payable under the Notes.

However, this is mitigated, solely with regard to the Class A1 Notes, by payments of interest and 

principal made by the Project Facility A1 Guarantor under the Project Facility A1 Guarantee.

Source of payments to Noteholders

The Notes will be limited recourse obligations solely of the Issuer and will not be the responsibility 

of, or be guaranteed by, any other entity. In particular, the Notes will not be obligations or 

responsibilities of, or be guaranteed by, the Originators, the Borrower, the Representative of the 

Noteholders, the Principal Paying Agent, the Agent Bank, the Senior Agent, the Account Bank, the 

Corporate Servicer, the Computation Agent, the Servicer, the Issuer Expenses Loan Provider, the 

Underwriters, the Arrangers, the shareholder(s) of the Issuer, the Project Facility A1 Guarantor or 

any other person. None of such persons accepts any liability whatsoever in respect of any failure 

by the Issuer to make any payment of any amount due on the Notes.

As at the date hereof, the principal source of funds available to the Issuer for the payment of 

interest and the repayment of principal on the Class A1 Notes and the Class A2 Notes will be 

collections received in respect of the Claims and, in respect of the Class A1 Notes only, amounts 

paid by the Project Facility A1 Guarantor to the Issuer under the Project Facility A1 Guarantee. For 

a description of the Claims, see “Summary of Transaction Documents – The Transfer Agreements”

below. For a description of the Project Facility A1 Guarantee, see “The Project Facility A1 

Guarantee” below.

The Issuer will not have any significant assets, for the purpose of meeting its obligations under this 

Securitisation other than the Claims, any amounts and/or securities standing to the credit of the 

Accounts and its rights under the Transaction Documents to which it is a party, provided, however,

that the amounts paid to it by the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee shall be available to the Issuer to be applied exclusively in or towards satisfaction of 

amounts of interest and principal due and payable on the Class A1 Notes and may not be used to 

pay any Default Interest or Make-Whole Amount (as defined below) on the Class A1 Notes or for 

any other payment, debt, cost or expense due and payable by the Issuer.
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Consequently, there is no assurance that, over the life of the Notes or at the redemption date of 

any Notes (whether on maturity, on the Cancellation Date, or upon redemption following service of 

an Issuer Acceleration Notice or otherwise), there will be sufficient funds to enable the Issuer to 

pay interest when due on the Notes and/or to repay the outstanding principal on the Notes in full.

The ability of the Issuer to meet its obligations in respect of the Notes will be dependent on, inter 

alia, the timely payment of amounts due under the Project Facilities by the Borrower and on the 

receipt of the amounts required to be paid to the Issuer by the various agents and counterparties 

of the Issuer pursuant to the terms of the relevant Transaction Documents, including the Project 

Facility A1 Guarantor pursuant to the Project Facility A1 Guarantee. The performance by such 

parties of their respective obligations under the relevant Transaction Documents is dependent on 

the solvency of each relevant party. See “Risk factors – Risk factors in relation to the Notes –

Administration and reliance on third parties” above.

Consequences of insufficiency of funds

If the funds available to the Issuer are not sufficient to pay in full all principal and interest and other 

amounts due in respect of the Notes, then the Noteholders will have no further claims against the 

Issuer in respect of any such unpaid amounts. Following the service of an Issuer Acceleration 

Notice, the only remedy available to the Noteholders and the Other Issuer Creditors is the exercise 

by the Representative of the Noteholders of the Issuer’s Rights.

Upon enforcement of the Note Security, the Representative of the Noteholders will have recourse 

only to the Claims and to the assets pledged, charged and assigned pursuant to the Italian Deed 

of Pledge. The Issuer and the Representative of the Noteholders will have no recourse to the 

Originators or to any other entity, including, but not limited to, in circumstances where the proceeds 

received by the Issuer from the enforcement of any particular Project Facilities are insufficient to 

repay in full the Claim in respect of such Project Facility, provided, however, that the Issuer will be 

entitled to the benefit of the Project Facility A1 Guarantee with respect to the Guaranteed Amounts 

in accordance with the terms and conditions of the Project Facility A1 Guarantee – see “The 

Project Facility A1 Guarantee” below.

If, upon default by the Borrower under the Project Facilities, after the exercise by the Senior Agent 

of all usual remedies in respect of such Project Facilities, the Issuer does not receive the full 

amount due from the Borrower, then Noteholders may receive by way of principal repayment an 

amount less than the face value of their Notes and the Issuer may be unable to pay in full interest 

due on the Notes.

However, this is mitigated, solely with regard to the Class A1 Notes, by payments of interest and 

principal made by the Project Facility A1 Guarantor under the Project Facility A1 Guarantee.

Claims of unsecured creditors of the Issuer

Without prejudice to the right of the Representative of the Noteholders to enforce the Note 

Security, the Conditions contain provisions stating, and each of the Other Issuer Creditors has 

undertaken pursuant to the Intercreditor Agreement, that no Noteholder or Other Issuer Creditor 

will petition or begin proceedings for a declaration of insolvency against the Issuer until two years 

and one day after the later of (a) the Cancellation Date and (b) the day on which any note issued 

or to be issued by the Issuer (including the Notes) has been paid in full. There can be no 

assurance that each and every Noteholder and Other Issuer Creditor will honour its contractual 

obligation not to petition or begin proceedings for a declaration of insolvency against the Issuer 

during this period. In addition, under Italian law, any other creditor of the Issuer who is not a party 
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to the Intercreditor Agreement, an Italian public prosecutor (pubblico ministero), a director of the 

Issuer (who could not validly undertake not to do so) or an Italian court in the context of any judicial 

proceedings to which the Issuer is a party would be able to begin insolvency or winding-up 

proceedings against the Issuer in respect of any unpaid debt. Such creditors could arise, for 

example, by virtue of unexpected expenses owed to third parties. 

In order to address this risk, the Priority of Payments contains provisions for the payment of 

amounts to third parties. Similarly, monies drawn under the Issuer Expenses Loan Agreement may 

be used for the purpose of paying the ongoing fees, costs, expenses, liabilities and taxes of the 

Issuer under items (i), (ii) and (iii) of the applicable Priority of Payments. Moreover, to mitigate 

further the risk of the Issuer being unable to pay fees, costs, expenses and other liabilities, on the 

Issue Date, €375,000 will be drawn down under the Issuer Expenses Loan Agreement and will be 

credited to the Expenses Account to form the Retention Amount. Amounts standing to the credit of 

the Expenses Account will be used by the Issuer to pay all fees, costs, expenses and taxes 

required to be paid in order to preserve the corporate existence of the Issuer and, following the 

service of the Issuer Acceleration Notice, will be used to augment the Issuer Available Funds. The 

Expenses Account will be replenished on each Interest Payment Date, in accordance with the 

applicable Priority of Payments and subject to availability of Issuer Available Funds, up to the 

Retention Amount.

The Issuer is unlikely to have a large number of creditors in addition to those who are bound by 

the Intercreditor Agreement because the corporate object of the Issuer, as contained in its by-laws 

(statuto), is limited and the Issuer has provided certain covenants in the Intercreditor Agreement 

which contain restrictions on the activities which the Issuer may carry out, with the result that the 

Issuer may only carry out limited transactions.

No creditors other than the Representative of the Noteholders on behalf of the Noteholders, the 

Other Issuer Creditors and any third party creditors having the right to claim for amounts due in 

connection with this Securitisation would have the right to claim in respect of the Claims, even in a 

bankruptcy of the Issuer.

Notwithstanding the above, there can be no assurance that, if any bankruptcy proceedings were to 

be commenced against the Issuer, the Issuer would be able to meet all of its obligations under the 

Notes.

Prepayments by the Borrower

Under the CTA, the Borrower is entitled to prepay the Project Facilities in full at any time after 18 

months have elapsed from the Issue Date and must prepay the Project Facilities in part or in full if 

certain conditions are met.

Pursuant to article 65 of the Bankruptcy Law (as defined below), prepayments of receivables made 

in the two years preceding the payer’s declaration of insolvency are ineffective as against the 

payer’s creditors (including a receiver in the payer’s insolvency) if the receivables fall due on or 

after the payer’s declaration of insolvency. A recent supreme court decision (“Decision 

4842/2002”), overruling the view taken by previous decisions, has held that prepayments of loans 

generally fall within the scope of application of article 65 of Italian royal decree No. 267 of 16 

March 1942, as subsequently amended (the “Bankruptcy Law”), irrespective of the borrower 

being entitled to prepay the loan by statute or pursuant to an express provision of the relevant loan 

agreement. Whilst as a result of the provisions of article 4 of the Securitisation Law, no claw-back 

under article 67 of the Bankruptcy Law would apply to payments made by the assigned borrowers 

to companies organised under the Securitisation Law (such as the Issuer), the application of article 
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65 of the Bankruptcy Law to such payments is not excluded by any provision of the Securitisation 

Law. The applicability of the ratio decidendi of Decision 4842/2002 to secured loans (such as the 

Project Facilities) is uncertain: there is therefore the risk that prepayments of the Project Facilities 

made to the Issuer by the Borrower may be declared ineffective and set aside under article 65 of 

the Bankruptcy Law, with the consequence that the Issuer would be required to pay to the receiver 

of the Borrower, in priority to any payment due by the Issuer under the Notes, any amount prepaid 

by the Borrower in the two years preceding the date the Borrower was declared insolvent. 

Claw-back of the transfer of the Claims

Pursuant to the provisions of paragraph 4 of article 4 of the Securitisation Law, assignments 

executed under the Securitisation Law are subject to revocation on insolvency under article 67 of 

the Bankruptcy Law but only in the event that the securitisation transaction is entered into within 

three months of the adjudication of bankruptcy of the relevant party or, in cases where paragraph 1 

of article 67 of the Bankruptcy Law applies, within six months of the adjudication of bankruptcy.

Since the Originators are French credit institutions licensed as banks under the French banking 

authorities (acting through their Italian branches), the provisions of paragraph 4 of article 4 of the 

Securitisation Law might not be applicable to the transfers of the Claims, notwithstanding each of 

the transfers is executed under the Securitisation Law.

The above is based on article 95-bis of the Banking Act which provides that measures and 

procedures for the reorganisation and winding-up of EC banks (as the Originators) shall be 

regulated and produce their effects, without additional formalities, in Italy in accordance with the 

law of their home member state.

In accordance with the principle set out in article 95-bis of the Banking Act, the reorganisation and 

winding-up of any one of the Originators would be governed by the laws, regulations and 

procedure applicable in France and French law would govern the rules relating to claw-back and 

preferences upon insolvency of any one of the Originators.

As a matter of principle, French law provides for a claw-back period of 18 months during which 

certain legal acts concluded by any one of the Originators, including, without limitation, the transfer 

of the Claims from the Originators to the Issuer, may be void. Assignments of claims are deemed 

void (i.e. the court has no choice but to decide the nullity of the act) if they correspond (i) to a 

payment of debt which is not due and payable or (ii) to a payment of due and payable debt where 

made otherwise than in a manner commonly accepted in business transactions (i.e. assignment of 

claims made otherwise than via the Dailly mechanism) (article L. 632-1 of the French Commercial 

Code). 

An assignment of claims is also voidable at the discretion of the courts if it corresponds to a 

payment of due and payable debt where the party dealing with the debtor knew (at the time the 

relevant transaction was entered into) that the debtor was cash flow insolvent (article L. 632-2 of 

the French Commercial Code).

It should be noted, however, that, according to French law and paragraph 4 of article 95-ter of the 

Banking Act, if the Issuer provides proof that the law of Italy, which is the law expressed to govern 

the transfer of the Claims from each of the Originators to the Issuer, does not allow any means of 

challenging that act in the relevant case, French insolvency rules on the voidness, voidability or 

unenforceability of the acts detrimental to all the creditors will not apply to the transfer of the 

Claims.
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Should this interpretation be upheld, the more favourable regime set out by paragraph 4 of article 4 

of the Securitisation Law would become relevant.

Risks related to the security over the project

The section entitled “Summary of Security Documents” below contains a description of the security 

interests granted by the Borrower or, as appropriate, by the Project Quotaholder in favour of (i) the 

Originators and, after the Transfer Date, the Issuer in its role as new lender under the Project 

Facilities and (ii) the VAT Lender, to secure the Borrower’s obligations under the Finance 

Documents. Pursuant to the Transfer Agreements and each of the Security Documents (as defined 

in the section entitled “Summary of Security Documents” below), as a result of the transfer of the 

Claims, the Issuer will automatically become a party to each of the Security Documents and will 

benefit from the Project Security (as defined in the section entitled “Summary of Security 

Documents” below) created thereby as if it was an Originator. 

Investors’ attention is drawn to the fact that the Project Security also includes a special privilege 

(privilegio speciale) created on certain movable assets of the Borrower in accordance with article 

46 of the Banking Act (the "Special Privilege"). Under article 46 of the Banking Act, a Special 

Privilege can be created only in favour of banks to guarantee medium- to long-term bank facilities. 

In the specific circumstances, the Special Privilege was originally created in favour of two banks 

(i.e. the Originators) and subsequently transferred to the Issuer. According to article 58 of the 

Banking Act, the benefit of any privilege, guarantee or security interest guaranteeing or securing 

the repayment of the relevant receivables will automatically be transferred to and perfected in 

favour of the Issuer with the same priority, without the need for any formality or annotation. 

However, in the absence of court precedents or clear opinion of legal scholars, it is uncertain 

whether the Issuer will be entitled to enforce the Special Privilege in the same way that a bank 

would be able to.

As at the Issue Date, the six-month suspect period for the hardening of the security interest 

created by the Borrower will not have lapsed. There is therefore the risk that, in the case of an 

adjudication of the bankruptcy of Andromeda prior to the end of the applicable suspect period, the 

security interest created by the Borrower under the Security Documents may be clawed back and 

declared ineffective, thus rendering the Issuer an unsecured creditor. 

The Project Facility A1 Guarantor’s subrogation rights and in relation to the Class A2 

Noteholders

Under the Italian civil code, a payment made by a guarantor to the beneficiary of the guarantee 

triggers two consequences: (a) it extinguishes, for a corresponding amount, the debt of the 

principal obligor vis-à-vis the original creditor and (b) it causes the guarantor to be subrogated to 

the rights of the original creditor. Ordinarily, therefore, under the Italian civil code, any payment 

made by the Project Facility A1 Guarantor to the Issuer under the Project Facility A1 Guarantee 

would (i) extinguish the Borrower’s debt vis-à-vis the Issuer for a corresponding amount and (ii) 

automatically trigger the Project Facility A1 Guarantor’s subrogation to the rights of the Issuer 

against the Borrower.

While subrogation is automatic, the enforceability of the security interests associated with the

guaranteed debt (in this case the Project Facility A1) by the subrogating creditor (in this case the 

Project Facility A1 Guarantor) is not. In particular, under Italian law, certain formalities must be 

completed to ensure that the security interests secure also the debt owed to the subrogating 

creditor (the “Re-perfection Formalities”). For instance, with regard to mortgages, the Re-

perfection Formality will consist of an annotation in the land registrar (conservatoria).
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With a view to avoiding the need to incur the costs associated with the Re-perfection Formalities, 

under the Guarantee and Reimbursement Agreement, the Project Facility A1 Guarantor, the Issuer 

and the Borrower have agreed an alternative mechanism that deviates from the Italian civil code

rules. The Borrower has acknowledged and agreed that its debt towards the Issuer under the 

Project Facility A1 shall not be extinguished or cancelled as a result of any payment made by the 

Project Facility A1 Guarantor under the Project Facility A1 Guarantee, and that the Issuer will 

remain a creditor of the Borrower for the full amount due and not yet paid by it under the Project 

Facility A1, notwithstanding any such payment by the Project Facility A1 Guarantor (the 

“Borrower’s Confirmation of Debt”).

The practical consequence of the Borrower’s Confirmation of Debt is that the Borrower’s debt vis-

à-vis the Issuer under the Project Facility A1 will be unaffected by (i.e. it will not be reduced as a 

result of) any payment made by the Project Facility A1 Guarantor. On this basis, no Re-perfection 

Formalities would be required, as the associated security interests would continue to secure the 

Issuer as the only creditor under the Project Facilities.

The validity of the Borrower’s Confirmation of Debt is untested in Italian courts and there is a risk 

that it could be held to be invalid or otherwise set aside, in which case the following consequences 

would ensue:

(a) the ordinary Italian civil code regime would apply and the Project Facility A1 Guarantor would 

be subrogated to the rights of the Issuer to payments of amounts under the Project Facility A1 

to the extent of any payment made by the Project Facility A1 Guarantor under the Project 

Facility A1 Guarantee; and 

(b) upon making the first payment under the Project Facility A1 Guarantee, the Project Facility A1 

Guarantor will, subject to certain conditions (as set out in and in accordance with the 

Intercreditor Agreement), put in place the Re-perfection Formalities and bear the tax costs 

associated therewith.

It is uncertain whether, for the purposes of achieving the desired goal of extending the security 

interests also to the benefit of the Project Facility A1 Guarantor, the Re-perfection Formalities must 

be put in place necessarily prior to the declaration of bankruptcy of the Borrower or can also be put 

in place thereafter. On this specific point, Italian courts, including the Italian supreme court, have 

taken conflicting approaches over the years. Recently, however, with decision No. 16669/2008, the 

Italian supreme court has reconsidered all previous court precedents on this specific issue and has 

concluded that Re-perfection Formalities can be validly put in place also after the Borrower’s 

bankruptcy. While the supreme court’s precedents are not binding on lower courts, it is reasonable 

to believe that the lower courts will tend to follow decision No. 16669/2008.

On the basis of the foregoing, once the Project Facility A1 Guarantee is called upon for the first 

time, there is a risk that the security interests created by the Security Documents will cease to 

secure the Project Facility A1, to the potential detriment of the Project Facility A1 Guarantor and 

the Class A2 Noteholders, if the following cumulative conditions are met:

(a) the Borrower’s Confirmation of Debt is declared invalid or otherwise set aside; and

(b) either (i) the Re-perfection Formalities are not put in place at all (as a result of a decision 

taken in accordance with the Intercreditor Agreement) or (ii) such Re-perfection Formalities 

are completed after the Borrower’s bankruptcy and, in contrast with the latest supreme court 

decision, a court holds that such late completion is not enforceable against the bankruptcy 

estate.
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Moreover, investors’ attention is drawn to the fact that, in consideration of the fact that SACE is not 

a bank (see “Risks related to the security over the project” above), it is uncertain whether SACE 

will be entitled to enforce the Special Privilege in the same way that a bank would be able to. As a 

result, if SACE is subrogated to the rights of the Issuer to payments of amounts under the Project 

Facility A1, there is a risk that, to the potential detriment of the Project Facility A1 Guarantor and 

the Class A2 Noteholders, the Special Privilege will cease to secure the Project Facility A1 to the 

extent of any payment made by the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee.

Yield and repayment considerations 

The Notes of each Class are repayable on the basis of a scheduled amortisation schedule set out 

in Condition 7(a) (Scheduled redemption).

To avoid any mismatch between the Notes and the Project Facilities, the scheduled amortisation 

plan set out in the Project Facility Agreement in respect of the Project Facilities is identical to the 

scheduled amortisation plan in respect of the Notes.

The Project Facilities are subject, in certain circumstances, to mandatory prepayment in part or in 

full. For a description of the events that will trigger a mandatory prepayment, in part or in full, of the 

Project Facilities, please see the section entitled “Summary of Finance Documents – The CTA and 

the Facility Agreements – Prepayment and Cancellation” below. Moreover, after the expiry of the 

period commencing on (and including) the Issue Date and ending on (but excluding) the date 

falling 18 months after the Issue Date (the “Initial Period”), the Borrower is entitled to voluntarily 

prepay the Project Facilities in full, but not in part.

With a view to avoiding any mismatch between the principal amount outstanding on the Notes and 

the Project Facilities in the event of a mandatory or voluntary prepayment of the Project Facilities,

the Notes will be subject to prepayment as follows:

(i) a mandatory prepayment in part, but not in full, of the Project Facilities will trigger a 

corresponding mandatory prepayment of the Notes in part under Condition 7(b) (Mandatory 

redemption in part); and

(ii) a prepayment in full, voluntary or mandatory, of the Project Facilities will trigger a mandatory 

redemption in full of the Notes pursuant to Condition 7(c) (Mandatory redemption in full).

Moreover, the occurrence of a Project Facilities Acceleration Event will constitute an Event of 

Default under the Notes. 

Therefore, notwithstanding the scheduled amortisation plan set out in the Conditions, investors’ 

attention is drawn to the fact that the Notes may be subject to an accelerated rate of prepayment, 

in the case of mandatory prepayment in part of the Project Facilities, or an accelerated repayment 

in full, in the case of prepayment in full of the Project Facilities.

If, following a voluntary prepayment of the Project Facilities in full under clause 5.4 (Voluntary 

prepayment) of the CTA, the Notes are redeemed in full pursuant to Condition 7(c) (Mandatory 

redemption in full), subparagraph (i), Noteholders will also be entitled to receive the Make-Whole 

Amount, if positive.

4. Risk factors in relation to the solar photovoltaic energy sector and regulatory risks

Risks relating to the solar photovoltaic energy sector and regulatory risks
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The solar photovoltaic energy sector is subject to extensive legal and regulatory controls

The solar photovoltaic energy sector is subject to extensive legal and regulatory controls, and the 

Borrower and each of its photovoltaic plants must comply with all applicable laws, regulations and 

regulatory standards (the “regulations”) which, among other things, require the Borrower to obtain 

and maintain certain authorisations, licences and approvals for the construction and operation of 

the photovoltaic plants (the “authorisations”). Please see the section entitled “Italian regulatory 

regime” below.

A challenge against an authorisation can be filed by any interested party, within the challenge 

periods set by law, which run from the last day of the relevant authorisation’s official publication. 

The challenge periods are equal to 60 days, for claims brought before the Regional Administrative 

Courts; and 120 days, for claims brought before the President of the Republic. In relation to the 

Single Authorisations received by the Borrower’s two photovoltaic plants in Montalto di Castro, 

Plant A and Plant B, the challenge periods expired in January 2010 for Plant A and in November 

2009 for Plant B and there is no pending litigation. There is always a remote possibility that the 

competent public authority amends or revokes an authorisation it has issued after the expiry of the 

statutory challenge period, if there is a public interest to be safeguarded (esercizio del potere in 

autotutela).

However, once the authorisations have been obtained, there can be no assurance that the 

Borrower will always comply with all the conditions of the authorisations or that the Borrower will 

be able to maintain the authorisations granted to operate the Project. A failure to comply with the 

terms of, or maintain, the authorisations or any inability to satisfy any requirement of the 

authorisations could have a materially adverse effect on the Borrower, including, but not limited to, 

the reduction or suspension of the operation of the photovoltaic plants, the withdrawal of the 

authorisations and/or the imposition of fines. 

Photovoltaic plants are subject to extensive national, regional and local regulations. These 

regulations have been modified in the past and may be modified in the future. Although new laws 

or changes to existing regulations generally do not have a retroactive effect and cannot affect 

authorisations already granted or administrative procedures already concluded, they might imply 

reduced revenues or additional expenses to the Project that could cause a materially adverse 

effect on the operations and financial position of the Borrower, as well as the relevant photovoltaic 

plants. 

Therefore, there can be no assurances that:

• the Borrower will comply with all the conditions of the authorisations, or that the Borrower will 

be able to maintain the authorisations required to operate the photovoltaic plants or renew 

them after the initial 20-year period; or

• regulations will not change or be interpreted in a manner that increases the Borrower’s and 

the photovoltaic plants’ costs of compliance or adversely affects the Borrower’s revenues 

and/or operations.

The generation of renewable energy depends to a large extent on the EU and Italian political 

framework

The industry related to the generation of renewable energy in Italy depends to a large extent on 

the EU and Italian political framework. Obtaining energy from renewable sources remains more 

costly and expensive than generating power from coal, natural gas, oil and nuclear fuels. The 
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Italian Government provides support for generators using photovoltaic installations in order to 

encourage the use of renewable energy sources. The solar energy industry in Italy depends to a 

large extent on this support. Support schemes take the form of a fixed incentive for electricity 

generated by photovoltaic plants (i.e., the feed-in tariff), priority of dispatchment and guaranteed 

offtake of the electricity by GSE at a market-related price. Such schemes are based on national 

targets for accumulated installed MW capacity for photovoltaic generation. The withdrawal or 

reduction of government initiatives may have a materially adverse effect on the solar energy 

market in Italy which may in turn adversely affect the ability of the Issuer to repay the Notes. 

However, investors should note that the support of government is expected to continue due to the

fact that the objectives Italy must achieve in terms of production of electricity from renewable 

sources are set at EU level and, in particular, by Directive 2009/28/EC of the European Parliament 

and the Council of 23 April 2009, which, inter alia, set mandatory targets in terms of production of 

energy from renewable sources that are binding on European countries, including Italy.

Risks relating to obtaining the 2010 feed-in tariff 

Qualification for the 2010 feed-in tariff

According to the guidelines issued by the EU, the subsidies for power plants fuelled by renewable 

sources should decrease in proportion with the reduction of the relevant technologies’ cost. In line 

with this mechanism, the Italian Solar Decree stipulates that the feed-in tariff rate applicable to a 

photovoltaic plant (which, once obtained, remains constant during the 20 years of subsidisation) 

depends on the year during which the plant becomes operational. In particular, under the Italian 

Solar Decree, plants that became operational in 2009 receive a lower Euro/kWh rate than those 

that became operational in 2008 and plants that become operational in 2010 receive a lower 

Euro/kWh rate than plants that became operational in 2009. 

A similar mechanism is provided by the decree of the Ministry of Economic Development 

governing the feed-in tariffs applicable after 31 December 2010 (“2011 Solar Decree”) under 

which the 2011 tariffs will be progressively reduced on a four-month basis. 

Once a plant is granted with the feed-in tariff, the relevant amount does not change during the 20-

year incentive period and does not benefit from any adjustment for inflation.

Under the Italian Solar Decree, the 2010 tariff applicable to non-integrated photovoltaic projects 

having a power generation capacity higher than 20kW (such as the Project) is equal to 0.346 

Euro/kWh. Under the 2011 Solar Decree, the feed-in tariff rate applicable to non-integrated plants

with a power output higher than 5000 kW (such as the Project) becoming operational in 2011 

should range between 0.297 Euro/kWh and 0.251 Euro/kWh, depending on the four-month period

during which the relevant plant becomes operational. 

There is no absolute certainty as to which feed-in tariff rate will apply, as it depends on when a

Project or part thereof enters into operation. The application of a feed-in tariff rate significantly 

lower than that of 2010 originally envisaged for the Project could produce a material adverse effect 

on the Project’s revenues and, consequently, on the Issuer’s ability to meet its financial obligations

under the Notes. 

In mitigation of the risk of receiving the lower 2011 feed-in tariff, the EPC Contracts provide for the 

Project to be built in different phases so that parts of the Project can be connected as soon as they 

are completed and can apply for the feed-in tariff as soon as possible. In addition, the EPC 

Contracts contain certain price reductions and liquidated damages which aim to compensate the 

Borrower if the Project does not receive the 2010 feed-in tariff. 
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Eligibility for the feed-in tariff 

The feed-in tariff is only granted in respect of a Project after it is completed and to the extent it 

meets the relevant technical requirements established by law (such as the use of certified 

modules, grid connection and the use of new components or components that have not already 

been used in other systems). There is no assurance prior to completion or prior to the use of the 

proceeds of the Project Facilities that the Project will meet the requirements. However, the EPC 

Contracts (i) require the EPC Contractors to build the Project in compliance with these

requirements and in order to ensure the achievement of the feed-in tariff and (ii) stipulate that the 

EPC Contractors are liable, within the limitations provided for in the EPC Contracts, for failure to 

meet such requirements.

In addition, pursuant to the Italian Solar Decree, the Project needs to be connected to the national 

grid in 2010 in order to be eligible for the higher feed-in tariff granted for 2010. As with all 

photovoltaic projects, the activation of the interconnection is not within the control of the Borrower 

and has to be performed by the local distribution company or, as in the case of the Project and 

high voltage interconnections, Terna. In order to mitigate against the risk of delay in completing or 

activating the interconnection and to assist the access to the higher feed-in tariff valid for 2010, the 

Italian Parliament passed law No. 41 of 22 March 2010 (the “Decreto Salva Alcoa”) and law No. 

129 of 13 August 2010 (“Law 129”). In accordance with this legislation, the 2010 feed-in tariff will 

be granted to a photovoltaic plant even if the same is not connected to the grid (and therefore is

not “operational”) by the end of 2010, provided that (i) the photovoltaic plant and the connection 

facilities to be constructed are completed by 31 December 2010 and the relevant notice of 

completion of the construction works is sent to GSE and the local grid distributor by the same date 

and (ii) the photovoltaic plant enters into operation no later than 30 June 2010. 

Notwithstanding the Decreto Salva Alcoa and Law 129, there is no absolute certainty as to whether 

the Project will benefit from the 2010 feed-in tariff rate. The lack of eligibility for the feed-in tariff, or 

the eligibility for a feed-in tariff significantly lower than that for 2010, could produce a materially 

adverse effect on the Project’s revenues and consequently on the Issuer’s ability to meet its 

financial obligations in respect of the Notes.

However, in mitigation of this, the EPC Contracts contain certain price reductions and liquidated 

damages which aim at compensating the Borrower if the Project does not receive the 2010 feed-in 

tariff, including if such failure is attributable to Terna.

Non payment of tariff

GSE is a company established by law as part of the process for the liberalisation of the energy 

sector in Italy. The shares are wholly owned by the Ministry of Finance. GSE is the legal entity 

appointed to grant and pay the feed-in tariff, through funds received from another public entity, 

Cassa Conguaglio Settore Elettrico. Such funds are obtained from the final customers who pay, as 

a component of their electricity bill (the “A3 component”), an amount destined for the promotion of 

energy produced from renewable energy sources. The AEEG (as defined below) regularly adjusts 

the A3 component to ensure that the funds are sufficient to cover the amounts required by GSE. 

No assurance can be given that GSE will not become insolvent, or the current payment 

mechanism will not fail or the AEEG will not repeatedly fail to calculate the necessary adjustments 

to cover the costs. In such cases, as the feed-in tariff is a subsidy granted by national legislation, it 

is reasonable to expect that the government will identify a new instrument through which the 

subsidy will be disbursed. The timing, however, for such arrangements cannot be predicted. 
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Inflation risk

The feed-in tariff is not indexed to inflation over time, while certain operating costs to be borne by 

the Borrower might exceed expectations if the inflation rate were to significantly increase. 

Consequently, a significant increase in the inflation rate may affect the Borrower’s ability to meet 

its financial obligations and, as a result, also the ability of the Issuer to repay the Notes.

Change in law risk

The Borrower operates in a regulated sector and, therefore, the development, outflows and 

revenues of the Project also depend on applicable legislation and regulation. Accordingly, changes 

in law or regulation may have an adverse impact on the Project and, consequently, on the Issuer’s 

ability to meet its financial obligations under the Notes. However, the risk is mitigated as the EPC 

Contract does not provide for price adjustment for the EPC Contractor following a change in law

and also because Terna has substantially completed the construction works it is responsible for 

under the Terna EPC Contract and only some testing remains outstanding.

The risk associated with adverse changes in law and regulation is mitigated, however, by the 

general principles of law which protect citizens’ vested rights and legitimate expectations based on 

the rule previously in force from the retroactive effect of subsequent rules (if any). 

5. Risks factors in relation to the Borrower 

The Borrower’s indebtedness

Risks relating to the financial assumptions used for the financing

The base case calculations used, amongst other things, for sizing the debt and shaping the 

repayment profile of the Project Facilities are made on the basis of certain assumptions which, in 

relation to (v) below, are themselves based on commercially available price projections. These 

assumptions include: (i) a general assumption that the solar energy market will be supported by 

the Italian Government; (ii) the Project will receive only the 2010 feed-in tariff; (iii) certain levels of 

productivity will be achieved; (iv) there is a guaranteed offtake of the electricity by GSE; (v) certain 

prices for the energy will be obtained; and (vi) general economic conditions (such as interest rates 

and inflation). However, for various reasons, there is a risk that the assumptions may not turn out 

to be correct and the actual financial situation may differ significantly from the one forecasted. 

Consequently, the ability of the Borrower to meet its financial obligations may be prejudiced and as 

a result the ability of the Issuer to repay the Notes may also be prejudiced.

High leverage

The Borrower has indebtedness that is substantial in relation to its shareholders’ equity. As at the 

Issue Date, the Borrower will have approximately € 220,224,768 million of gross indebtedness, of 

which € 195,200,000 million will be indebtedness deriving from financing arrangements related to 

the Project. 

The level of debt of the Borrower has several important effects on its future operations, including 

the following: 

(a) limiting the Borrower’s ability to obtain additional financing to fund future capital expenditure, 

working capital or other purposes; 

(b) requiring the dedication of a substantial portion of the Borrower’s cash flow from operations to 

the payment of principal of, and interest on, the Borrower’s indebtedness, which would make 
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such cash flow unavailable to fund the Borrower’s operations, capital expenditure, investment 

plans, business opportunities and other corporate requirements; 

(c) limiting the Borrower’s flexibility in planning for, or reacting to, changes in the Borrower's 

business, the competitive environment and the industry; and

(d) limiting the Borrowers ability to comply with certain financial covenants and other restrictions 

contained in, amongst others, the Finance Documents and the Project Documents, further 

restricting its financial and operational flexibility. 

In addition, the repayment of the Project Facilities could be accelerated if certain contractual 

obligations are not complied with or if certain events of default occur.

Any of these or other consequences or events could have a material adverse effect on the 

Borrower’s ability to satisfy its debt obligations, including its obligations under the Project Facilities.

However, under the Transaction Documents the Borrower should not engage in activities or incur 

expenses which are unrelated to the Project.

Nonetheless, there can be no assurance as to the Borrower’s ability to meet its financing 

requirements and no assurance that the Borrower’s high degree of leverage will not have a 

material adverse impact on its ability to pay amounts that will be due and owing in respect of the 

Project Facilities and, therefore, on the Issuer’s ability to pay amounts that will be due and owing 

under the Notes.

Limited recourse financing and no diversification

Prior to the Issue Date, the Project Quotaholder is obliged to credit the Equity Account with 

sufficient equity capital and/or subordinated loans to satisfy (together with funds already provided 

by it or other members of its group to finance the Project) the base case debt to equity ratio of 

85:15. However, once that equity is used, prior to the enforcement of any security, the financial 

obligations of the Borrower to the Issuer can only be met from the revenue generated by the feed-

in tariff and the electricity produced by the Project. The Project consists of two plants only, so there 

is very limited diversification, and neither the Project Quotaholder nor any other member of its 

group is under an obligation to inject any further funding into the Borrower if the Borrower 

experiences any financial difficulties (other than in accordance with the Equity Subscription 

Agreement for a maximum of two per cent. (2%) of the cost of each EPC Contract to cover costs

arising during the construction period). As a result, if the Project is not completed correctly and/or 

at any time during the life of the Notes does not operate and/or produce electricity as expected,

this could have a materially adverse effect on the revenues of the Borrower and its, and 

consequently the Issuer’s, ability to meet its financial obligations. As a partial mitigation of this risk, 

the Borrower is obliged to maintain a Debt Service Reserve Account and there are restrictions in 

the CTA (including, compliance with financial covenants and absence of events of default) which 

have to be satisfied before distributions can be made to the Distributions Account and the Project 

Quotaholder (see “Summary of Finance Documents – The CTA and the Facility Agreements” 

below).

Borrower’s reliance on third parties

The ability of the Borrower to make payments in respect of the Project Facilities will depend, 

amongst other things, upon the due performance by Deutsche Bank S.p.A. (in its capacity as the 

Project Account Bank) of its obligations under the Project Accounts Agreement. Furthermore, 

considering that, prior to the end of the Withdrawal Availability Period, the Borrower will hold a 



A12639685/4.0/29 Nov 2010
56

decreasing proportion of the funds available to it from time to time in the Deposit Account in 

London, the Borrower will, during this period, be exposed to the credit risk of Deutsche Bank AG, 

London Branch, in its capacity as the English Account Bank. The Borrower’s exposure to the credit 

risk of the Project Account Bank is partly mitigated by the fact that, under the Project Accounts 

Agreement, the Borrower shall terminate its appointment if, inter alia, it ceases to qualify as an 

Eligible Institution (see “Summary of Finance Documents – The Project Accounts” below). 

Insufficient proceeds upon enforcement of security over the assets of the Borrower

The principal assets of the Borrower, which are secured (or will be secured when the receivable 

arises) in favour of the Issuer (together with the VAT Lender) include: (i) the land owned by the 

Borrower upon which the solar power plants are to be built and the Project itself (once it has been 

constructed); (ii) the movable assets owned by the Borrower; (iii) the receivables generated by the 

tariff agreements; (iv) the receivables owing under the EPC Contracts, the O&M Contracts and the 

Management Services Agreement; (v) the receivables generated by the insurances; (vi) the 

Project Accounts and the Deposit Account; (vii) the VAT refunds to which the Borrower may be 

entitled; and (viii) the quota owned by the Quotaholder in the Borrower. The Issuer may not be able 

to sell such assets (following enforcement by it of the security pursuant to the Security Documents 

and sharing of the proceeds with the VAT Lender in accordance with the Intercreditor Agreement) 

on terms sufficient to permit the Issuer to meet all of its outstanding obligations under the Notes, 

should it be required to do so.

Interest rate risk under the VAT Facilities

Under the VAT Facilities, the Borrower is required to pay interest at a floating rate based on: (i) 

one-month Euribor, which may be changed upon agreement between the Borrower, the Senior 

Agent and the VAT Lender, during the availability period for the relevant VAT Facility; and (ii) one-

month Euribor or three-month Euribor after the end of the availability period for the relevant VAT 

Facility, plus, in each case, a margin. As the proceeds from the feed-in tariff and the sale of 

electricity by the Borrower have no correlation with Euribor, an increase of the applicable Euribor 

may be prejudicial to the ability of the Borrower to face its debt service, hence of the Issuer to 

make payments under the Notes. This risk factor is mitigated by the fact that the final maturity date 

of the VAT Facilities is October 2015 and the size of the VAT Facilities is relatively small in 

comparison to the size of the Project Facilities.

Claims of unsecured creditors of the Borrower

The Borrower has, in connection with the Project and the transaction, undertaken several 

contractual obligations and is potentially subject to a variety of claims from its contractual 

counterparties such as, amongst others, (i) SunPower Italia S.r.l. and Terna in respect of, inter alia, 

its monetary obligations under the engineering procurement and construction agreement and the 

operation and maintenance agreement, (ii) Terna in respect of, inter alia, its monetary obligations 

under the grid connection agreement, (iii) SunRay Management Services S.r.l. under the 

management services agreement; (iv) the Underwriters in respect of its indemnity obligations 

under the Subscription Agreement; and (v) the Project Facility A1 Guarantor in respect of, inter 

alia, the obligation to (a) reimburse any payment made under the Project Facility A1 Guarantee 

and (b) indemnify the Project Facility A1 Guarantor against certain costs and expenses incurred, or 

other payments made, by the Project Facility A1 Guarantor in respect of, or pursuant to, the 

transaction under the Guarantee and Reimbursement Agreement. 

Failure to comply with its payment obligations under any one of the agreements referred to above 

may result in the Borrower being subject to insolvency proceedings.
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Each of the Project Facility A1 Guarantor, the EIB, the Project Quotaholder and SunRay 

Management Services S.r.l. have agreed that they will not petition or begin proceedings for a 

declaration of insolvency against the Borrower until the date upon which all the liabilities of the 

Borrower vis-à-vis any of the Issuer, the VAT Lender, the Project Facility A1 Guarantor (in respect 

of the G&R Liabilities and the SACE Security Costs), EIB (in respect of the EIB Make-Whole 

Additional Amount) or the Project Quotaholder and SunRay Management Services S.r.l. have been 

fully and irrevocably paid or discharged and no further liabilities of the Borrower vis-à-vis any of the 

Issuer, the VAT Lender, the Project Facility A1 Guarantor (in respect of the G&R Liabilities and the 

SACE Security Costs), EIB (in respect of the EIB Make-Whole Additional Amount) or the Project 

Quotaholder and SunRay Management Services S.r.l. are capable of becoming outstanding. In 

addition, SunPower Italia S.r.l. as EPC Contractor and O&M Contractor, has agreed in the Direct 

Agreements not to bring insolvency proceedings against the Borrower for 90 days in order to 

permit the Lenders to take appropriate protective action.

Risks relating to the Project and their construction, operation and maintenance

Weather risk

Solar reports and historical data analysis have been produced by independent advisors. However, 

meteorological factors, including a lack of sunshine or excessive cloud cover, may reduce the 

amount of energy produced by the PV Plants. Any solar reports produced by independent experts 

are subject to uncertainties and the data contained in any such reports might differ from actual 

solar conditions. In addition, even if long-term historic solar data is used to forecast future solar 

yields, no assurance can be given that general solar conditions will not change in the future.

Variations in solar conditions may occur from year to year, and if any such variations were to occur 

over a longer period or to have a substantial effect on the levels of energy produced, no assurance 

can be given that the PV Plants would generate sufficient cash flow to enable the Borrower to 

make payments due under the Project Facilities, although under the EPC Contracts there will be 

no delay relief available to the EPC Contractor should adverse weather conditions cause a delay 

in construction. In such circumstances, the Issuer’s ability to fulfil its payment obligations under the 

Notes could be adversely affected.

Contracting to third parties

The Borrower owns the Project but contracts all activities to third parties, including the construction 

and operation of the Project and its own corporate administration and management. The Borrower 

therefore, relies on the creditworthiness and expertise of such third parties. If any of these persons 

should experience financial difficulties and could not perform their services, this might materially 

impact the operation of the Project and the ability of the Borrower to fulfil its payment obligations 

under the Project Facilities. As of the date of this Prospectus, SunPower, which is the Borrower’s 

major contractual counterparty, is publicly traded on the NASDAQ Global Select Market.

Connected parties

The Borrower and the EPC Contractor/O&M Contractor are currently part of the SunPower group 

and are connected parties. Such a relationship may give rise to risks, including, but not limited to, 

the risk that as the Borrower does not enforce its rights against the EPC Contractor/O&M 

Contractor in the same manner it would if the parties were at arm’s length and that the costs of the 

contracts are not on market terms and represent a means to access distributions in priority to the 

service of debt service. Although the Originators’ technical adviser has confirmed that the pricing 

and general terms are within market standards, there is no assurance that the Borrower may not 
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favour the EPC Contractor/O&M Contractor during the life of the Notes. This risk may be mitigated 

through the reserved discretions in the CTA and the Intercreditor Agreement pursuant to which the 

Controlling Parties control certain rights of the Borrower (such as the right to terminate, call for 

liquidated damages and commence arbitration proceedings) under the EPC Contracts and the 

O&M Contract by giving consent or instructions to the Borrower to act in a certain way.

It is the SunPower group’s intention to sell its interest in the Borrower shortly after the Issue Date. 

In accordance with the CTA and the Intercreditor Agreement, the consent of each of the Controlling 

Parties and of the VAT Lender is required for any such sale by the SunPower group.

Building and operations risk

The dates of completion and entry into operation of the PV Plants may be delayed, owing to 

factors including adverse weather conditions during the construction phase, problems or disputes 

with, or non-performance by contractors, subcontractors and suppliers, design or manufacturing 

defects or delivery shortages by suppliers. Cost increases or delays could arise from shortages of 

materials and labour, engineering or structural defects, work stoppages, labour disputes and 

unforeseen engineering, environmental or geographical problems. Any such delay might have an 

adverse effect on the Borrower’s ability to fulfil its payment obligations under the Project Facilities 

and, consequently, on the Issuer’s ability to fulfil its payment obligations under the Notes.

The Project is to be developed and built by the EPC Contractor and Terna, and the EPC Contracts

and Terna EPC Contracts provide that construction cost overruns are generally borne by the EPC 

Contractor and Terna. However, even though the EPC Contracts are lump sum turnkey contracts, 

factors beyond the EPC Contractor’s and Terna’s control (such as force majeure events) may be 

excepted and changes to the construction programme for the Project may involve higher industry 

costs and expenses for the Project and a higher total investment for the Project and the Borrower. 

Any such increase in costs and expenses might result in insufficient funding for the Project, which 

could have an adverse effect on the completion of construction and therefore on the Borrower’s 

ability to fulfil its payment obligations under the Project Facilities and, consequently, on the Issuer’s 

ability to fulfil its payment obligations under the Notes. The risk posed by such an increase in costs 

and expenses is mitigated by the equity contribution commitment (up to two per cent. (2%) of the 

cost of the EPC Contracts) provided by the Project Quotaholder and supported by cash collateral 

provided by SunRay Italy S.r.l.

Investors should note that in the EPC Contracts, the EPC Contractor is obliged, in certain 

circumstances, to provide delay liquidated damages to cover increased fixed costs and financing 

costs caused by a delay in completion. The EPC Contractor is also obliged to make certain price 

reductions and pay liquidated damages aimed at compensating the Borrower if the Project does

not receive the 2010 feed-in tariff due to the fault of the EPC Contractor and/or Terna or following 

the occurrence of a force majeure event.

No single responsible party

Most of the Project is being built by SunPower, but the substation and certain other common 

infrastructure is being provided by Terna. As a result, there is not one single point of responsibility 

and the EPC Contractor and Terna are not jointly liable, although the EPC Contractor is obliged, 

pursuant to the terms of the EPC Contract, to co-ordinate and liaise with Terna. As a result, the 

Borrower may have difficulties assessing which party is at fault if a Plant does not operate 

correctly, which may, amongst other things, have an impact on the timing for receiving 

compensation, and therefore, the ability of the Borrower to fulfil its payment obligations under the 

Project Facilities and, consequently, on the Issuer’s ability to fulfil its payment obligations under the 
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Notes. This risk is mitigated by the fact that Terna has substantially completed the construction 

works it is responsible for under the Terna EPC Contract and only some testing remains 

outstanding. In certain circumstances, the EPC Contractor will pay liquidated damages for the 

delay in connection and if the Project does not obtain the 2010 feed-in tariff for reasons attributable 

to Terna.

Component risk

The Project contains a number of components that are subject to, amongst other things, 

mechanical failure, technology decline, reduced power generation and movement of foundations. 

Any failure or degradation of key parts may affect the energy production of the Project and 

therefore the Borrower’s ability to fulfil its payment obligations under the Project Facilities and, 

consequently, the Issuer’s ability to fulfil its payment obligations under the Notes. 

In practice, the availability and efficiency of the Project may differ from any assumptions made by 

the Borrower, the EPC Contractor, the O&M Contractor or Terna due to, amongst other things, 

damage to, or degradation of, components. Any such unavailability may result in reduced 

availability and productivity, with a materially adverse effect on the Borrower’s ability to fulfil its 

payment obligations under the Project Facilities and, consequently, on the Issuer’s ability to fulfil its 

payment obligations under the Notes.

Non-compliance with technical specifications might cause loss or damage

Non-compliance with technical specifications of installations and equipment might cause the 

Borrower to be subject to losses, damage, higher costs and/or lower revenues. While some 

technical specifications may be contractually guaranteed, compensation paid to the Borrower by 

the EPC Contractor or Terna may not be sufficient to pay for all losses or damages which have 

occurred due to such non-compliance. Any such non-compliance may therefore have an adverse 

effect on the Borrower’s ability to fulfil its payment obligations under the Project Facilities and, 

consequently, on the Issuer’s ability to fulfil its payment obligations under the Notes.

Operating expenditure may exceed expectations

The financial forecasts for the operating costs of the Project are based on the terms of the 

operating agreements and certain assumptions. As a result of any increase in costs above the 

amount assumed, the Borrower’s ability to fulfil its payment obligations under the Project Facilities, 

and, consequently, the Issuer’s ability to fulfil its payment obligations under the Notes, may be 

adversely affected.

Operating costs include expenses for repair, maintenance and replacement and other technical 

costs of solar panels, trackers and inverters. If the replacement of a main component becomes 

necessary in advance of schedule or with greater frequency than anticipated, or is more 

expensive, and is not covered by the O&M Contract, the cost of repair or replacement may need to 

be met by different means. In addition, running expenses, repair and other technical expenses 

might be higher than expected for other reasons. Again, any such unforeseen higher costs might 

have an adverse effect on the Borrower’s ability to fulfil its payment obligations under the Project 

Facilities and, consequently, on the Issuer’s ability to fulfil its payment obligations under the Notes.

Insurance and co-insurance risk

Insurance obtained by the Borrower, the EPC Contractor and Terna, as well as the co-insurance 

obtained by the Borrower, may not be comprehensive and sufficient in all circumstances and may 

be subject to certain deductibles or obligations to meet a proportion of the total liability amounts 
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arising from certain insured risks. Moreover, such insurance may not be available in the future on 

commercially reasonable terms.

An event could result in severe damage or destruction to one or both sites, reductions in the 

energy output of one or more of the Plants or personal injury or loss of life to personnel. Insurance 

proceeds may not be adequate to cover lost revenues or to compensate for any injuries or loss of 

life.

Actual insurance premiums may be materially higher than those projected. In addition, in cases of 

frequent damage, insurance contracts might be amended or cancelled by the insurance company 

to the detriment of the Borrower. Further, the insurance may not cover any damage or loss and/or 

insurance premiums may increase more than had been provided for.

In each such case, this could have a material adverse effect on the Borrower’s ability to fulfil its

payment obligations under the Project Facilities and, consequently, on the Issuer’s ability to fulfil its 

payment obligations under the Notes.

Site risk

Unforeseeable soil conditions (inclusive of archaeological finds or hazardous materials) that were 

not identified in the site documentation or the relevant archaeological surveys might adversely 

affect Terna or the EPC Contractor’s performance of the obligations under each EPC Contract and 

the operation of the Project. This may have a direct effect on the Project and its ability to generate 

cash flow, although under the EPC Contracts there will be no delay relief of price adjustment 

available to the EPC Contractor should unforeseeable soil conditions cause a delay in 

construction. In each such case, there could result a materially adverse effect on the Borrower’s 

ability to fulfil its payment obligations under the Project Facilities and, consequently, on the Issuer’s 

ability to fulfil its payment obligations under the Notes. However, both Plants will be built in areas 

where the Etruria Archaeological Authority has conducted archaeological surveys and has issued 

favourable opinions for the building of the plants. The Borrower has also investigated the sites for 

any archaeological finds and only started construction after the investigation was concluded.

Encumbrances

Some of the land necessary for the Project may be subject to security interests and/or 

encumbrances. This may prejudice the Borrower’s ability to give a first ranking security over the 

same. However, the Project consists of renewable energy plants and is classified as being of 

public interest and, therefore, the Borrower is entitled to require the expropriation of the necessary 

land, although the time required to do the same cannot be predicted.

Risk relating to offtake and sale of electricity

Sale of electricity

The Borrower receives revenue from two principal sources: the feed-in tariff and the sale of 

electricity. The price obtained for the sale of electricity is subject to the general demand for energy

and the Borrower might face potential declines in revenues from the Project as a result of curtailed 

electricity demand affecting the price received. 

Although the tariff is fixed for 20 years and does not change for inflation, the price obtained for the 

electricity produced will depend on the market. Therefore, changes in market demand and supply 

may cause prices to fluctuate and there is no assurance that the prices expected before the 

financing is made will be obtained. If prices are lower than expected, this may have a material 
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impact on the ability of the Borrower to repay the Project Facilities and, consequently, on the 

Issuer’s ability to fulfil its payment obligations under the Notes.

Offtake

In mitigation of any volume offtake risk, current legislation gives electricity provided from 

renewable sources priority access for dispatch into the grid and, in addition, GSE is obliged under 

the dedicated offtake regime (ritiro dedicato) to purchase the electricity produced if the relevant 

company wants (at its option) to enter into such an offtake agreement with GSE on an annual 

renewable basis. The Borrower is obliged, under the terms of the Finance Documents, to procure 

that the Ritiro Dedicato Concession is entered into in accordance with AEEG Resolution No. 280/7

within 20 Business Days of the first synchronisation of each solar block (as defined in the EPC 

Contracts) in relation to Plant A and Plant B. As a result, under the current form of Ritiro Dedicato

Concession, the Borrower is guaranteed that it will sell the electricity produced at a market-related 

price. 

The Issuer believes that the risks described above are the principal risks inherent in the 

transaction for holders of the Notes, but the inability of the Issuer to pay interest or repay 

principal on the Notes of any such Class of Notes may occur for other reasons and the 

Issuer does not represent that the above statements of the risks of holding the Notes are 

exhaustive. While the various structural elements described in this Prospectus are intended 

to lessen some of these risks for holders of the Notes, there can be no assurance that 

these measures will be sufficient or effective to ensure payment to the holders of the Notes 

of such Classes of interest or principal on such Notes on a timely basis or at all.
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SOLAR POWER - TECHNICAL OVERVIEW

Solar Energy

Solar radiation reaches the Earth's upper atmosphere at a rate of 1,366 watts per square metre

(W/m2).
1

Figure 1 shows how solar energy varies at different latitudes.

Figure 1: Global Irradiation in KWh/m2, Source: Meteonorm.

When sunlight reaches the Earth, it is distributed unevenly in different regions. The areas near the 

equator receive more solar radiation than anywhere else on Earth. Some regions at the equator reach 

values in excess of 2,300 kWh/m
2 
per year, whereas Southern Europe receives maximum annual solar 

irradiance of 1700 kWh/m
2 

and Germany gets an average of 1,040 kWh/m
2
. In Europe there are 

significant seasonal variations that are seen mainly in the difference between summer and winter 

irradiation.

While travelling through the Earth’s atmosphere, 6 per cent. of the incoming solar radiation 

(“insolation”) is reflected and 16 per cent. is absorbed, resulting in a peak irradiance at the equator of 

1,020 W/m².
2

Average atmospheric conditions (especially clouds, dust and pollutants) further reduce insolation by 20 

per cent. through reflection and 3 per cent. through absorption.
3

Atmospheric conditions not only reduce 

________

1 Solar Spectra: Standard Air Mass Zero. NREL Renewable Resource Data Center (17 October 2006). Retrieved on 17 October 2006. 

2 Earth Radiation Budget. NASA Langley Research Center (17 October 2006). Retrieved on 17 October 2006.
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the quantity of insolation reaching the Earth's surface but also affect the quality of insolation by diffusing 

incoming light and altering its spectrum.

Figure 2: Italy solar irradiance figures in KWh/m2 – year. Source: PVGIS.

_______________

3 Earth Radiation Budget.
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Solar Power Technology - Background

The term “photovoltaic” means the direct conversion of light into electrical energy using solar cells. 

Solar cells are semiconductor devices that convert sunlight into direct low current electric energy and 

are the basic device and the smallest independent operational unit of all photovoltaic systems. Solar 

cells are fabricated on a standard size of 10 x 10 cm
2

in the case of crystalline silicon technology.

Photovoltaic cells are connected electrically in series and/or parallel circuits to form modules. 

Photovoltaic modules produce higher voltages, currents and power levels; this property of photovoltaics 

– the modularity – allows the construction of multi-megawatt plants. Photovoltaic power plants are 

seldom subject to geographical restrictions. In principle they can be installed all over the world. Other 

solar technologies require more specific solar irradiation and climatic conditions. 

In the 1960s photovoltaic systems were employed only for small-scale space applications. Later, in the 

1970s, photovoltaic systems were also used for rural applications as a demonstrative technology; larger 

scale applications did not appear until the 1980s when ARCO Solar built a 105.6 kW system in the 

State of Utah in the USA.

Since then, photovoltaic solar technology has become a proven and long-established method of energy 

production. One example is the 1.2 MW photovoltaic power plant at Rancho Seco (California, USA), 

which was installed by Sacramento Municipal Utility District (SMUD) in 1985 and is still in operation 

today. The plant was built with 28,672 monocrystalline silicon photovoltaic modules. After more than 20 

years of operation the plant still delivers 81% of its nominal power. The annual maintenance effort is 

about 10 minutes per 1,000 kWh of photovoltaic generated power, which is equivalent to approximately 

300 hours per year for the 1.2 MW plant.

Essential Components - Photovoltaic Solar Cells and PV modules

Photovoltaics (“PV”) or solar cells are semiconductor devices that convert sunlight into direct current 

(“DC”) electric energy. PV cells are connected electrically in series and/or parallel circuits to produce 

higher voltages, currents and power levels. PV modules are the smallest complete environmentally 

protected assembly of interconnected cells. PV modules consist of PV cell circuits sealed in an 

environmentally protective laminate, and are the fundamental building blocks of PV systems. When 

sunlight strikes the cell, a flow of electrons is generated proportional to the intensity of the sunlight and 

the area of the cell. A 10 x 10cm
2

solar cell produces about 3.5 amperes, and about 0.5 V at full 

sunlight. Higher voltages are obtained by connecting the solar cells in series. The series-connected 

solar cells are encapsulated and sealed, most with a tempered glass cover and a soft plastic backing 

sheet. Modules may be connected in series to obtain required system voltages or in parallel to obtain 

higher currents. Photovoltaic panels include one or more PV modules assembled as a pre-wired, field-

installable unit. Due to the modularity the photovoltaic system designer has a high degree of freedom to 

obtain the required level of voltage and current from an array of various types of modules by connecting 

them in series, parallel or mixed configurations.

Various monocrystalline (silicon material characterised by a periodic arrangement of atoms such that it 

has only one crystal orientation) and polycrystalline (silicon material that has many large grain single 

crystals, called crystallites, the atoms of each crystallite being symmetrically arranged, but the multitude 

of crystallites being randomly oriented) silicon modules may be used.

PV modules are equipped with highly transparent front glass, with solar cells encapsulated in Ethylene 

Vinyl Acetate (“EVA”) as embedding material, and glass or Teflar/polyester backing material. The 

module power is rated at Standard Test Conditions (“STC”) reference values of in-plane irradiance 
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(1,000 W/m²), cell temperature 25°C and air mass 1.5 solar spectrum, which defines the length of path 

through the Earth’s atmosphere traversed by the direct solar beam as 1.5 times the path to a point at 

sea level with the sun directly overhead. 

A solar module may operate over a wide range of voltages and currents. By increasing the resistive 

load from zero (indicating a short circuit, with zero power because the product of voltage and current is 

zero due to zero voltage) to infinitely high values (indicating an open circuit, also with zero power due to 

zero current), one can determine the maximum power point (the maximum output electrical power, 

Vmpp x Impp; or Pm, in watts). During operation of the PV system, it is the task of the inverter to find 

the maximum power point and to adjust the resistive load for the maximum power output of the solar 

generator.

The Plants will exclusively use SunPower 305 PV modules. SunPower ranks among the most reputable 

cell manufacturers in the world and has earned a particular reputation for being an expert in producing 

high-efficiency solar modules. 

The SunPower 305 model is equipped with 96 monocrystalline back-contact cells (standard terrestrial 

modules contain up to 72 silicon solar cells). Modules based on monocrystalline silicon have a 43% 

share of the world market (2007)
4
, but only a small number of manufacturers produce back-contact 

cells. Unlike standard solar cells, back-contact cells have no contact fingers or bus-bars on their front 

side, thus increasing the cell’s active surface by up to 10%, and reducing resistive losses by enabling 

wider and thicker contacts. The absence of front-side grid lines enables a lighter doped front surface 

that reduces recombination loss and enhances blue light absorption by the cell. In addition, a highly 

reflective backside mirror enables better absorption of red and infrared light.

Figure 3: Difference between SunPower Cells and Conventional Solar Cells, Source: SunPower.

With 23.4% cell efficiency, announced in 2008, SunPower holds the record for the most-efficient, 

commercially available solar cell. By reaching 18.7% nominal efficiency SunPower’s 305 module is 

among the most efficient modules in the world. Commercially available polycrystalline modules – still 

the most common module type – usually feature efficiencies ranging from 11% up to 15%.

________

4
Source: Fichtner GmbH
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Nominal (MPP) power 305 W

Tolerance (Power) +/- 5%

Efficiency (STC) 18.71 %

Rated voltage 54.7 V

Maximum operating voltage 1000 V (IEC)

Type of cell SunPower mono back contact

Number of cells 96

Height x width x thickness 1559 x 1046 x 46 mm

Gross surface area 1.63m²

Weight 24 kg

Output terminal Multicontact (MC) connectors, 900 mm length

Electrical

MPP voltage (under STC) 54.7 V

MPP current (under STC) 5.58 A

Open circuit voltage (under STC) 64.2 V

Short circuit current (under STC) 5.96 A

MPP voltage (under SOC) n.a.

MPP current (under SOC) n.a.

Open circuit voltage (under SOC) n.a.

Short circuit current (under SOC) n.a.

Voltage temperature coefficient -176.6 mV/°C

Short circuit current temp. coefficient 3.5 mA/°C

Power output temp. coefficient -0.38 %/°C

Table 1: Main characteristics of SunPower 305 Solar Panels. Source: Fichtner Technical Report (“FTR”)

PV solar modules can be subject to a degradation of their output power during their lifetime because of 

the effect of impurities present in semiconductor materials, which serve to promote the current caused 

by electrons or by holes (depending on which class of impurities are present in the semiconductor). The 

impurities can also form a kind of “barrier” that impedes current. The report of the Technical Advisor 

indicates that SunPower 305 modules are indicated to have a degradation of 0.5% per year, equating 

to up to 5% after ten years in the worst case. Based on this, the Technical Advisor recommends running 

sensitivity scenarios with degradation factors between 0.3% and 0.5% per year. In the financial model 

for the Project, SunPower 305 modules are assumed to have an annual degradation of 0.5% per year.
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Essential Components - Trackers

Trackers are used to orient the plane of the PV array towards the sun, to maximise the solar radiation 

incident on the PV surface. A variety of different technologies and tracking concepts are available with a 

diversity of energy yields compared to fixed installations.

Tracking modes

Biaxial tracking

Single axis 
tracking

Fixed orientation

- vertical - - tilted - - horizontal -

Photon 7/2004

Tracking modes

Biaxial tracking

Single axis 
tracking

Fixed orientation

- vertical - - tilted - - horizontal -

Photon 7/2004Photon 7/2004

Figure 4: Different tracking modes (schematic). Source: FTR

The Plants will use the SunPower T0 single-axis tracking system. This system tracks in the north-south 

direction, in such a way that the modules change their tilt angle from east to west during the day. The 

adoption of this system leads to an additional incremental energy yield of approximately 14.5% - 16.5% 

over fixed installations at optimal fixed inclination.

The tracking concept of T0 systems is much simpler than other tracking configurations. Photovoltaic 

modules are mounted onto a section steel tube, which rotates around a north-south axis from the east 

in the morning to the west in the evening to track the sun. This tube is referred to as the torque tube. 

Each torque tube forms a row and is supported by multiple bearing pedestals, consisting of round steel 

tubing. Depending on implementation, the steel round tube is part of the pier foundation (or is mounted 

onto some other type of foundation or structure, such as a steel or concrete plinth).

Figure 5: T0 Tracker and PV Module Installation. Source: FTR
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The T0 single-axis tracker was formerly supplied by PowerLight company under the name of 

PowerTracker, but the company was acquired by SunPower in 2004 and the same tracker is now sold 

with the T0 name, under the SunPower brand. SunPower provides two models of single-axis trackers: 

T0 and T20. The main difference is the rotational axis which is horizontal for the T0, while it is 

horizontally inclined on the north-south direction for the T20. The second solution gives a higher yield 

per kWp, but incurs a greater ground cover ratio. SunPower reports that for the T20, the terrain surface 

necessary for a 1MWp plant is between two and three hectares, while for T0 the same peak power can 

be installed on a 1.8 to 2.4 hectare area.

Figure 6: Single-axis tracking Montalto 24 MW PV Plant finished in December 2009. Source: SunPower

Essential Components - Inverters

Inverters are used to perform a wide variety of functions, as summarised below:

• For maximum power point tracking, the inverters use a control algorithm to keep the PV modules 

operating close to their peak power point while the incoming solar radiation level varies; 

• the incoming DC received from the PV modules into alternating current (“AC”) with a suitable 

power quality. For grid-connected applications, the wave form needs to be close to sine wave, 

with a low total harmonic distortion;

• Separation of electrical circuits and disconnection from the grid to comply with safety 

requirements; and 

• Status reporting and monitoring. 

DC to AC electrical conversion efficiency is the most important parameter for grid-connected PV 

generation. Generally, the conversion efficiency is not constant but depends on the actual load, and it is 

relevant to know the efficiency at various operation levels. For fixed systems, the PV power has low 

levels in the morning and in the evening with a maximum at noon (sinusoidal daily profile). Therefore 

inverters are usually optimised for an efficiency maximum at about 50 per cent. of the nominal inverter 

power. For tracking systems the daily profile is more rectangular and so inverters connected to tracking 

systems should have a good conversion efficiency of between 80 and 100 per cent. of the nominal

power.

The Plants shall use Solar Technology AG (“SMA”) SC630-HE11 inverters with a maximum DC input 

power of 730 kWp. SMA is one of the largest suppliers of inverters in the market.

The HE series is reported to have a high operating efficiency, due to the absence of a LV transformer 

and can reach efficiencies of up to 98.5%, which is state-of-the-art for centralised inverters.
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Figure 7: Efficiency curve provided by SMA for inverters SC630HE. Source: FTR

According to information from SMA, the expected life span of the inverters for the Project is 20 years. 

The inverters are covered by a five-year product warranty, extendable every five years up to a 

maximum of 20 years. Should SunPower cease to act as the O&M Contractor for the Project and no 

suitable replacement contract is entered into, Andromeda must purchase an advanced standard

inverter warranty (with 98% availability) for the remaining period (up to 20 years) on terms substantially 

similar to the O&M Contract.

Table 2: Main characteristics of the SMA Inverters SC630HE. Source: FTR

The Grid Connection

Given the requirement to evacuate power from the Plant at a high tension/voltage of 150kV, a 

dedicated high tension Common Substation has been constructed (and is already operational) for the 

Existing Project by Terna’s. territorial operational department. The key technical characteristics of the 

Common Substation are presented below (Source: SunRay).
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Dimensions 72 m x 24 m

Power 150 MVA

N° full Bay (initial installation) each one Bay is composed by:

§ MT switches boxes;

§ Transformer MT/HT;

§ HT Meters;

§ SPCC (control and security devices); and

§ Common infrastructure including bus bar 

Transformers § 1 transformer of 25 MVA for Montalto 
24MW.

§ 1 new transformer of 10 MVA for the 
Montalto 9MW.

§ 2 new transformers of 25MVA each for 
Plant A. 

§ 1 new transformer of 10 MVA for Plant B. 

Type of Connection Line AERIAL 150 kV

Space Availability (Future expansion) Up to six Transformers in total

Table 3: Key Characteristics of Common Substation. Source: SunPower

In addition to the construction of the Common Substation, a separate construction project inside the 

adjoining Terna high tension substation has been completed (and is already operational) in order to 

enable final connection to the high tension grid.

Construction of a Typical Solar Power Installation

The principal construction activities for a typical solar power installation are as follows:

• Land preparation, including cleaning and grubbing of vegetation, building of site-internal access 

roads, fencing of the total area of the site, and excavation of cable trenches;

• Erection of foundations, including excavation, formwork, mounting of reinforcement, filling of 

concrete, earth filling and residual earth disposal;

• Mounting of trackers, including the mounting of frames, mounting modules and connecting them, 

and connecting inverters and control systems;

• Mounting of PV modules, including delivery of PV modules to the site, mounting of PV modules 

onto trackers, and DC connection of modules from tracker to array;

• Low-voltage connections to the Inverters;

• Connections from the Inverter to MV/LV transformers;

• medium-voltage and grid connections from the transformers to the offtaker’s electrical grid via a 

substation (usually by means of underground cable);

• Erection of buildings; and

• Installation of site surveillance and security systems.
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Both Plants shall be constructed by SunPower Italia S.r.l. under a fixed price turn-key construction, 

engineering and procurement contract. There are separate construction schedules for Plant A and Plant 

B.

The project implementation schedule for Plant A staggers completion and connection into separate 

electrical rings. This ensures that each ring can be connected separately as soon as it is completed,

thereby qualifying for the subsidy. Under the construction schedule for Plant A, site preparation 

commenced in mid May 2010, rings are scheduled to be completed between September and 

November 2010 and the PAC for the entire plant is expected in March 2011.

Activity Start Status

Site Preparation 31 May 2010 Completed

Mechanical Assembly including trackers 20 May 2010 Completed

Mounting of Panels 12 July 2010 Completed

Electrical Works 22 June 2010 Completed

Guaranteed Ring Completion Dates 9 September 2010

24 September 2010

15 October 2010

26 October 2010

16 November 2010

23 November 2010

Completed

Completed

Completed

Completed

Completed

Completed

Guaranteed Inverter Certification Dates (Ring 
connected and Inverters “woken up”)

23 September 2010

8 October 2010

29 October 2010

9 November 2010

30 November 2010

7 December 2010

Certified

Certified

Certified

Certified

Outstanding 

Outstanding

Provisional Acceptance Certificate 09 March 2011

Table 4: Plant A Project Construction Milestones and status as at 26 November 2010. Source: SunPower EPC Contract

The project implementation schedule for Plant B is not staggered as the Plant only comprises of one 

electrical ring. Under the project implementation schedule for Plant B, site preparation commenced in 

July 2010, the Plant is scheduled to be completed in November 2010 and the PAC for the entire plant is 

expected in March 2011.

Activity Start Status

Site Preparation 5 July 2010 Completed

Mechanical Assembly including trackers 19 July 2010 Completed

Mounting of Panels 4 October 2010 Completed
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Electrical Works 5 July 2010 Completed

Guaranteed Works Completion Date 1 November 2010 – Completed

Guaranteed Inverter Certification Date (Ring 

connected and Inverters “woken up”)

15 November 2010 – Certified

Provisional Acceptance Certificate 18 March 2011

Table 5: Plant B Project Construction Milestones and status as at 26 November 2010. Source: SunPower EPC Contract

Operation and Maintenance

The O&M Contract includes all activities of preventive and corrective maintenance as well as capital 

replacement services to be carried out to ensure the proper operation, power generation and energy 

evacuation of Plant A and Plant B. The duration of the operation and maintenance services is from the 

date of execution of the Solar Park Provisional Acceptance Certificate (Effective Implementation Date) 

for a term of 20 years. The Borrower has the right to withdraw from each of the O&M Contracts on each 

of the dates which falls five, 10 and 15 years after the Effective Implementation Date, provided that the 

Borrower sends a six month prior written notice to the O&M Contractor.

Scope of Operation and Maintenance Activities

The services to be provided by the O&M Contractor shall cover the solar park and its related electrical 

infrastructure and include preventive and corrective maintenance:

• Routine maintenance of the solar park in accordance with SunPower’s operations manual;

• Remote monitoring for daily oversight of the proper operation of the solar park and the Electrical 
Infrastructure;

• Performance of at least two inspections per year, with a period between inspections of not more 
than six months and not less than five months;

• Performance of minor repairs and cleaning and repair work as set in the Technical Annexes;

• Attendance in response to failures / messages that do not require corrective maintenance;

• Measurement of output, comparing current and nominal values;

• Two semi-annual cleanings of the panels;

• Verification, recording and monthly communication to the owner of the information collected on a 
daily basis by the weather stations;

• Monthly information to the owner regarding the production of electrical energy, evacuation of 
electricity to the grid, availability, spare parts and consumables employed, and water and electricity 
consumption of the solar park;

• Cleaning and maintenance of one independent weather station by Ciemat, Fraunhofer or a similar 
entity to be engaged by the owner;

• Vegetation management;

• Provision of a monthly report and two semi-annual reports. The reports include production and 
performance data for the corresponding period of time and information about performed preventive 
and corrective activities;

• Replacement of spare parts and component parts at no additional cost and maintenance of the 
minimum inventory of spare parts during the entire duration;

• Corrective maintenance, which includes all activities necessary to correct incidents, failures, 
breakdowns and malfunctions affecting the solar park and the electrical infrastructure; and
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• Capital replacement services, in accordance with the capital replacement plan set out in annex 12 
of the O&M Contract; an annual report will be provided, summarising the actual versus the 
scheduled activities performed in accordance with the defined plan.

Activities of maintenance, adjustment and repair shall be scheduled in such a way as to minimise the 

impact on the operation of each Plant, especially during the hours of maximum solar radiation. The 

O&M Contractor is obliged to submit monthly production reports to the Owner and has to provide 

online-access to the metering system that records the production data for each of the strings. As a 

result, the Owner is in a position to follow each Plant’s performance very closely.

Substation Construction and Operation and Maintenance

HV/MV Substation Supply and Installation Contract

Under two separate EPC contracts (the “Terna EPC Contracts”), Terna S.p.A. – “Area Operativa di 

Roma” shall provide the construction works necessary to deliver to the Grid at 150kV level the energy 

produced by Plant A and Plant B.

The framework of each Terna EPC Contract is based on offers provided by Terna:

Plant A Site Plant B Site

“Transformer offer” issued by Terna on 6 

November 2009 and accepted by Andromeda 

on 10 November 2009;

“Transformer offer” issued by Terna on 6 

November 2009 and accepted by Andromeda 

on 10 November 2009;

“Bay offer” issued by Terna on 6 November 

2009 and accepted by Andromeda on 9 

December 2009;

“Bay offer” issued by Terna on 6 November 

2009 and accepted by Andromeda on 9 

December 2009;

“RTU offer” issued by Terna on 10 March

2010, and accepted by Andromeda on 26 

March 2010.

N/A.

Table 6: Contractual Framework for Terna EPC Contracts. Source: Terna EPC Contracts

Key Equipment and Services

Each Terna EPC Contract provides for the supply of civil and electrical services as well as the 

installation of equipment in the HV/MV Common Substation.

Plant A Site Plant B Site

• Civil works (for busbar extension and 
transformer foundation, transformer 
fire wall, HV equipment foundation, 
paved areas);

• Supply, transportation and installation 
of 2 x HV/MV power transformers
(25MVA, 150/21 kV, mineral oil 
insulated air natural cooled (ONAN), 
with ±10 x 1.25% on-load tap 
changer);

• Supply of HV equipment for 2
transformer bays;

• Supply of HV equipment for 2 bay 

• Civil works (busbar extension and 
transformer foundation, transformer 
fire wall, HV equipment foundation, 
paved areas);

• Supply, transportation and installation 
of 1 x HV/MV power transformer 
(10MVA 150/20 kV, mineral oil 
insulated air natural cooled (ONAN), 
with ±8 x 1.25% on-load tap changer); 

• HV equipment for 1 transformer bay;

• HV equipment for 1 bay busbar 
extension;

• Supply and installation of MV 
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busbar extensions;

• Supply and installation of MV 
switchgear;

• Planning, work supervision, site 
assistance, commissioning and 
testing of all equipment supplied;

• Supply, installation and 
commissioning of 2 Remote Terminal 
Units (RTUs) for communication with 
Terna’s national grid monitoring 
centre and the SunRay control room.

switchgear;

• Planning, work supervision, site 
assistance, commissioning and testing
of all equipment supplied.

Table 7: Scope of works under Terna EPC Contracts. Source: Terna EPC Contracts

Civil works required for the Common Substation building are excluded from the scope of works of the 

Terna EPC Contracts. This scope of works was included in the scope of works for the Existing Project.

The HV/MV power transformers will be manufactured, delivered and installed by ABB S.p.A. as set out 

in the framework of two “ABB Offers” dated 22 September 2009, as amended on 18 March 2010. The 

ABB Offers have been integrated into the Terna “Transformer Offers”, following the Memorandum of 

Understanding between SunRay and Terna signed in February 2009. A back-to-back concept applies 

between the Terna-Andromeda and Terna-ABB contract provisions.

O&M Contract for the HV/MV substation Supply and Installation

The operation and maintenance of the HV/MV substation will be regulated under two operation and 

maintenance agreements entered into between Andromeda PV S.r.l and Terna S.p.A. (the “Terna O&M 

Contracts”).

General obligations

Pursuant to each Terna O&M Contract the operation and maintenance services to be provided to the 

Borrower by Terna include:

• availability and emergency services including the methods to ensure the security of various 

sections of the relevant plant;

• basic services comprising controls, maintenance and basic visual and instrumental inspections;

• specialised services comprising in-depth controls on the bays and the works forming the 

substation;

• the performance of inspections required by law for the activation of the solar park and follow up 

inspections; and

• additional services and supplies to be provided upon request.

For the performance of such services, Terna will use appropriate personnel for the services directly or 

through subcontractors approved by the Borrower.

Production Forecasts
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Global Horizontal Irradiation

The Technical Advisor for the Project has collated monthly sums of global horizontal irradiation derived 

from satellite data (Meteosat) provided by Meteocontrol for the location of Montalto di Castro.

1995 1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 Average

Jan 57 49 55 55 61 58 49 58 54 51 60 57 49 49 54

Feb 68 74 73 81 78 81 76 67 83 63 75 74 73 84 75

Mar 119 106 141 131 111 118 112 130 141 113 130 105 120 110 120

Apr 135 137 147 150 133 133 160 149 160 140 149 162 175 156 149

May 191 191 212 193 200 199 183 192 201 185 209 215 201 182 197

Jun 216 208 204 216 209 213 208 211 234 218 223 197 214 206 213

Jul 227 215 219 230 203 215 223 208 234 228 228 228 232 229 223

Aug 181 192 192 198 190 198 208 182 202 204 186 194 192 208 195

Sep 141 128 155 139 135 146 139 139 149 151 139 142 148 145 143

Oct 114 93 104 94 98 93 111 99 90 90 95 107 98 99 99

Nov 64 55 49 60 61 53 64 54 59 55 62 71 61 58 59

Dec 40 44 46 49 44 45 54 38 47 47 46 53 50 43 46

Sum 1553 1492 1596 1597 1522 1552 1589 1526 1654 1544 1602 1605 1612 1569 1572

Table 8: Monthly sums of global horizontal irradiation (in kWh/m²) for Montalto. Source: FTR

As you can see from the above, a benchmark year is built from the database by calculating monthly 

averages over the 12-month period. The average annual global horizontal irradiation is (1572 ± 43) 

kWh/m² and standard deviation is 2.8%, for comparison, the Photovoltaic Geographical Information 

System (“PVGIS”) of the European Commission Joint Research Centre 

(http://re.jrc.ec.europa.eu/pvgis/apps3/pvest.php) provides monthly global irradiation data for sites in 

Europe. For Montalto di Castro, PVGIS estimates the long-term annual average sum of Global 

Horizontal Irradiation (“GHI”) to be 1473 kWh/m², this value is 6.3% below the Meteosat data. From 

MARS Global Radiation Database Point Time-Series, daily GHI values for Montalto di Castro are 

available free at http://www.soda-is.com/eng/services/service_invoke/gui.php. The average annual sum 

from the MARS database for years 1995 to 2008 is 1,568 kWh/m², a value only 0.25 % below the 

Meteosat data.

This statistical procedure is commonly applied to renewable energy projects of various technologies, 

especially wind and solar generating stations, where the fuel resource is variable over time.

Estimated Annual Energy Production

The monthly PV electricity generation figures for Montalto di Castro were calculated by the Technical 

Advisor with the simulation program PVSYST 4.37. The simulation is calculated for a typical basic unit 

comprising 177 (Plant B) and 183 (Plant A) module strings with 647.8 kWp (Plant B) and 669.78 kWp 

(Plant A) total installed power and connected to an inverter.

For Plant A with an installed peak power of 45.296 MW, an annual PV electricity production delivered at 

the output of the inverter of around 76,483 MWh can be expected. This corresponds to a specific 

annual energy production of 1,689 kWh per installed kWp module power. 
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For Plant B with an installed peak power of 6.1 MW, an annual PV electricity production delivered at the 

output of the inverter of around 12,014 MWh can be expected. This corresponds to a specific annual 

energy production of 1,687 kWh per installed kWp module power. 

The Technical Advisor’s loss assumptions are set out below for Plant A and Plant B:

Figure 8: Loss assumptions for Plant A. Source: FTR

Figure 9: Loss Assumptions for Plant B. Source: FTR

Uncertainty considerations and probability scenarios
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According to conventional statistical procedures, the expected average annual production can be 

calculated for different time intervals if the initial uncertainty and its reduction as a function of the 

averaging period are known.

There is no one way to describe the reduction of the solar resource uncertainty as a function of the 

averaging period. There are different sources of uncertainty: measurement uncertainty of the 

instrumentation for ground-based measurements; additional uncertainty from the translation of 

measured data to irradiation if satellite data are used; and finally the uncertainty linked to the fact that 

only a limited time interval is used for calculation of the average value.

For Montalto, the total uncertainty of the calculated annual energy output, including uncertainty of the 

simulation, uncertainty of the weather data average value and weather fluctuations is estimated as a 

7.1% standard deviation and it is assumed that the total uncertainty reduces with the square root of the 

“averaging” interval length. 

The table below demonstrates the relative probability thresholds P75, P90, P95 related to the 

calculated energy output as 100%. P90 is the threshold which has a probability of 90%. The risk that an 

annual energy production of P90 will not be reached is 10%. Using a number of periods means that the 

average value for the entire period reaches the probability threshold.

Probability thresholds for Plant A including assumed degradation of 0.5% per year:

Source: Technical Advisor

Probability thresholds for Plant B including assumed degradation of 0.5% per year:

Number of periods (years) 1 2 3 4 5 10 20

Expected relative average 

annual production for entire 

period (assuming 0.5% p.a. 

linear degradation)

Expected Production Level 1 0.9975 0.995 0.9925 0.99 0.9775 0.9525

P75 95.2% 96.4% 96.7% 96.9% 96.9% 96.3% 94.2%

P90 90.9% 93.3% 94.3% 94.7% 95.0% 94.9% 93.3%

P95 88.3% 91.5% 92.8% 93.5% 93.8% 94.1% 92.8%
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Source: Technical Advisor

Number of periods (years) 1 2 3 4 5 10 20

Expected relative average annual 

production for entire period 

(assuming 0.5% p.a. linear 

degradation)

Expected Production Level 1 0.9975 0.995 0.9925 0.99 0.9775 0.9525

P75 95.2% 96.4% 96.7% 96.9% 96.9% 96.3% 94.2%

P90 90.9% 93.3% 94.3% 94.7% 95.0% 94.9% 93.3%

P95 88.3% 91.5% 92.8% 93.5% 93.8% 94.1% 92.8%
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ITALIAN REGULATORY REGIME

Status of Italian PV Market

The global PV market continued to grow by almost 15 per cent. in 2009 compared to 2008. Italy is the 

third European Union country to pass the symbolic marker of “1,000 MWp installed”, following Germany 

and Spain. According to ENEA (the Italian National Agency for New Technologies, Energy and 

Sustainable Economic Development), the country connected 574 MWp of additional capacity to the grid 

in 2009, bringing total connected capacity to 1,019 MWp (excluding 13.4 MWp of off-grid applications). 

Italy owes this good year to the full implementation of its "Nuovo Conto Energia" incentive programme 

which validates a feed-in tariff system for capacity capped at 1,200 MWp (not including the 165 MWp 

installed under the previous "Primo Conto Energia" programme).

Figure 1: Photovoltaic capacity installed in the European Union during 2008 and 2009 (in MWp)

The future growth of the market will depend on the streamlining and harmonisation of administrative 

procedures, combined with the decrease in the feed-in tariff to reflect a reduction in development costs. 

Due to high electricity prices, residential grid parity during peak load hours could be approached as 

soon as 2011 or 2012 in the South of Italy. The European Photovoltaic Industry Association expects the 

market to reach 1.5GW in 2010 and even possibly 2GW by 2014.
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Figure 2: Italian market history and forecast until 2014

Source: European Photovoltaic Industry Association

Italian regulatory regime

The current regulatory framework for renewable energy was developed in Italy in 1999, with the 

publication of legislative decree No. 79 of 16 March 1999 (the “Bersani Decree”), which implemented 

the general principles established by the European Union (the “EU”) regarding the transition from 

national “closed” electricity markets to a more competitive European market, based on the principles of 

free movement of goods, persons, services and capital. The Bersani Decree (i) liberalised the Italian 

electricity market; (ii) regulated the energy sector; and (iii) recognised the need to promote the 
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development of renewable energy by introducing incentives for the development of power plants fuelled 

by renewable sources and giving such plants priority access to the national transmission network.

With specific reference to the photovoltaic sector, legislative decree No. 387 of 29 December 2003 

(“Decree No. 387”) introduced general criteria for the promotion of electricity production from solar 

sources and simplified the administrative procedures for the authorisation of power plants fuelled by 

renewable sources.

Authorisation procedures for the construction and operation of photovoltaic plants

Decree No. 387 introduced a simplified authorisation process to assist renewable plants. In accordance 

with this legislation the construction, operation and repowering work on renewable plants with a 

generation capacity higher than 20 kW, as well as connected works and essential infrastructure, are 

subject to the obtaining of a single authorisation (Autorizzazione Unica) to be issued by the relevant 

Region, or the relevant Province, if delegated by the Region, (the “Single Authorisation”). This Single 

Authorisation contains and replaces all permits and licences that are required to build a photovoltaic 

plant exceeding the threshold of 20kW.

The Single Authorisation is issued within 180 days of a single procedure (Conferenza dei Servizi) in 

which all the relevant local administrations and public authorities participate (including, inter alios, 

public authorities entitled to authorise electrical lines and those which grant landscape permits). 

According to Legislative Decree No. 152/2006, as modified by Legislative Decree No. 4 of 16 January 

2008, the Environmental Impact Assessment (“EIA”) must be performed (if applicable) as part of the 

Single Authorisation procedure. 

In order to implement the provisions of Decree No. 387, procedural guidelines have been adopted by 

the Italian Government, by means of the Decree of the Ministry for Economic Development dated 10 

September 2010, which entered into force on 3 October 2010. However such procedural guidelines do 

not apply to authorisations which have already been granted, as in the case of the Project. 

The Region of Lazio (where the Project will be developed) passed Regional Law No. 18/2006 which 

delegated the responsibility for the issuance of the Single Authorisation to the provincial authorities. In 

addition, the Region of Lazio introduced, by Resolution No. 517 of 18 July 2008 (as replaced by 

Resolution No. 16 of 13 January 2010), specific guidelines implementing the general rules of Decree 

No. 387. 

For details of risks associated with the authorisation procedures, please see the section entitled “Risk 

factors”. 

Connection procedures

In addition to the Single Authorisation, the connection of photovoltaic plants to the national grid is 

subject to the granting of an interconnection proposal by Terna (if the line is in high tension, as is the 

case of the Project) or the local distribution company (if the line is in medium tension). The procedure 

for the issuance of the proposal is currently established by Resolution No. 99/08 of the Authority for 

electricity and gas (the “AEEG”). However, the Resolution does not apply to applications for 

interconnection filed before 1 January 2009 (as is the case of the Project) which are governed by 

Resolution No. 89/07 of the AEEG. According to Resolution No. 89/07, the interconnection proposal

sets forth the technical solution for the interconnection of projects to the grid, indicating, inter alia, the 

works necessary to be performed and the estimated costs. The applicant has to accept the 

interconnection proposal within the deadline indicated in the proposal and may decide whether to carry 

out the interconnection works by itself and at its own expense. Otherwise, Terna or the local distributor 

have to submit to the competent authority all the necessary applications to obtain the authorisation and 
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carry out the interconnection works. Usually, the permits for the interconnection works are obtained 

under the Single Authorisation procedure described above.

Under Resolution No. 89/07, once the Single Authorisation has been issued, the developer has to apply 

for a detailed interconnection proposal (the STMD or “Soluzione tecnica minima di dettaglio”), which is 

the proposal relating to the definitive project for the interconnection; this proposal has to be accepted 

by the developer with a written communication and a financial guarantee.

Challenge against the Single Authorisation

The Single Authorisation is subject to standard periods, during which any interested party may 

challenge it. Interested parties are those that can give evidence of a legal interest connected to the 

development of the project; for instance, public authorities, neighbours and people or entities with 

strong interests in the protection and use of the territory. Such people are generally considered qualified 

claimants. 

The general challenge periods are as follows:

(i) 60 days for the submission of a claim before the competent administrative Court of First Instance 

(i.e. TAR, Tribunale Amministrativo Regionale); or, alternatively

(ii) 120 days for the submission of a claim before the President of the Republic. 

Such deadlines run from the last day of the official publication of the Single Authorisation. 

In addition to third parties’ claims, under a general principle, a public authority has the power to amend 

or revoke the administrative measures it has issued, at any time, to the extent that there is a public 

interest to be safeguarded ("esercizio del potere in autotutela"). However, the power to amend or 

revoke an authorisation is subject to certain limitations, such as the duty of the authority to state the 

grounds of public interest that justify its decision, comparing such interests with the prejudice suffered 

by the holder of the authorisation. In addition, under a general principle, if an authority revokes an 

authorisation, for reasons not attributable to the holder, it must pay an indemnification covering the 

direct damages suffered, due to the revocation of the authorisation, by the relevant holder. 

For details of risks associated with the challenge of the Single Authorisation, please see the section 

entitled “Risk factors”. 

The Italian incentive regime for photovoltaic plants

The promotion of solar photovoltaic power in Italy was initiated in September 2005 with the introduction 

of an incentive regime pursuant to the Ministerial Decree of 28 July 2005, and subsequently the 

Ministerial Decree of 6 February 2006. This initial incentives regime was replaced in 2007, when the 

Italian Ministry of Economic Development passed the so-called “Nuovo Conto Energia” under the 

Ministerial Decree of 19 February 2007 (the “Italian Solar Decree”), which simplified the incentive 

structure, making it easier to access the scheme. 

The subsidisation scheme under the Italian Solar Decree applied to a maximum aggregate capacity of 

1,200 MW of photovoltaic plants, and, after the achievement of such threshold, to plants built by private 

entities in the following 14 months (or public bodies in the following 24 months) unless (or until) the 

Ministry of Economic Development pass a new incentive scheme.

Please note that, according to a note released by Gestore Servizi Energetici S.p.A. (“GSE”) on 7 July 

2010, the 1,200 MW threshold was achieved in June 2010. 
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On 6 August 2010, the Ministry of Economic Development approved the new decree governing the 

incentive scheme for solar photovoltaic power plants (“PV Plants”) that will enter into operation from 1 

January 2011 (the “2011 Solar Decree”). The 2011 Solar Decree was officially published in the Official 

Gazette No. 197 of 24 August 2010.

In light of the above, PV Plants entering into operation from today onwards are divided into two 

categories:

(i) PV Plants completed in 2010 and becoming operational between the day on which the 1,200 MW 

threshold has been achieved and 31 December 2010 or before 30 June 2011 in accordance with 

the Decreto Salva Alcoa and Law 129 (as defined in the section entitled “Failure to connect”) (the 

“2010 Plants”): these PV Plants will benefit from the incentive scheme governed by the Italian 

Solar Decree; and

(ii) PV Plants that are completed and will enter into operation from 1 January 2011 (the “2011 

Plants”): these PV Plants will have access to the incentive scheme introduced by the 2011 Solar 

Decree.

The Italian Solar Decree

The Italian Solar Decree has introduced a system for the promotion of PV Plants based on a tariff (the 

“Feed-in tariff”) accruing on a Euro/kWh rate, which is paid in addition to the revenue generated from 

the sale of the produced electricity. The rate of the Feed-in tariff payable by GSE depends on the size 

and installation features of the plant as well as the date the plant enters into operation: the scheme 

favours smaller fully integrated systems, which receive the highest tariff, whilst the larger non-integrated 

systems receive the lowest tariff. 

The applicable Feed-in tariff rate also depends on the year during which the plant becomes operational. 

In particular, the Italian Solar Decree sets out the following Feed-in tariff rates applicable to PV Plants 

becoming operational during the period from 13 April 2007 to 31 December 2008:

1 2 3

Nominal power of 

the system P 

(kW)

Non-Integrated 

System 

(Euro/kWh)

Partially 

Integrated 

System 

(Euro/kWh)

Integrated 

System 

(Euro/kWh)

A 1 • P •3 0.40 0.44 0.49

B 3 < P •20 0.38 0.42 0.46

C P > 20 0.36 0.40 0.44

From 31 December 2008, the tariffs for PV Plants entering into operation in 2009 and 2010 were 

reduced by two per cent. for each calendar year. For non-integrated PV Plants, like the Project, which 

are 2010 Plants, the Feed-in tariffs are as follows:

Nominal power of the system P 

(kW)

Non-Integrated System (Euro/kWh)

A 1 • P •3 0.38

B 3 < P •20 0.36
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C P > 20 0.34

As already mentioned, the Feed-in tariff rates applicable to 2011 Plants becoming operational from 1 

January 2011 are indicated in the 2011 Solar Decree (see below). 

The Feed-in tariff does not change during the 20-year incentive period and does not benefit from any 

adjustment for inflation. 

For details of risks associated with the Italian Solar Decree, please see the section entitled “Risk 

factors”. 

New 2011 Solar Decree

The 2011 Solar Decree has confirmed the Feed-in tariff as the system for incentivising PV Plants that 

will become operational from 1 January 2011, although it has introduced certain reductions in the 

amount of the applicable tariffs. In particular, the Feed-in tariff for PV Plants connected in 2011 will be 

the following:

A B C

Nominal power 

of the system P 

(kW)

System completed 

between 31 December 

2010 30 April 2011 

(Feed-in tariff 

expressed in 

Euro/kWh)

System completed 

between 30 April 2011 

31 August 2011 (Feed-

in tariff expressed in 

Euro/kWh)

System completed 

between 31 August 2011 

31 December 2011 

(Feed-in tariff expressed 

in Euro/kWh)

system 

integrated 

on top of 

building

other 

system

(e.g.: the 

Project)

system 

integrated 

on top of 

building

other 

system

(e.g.: the 

Project)

system 

integrated 

on top of 

building

other 

system

(e.g.: the

Project)

1 • P •3 0.402 0.362 0.391 0.347 0.380 0.333

3 < P •20 0.377 0.339 0.360 0.322 0.342 0.304

20< P •200 0.358 0.321 0.341 0.303 0.323 0.285

200< P •1000 0.355 0.314 0.335 0.309 0.314 0.266

1000 <P• 5000 0.351 0.313 0.327 0.289 0.302 0.264

P>5000 0.333 0.297 0.311 0.275 0.287 0.251

Under the 2011 Solar Decree, PV Plants becoming operational in 2012 and 2013 should be entitled to 

receive the tariff indicated under column “C” above, reduced by 6 per cent. each year. The same 

reduction should apply to photovoltaic plants entering into operation in subsequent years, unless new 

tariffs are introduced by the Government. 

Maximum amount of Feed-in tariff
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According to the 2011 Solar Decree, the maximum aggregate capacity of PV Plants to be incentivised 

under the same is set at 3,000 MW, plus an additional 300 MW for integrated plants with innovative 

features and 200 MW for highly efficient concentrated solar plants (“impianti fotovoltaici a 

concentrazione”). 

Eligible plants

Under the Italian Solar Decree and the 2011 Solar Decree, beneficiaries of the Feed-in tariff may be:

(i) natural persons;

(ii) legal entities;

(iii) public bodies; and

(iv) co-owners of housing/building units (condominiums),

that operate PV Plants, which comply with certain technical specifications expressly detailed (e.g.: the 

modules must be certified under the appropriate technical rule UNI CEI EN ISO/IEC 17025) and the 

other requirements, such as: being constructed with new components or components that have not 

already been used in other systems; and being connected to the electricity grid or to small isolated 

grids by means of connection points which are not shared with another plant. 

In addition, in order to be eligible to receive the Feed-in tariff incentive, a PV Plant may not receive 

certain other benefits/contributions, including, (without limitation) public incentives granted (on capital 

account) for a plant’s construction which exceed a set percentage of the investment cost.

Qualification for the Feed-in tariff

Under the Italian Solar Decree, the application procedure for access to the Feed-in tariff, in summary, is 

as follows:

(i) the operator submits the preliminary plant designs and requests a connection to the national 

grid;

(ii) the operator notifies the completion of works to the competent grid operator and must apply 

for the incentive from GSE within 60 days of the PV Plant becoming operational. The 

applicant has to provide GSE with the documentation required, which includes, for example, 

the final design documentation certified by a professional or a qualified expert, the technical 

details of the plant, pictures, commissioning test certificate, details of the modules and 

inverters, authorisations obtained for the construction and operation of the plant; and

(iii) within 60 days of receipt of the application, GSE verifies the eligibility and confirms the 

incentive. GSE may request additional information and the applicant has 90 days in which to 

provide such information. In this regard, please note that the legislation specifies that the 

incentive is due from the date of operation of the plant, independent of GSE’s further analysis.

Minor modifications to procedure are introduced by the 2011 Solar Decree regulating the Feed-in tariff 

applicable after 31 December 2010. In particular, the application under point (i) above shall be filed with 

GSE within 90 days (instead of 60) of the PV Plant becoming operational and GSE shall verify and 

confirm the eligibility to the Feed-in tariff in the following 120 days.

Failure to connect 

In order to mitigate the risks for photovoltaic project developers not accessing the higher Feed-in tariff 

valid for 2010, due to Terna’s or the relevant local distribution company’s failure to connect to the grid, 
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Law No. 129 of 13 August 2010 (“Law 129”) converting into law the Decree No. 105 of 8 July 2010 and 

modifying Decree No. 3 of 25 January 2010 (the “Decreto Salva Alcoa”) establishes that the 2010 

Feed-in tariff will be granted for plants that:

• complete construction works by 31 December 2010;

• send to the authority competent to grant the Single Authorisation, the GSE and the local grid 

distributor the notice of completion of construction works by 31 December 2010; and

• enter into operation by 30 June 2011.

Regulated offtake

According to the Bersani Decree and Decree No. 387, a grid operator is obliged by law to connect 

renewable energy facilities to its grid, provided they comply with certain procedural, technical and 

economical requirements and will not jeopardise the continuity of the transmission/distribution service.

As solar power is a renewable energy source, PV Plants have priority access to the grid for the 

dispatch of the electricity produced, thereby removing volume risk from the producer’s offtake 

arrangements. Renewable producers are also currently exempt from any balancing charges arising 

from their “non-programmability”.

On a yearly basis, a producer using a PV Plant with a capacity equal to or higher than 10 MW must file 

an injection schedule containing an estimate of the plant's hourly production. The injection schedule 

shall be updated on an ongoing basis. If the injection schedule is an accurate forecast of the relevant 

plant's production, the producer is entitled to a bonus calculated in accordance with article 40bis of 

AEEG Resolution No. 111/06. In order to be connected to the grid, developers of PV Plants must apply 

to the local grid operator to issue the proposal of interconnection and, after the Single Authorisation is 

granted, enter into an interconnection agreement governing the reciprocal obligations of the parties. 

The energy produced by photovoltaic plants may be auto-consumed or sold:

(i) on the Italian regulated power exchange (“IPEX”), managed by the Gestore dei Mercati 

Energetici S.p.A.; 

(ii) pursuant to bilateral contracts; or 

(iii) to GSE pursuant to AEEG Resolution No. 280/7, which obliges GSE to purchase energy under 
the so-called ritiro dedicato rules for a set market related price (see below).

For details of risks associated with these offtake arrangements, please see the section entitled “Risk 

factors”. 

Simplified sale and purchase concession (“Ritiro Dedicato Concession”) 

The Ritiro Dedicato Concession under AEEG Resolution No. 280/7, forms an optional simplified 

scheme (an alternative to sales on IPEX or through bilateral contracts) for the sale of the electricity 

generated and injected into the grid by certain power plants, including photovoltaic plants of any 

capacity. 

Through a concession entered into between the producer and GSE, the producer (a) sells all the 

energy generated by its plant to GSE; and (b) pays to GSE an administrative fee for the management 

of the offtake agreement, while GSE: (i) purchases and resells all the electricity fed into the grid by the 

relevant plant at the average hourly electricity sale price on the Italian regulated power market 

applicable to the area where the plant is located (prezzo zonale, as defined in AEEG Resolution No. 



A12639685/4.0/29 Nov 2010
87

111/06); and (ii) collects from the producer and transfers to distributors the fees for the use of the grid 

(dispatch, metering and transmission fees). 

Pursuant to the terms of the CTA, the Borrower must procure that an application is submitted for a 

Ritiro Dedicato Concession in accordance with AEEG Resolution No. 280/7 within 20 Business Days 

from the first synchronisation of each solar block.

A Ritiro Dedicato Concession has a duration of one year and is automatically renewable.
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THE PROJECT

Introduction – The Key Parties

The SunRay Group

The SunRay Group is a leading developer of PV Plants in Europe and Israel. Based in Malta, the 

SunRay Group currently operates in Greece, Italy, France and Israel and possesses a superior ability to 

develop, finance and construct PV Plants. SunRay deploys a systematic project development approach 

which results in the delivery of high quality projects. 

SunRay employs approximately 60 staff in Italy including business development, finance, legal and 

engineering with offices in Rome, Montalto di Castro (Lazio) and Putignano (Puglia). 

Following a transaction signed and announced on 26 March 2010, between SunPower (NASDAQ: 

SPWRA) (www.sunpowercorp.com) and SunRay Group, SunRay Group is wholly owned by SunPower. 

Based in Silicon Valley, California, SunPower is one of the largest global solar systems integrator, 

including solar cells, panels and mounting systems. SunPower has manufactured and deployed over 

1GW of solar PV cells and panels. As well as partnering with SunRay for the Montalto di Castro 

development, SunPower is responsible for the two of the largest PV Plants currently operating in the 

United States: the 25MW DeSoto PV Plant in Florida, and the 14MW Nellis Air Force Base PV Plant in 

Nevada. In addition, SunPower delivered the 18MW Olivenza PV Plant in Spain and is in the process of 

developing a 250MW PV Plant in California. 

Terna

Terna S.p.A. (“Terna”) owns and operates around 98% of the Italian power grid. The Project will 

connect to the grid via the 380kv substation owned and operated by Terna in Montalto di Castro. A 

commercial division of Terna will be responsible for the construction and operation and maintenance of 

a substation MV/HV owned and exclusively used by SunRay.

Gestore dei Servizi Elettrici

Gestore dei Servizi Elettrici (“GSE”) is the body designated as responsible for administering the tariff 

under the Italian Incentive Tariff scheme (Conto Energia 2007). GSE is also the counterparty to the 

offtake contract to be executed by Andromeda for the sale of electricity to the market at “spot” price.

The Project

Andromeda, a subsidiary of SunRay Italy Holding Tre S.r.l. (“SIH Tre”) based in Rome, is developing a 

51.4MW photovoltaic energy project to be constructed at two sites in Montalto di Castro, Lazio, Italy 

(the “Project”). The project consists of two plants located on separate sites with 45.3MW of capacity 

(“Plant A”) and 6.1MW of capacity (“Plant B”) respectively (together the “Plants”).

The Project is part of a multi-park development of approximately 86MW at Montalto di Castro which 

commenced in April 2009 (the “Montalto Franchise”). The first solar park to be completed by the 

SunRay Group was a 24MW photovoltaic energy project constructed in 2009 by Cassiopea PV S.r.l. 

(the “Existing Project”). As part of the Existing Project, a substation of 150MW capacity was 

constructed for exclusive use by the Existing Project and future developments in the Montalto 

Franchise (the “Common Substation”). Following the Existing Project, a further 9MW project owned by 

Centauro PV S.r.l. was commenced in February 2010 and construction ended in August 2010 (the 

“Centauro Project”). The Existing Project is the legal owner of the Common Substation and has

granted a right of use to the Centauro Project and the Project to use the capacity of the Common 
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Substation. On 5 August 2010, the Existing Project and the Common Substation were sold (by way of 

100% equity transfer) to Etrion Corporation. The Existing Project is therefore no longer part of the 

SunRay Group. The Centauro Project was also sold to the Etrion Group on 1 October 2010.

With regards to the Project, expansion works at the Common Substation required for each Plant 

(including additional transformers and associated civil and electrical works) have been completed by 

Terna in parallel to the construction of the Plants. Two 25MW transformers will be installed to service 

Plant A and one 10MW transformer will be installed to service Plant B under separate substation EPC 

contracts with Terna. Operation and maintenance of the transformers and associated expansion works 

will be performed under the two separate substation Terna O&M Contracts.

Figure 1: Contractual Structure of the Project and Project Parties

Site Description

The plots for the Plants are located in the municipality of Montalto di Castro, Lazio. Montalto di Castro is 

a few kilometres from a major European motorway, the E80 (or Italian Superstrada 1, the SS1), which 

connects Rome to Genoa. It is also accessible by direct rail link to Rome via a journey of approximately 

90 minutes. A minor public road grants access to the Project site. The village is located about 20 km 

northwest of Tarquinia, the nearest major town with a population of about 16,000 and about 120 km 

from Rome.
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Figure 2: National and local maps of the Project

Plant A Plant B

Geographical Location of 

the Plants

latitude: 42° 21' 5"N

longitude: 11° 36' 28"E

height above sea level: 42m

Size of Site 51 parcels of grazing land totalling 

123.8 hectares

13 parcels of grazing land 

totalling 27.5 hectares

Original Landowners Private Landowners Private Landowners

Date Land Acquired by 

Andromeda

March 2010 May 2010

Distance of Plant from 

Common Substation

4.3 km 2 km

Evacuation Line Route Servitudes required to cross 300m 

of private land and 4km of public 

roads

Servitudes required to cross 

1km over the Existing Project 

and 1km over private land

Accessibility to Site The Project site is accessible 

directly from the concrete rural road 

bordering the parcels/foreseen 

Plant sites. 

From a rural concrete road via 

a small track passing land 

plots used as olive orchards or 

pasture and finally crossing a 

creek to enter the future plant 

site. The total length of the 

small track is approximately 

1.5 km.

Plant A

Plant B

Existing 

Project

CommonSubstati

on
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Site description Flat with only small terrain 

irregularities that can be 

accommodated by site levelling and 

height adjustment of the piers. 

Areas where there are more 

significant irregularities are 

excluded from the plant layout. MV 

lines cross the area from west to 

east and from north to south. The 

west side of the plant is skirted by 

an HV transmission line.

The area slopes from west to 

east and shows some small 

terrain irregularities that will be 

accommodated by site 

levelling and height adjustment 

of the piers. 

Table 1: Summary of Project Characteristics

Figure 3: Plant A Layout

BufferBuffer

Buffer

Buffer

Buffer

Depression
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Figure 4: Plant B Layout

Figure 5: Plant A Site before start of construction

Buffer Area

Buffer Area

Creek
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Figure 6: Plant A as at 10 October 2010

 

Figure 7: Plant B Site before construction

Figure 8: Plant B as at 18 October 2010

Co-sharing the Substation

The Project will connect to the local grid through the Common Substation. In order to allow the Project 

a maximum degree of independence regarding its own specific transformer within the Common 

Substation, as well as a “legal nexus” to the parts of the Existing Project (now owned by Etrion 

Corporation) and the Common Substation that are “for common use” (the “Common Infrastructure”), 

SunRay has put in place legal arrangements to ensure (i) the technical interface between the Common 

Infrastructure and assets solely owned by each project in the Montalto Franchise are properly defined; 

(ii) the additional projects have access to the Common Infrastructure and can rely on it being properly 

maintained; and (iii) that liability for the Common Infrastructure is allocated equitably. 

The Common Infrastructure consists of the following assets and equipment:

• Common Substation – building, fence, land, etc;

• High tension connection bar to the nearby Terna high tension substation;

• Storage warehouse;
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• Security systems; 

• Access roads; and

• Fences.

It was originally intended that the Existing Project include a visitor centre which would act as a 

educational resource for the local community but also house the control room for all projects at 

Montalto di Castro. As part of the sale arrangements of the Existing Project it was agreed that the visitor 

centre would no longer be required and that each project in the Montalto Franchise would develop and 

fund its own separate control rooms. As a result, pursuant to an acknowledgment to the Right of Use 

Agreement dated 16 September 2010 executed by all projects companies within the Montalto 

Franchise, it was agreed that the visitor centre and control rooms shall no longer form part of the 

Common Infrastructure. Andromeda will have its control rooms on its own land.

The diagram below identifies key Montalto common infrastructure:

Figure 9: Common Infrastructure of the Montalto Franchise

Right of Use to the Common Substation

Under a contract signed between the Existing Project and the other Montalto Franchise companies on 

16 September 2009, the Existing Project granted each project a right of use (“diritto d'uso”) to the 

Common Infrastructure in accordance with the provisions of Article 1021 and ff. of the Italian civil code, 

so as to ensure that each such project may connect to the national grid. Each right of use is granted as 

a right in rem on the Common Infrastructure, which is limited for a period of 30 years (the maximum 

period possible under Italian law) starting 16 September 2009.

The right of use is proportionate by reference to the relative size of each project (as stated in its 

respective Single Authorisation) and the total capacity of the Common Substation. The Project has an 
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authorised capacity of 60MW for Plant A and 8MW for Plant B (development constraints have resulted 

in the final capacity of the Project being less than proposed in the original permit applications). 

Therefore, the Project’s right of use for Plant A relates to 60/150, or 40% of the total capacity of the 

Common Substation. The Project will pay the Existing Project a one-off fee for each Plant for their right 

of use at Financial Close. 

The right of use, as well as any rights arising therefrom (e.g. right for damages) are fully assignable and 

transferable, so that they may form part of the security package that would be provided to debt 

providers. On the sale of the Existing Project to Etrion Corporation, the Common Substation was 

transferred as an asset of the Existing Project subject to the right of use of each of the Montalto 

Franchise companies.

As the Common Substation and other Common Infrastructure are essential to both the Existing Project 

and the other projects in the Montalto Franchise, operation and maintenance and insurance 

arrangements have been tailored to ensure that the Common Substation and other Common 

Infrastructure are maintained and, in the event of damage reinstated, for the benefit of each and all of 

the projects. 

Insurances

Andromeda has put in place a package of insurances to cover the construction and operation phases of 

the Project including: 

• Erection All Risk and ALOP;

• Operation All Risk;

• Business Interruption;

• Third Party Liability;

• Marine Cargo and Marine Consequential Loss Insurance;

• ALOP – Change in Tariff.

Construction phase insurances shall be procured and paid for by SunPower. The insurance package 

will be monitored by Marsh as insurance advisor. The insurance advisor has issued a report evaluating 

the cover provided under the construction and operational insurances and has concluded that based on 

the insurance documents provided, the insurances required to be effected pursuant to the Finance 

Documents are in full force and effect and are adequate to protect the Lenders’ interests and all the 

policy endorsements are adequate to satisfy all the conditions necessary for the protection of Lenders’ 

interests.

The Existing Project’s insurance covers the Common Substation and other Common Infrastructure. The 

policy includes “erection all risk” insurance and “operation all risk including mechanical and electrical 

breakdown” insurance. Each project company in the Montalto Franchise is a named insured under this 

master policy enabling it to claim directly should the Existing Project fail to do so. Each project company 

in the Montalto Franchise may also directly make a claim for the purpose of repairing damages to or 

reinstating the Common Infrastructure. Further, pursuant to the terms of the CTA, in the event that the 

Existing Project’s insurance over the Common Substation and other Common Infrastructure is changed 

or ceases to be in effect, upon request of the Majority Lenders (in consultation with the insurance 

adviser), Andromeda is required to take out additional insurance over the Common Substation and 

other Common Infrastructure.
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Under a co-insurance agreement executed by each project company in the Montalto Franchise, each 

party agreed to apply all insurance proceeds received for damages to the Common Infrastructure 

towards reinstating such assets. Should the insurance proceeds be insufficient to reinstate the 

Common Infrastructure then each party shall bear the additional cost, including any excess or 

deductibles, pro rata in proportion with the nominal power of the Common Substation of which each 

party benefits under the terms of the right of use. Under the terms of such insurance agreement each 

party undertakes to procure that its insurers waive any rights of subrogation against each of the project 

companies in the Montalto Franchise.

Management Description 

Each Plant will have a dedicated SunRay and SunPower team responsible for construction 

management. Management services are contracted out by Andromeda to SunRay Management 

Services S.r.l. which in turn sub-contracts out various engineering responsibilities to SunRay Italy S.r.l. 

and SunRay Project Management S.r.l. 
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FINANCIAL MODEL

The following information from the Financial Model should be read together with the information 

contained in “Risk Factors”, “The Project”, “Summary of Finance Documents”, “Summary of Project 

Documents” and the financial statements and related notes of Andromeda and the financial statements 

and related notes included in this Prospectus.

The results of the Financial Model are not projections or predictions. A financial model simply illustrates 

hypothetical results that are mathematically derived from specified assumptions. In addition, the 

Financial Model shows Andromeda’s cash flows available for debt service and does not model 

Andromeda’s financial performance. The timing and amounts of actual revenues, operating, 

maintenance, insurance and capital costs, interest and inflation rates and taxes will almost certainly 

differ from those assumed for purposes of any run of the Financial Model. Accordingly, the accounting 

treatment, actual performance and cash flows of Andromeda for any future period will almost certainly 

differ significantly from those shown by the results of the Financial Model. Furthermore, the Financial 

Model is a cash-based model, and not an accounting-based model, and any mathematical results 

produced by the Financial Model, including any cash-based line items, were not produced with a view 

towards compliance with Italian GAAP or any other set of generally accepted accounting principles. The 

inclusion of information derived from the Financial Model should not be regarded as a representation by 

Andromeda, the Issuer or any other person that the results of the Financial Model will be achieved. 

Prospective purchasers are cautioned not to place undue reliance on the performance or cash flows in 

the information derived from the Financial Model and should make their own independent assessment 

of the future results of operations, cash flows and financial condition of Andromeda and the Issuer.

The Technical Adviser has prepared a report which contains certain key technical information 

associated with the Project’s operating, maintenance and capital costs, which has been used in the 

preparation of the base case presented in the Financial Model. In additional, the base case presented 

in the Financial Model includes certain assumptions provided by Pöyry in relation to electricity price 

projections and Deloitte has performed a tax and accounting audit on the Financial Model and have 

confirmed that, in relation to the tax and accounting assumptions in the Financial Model:

(i) the tax charge, liabilities and payments calculated by the model are consistent with the 

assumptions made and appear materially consistent with Italian tax legislation; and

(ii) the key accounting assumptions in the model, on the basis of the assumptions made, appear 

materially consistent with Italian accounting principles.

Other key assumptions are summarised in “Summary of Significant Base Case Assumptions from the 

Financial Model” below. 

The Financial Model has been reviewed by Operis Business Engineering Limited (Operis), an 

independent model auditor who has confirmed that, subject to certain caveats and general 

qualifications:

• the Financial Model materially achieves its objective of generating profit and loss, cash flow, 

and balance sheet projections, key financial ratios and investors’ return for the Project on the 

basis of the set of operational, financial, and economic assumptions set out in the base case;

• the logic and integrity of the Financial Model are sound, the calculations arithmetically correct 

and the results reliable, accurate and consistent with the base case;
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• the logic embodied in the Financial Model is materially consistent with the project documents; 

and

• the outputs of the Financial Model contain no unexplainable trends or variations in key 

financial or banking indicators, and the definitions of cover ratios in the project documents are 

correctly interpreted in the Financial Model’s formulae.  

Summary of Significant Base Case Assumptions from the Financial Model

In connection with the Project, Andromeda has prepared certain key assumptions in relation to the 

Financial Model which are set out below. For more details of the assumptions from the Financial Model 

please see the terms of the Calculations and Forecasting Agreement.

Key Economic Assumptions

Item Assumption Source

Operating costs indexation
2% per annum starting on 1 

November 2010.

Andromeda. 2.00% indexation 

rate is based on the ECB price 

stability target (defined as a year-

on-year increase in the 

Harmonised Index of Consumer 

Prices (HICP) for the euro area 

of below 2%).

Ritiro Dedicato Concession 

(electricity price) indexation 

0.91% to August 2010 then 2% 

per annum

Andromeda. 0.91% indexation is 

based on the Euro Area (16 

countries) HICP rate (Eurostat). 

2.00% indexation rate is based 

on the ECB price stability target 

Conto Energia Concession 

(tariff) indexation
0.00% per annum. Conto Energia Concession

Ritiro Dedicato concession 

revenue (electricity sale price to 

the GSE)

Zonal PV captured prices –

Central and Southern Italy 

central scenario (as amended 

from time to time)

Pöyry 

Key Tax and Accounting Assumptions

Item Assumption Source

General Various Andromeda

Key Technical Assumptions

Item Assumption Source

Project Capacity - total kWp 51,416 kWp Technical Adviser
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Base Case Production 45.3 MW 

Plant – P50
1,689 kWh/kWp Technical Adviser

Base Case Production 6.1 MW 

Plant – P50 
1,687 kWh/kWp Technical Adviser

Probability threshold for both 

Plants – P90 – 10 years
97.10% Technical Adviser

Weighted Base Case Production 

across both Plants – P90 – 10 

years

1,640 kWh/kWp Andromeda

Availability Factor 98.00%
Availability Guarantee under 

Plant O&M Contracts

Net Production (after availability 

factor)
1,607 kWh/kWp Andromeda

Module degradation factors (per 

annum during the project 

lifetime)

0.50% per annum Technical Adviser

Transformer losses on Ritiro 

Dedicato Concession revenue 

(applied on net production)

3.05% Technical Adviser

Tariff (Feed In Tariff) 0.346 (€ / kWh)
Conto Energia Concession for 

2010

Financing Assumptions

Item Assumption Source

General Various Finance Documents

Facility B (VAT) interest Periodic Rates

Bloomberg 1 month EURIBOR 

forward rates (adjusted to 

smooth the curve)

Project Costs (Permitted Payments) Assumptions

Item Assumption Source

General Various Project Documents.

Insurance Costs Various

Andromeda. Construction and 

operating period policy 

premiums. Operating period 

premiums based on first year 

premiums inflated annually by 

2.00%.

2.00% indexation rate is based 
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on the ECB price stability target 

Borrower management costs Various Andromeda

Certain of the assumptions underlying the Financial Model and the numbers presented herein do not 

reflect the actual interest rate on the Notes, which is different from the interest rate assumed in the 

Financial Model. The Financial Model has not been re-run following determination of the actual interest 

rates on the Notes.

Annual Debt Service Cover Ratio (ADSCR) and Loan Life Cover Ratio (LLCR) figures and 

sensitivity cases

The following tables provide base case and sensitivity adjusted ADSCR and LLCR figures:

Base Case

Solar yield 

scenario

Electricity 

price 

scenario

(Pöyry)

Average 

ADSCR

Minimum 

ADSCR

Year of 

minimum 

ADSCR

First 

Period

LLCR

P90 10 year -

Central (Base 

Case)

P90 10 yr Central 1.44x 1.41x 2025 1.48x

Selected Sensitivities

Solar yield 

scenario

Electricity 

price 

scenario

(Pöyry)

Average 

ADSCR

Minimum 

ADSCR

Year of 

minimum 

ADSCR

Initial 

LLCR

P90 1-year -

Central

P90 1yr Central 1.35x 1.27x 2028 1.39x

P90 10 year -

Low

P90 10 yr Low 1.33x 1.21x 2028 1.37x

P90 1-year -

Low

P90 1yr Low 1.25x 1.18x 2024 1.29x

Base Case + 

20% O&M 

costs

P90 10 yr Central 1.41x 1.35x 2027 1.45x

In relation to the base case, Annual Debt Service Cover Ratio means, on any Scheduled Calculation 

Date, the ratio of net cash flow available for debt service to debt service for the one year period ending 

on (in the case of a backward looking Annual Debt Service Cover Ratio), or commencing from (in the 

case of a forward looking Annual Debt Service Cover Ratio), such Scheduled Calculation Date, as 
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more fully explained in the Calculations and Forecasting Agreement. For the purpose of calculating the 

Annual Debt Service Cover Ratio, debt service includes interest accruing under each of the Project 

Facility Agreement and the VAT Facility Agreement, ongoing fees payable to the Project Facility A1 

Guarantor and any financing principal payable in relation to the Project Facility Agreement during such 

period.

Loan Life Cover Ratio means, on any Scheduled Calculation Date, the ratio of future discounted net 

cash flow available for debt service (including the balance of the DSRA) to the aggregate amount 

outstanding under the Project Facility Agreement as at that date, as more fully explained in the 

Calculations and Forecasting Agreement.
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Cash Flows

The base case cash flows produced by the Financial Model are summarised below. The following does not purport to be complete and is subject to, and 

qualified in its entirety by reference to, the complete results for the base case Financial Model run.

Semester from Jan- 00 Oct-10 Apr-11 Oct-11 Apr- 12 Oct-12 Ap r-13 Oct-1 3 Apr -14 Oct-14 Apr- 15 Oct-15 Ap r-16 Oct-1 6 Apr -17

Semester to Sep- 10 Mar -11 S ep -11 Mar-12 Sep-1 2 Mar- 13 Sep-13 M ar-14 S ep -14 Mar-15 Sep-1 5 M ar- 16 Sep-16 Ma r-17 S ep -17

Gr oss R ev enu e (excl. VAT) * 0 2 ,38 8,9 84 1 9,1 20,057 16,278,221 19,15 5,1 31 1 6,0 50,565 19,138,082 16,069 ,1 47 1 9,1 81,495 16,147,005 19,553 ,16 6 1 6,3 44,265 19,775,095 16,464 ,09 2 2 0,2 48,281

Costs (excl. VAT)  ** 0 6 ,25 5,7 78 1,838,424 5 ,13 0,0 34 3,1 05,463 4,467,184 4,38 9,6 44 4,2 68,525 4,502,062 4,217 ,9 64 4,3 79,364 4,355,170 4,665 ,63 9 4,7 96,819 4,999,876

Cash Flow available for Debt Service (A) 0 - 3,8 66,794 1 7,2 81,633 11,148,186 16,04 9,6 69 1 1,5 83,381 14,748,437 11,800 ,6 22 1 4,6 79,434 11,929,041 15,173 ,80 2 1 1,9 89,095 15,109,457 11,667 ,27 3 1 5,2 48,405

Debt Serv ice (B ) 0 3 ,78 9,5 07 6,532,675 6 ,50 8,4 65 11,40 9,2 13 8,175,567 10,402,877 8,3 34,326 1 0,3 61,850 8,412 ,9 97 10,705 ,88 6 8,461,341 10,660,888 8,2 33,205 1 0,7 67,263

Pr ojected Annual Debt Service Cover Ratio  ( A:B) n/a n/a n/a n/a 1.42 1.42 1.4 2 1.42 1.42 1.4 2 1.42 1.42 1.4 2 1.42 1.42

Histo ric Annu al Debt Service Cover Ratio (A:B) n/a n/a n/a n/a 1.82 1.72 1.4 2 1.42 1.42 1.4 2 1.42 1.42 1.4 2 1.42 1.42

LLCR, nu merator (C) 283,111,619 29 9,6 44,260 308,525 ,82 9 31 7,6 81,070 2 81,632,594 278,379 ,04 9 271 ,8 46,903 2 68,076,845 261,682 ,58 2 257 ,46 1,379 2 49,846,012 245,227 ,08 0 237 ,45 1,8 34 2 32,746,354 224,360,27 1

Total NPV 283,111,619 28 8,2 35,047 297,116 ,61 5 30 6,2 71,857 2 71,229,717 267,976 ,17 2 261 ,4 85,053 2 57,714,996 250,976 ,69 6 246 ,75 5,494 2 39,185,124 234,566 ,19 1 226 ,68 4,5 71 2 21,979,091 213,570,66 8

DSRA B alance 0 11,409,213 1 1,4 09,213 11,409,213 10,40 2,8 77 1 0,4 02,877 10,361,850 10,361 ,8 50 1 0,7 05,886 10,705,886 10,660 ,88 8 1 0,6 60,888 10,767,263 10,767 ,26 3 1 0,7 89,604

LLCR, deno minator (D) 0 19 5,2 00,000 195,200 ,00 0 19 5,2 00,000 1 90,200,000 188,280 ,00 0 184 ,1 00,000 1 81,800,000 177,080 ,00 0 174 ,14 0,000 1 68,800,000 165,540 ,00 0 159 ,98 0,0 00 1 56,660,000 150,720,00 0

Ou tstandin g Amount of Facility A1 0 97,600,000 9 7,6 00,000 97,600,000 95,10 0,0 00 9 4,1 40,000 92,050,000 90,900 ,0 00 8 8,5 40,000 87,070,000 84,400 ,00 0 8 2,7 70,000 79,990,000 78,330 ,00 0 7 5,3 60,000

Ou tstandin g Amount of Facility A2 0 97,600,000 9 7,6 00,000 97,600,000 95,10 0,0 00 9 4,1 40,000 92,050,000 90,900 ,0 00 8 8,5 40,000 87,070,000 84,400 ,00 0 8 2,7 70,000 79,990,000 78,330 ,00 0 7 5,3 60,000

LLCR (C:D) n/a n/a n/a n/a 1.48 1.48 1.4 8 1.47 1.48 1.4 8 1.48 1.48 1.4 8 1.49 1.49

* Gross revenue includes working capital movements and credit interest on deposits and reserves

** Costs include, inter alia, project costs, taxes and financing fees

Semester from Oct-17 Apr-18 Oct-18 Apr-19 Oct-19 Apr-20 Oct-20 Apr-21 Oct-21 Apr-22 Oct-22 Apr-23 Oct-23 Apr-24 Oct-24

Semester to Mar-18 Sep-18 Mar-19 Sep-19 Mar-20 Sep-20 Mar-21 Sep-21 Mar-22 Sep-22 Mar-23 Sep-23 Mar-24 Sep-24 Mar-25

Gross Revenue (excl. VAT) * 16,718,490 20,521,151 16,812,387 20,635,745 16,886,415 20,943,243 17,042,648 21,109,018 17,088,705 21,131,901 17,085,128 21,217,975 17,084,734 21,068,799 17,016,088

Costs (excl. VAT) ** 4,896,419 5,254,486 4,770,621 5,373,093 4,775,073 5,582,756 4,973,351 5,546,375 4,921,983 5,642,080 5,023,565 5,727,568 5,044,662 5,804,210 5,560,824

Cash Flow available for Debt Service (A) 11,822,071 15,266,664 12,041,767 15,262,652 12,111,342 15,360,486 12,069,296 15,562,642 12,166,722 15,489,821 12,061,564 15,490,407 12,040,071 15,264,589 11,455,264

Debt Service

Debt Service (B) 8,348,818 10,789,604 8,502,318 10,787,909 8,545,156 10,845,262 8,518,069 10,999,812 8,597,862 10,944,165 8,513,086 10,948,181 8,513,661 10,786,314 8,156,584

Projected Annual Debt Service Cover Ratio (A:B) 1.42 1.42 1.42 1.42 1.42 1.42 1.41 1.42 1.42 1.42 1.41 1.41 1.41 1.41 1.41

Historic Annual Debt Service Cover Ratio (A:B) 1.42 1.42 1.42 1.42 1.42 1.42 1.42 1.42 1.41 1.42 1.42 1.42 1.41 1.41 1.41

LLCR, numerator (C) 219,097,249 210,247,605 204,331,518 195,090,000 188,655,906 178,928,962 172,017,000 161,360,235 153,812,997 142,729,499 134,715,120 122,876,555 114,290,390 102,221,561 93,574,202

Total NPV 208,307,645 199,459,695 193,543,609 184,244,738 177,810,645 167,929,150 161,017,188 150,416,070 142,868,832 131,781,318 123,766,939 112,090,241 103,504,077 91,428,824 82,781,465

DSRA Balance 10,789,604 10,787,909 10,787,909 10,845,262 10,845,262 10,999,812 10,999,812 10,944,165 10,944,165 10,948,181 10,948,181 10,786,314 10,786,314 10,792,737 10,792,737

LLCR, denominator (D) 147,000,000 140,740,000 136,560,000 129,980,000 125,440,000 118,460,000 113,580,000 106,080,000 100,740,000 92,900,000 87,240,000 78,980,000 72,900,000 64,360,000 58,180,000

Outstanding Amount of Facility A1 73,500,000 70,370,000 68,280,000 64,990,000 62,720,000 59,230,000 56,790,000 53,040,000 50,370,000 46,450,000 43,620,000 39,490,000 36,450,000 32,180,000 29,090,000

Outstanding Amount of Facility A2 73,500,000 70,370,000 68,280,000 64,990,000 62,720,000 59,230,000 56,790,000 53,040,000 50,370,000 46,450,000 43,620,000 39,490,000 36,450,000 32,180,000 29,090,000

LLCR (C:D) 1.49 1.49 1.50 1.50 1.50 1.51 1.51 1.52 1.53 1.54 1.54 1.56 1.57 1.59 1.61

* Gross revenue includes working capital movements and credit interest on deposits and reserves

** Costs include, inter alia, project costs, taxes and financing fees
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Semester from Apr-25 Oct-25 Apr-26 Oct-26 Apr-27 Oct-27 Apr-28 Oct-28 Apr-29 Oct-29 Apr-30 Oct-30 Apr-31

Semester to Sep-25 Mar-26 Sep-26 Mar-27 Sep-27 Mar-28 Sep-28 Mar-29 Sep-29 Mar-30 Sep-30 Mar-31 Sep-31

Gross Revenue (excl. VAT) * 21,288,780 17,111,024 21,249,545 17,077,816 21,394,360 17,137,238 21,399,872 16,993,335 21,134,486 16,844,658 21,196,746 13,811,943 0

Costs (excl. VAT) ** 6,075,819 6,658,924 6,694,944 6,532,989 7,085,864 6,352,964 7,305,753 6,300,285 7,540,845 6,388,306 7,888,775 4,139,752 0

Cash Flow available for Debt Service (A) 15,212,961 10,452,100 14,554,601 10,544,826 14,308,495 10,784,274 14,094,120 10,693,050 13,593,641 10,456,352 13,307,971 9,672,191 0

Debt Service

Debt Service (B) 10,792,737 7,410,385 10,313,614 7,413,400 10,120,933 7,635,599 9,978,054 2,020,586 0 0 0 0 0

Projected Annual Debt Service Cover Ratio (A:B) 1.41 1.42 1.42 1.41 1.41 1.47 1.77 n/a n/a n/a n/a n/a n/a

Historic Annual Debt Service Cover Ratio (A:B) 1.41 1.41 1.41 1.42 1.42 1.41 1.41 1.47 n/a n/a n/a n/a n/a

LLCR, numerator (C) 80,432,915 72,134,274 59,291,912 50,257,193 37,042,563 27,092,245 5,568,007 0 0 0 0 0 0

Total NPV 70,119,301 61,820,661 49,170,979 40,136,260 27,064,509 17,114,191 3,547,421 0 0 0 0 0 0

DSRA Balance 10,313,614 10,313,614 10,120,933 10,120,933 9,978,054 9,978,054 2,020,586 0 0 0 0 0 0

LLCR, denominator (D) 49,180,000 43,280,000 34,300,000 27,940,000 18,680,000 11,620,000 2,000,000 0 0 0 0 0 0

Outstanding Amount of Facility A1 24,590,000 21,640,000 17,150,000 13,970,000 9,340,000 5,810,000 1,000,000 0 0 0 0 0 0

Outstanding Amount of Facility A2 24,590,000 21,640,000 17,150,000 13,970,000 9,340,000 5,810,000 1,000,000 0 0 0 0 0 0

LLCR (C:D) 1.64 1.67 1.73 1.80 1.98 2.33 2.78 n/a n/a n/a n/a n/a n/a

* Gross revenue includes working capital movements and credit interest on deposits and reserves

** Costs include, inter alia, project costs, taxes and financing fees
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Note on Prospective Financial Information

The prospective financial information set out in this Prospectus was not prepared with a view toward 

public disclosure or with a view toward complying with any guidelines established with respect to 

prospective financial information. This information is not fact and should not be relied upon as being 

necessarily indicative of future results, and readers of this prospectus are cautioned not to place undue 

reliance on the prospective financial information. 

Neither PWC, nor any other independent accountants, have compiled, examined, or performed any 

procedures with respect to the prospective financial information, including the Financial Model, contained 

in this prospectus, nor have they expressed any opinion or any other form of assurance on such 

information or its achievability, and assume no responsibility for, and disclaim any association with, the 

prospective financial information.
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SUMMARY OF FINANCE DOCUMENTS

The description of the Finance Documents set out below is a summary of certain features of such 

Finance Documents and is qualified in its entirety by reference to the detailed provisions of such Finance 

Documents.

The CTA and the Facility Agreements

Facilities

Pursuant to:

(a) the Project Facility Agreement, the Original Lenders committed to provide the Borrower with the 

following facilities (the “Project Facilities”):

(i) the Project Facility A1, in an amount not exceeding € 97,600,000; and

(ii) the Project Facility A2, in an amount not exceeding € 97,600,000;

(b) the VAT Facility Agreement (and, together with the Project Facility Agreement, the “Facility 

Agreements”), the VAT Lender committed to provide the Borrower with a VAT facility (the “VAT 

Facility B1”) and another VAT facility (the “VAT Facility B2” and, together with the VAT Facility 

B1, the “VAT Facilities”) in an aggregate amount not exceeding € 22,000,000; and

(c) the CTA, the Borrower, the Senior Agent, the SG Originator, the BNPP Originator and the VAT 

Lender have agreed the contractual terms which supplement the terms of the Facility 

Agreements, so that the Project Facility Agreement and the VAT Facility Agreement must both be 

read in conjunction with the CTA.

Purpose

The Project Facilities are to be applied to fund (a) any eligible development, construction, operating and 

maintenance costs, fees and expenses (including the imposta sostitutiva tax in connection with all the 

Project Facilities and the VAT Facilities (the “Facilities”)) incurred by the Borrower in connection with the 

development, construction, operation and maintenance of the Project (other than in respect of payments 

of VAT that qualify for an annual refund) during the Withdrawal Availability Period, (b) any transfer to the 

Debt Service Reserve Account (see below) required or permitted under the English Accounts Agreement

or the Project Accounts Agreement, and (c) any other purpose approved by the Senior Agent.

The VAT Facilities are to be applied by the Borrower to fund (a) the payment of VAT amounts to be paid 

on or after the Signing Date and/or (b) the refinancing of VAT Payments made prior to the Signing Date, 

in each case in connection with the Project, provided that such VAT amounts qualify for the annual 

refund from the Italian tax authority pursuant to articles 30 and 38-bis of Presidential Decree No. 633 of 

26 October 1972. The VAT Facilities (as revolving facilities) may be used by the Borrower to repay or 

refinance a loan made under VAT Facility B1 or VAT Facility B2 (as the case may be).

After the Transfer Date, the Issuer will become, to the extent legally possible, party to the CTA and the 

Project Facility Agreement to the effect that any reference to the SG Originator and the BNPP Originator 

as Lenders under the CTA and the Project Facility Agreement should be interpreted as referring to the 

Issuer as if it were a new lender under the CTA and Project Facility Agreement.

Under this section, a reference to “Lenders” must be construed as a reference to the persons who are 

lenders at the relevant time under the CTA and the Project Facility Agreement and includes the Issuer.

Utilisation 
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Funds under each of the Project Facilities will be advanced in a single drawdown.

Funds under each of the VAT Facilities will be advanced in one or more drawdowns.

The drawdown of the Project Facilities is subject to conditions precedent including, but not limited to, (a) 

there being no potential or actual event of default outstanding or which would result from the proposed 

loan; (b) the representations made or repeated by the Borrower under the Finance Documents being 

correct in all material respects; and (c) the remaining project costs being equal to, or less than, the 

available funding under the Facility Agreements.

The drawdown of the VAT Facilities is subject to conditions precedent, including (among others) (a) there

being no actual or, except in relation to a Rollover Facility B1 Loan or Rollover Facility B2 Loan, a 

potential event of default outstanding or which would arise from the proposed loan; (b) the 

representations made or repeated by the Borrower under the Finance Documents being correct in all 

material respects; (c) the remaining project costs being equal to, or less than, the available funding 

under the Facility Agreements; (d) the conditions precedent to withdrawal of amounts from the Deposit

Account to fund projects or operating costs in respect of which VAT is due, have been satisfied or 

otherwise waived (see below); and (e) except in relation to a Rollover Facility B1 Loan or a Rollover 

Facility B2 Loan, the Borrower has delivered to the Senior Agent a tax certificate (Estratto conto 

debitorio) to be released by the competent tax collection agent (Agente della Riscossione) or otherwise 

downloaded from the relevant website of the competent tax collection agent setting out the tax position 

of the Borrower and, in particular, the tax liabilities due and not paid by the Borrower in whose respect an 

action has been registered (iscritta a ruolo) dated no more than five Business Days before the proposed 

drawdown date. 

Additionally, the first drawdown of the Facilities is conditional on the Senior Agent having confirmed that 

all of the initial conditions precedent set out in the CTA have been satisfied or otherwise waived. These 

conditions include, among other things, receipt of the signed Finance Documents (other than the 

Intercreditor Agreement, the Pledge of Feed-in Tariff Receivables, each Transfer Certificate and the 

Assignment of VAT Receivables), receipt of the Borrower’s constitutional documents and corporate 

authorisations, receipt of signed Project Documents and insurance policies, confirmation of the 

Borrower’s receipt of equity contributions and the release of, certain reports and legal opinions. 

Availability Periods

The availability period in respect of loans made under Project Facility A1 and Project Facility A2 is, in 

each case, the period from and including the date of satisfaction (including by way of waiver) of all initial 

conditions precedent set out in the CTA (the “Financial Close”) up to and including the date falling 20 

Business Days after Financial Close.

The availability period in respect of:

(a) a new loan under VAT Facility B1 is the period from and including Financial Close up to and 

including 31 January 2011;

(b) a new loan under VAT Facility B2 is the period from and including 1 January 2011 up to and 

including 30 September 2011; and

(c) loans under VAT Facility B1 or VAT Facility B2, which are used to refinance an existing loan 

under VAT Facility B1 or, as the case may be, VAT Facility B2 (respectively, a “Rollover

Facility B1 Loan” and a “Rollover Facility B2 Loan”), is the period from and including 

Financial Close up to but excluding the VAT Facility B Final Maturity Date (see below).

Withdrawals from the Deposit Account
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Each drawdown under the Project Facility Agreement will be paid into the Drawdown Accounts and then 

transferred on the Issue Date to the Deposit Account and, in relation to payments of certain costs and 

expenses, the Proceeds Account and may only be withdrawn by the Borrower during the period up to 30 

September 2011 upon satisfaction of certain conditions set out in the CTA. These conditions include, 

among other things, (a) there being no potential or actual event of default outstanding; (b) the 

representations made or repeated by the Borrower under the Finance Documents being correct in all 

material respects; (c) the remaining project costs being equal to, or less than, the available funding 

under the Facility Agreements; (d) in respect of withdrawals to fund construction costs, a certificate from 

the technical adviser certifying that the requested amounts are reasonable and correspond to completed 

works; (e) in respect of withdrawals to fund certain project costs other than construction costs which are 

equal to, or exceed, €25,000 in aggregate per supplier or contractor, the request being accompanied by 

a copy of the invoice or other evidence (including, but not limited to, a certificate from the technical 

adviser) that the cost is due and payable; (f) all equity (other than the amount which the Borrower is 

permitted to retain in the Proceeds Account and any amount of equity in excess of the amount required 

by the base case calculations (€ 819,000) which the Borrower is permitted to transfer to the Distribution 

Account for payment to the Project Quotaholder) injected in the Borrower as a condition precedent to the 

drawdown of the Project Facilities and VAT Facilities having been used to finance project costs; and (g) 

the perfection of certain Security Interests. 

Repayment

The Borrower shall repay the Project Facilities in instalments as below on the day in the relevant month 

that is twelve Business Days prior to each Interest Payment Date (each a “Project Facilities Payment 

Date”): 

Project Facilities Payment Date

falling in

Amount to be repaid (Euro)

September 2012 5,000,000 

March 2013 1,920,000 

September 2013 4,180,000 

March 2014 2,300,000 

September 2014 4,720,000 

March 2015 2,940,000

September 2015 5,340,000 

March 2016 3,260,000 

September 2016 5,560,000 

March 2017 3,320,000 

September 2017 5,940,000 

March 2018 3,720,000 

September 2018 6,260,000 

March 2019 4,180,000 
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September 2019 6,580,000 

March 2020 4,540,000 

September 2020 6,980,000 

March 2021 4,880,000 

September 2021 7,500,000 

March 2022 5,340,000 

September 2022 7,840,000 

March 2023 5,660,000 

September 2023 8,260,000 

March 2024 6,080,000 

September 2024 8,540,000 

March 2025 6,180,000 

September 2025 9,000,000 

March 2026 5,900,000 

September 2026 8,980,000 

March 2027 6,360,000 

September 2027 9,260,000 

March 2028 7,060,000 

September 2028 9,620,000 

November 2028 2,000,000 

The Borrower may not re-borrow any part of a Project Facility which is repaid.

The Borrower shall repay each loan under VAT Facility B1 and VAT Facility B2 at the end of each interest 

period and the VAT Facilities in full on the Facility B Final Maturity Date (see below). The Borrower may 

re-borrow any part of a VAT Facility which is repaid, subject to the terms of the VAT Facility Agreement.

Final Maturity Date

Project Facilities: 30 November 2028.

VAT Facilities: 31 October 2015 (the “VAT Facility B Final Maturity Date”).

Prepayment and Cancellation

Under the CTA and the Facility Agreements, the Borrower shall be required to mandatorily prepay the 

Project Facilities and/or VAT Facilities as follows:

(a) in full on a voluntary redemption in full of the Notes; 
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(b) in part, in an amount equal to the balance standing to the credit of the Warehouse Account, less 

any additional amounts that may be payable by the Borrower as a result of such prepayment, if at 

any time following expiry of the Initial Period such balance is equal to or greater than the 

Threshold Warehouse Account Balance;

(c) if it becomes unlawful for a Lender to perform its obligations under the CTA or a Facility 

Agreement or other Finance Document, the Borrower shall prepay the share of loans made 

available to it by that Lender; 

(d) if the Borrower is obliged to pay a Lender grossed-up amounts or increased costs, the Borrower 

may prepay the share of loans made available to it by the Lender; and

(e) if at any time the aggregate outstanding amount of the Project Facility A2 exceeds 50% of the total 

aggregate amount of project costs, the lenders under the Project Facilities may request the 

Borrower to apply the excess towards prepayment of the Project Facilities, save that should this 

happen during the Initial Period, the prepayment obligation will be deferred until the first Project 

Facilities Payment Date which falls after the expiry of the Initial Period.

Amounts to be applied towards any partial prepayment shall be applied, first, towards prepayment of the 

loans under the Project Facilities on a pro rata basis against the repayment instalments pro rata and,

second, towards prepayment of the loans under the VAT Facilities.

All prepayments of the Project Facilities under the CTA shall be made on the immediately following 

Project Facilities Payment Date together with interest accrued on the amount prepaid and, where 

applicable, (i) the Make-Whole Amount; (ii) the EIB Make-Whole Additional Amount; (iii) the amount 

equal to the tax amount which the Issuer is liable to pay if the Notes are redeemed during the Initial 

Period; (iv) any Involuntary Prepayments Amount (as defined in the CTA); and (iv) amounts due to the 

Project Facility A1 Guarantor in respect of its guarantee fee on an accelerated basis.

At any time following expiry of the Initial Period, and provided certain construction related conditions are 

satisfied, the Borrower may, by giving the Senior Agent 30 days’ advance notice, voluntarily prepay all 

but not part of the Project Facilities and VAT Facilities.

The Borrower may not voluntarily or mandatorily prepay the Project Facilities or the VAT Facilities prior to 

the expiry of the Initial Period, other than in the case of illegality, gross-up or increased costs.

If a VAT Facility is not drawn down within six months of the signing of the VAT Facility Agreement, VAT 

Facility B1 and VAT Facility B2 will be deemed irrevocably cancelled.

Reduction in the VAT Facility B1 and VAT Facility B2 commitments

If (a) the Borrower is contesting the payment of any taxes or social contributions, or (b) a tax certificate 

from a relevant tax authority delivered to the Senior Agent evidences due but unpaid taxes by the 

Borrower, the respective Lender’s share in the commitments available to the Borrower under VAT Facility 

B1 and VAT Facility B2 will be temporarily and automatically reduced pro rata by an amount in aggregate 

equal to the amount of such unpaid taxes or, as the case may be, contested taxes less any balance 

standing to the credit of the Tax Reserve Account. Once these taxes have been paid (in whole or in part)

or are found not to be due and payable, the commitments will be increased by an amount in aggregate 

equal to the lower of the amount of taxes paid by the Borrower and the amount of the temporary 

reduction in available commitments.

On the day falling at the end of each interest period, a Lender’s share in the commitments available to 

the Borrower under VAT Facility B1 and VAT Facility B2 shall be permanently reduced by an amount in 

aggregate equal to: 
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(a) any VAT refund received by the Borrower during the interest period ending on such date;

(b) any VAT refunds that are set off against the Borrower's tax liabilities; and

(c) VAT payments financed under the VAT Facilities which are not eligible for the annual VAT 

refund.

Interest

The rate of interest on:

(a) the Project Facilities shall be 6.152 per cent. per annum on a weighted average basis, based on 

the scheduled principal amount outstanding of each Project Facility; and

(b) each of the VAT Facilities shall be the aggregate of (i) EURIBOR and (ii) 2.75 per cent. per 

annum until the date falling 12 months after the date of execution of the relevant assignment by 

way of security of the VAT receivables funded by way of a loan under the relevant facility and, 

thereafter, 1.85 per cent. per annum. 

Interest accrues on each loan under the Project Facilities on the basis of the principal amount 

outstanding at the beginning of the interest period and is payable by the Borrower in respect of the entire 

interest period, partly in arrear and partly in advance, on the relevant Project Facilities Payment Date. 

Pursuant to the Project Facility Agreement, the first interest period for the loans under the Project 

Facilities shall commence on (and include) the drawdown date for the Project Facilities and shall end on 

(but exclude) the Issue Date. The second interest period shall commence on (and include) the Issue 

Date and end on (but exclude) the first Interest Payment Date. Subsequent interest periods for loans 

under the Project Facilities shall be six months and shall commence on (and include) an Interest 

Payment Date and shall end on (but exclude) the following Interest Payment Date, up to the Interest 

Payment Date which falls on the Maturity Date. 

The Borrower shall pay interest on each loan under the VAT Facilities on the last business day of each 

interest period applicable to that loan.

Pursuant to the VAT Facility Agreement the interest period for each loan under a VAT Facility shall, prior 

to end of the availability period for the relevant VAT Facility, commence on the date of utilisation and end 

on the last business day of the calendar month in which the loan was utilised, or shall be any other 

period agreed by the Borrower and the VAT Lender and notified to the Senior Agent. After the end of the 

availability period for the relevant VAT Facility, the interest periods for a VAT Facility will commence on 

the date of utilisation and have a duration equal to one or three months, as selected by the Borrower.

Taxation

The Borrower shall make all payments to be made by it to the Lenders without any tax deduction, unless 

a tax deduction is required by law, in which case such payment, if to a Qualifying Lender, shall be 

grossed-up.

Indemnities

Under the CTA or the Project Facility Agreement or VAT Facility (as applicable), the Borrower agrees to 

indemnify: (a) the Lenders against taxes (other than taxes imposed on income), stamp taxes and VAT, 

increased costs for change in law, break costs, costs or losses arising from the occurrence of an event of 

default, transactions costs, ongoing costs and expenses and enforcement expenses; and (b) the Original 

Lenders against taxes, costs, losses, liabilities, damages or expenses arising from or in connection with 

(i) the exercise of any powers, rights or faculties under the CTA, any other Finance Document or the 
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Transfer Agreements as directed by the Issuer pursuant to the Intercreditor Agreement and (ii) the 

execution and exercise of any powers, rights and faculties, inter alia, under the Finance Documents, the 

Intercreditor Agreement and the Transfer Agreements, save that the Borrower is not liable for loss or 

liability incurred as a result of gross negligence or wilful misconduct of the Original Lenders or if the 

Original Lenders are indemnified under another Transaction Document or Finance Document.

Under the CTA, the Borrower also agrees to indemnify the Senior Agent (and its affiliates and their 

respective officers, directors, employees and agents) against losses, liabilities (including taxes, levies 

and duties) costs, damages and expenses incurred in connection with its entry into, performance or 

enforcement of the Finance Documents or any exercise or purported exercise of any rights, powers, 

discretions or remedies vested in it arising from the Finance Documents, save in the case of its gross 

negligence, fraud or wilful misconduct.

Representations

The Borrower makes representations and warranties to the Lenders and the Senior Agent (the “Finance 

Parties”) under the CTA, including (but not limited to) the following: 

(1) due incorporation and existence of the Borrower; 

(2) power to hold assets and carry out the Project;

(3) powers and authority of the Borrower to enter into and perform the Transaction Documents to 

which it is a party and the transactions contemplated therein;

(4) legal, binding, valid and enforceable in accordance with their terms nature of the obligations 

assumed by the Borrower under the Transaction Documents;

(5) non-conflict of Transaction Documents with laws or regulations applicable to the Borrower, with 

the Borrower’s constitutional documents or with other obligations binding on the Borrower or its 

assets;

(6) no event of default or potential event of default continuing under the Transaction Documents or 

any other document binding on the Borrower;

(7) all authorisations required to enter into the Transaction Documents and implement the Project 

having been obtained and being in full force and effect;

(8) original financial statements prepared in accordance with GAAP and giving a true and fair view 

(where audited) or fairly representing (where unaudited), among other things, the financial 

conditions of the Borrower;

(9) operating budget and initial base case being prepared in good faith and with due care on the basis 

of recent historic information and assumptions believed reasonable by the Borrower;

(10) no material adverse change on the date of the CTA in respect of the Borrower’s financial condition 

since date of original financial statements;

(11) no litigation, arbitration or administrative proceedings are current, pending or threatened (to its 

knowledge) in writing against the Borrower;

(12) not insolvent and (to its knowledge) no insolvency proceedings against the Borrower have been 

commenced; 
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(13) ownership of assets necessary to implement the Project free from security interests or other 

restrictions other than the Right of Use and the Joint Insurance Agreement (or otherwise permitted 

by the Finance Documents);

(14) no business other than relating to the Project or the Common Infrastructure carried out by the 

Borrower from the date of incorporation;

(15) Project Documents being valid and binding obligations of the parties thereto and there being no 

circumstances entitling the parties to terminate any Project Document;

(16) SunRay Italy Holding Tre S.r.l. (the “Project Quotaholder”) being the legal and beneficial owner 

of the Borrower’s entire corporate capital;

(17) pari passu ranking of its payment obligations with all other unsecured and unsubordinated claims, 

except those mandatorily preferred by law;

(18) due and proper filing of tax reports and returns and timely payment of taxes;

(19) Security Documents creating the security interests they purport to create;

(20) centre of main interests of the Borrower being located in Italy;

(21) factual information supplied being true, accurate and complete in all material respects;

(22) no financial indebtedness other than as permitted by the Finance Documents;

(23) compliance with laws;

(24) no material adverse effect on the date of the CTA; and

(25) insurances required by the Joint Insurance Agreement have been taken out.

Certain representations are repeated by the Borrower, by reference to the facts and circumstances then 

existing, on the date of each drawdown request, on the date of issuance of the Notes, on the date on 

which amounts are withdrawn from the Drawdown Account and/or the Deposit Account, on each 

repayment date and on the last day of each interest period which is not a repayment date.

Information Undertakings 

Under the CTA, the Borrower undertakes to supply certain documentation (including financial 

statements) and information to the Senior Agent. Certain of these undertakings are summarised below 

and include, amongst others, the undertaking to provide the Senior Agent with the details of any:

(1) suspension or delay in the completion of the Project;

(2) litigation, arbitration and administrative proceedings or any event or circumstance which is or may 

be a force majeure event;

(3) insurance claims in excess of €200,000 or, when aggregated with all other amounts claimed under 

any insurance during the previous six months, €500,000;

(4) termination, default, force majeure, dispute or material claim under any Project Document or any 

amendment or waiver request under a Project Document; 

(5) proceedings pending in respect of any authorisation or any amendment of any authorisation;

(6) information materially affecting the financial conditions, business or operations of a major project 

party;
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(7) transfer by SunPower Corporation of any direct or indirect participation in the Project Quotaholder; 

and

(8) occurrence of a Relevant Event or a potential Relevant Event.

Reporting

The Borrower shall deliver to the Senior Agent the following reports and budgets at the times and in the 

form agreed under the CTA, including, but not limited to, the following:

(1) operating budgets;

(2) monitoring reports in respect of construction; and

(3) operating reports and cash flow statements in respect of each half-year.

General Undertakings 

Under the CTA, the Borrower assumes certain general undertakings in favour of the Lenders. Major 

undertakings include, amongst others, the following:

(1) obtaining, maintaining and complying with any required authorisation in all material respects; 

(2) complying with laws and regulations;

(3) ensuring that its payment obligations rank at least pari passu with all its other unsecured 

unsubordinated payment obligations;

(4) not creating security other than under Finance Documents or where security is created by 

operation of law and in the ordinary course of business;

(5) accepting restrictions on disposal of assets;

(6) accepting restrictions on incurrence of financial indebtedness;

(7) no carrying out of business other than the Project;

(8) no carrying out of mergers;

(9) accepting restrictions on acquisitions and investments;

(10) complying with environmental laws and permits; and

(11) accepting restrictions on the granting of loans and the issuance of guarantees in favour of third 

parties.

Project Undertakings

Pursuant to the terms of the CTA, the Borrower also assumes certain undertakings in respect of the 

Project. Major project undertakings include, amongst others, the following:

(1) accepting restrictions on the use of proceeds of the Project Facilities; 

(2) accepting restrictions on capital expenditure;

(3) using all reasonable endeavours to ensure completion of project works in accordance with Project 

Documents and good industry practice;

(4) operating and maintaining the Project in accordance with Project Documents and Finance 

Documents and good industry practice; 
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(5) making prompt payments of amounts necessary to ensure commencement of interconnection 

works in good time;

(6) entering into the concession with GSE for the Feed-in tariff under the Italian Solar Decree (the 

“Conto Energia Concession”) and a pledge of receivables from GSE under the Conto Energia

Concession in favour of the Senior Agent on behalf of the other Finance Parties (or, if GSE does 

not accept a pledge, as assignment by way of security of such receivables); 

(7) unless a power purchase agreement is executed, notifying GSE of its request to enter into a Ritiro 

Dedicato Concession in accordance with AEEG Resolution No. 280/7 within 20 Business Days of 

the first synchronisation of Plant B or the first solar block in relation to Plant A;

(8) accepting restrictions on execution of power purchase agreements; 

(9) exercising and performing, in a proper and timely manner, the rights and obligations under the 

Project Documents and complying with restrictions on exercise of reserved discretions under the 

Project Documents;

(10) using reasonable efforts to ensure completion of Plant A and completion of Plant B on or prior to 

30 September 2011 (the “Long Stop Date”);

(11) accepting restrictions on execution of documents other than Project Documents and Conto 

Energia Concessions; 

(12) granting to the Senior Agent and its advisers, amongst other things, inspection rights in respect of 

the Project, the facilities of the Project and (where entitled to do so) the Common Infrastructure;

(13) assisting the Issuer and Originators in connection with the securitisation, including through the 

execution of documentation which the Issuer or Originators may deem necessary and the supply 

of necessary information;

(14) ensuring the maintenance of insurance; and

(15) complying with the obligation to consult with the Lenders to remedy certain events of default 

concerning the major project parties or GSE. 

Project Quotaholder-related undertakings

Under the CTA, the Borrower assumes also certain undertakings relating to the Project Quotaholder, 

which include the following:

(1) no transfer to the Distribution Account unless certain conditions are met (such as no Relevant 

Event or potential Relevant Event outstanding, the first repayment of the Facilities having been 

made in full, the balance on the Debt Service Reserve Account and the Maintenance Reserve 

Account not being less than the amount required under the Finance Documents, the loan life 

cover ratio exceeding 1.20:1, the historic annual debt service cover ratio exceeding 1.15:1 and

the projected annual debt service ratio exceeding 1.15:1); and

(2) no issue of share capital or voting capital other than in compliance with the equity subscription 

agreement entered into between the Borrower, the Project Quotaholder and the Senior Agent (the 

“Equity Subscription Agreement”).

Relevant Events

Events including the following (the “Relevant Events”) are events of default under the CTA and the 

Facility Agreements:
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(1) non-payment unless due to technical or administrative error and remedied within three Business 

Days or due to a disruption event and remedied within five Business Days;

(2) breach of undertakings, subject to certain remedy periods and materially thresholds, as provided 

under the CTA; 

(3) misrepresentation by an Obligor unless the event giving rise to the misrepresentation is capable of 

remedy and is remedied within 20 days of the earlier of the Senior Agent giving notice and the 

Obligor becoming aware of the misrepresentation;

(4) any financial indebtedness (other than that which is permitted) of the Borrower is not paid when 

due (after any applicable grace period), becomes prematurely due and payable or is placed on 

demand in each case as a result of an event of default or relevant event (i.e. cross-default of 

Borrower); 

(5) any financial indebtedness of the EPC Contractor or SunPower as guarantor of the EPC 

Contractor (in each case only while a major project party) becomes prematurely due and payable 

and is placed on demand in each case as a result of a default;

(6) occurrence of a material adverse effect which is not cured, mitigated or remedied within 20 days 

of the earlier of the Senior Agent giving notice and the Borrower becoming aware of the material 

adverse effect;

(7) insolvency of the Borrower;

(8) insolvency proceedings commenced in respect of the Borrower or a major project party;

(9) cessation of business of the Borrower;

(10) creditors’ process against any asset of the Borrower unless discharged within 30 days;

(11) ineffectiveness of Project Documents or unlawfulness for any major project party to perform its 

material obligations under the Project Documents unless the document and/or relevant party is 

replaced in a manner satisfactory to the Senior Agent within a specified time;

(12) any Security Document fails to create the security interest that it purports to create or any Finance 

Document is not effective or alleged by an Obligor to be ineffective or is declared void or 

unenforceable, unless capable of remedy and remedied within 20 business days of the earlier of

the Senior Agent giving notice and the Borrower having actual knowledge of the voidness or 

unenforceability; 

(13) an authorisation not being obtained, effected or renewed, being revoked or cancelled or being 

varied on terms not acceptable to the Senior Agent where, in each case, this has a material 

adverse effect;

(14) a breach by a major project party of any material obligation under a Project Document unless 

remedied within 30 days (or any longer cure period provided for in the relevant Project Document) 

of the earlier of the Senior Agent giving notice and the Borrower becoming aware of the breach, 

unless the Project Document is replaced within a specified time;

(15) early termination of a Project Document unless the Project Document is replaced within a 

specified time;

(16) any change being made to the constitutional documents of the Borrower without the consent of 

the Senior Agent;



A12639685/4.0/29 Nov 2010
116

(17) the Project Quotaholder fails to comply with its obligations under the Equity Subscription 

Agreement or Quotaholder Subordinated Loan Agreement or subordinated loan agreement unless 

such non-performance is remedied within five days;

(18) completion of a plant not occurring by the Long Stop Date, the construction works being delayed 

by more than six months or the available funding not being sufficient to achieve completion of the 

Project;

(19) the Borrower abandons all or a material part of the facilities of the Project;

(20) any part of the facilities of the Project or the Common Infrastructure is nationalised, expropriated,

confiscated or requisitioned;

(21) any litigation, arbitration or administrative proceedings is pending or threatened (to the Borrower’s 

knowledge) against the Borrower which, if adversely determined, is reasonably likely to have a 

material adverse effect;

(22) any insurance is avoided or suspended (in each case to any material extent);

(23) the Borrower does not or ceases to have title to the land and assets necessary to implement the 

Project;

(24) historic annual debt service cover ratio is finally determined to be less than 1.10:1;

(25) projected annual debt service cover ratio is finally determined to be less than 1.10:1;

(26) the loan life cover ratio is finally determined to be less than 1.15:1;

(27) the Project Quotaholder ceases to own 100% of the Borrower’s corporate capital without the 

Senior Agent’s prior written consent (acting on the instructions of the Majority Lenders) or 

SunPower or any other permitted transferee approved by the Majority Lenders (which term 

includes the VAT Lender prior to the consolidation of its security over the VAT receivables and (if 

the VAT Facilities have not been repaid in full) after the VAT Facility B Final Maturity Date), when 

taken together ceases to hold directly or indirectly at least 50.1% of the Borrower’s corporate 

capital or the power to direct management and policies of the Borrower; 

(28) the Borrower fails to apply for the Feed-in tariff under the Italian Solar Decree or the incentive 

related to the plants in the time frames specified; 

(29) GSE fails to perform its payment obligations under the Conto Energia Concession within 110 days 

from the due date and such non-payment (i) is not remedied within 20 days, and (ii) has a material 

adverse effect. GSE ceases to be fully owned by the Italian state unless transferred to a 

governmental body or authority deemed equivalent to the Italian state, the Italian state ceases to 

guarantee payment of the Feed-in tariff under the Italian Solar Decree or a change in law occurs 

whereby the Feed-in tariff under the Italian Solar Decree is no longer payable by GSE and such 

change in law is applicable to the Project, unless payment is assumed by a governmental body or 

authority deemed equivalent to GSE;

(30) occurrence of a force majeure event under a Project Document continuing for a period exceeding 

180 days where this has a material adverse effect;

(31) the Borrower does not obtain Majority Lenders' consent to a remediation plan proposed by the 

Borrower to remedy an event of default concerning GSE or a major project party and does not 

resolve the matter to the satisfaction of the Majority Lenders within six months of the date of 

rejection of the remediation plan by the Majority Lenders;
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(32) it becomes unlawful for the Borrower to perform material obligations under the Transaction 

Documents and such circumstances, where capable of remedy, are not remedied within 20 days 

of the earlier of the Senior Agent giving notice and the Borrower having actual knowledge of the 

illegality; and

(33) the occurrence of an Event of Default under and as defined in Condition 10 (Events of Default).

Remedies

On and at any time while a Relevant Event is outstanding, the Senior Agent may (and must if so 

instructed by the Majority Lenders), subject to it being indemnified and/or secured to its satisfaction: 

(a) cancel any undrawn portion of the total commitments; and/or

(b) suspend the total commitments; and/or

(c) withdraw from the CTA and the Facility Agreements without paying any consideration; and/or 

(i) declare that the Project Facilities and VAT Facilities are immediately due and payable; 

and/or

(ii) terminate the CTA and the Facility Agreements.

No Finance Party under the CTA or a Facility Agreement may, unless in accordance with the Intercreditor 

Agreement, enforce any security (or require the Senior Agent to enforce any security), sue for or institute 

any creditors’ process in respect of any obligation owing to it in respect of any Finance Document, take 

any step for the winding-up, administration of, dissolution or any insolvency proceedings in relation to 

the Borrower or apply for any order for an injunction or specific relief in relation to any Finance 

Document.

Under the terms of the CTA, “Majority Lenders” means the Instructing Parties (as defined in the 

Intercreditor Agreement) and, as a result, all decisions which will be taken by the Majority Lenders or all 

Lenders shall be taken by the Instructing Parties in accordance with the Intercreditor Agreement, subject 

to the Entrenched Rights and Reserved Matters. 

The Senior Agent

Pursuant to the CTA, each Finance Party irrevocably appoints the Senior Agent to act as its agent 

(mandatario con rappresentanza) under the Finance Documents and authorises and empowers the 

Senior Agent to:

(a) perform the duties and exercise the rights, powers and discretions that are given to it under the 

Finance Documents; and

(b) execute in its name and on its behalf each Finance Document expressed to be executed by the 

Senior Agent in its name and on its behalf.

The Senior Agent shall act, subject to it being indemnified and/or secured to its satisfaction, under the 

Finance Documents as instructed by the Majority Lenders on all matters other than those requiring the 

unanimous consent of all lenders under the Facility Agreements. The instructions of the Majority Lenders 

shall be binding on all the lenders.

Unanimous consent under the CTA is required for matters relating to, amongst others:

(i) an extension of the date of payment of any amount due under the Finance Documents;
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(ii) a reduction in the margin or a reduction in the amount of any payment of principal, interest, fee or 

other amount payable to a lender under the Finance Documents;

(iii) an increase in, or extension of, the total commitments; and

(iv) the release of any Project Security.

Such consent, following the Issue Date, will be regulated through the Intercreditor Agreement and the 

Entrenched Rights and Reserved Matters.

Governing Law

The CTA, the Facility Agreements and the non-contractual obligations arising therefrom are governed by 

Italian law. 

The Drawdown Accounts, Equity Account and the Deposit Account

(a) Under an English law account agreement executed on the Signing Date (the “English 

Accounts Agreement”) between, inter alios, the Borrower, Deutsche Bank AG, London 

Branch (the “English Account Bank”), the Senior Agent, BNP Paribas (the “BNPP Drawdown 

Account Bank”) and Société Générale, London Branch (the “SG Drawdown Account Bank” 

and, together with the BNPP Drawdown Account Bank, the “Drawdown Accounts Banks”), 

the Borrower must maintain the following accounts in London:

(i) Equity account (the “Equity Account”) and the Deposit account (the “Deposit 

Account”) with the English Account Bank;

(ii) BNPP Drawdown Account with the BNPP Drawdown Account Bank; and

(iii) SG Drawdown Account (together with the BNPP Drawdown Account, the 

“Drawdown Accounts”) with the SG Drawdown Account Bank.

(b) Equity funds not less than € 10,931,000 shall be paid into the Equity Account prior to the first 

drawdown under the Project Facility Agreement as follows:

(i) an amount equal to € 2,196,000, credited to the SACE ledger; and

(ii) the remainder divided in two and credited: 

(A) fifty per cent. (50%) to the EIB ledger; and

(B) fifty per cent. (50%) to the Joint Lead Manager ledger. 

(c) Prior to the Issue Date, the Borrower may only withdraw amounts from the Equity Account to 

pay upfront fees to SACE and EIB and to transfer amounts equal to the imposta sostitutiva tax

in respect of Project Facility A1 and Project Facility A2, 50% to the BNPP Drawdown Account

and 50% to the SG Drawdown Account and amounts equal to the imposta sostitutiva tax in 

respect of VAT Facility B1 and VAT Facility B2 to the SG Drawdown Account.

(d) On the Issue Date, any funds standing to the credit of the Equity Account shall be applied as 

follows:

(i) to transfer an amount of equity in excess of the amount required by the base case 

calculations (€ 819,000) to the Distribution Account for payment to the Project 

Quotaholder;
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(ii) to transfer the sum of €2,000,000 to the Proceeds Account (to be retained on the 

Proceeds Account); 

(iii) to transfer amounts to the Proceeds Account to meet any fees, costs and expenses 

(including legal expenses) due to the Senior Agent and the Representative of the 

Noteholders;

(iv) to transfer amounts to the Proceeds Account to meet any fees, costs and expenses 

of the Project Accounts Bank and the English Account Bank and Issuer Costs 

representing fees, costs and expenses of the Issuer’s agents;

(v) to pay Financing Costs to the extent not paid from the Drawdown Accounts;

(vi) to transfer amounts to the Proceeds Account to the extent required to meet any 

project costs, operating costs, and Issuer Costs which are then due and payable; and

(vii) to transfer the remainder, if any, to the Deposit Account.

(e) Funds advanced under the Project Facility Agreement will initially be paid 50:50 into each of 

the Drawdown Accounts. Concurrent with the issue of the Notes, funds standing to the credit of 

the Drawdown Accounts will be transferred as follows:

(i) to pay the upfront fees due to the Joint Lead Managers;

(ii) in the event that amounts transferred to the Proceeds Account from the Equity 

Account are insufficient to transfer amounts to the Proceeds Account to meet any 

fees, costs and expenses (including legal expenses) due to the Senior Agent and the 

Representative of Noteholders;

(iii) in the event that amounts transferred to the Proceeds Account from the Equity 

Account are insufficient, to transfer amounts to the Proceeds Account to meet any 

fees, costs and expenses of the Project Accounts Bank and the English Account 

Bank and Issuer Costs representing fees, costs and expenses of the Issuer’s agents;

(iv) to pay Financing Costs payable to Original Lenders under the Finance Documents;

(v) to meet any project costs, operating costs, Financing Costs and Issuer Costs (if the 

amounts transferred to the Proceeds Account from the Equity Account are 

insufficient) due and payable; and

(vi) the remainder to the Deposit Account.

(f) Funds standing to the credit of the Deposit Account may be withdrawn by the Borrower during 

the period ending on and including 30 September 2011 (the “Withdrawal Availability 

Period”). Subject to satisfaction of the relevant conditions precedent (see “The CTA and the 

Facilities Agreements – Withdrawals from the Deposit Account” above) and delivery of a duly 

completed withdrawal request, such funds may be transferred:

(i) to the Proceeds Account to pay any project costs, operating costs, Financing Costs 

and Issuer Costs which are then due and payable;

(ii) to the Debt Service Reserve Account to establish the Required DSRA Balance

required on or prior to the Withdrawal Availability Period; and

(iii) at the end of the Withdrawal Availability Period, to the Warehouse Account and the 

Distribution Account in an amount which respects the debt to equity ratio of 85:15.
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The Project Accounts 

(a) Under an Italian law accounts agreement executed on the Signing Date (the “Project

Accounts Agreement”) between, inter alios, the Borrower, Deutsche Bank S.p.A. (the 

“Project Accounts Bank”), the Senior Agent and Société Générale (the “VAT Account 

Bank”), the Borrower has appointed the Project Accounts Bank for the purposes of, inter alia, 

(i) managing authorised investments on behalf of the Borrower out of certain accounts and (ii) 

holding the following bank accounts:

(i) Warehouse Account;

(ii) Proceeds Account;

(iii) Debt Service Reserve Account;

(vi) Major Maintenance Reserve Account;

(v) Compensation Account;

(vi) Cash-Sweep Lock-up Account; 

(vii) Distribution Account; and

(viii) Tax Reserve Account

(collectively, the “Project Accounts”),

(b) The Borrower has appointed the VAT Account Bank for the purposes of holding the VAT 

Account.

If the Project Accounts Bank ceases to be an Eligible Institution, it will notify the Borrower and the Senior 

Agent and use, by no later than 30 calendar days from the date on which the relevant downgrading 

occurs, commercially reasonable efforts to select a leading bank which is an Eligible Institution willing to 

act as successor Project Accounts Bank pursuant to the terms of the Project Accounts Agreement.

Warehouse Account

Pursuant to the terms of the Project Accounts Agreement and the CTA, the Borrower must transfer to the 

Warehouse Account certain amounts from the Cash Sweep Lock-up Account and from the 

Compensation Account as well as part of the remaining amount (if any) standing to the credit of the 

Deposit Account on the final business day of the Withdrawal Availability Period. 

After the expiry of the Initial Period, once the amount standing to the credit of the Warehouse Account 

exceeds the Threshold Warehouse Account Balance, being the higher of €5,000,000 and 5% of the then 

outstanding loans under the Project Facilities on the immediately following Project Facilities Payment 

Date, the Borrower must apply such amounts in prepayment of Project Facility A1 and Project Facility A2 

and payment of any amounts which become payable in connection with the prepayment (“Prepayment 

Additional Amounts”) in accordance with the CTA.

The Borrower (with the written approval of the Majority Lenders) may further withdraw amounts from the 

Warehouse Account to pay Financing Costs and outstanding principal amounts should there be 

insufficient funds in the Proceeds Account and the Debt Service Reserve Account.

Proceeds Account

Unless a Finance Document expressly requires an amount to be paid into any other account, the 

Borrower must ensure that any amount payable to the Borrower is paid promptly into the Proceeds 
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Account. Sums from the Proceeds Account may be withdrawn for the following purposes in the following 

order:

(a) firstly, to make any transfer to the VAT Account to the extent required by the Project Accounts 

Agreement;

(b) secondly, for payment of any unpaid fees, costs and expenses of, and any other amounts 

payable to:

(i) the Senior Agent under the Finance Documents; and

(ii) the Representative of the Noteholders (or any appointee thereof) pursuant to paragraph 

(ii)(C) of the Pre-Enforcement Priority of Payments and paragraph (ii)(C) of the Post-

Enforcement Priority of Payments, in each case by way of an advance to the Issuer under 

the Issuer Expenses Loan Agreement;

(c) thirdly, in or towards payment pari passu of (i) any unpaid fees, costs and expenses of the 

Project Accounts Bank and the English Account Bank payable under the Finance Documents

and (ii) upfront costs and ongoing costs (in accordance with the Issuer Expenses Loan 

Agreement) of the Issuer representing unpaid fees, costs and expenses of the Issuer’s agents;

(d) fourthly, for payment of any project costs, operating costs, Issuer Costs (in accordance with the 

Issuer Expenses Loan Agreement) or certain permitted payments due but unpaid or to make a

mandatory transfer to the Tax Reserve Account;

(e) fifthly, for payment of any Financing Costs (other than interest and on-going fees of the Project 

Facility A1 Guarantor) due but unpaid to be applied in accordance with the Intercreditor 

Agreement unless otherwise paid under other items above;

(f) sixthly, for payment of any interest and on-going fees of the Project Facility A1 Guarantor due 

but unpaid to be applied in accordance with the Intercreditor Agreement;

(g) seventhly, for payment of Financing Principal due but unpaid to be applied in accordance with 

the Intercreditor Agreement; 

(h) eighthly, payment pari passu of any other sums payable under the Finance Documents to the 

extent not paid under paragraphs (a) to (g) (both inclusive) above;

(i) ninthly, on or prior to the last day of the Withdrawal Availability Period and on each Scheduled 

Calculation Date thereafter, to make a transfer to the Debt Service Reserve Account to the 

extent required by the Project Accounts Agreement;

(j) tenthly, on each relevant Scheduled Calculation Date, to make a transfer to the Major 

Maintenance Reserve Account to the extent required by the Project Accounts Agreement; 

(k) eleventhly, for payment of any mandatory and/or involuntary prepayments in respect of the 

Facilities including any Prepayment Additional Amounts (other than the EIB Make-Whole 

Additional Amount) arising as a result of such prepayment, to be applied in accordance with 

the Intercreditor Agreement; 

(l) twelfthly, to make a transfer to the Cash-Sweep Lock-up Account to the extent required 

pursuant to the Project Accounts Agreement; 
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(m) thirteenthly, to reimburse the Project Facility A1 Guarantor for amounts due to it under the 

Guarantee and Reimbursement Agreement constituting G&R Liabilities, to be applied in 

accordance with the Intercreditor Agreement;

(n) fourteenthly, to pay any Prepayment Additional Amount, which is an EIB Make-Whole 

Additional Amount;

(o) fifteenthly, to pay the Project Facility A1 Guarantor any other amounts due to it under the 

Guarantee and Reimbursement Agreement;

(p) sixteenthly, to transfer voluntarily amounts (if any) to the Tax Reserve Account;

(q) seventeenthly, for payment pari passu of any voluntary prepayment including any Prepayment 

Additional Amount arising as a result of such prepayment; and

(r) eighteenthly, (subject to the terms of the CTA) in order to pay Distributions or make transfers to 

the Distribution Account.

Debt Service Reserve Account

On, or prior to, the last day of the Withdrawal Availability Period, the Borrower will transfer from the 

Deposit Account (or from the Proceeds Account if there are insufficient funds in the Deposit Account), 

and on each Scheduled Calculation Date thereafter from the Proceeds Account, to the Debt Service 

Reserve Account, an amount sufficient to ensure that the balance on the Debt Service Reserve Account 

on that date is equal to the Required DSRA Balance or, if less, the amount remaining on the Proceeds 

Account or Deposit Account (as applicable).

The Borrower will only withdraw amounts from the Debt Service Reserve Account to be applied for the 

following purposes in the following order but, in each case, only if and to the extent that payments of a 

higher priority have been made in full:

(a) to pay any outstanding Financing Principal and Financing Costs (excluding, for the avoidance 

of doubt, any Prepayment Additional Amounts) due and payable under the Finance Documents 

at that time but only to the extent that there are insufficient funds in the Proceeds Account to 

meet those payments; and

(b) to transfer to the Proceeds Account or (prior to the end of the Withdrawal Availability Period)

the Deposit Account on a Scheduled Calculation Date, but only to the extent that the balance 

on the Debt Service Reserve Account following the transfer, equals or exceeds the Required 

DSRA Balance on that Scheduled Calculation Date.

If the Borrower provides an irrevocable standby letter of credit in the agreed form, the amount of such 

letter of credit shall be counted towards the Required DSRA Balance.

Major Maintenance Reserve Account

The Borrower must transfer from the Proceeds Account to the Major Maintenance Reserve Account an 

amount sufficient to ensure that the balance standing to the credit of the Major Maintenance Reserve 

Account is not less than the then applicable required balance or, if less, the amount remaining on the 

Proceeds Account. 

Amounts standing to the credit of the Major Maintenance Reserve Account may be applied to meet the 

following as they fall due, but in each case only if and to the extent that payments of a higher priority 

have been made in full:
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(a) to pay any outstanding Financing Principal or Financing Costs due and payable under the 

Finance Documents at that time, but only to the extent that there are insufficient funds in the 

Debt Service Reserve Account, Deposit Account and in the Proceeds Account to meet those 

payments;

(b) at any time, to satisfy any obligation in respect of major maintenance; and

(c) to transfer to the Proceeds Account or (prior to the end of the Withdrawal Availability Period) 

the Deposit Account on a Scheduled Calculation Date, but only to the extent that the balance 

on the Major Maintenance Reserve Account following the transfer, equals or exceeds the 

required balance on that Scheduled Calculation Date.

Compensation Account

The Borrower must ensure that any compensation, construction termination amount, liquidated damages 

payable if the 2010 feed-in tariff is not obtained, property insurance proceeds and disposal proceeds to 

be used in re-investment received by it are paid into the Compensation Account. Such amounts may be 

withdrawn for transfer to other accounts, including the Warehouse Account, or applied in reinstatement 

or purchase of other assets in accordance with the terms of the Project Accounts Agreement.

Cash-Sweep Lock-up Account

The Borrower must ensure that if the loan life cover ratio is less than 1.20:1, the required amounts are 

paid into the Cash-Sweep Lock-up Account. If the loan life cover ratio is less than 1.20:1 on three 

consecutive Project Facilities Payment Dates (i.e. over a period of 18 calendar months), amounts in the 

Cash-Sweep Lock-up Account must be transferred to the Warehouse Account. Monies on the Cash-

Sweep Lock-up Account can be withdrawn and transferred to the Proceeds Account or (prior to the end 

of the withdrawal availability period) the Deposit Account within the five calendar month period following 

a Project Facilities Payment Date on which the loan life cover ratio is finally determined to be greater 

than or equal to 1.20:1.

Tax Reserve Account

Under the Finance Documents, the Borrower may and, in certain circumstances, is required to set aside 

reserves in the Tax Reserve Account for contested and/or unpaid taxes.

Amounts may only be withdrawn from the Tax Reserve Account by the Borrower (a) to pay taxes; (b) to 

transfer amounts to the VAT Account equal to eligible VAT refunds which have been set off against 

unpaid taxes; (c) to transfer to the Proceeds Account amounts equal to taxes which were contested but 

have been adjudicated not due and payable by the Borrower and (d) to be applied in accordance with 

the Intercreditor Agreement.

On the insolvency of the Borrower, the Tax Reserve Account will no longer be held with the Project 

Accounts Bank in the name of the Borrower, but appropriate arrangements will be made to hold the 

account in the name of the Senior Agent or another bank approved by the Controlling Parties, VAT 

Lender and the Borrower. Payments in and out of such account will, subject to the terms of the 

Intercreditor Agreement, be regulated in the same manner as prior to insolvency.

Distribution Account 

No funds can be credited into the Distribution Account except as specifically permitted under the Finance 

Documents. The Borrower may withdraw amounts from the Distribution Account to make distributions or 

for any other purpose at its discretion.
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VAT Account

The Borrower shall ensure the payment into the VAT Account of all VAT refunds relating to eligible VAT 

payments as well as (a) amounts equal to any VAT receivables relating to eligible VAT payments which 

are set off against any other tax liabilities of the Borrower, and (b) any amounts of VAT funded by VAT 

Facility B1 or VAT Facility B2 which are not eligible for annual refunds.

Sums from the VAT Account may only be withdrawn if:

(a) they are used to repay loans under VAT Facility B1 and VAT Facility B2; and

(b) they are be applied in accordance with the Intercreditor Agreement. 

Equity Subscription Agreement

Under an Italian law agreement executed on the Signing Date by the Borrower, Original Lenders, Senior 

Agent and Project Quotaholder, the Project Quotaholder undertakes to provide equity in the form of 

capital or subordinated debt to the Borrower:

(a) on or prior to the drawdown date of the Project Facilities, in an amount up to a maximum of 

€ 34,532,000; and

(b) at any time after the Issue Date, if the amounts standing to the credit of the Proceeds Account 

and/or the Deposit Account are insufficient to meet all Project Costs (after the use of all the 

proceeds of the Project Facilities), to contribute contingent equity up to a maximum amount 

equal to €3,556,200.00 (the “Contingent Equity”). Such obligation to contribute expires on the 

earlier of (a) the date on which (i) the Project is completed; (ii) the GSE has paid the first 

invoice to the Borrower; (iii) if the 2010 tariff is not obtained for any part of the Project, the 

Senior Agent has satisfactory evidence that the EPC Contractor has paid the relevant 

damages under the EPC Contract or the advance loss of profit insurance has been received 

and (iv) the Withdrawal Availability Period has expired and either there are no Project Costs 

outstanding or they are covered by available funding and (b) the date on which the maximum 

amount of contingent equity has been provided in full. 

The obligation of the Project Quotaholder under the Equity Subscription Agreement to provide the 

Contingent Equity is supported by cash collateral placed by the Project Quotaholder in an account on the 

Signing Date which is pledged in favour of the Borrower pursuant to the Pledge over Cash Collateral

Account.

In addition to the terms defined elsewhere in this Prospectus, the following terms have the following 

meanings:

“Calculations and Forecasting Agreement” means the agreement between the Borrower, the Senior 

Agent and the Lenders regulating, amongst other things, the preparation and calculation of financial 

ratios;

“Cash-Sweep Lock-up Account” means the account in Italy designated as such under the Project 

Accounts Agreement; 

“Compensation Account” means the account in Italy designated as such under the Project Accounts 

Agreement;

“Debt Service Reserve Account” means the account in Italy designated as such under the Project 

Accounts Agreement;
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“Deposit Account” means the account in Italy designated as such under the Project Accounts 

Agreement; 

“Distribution Account” means the account in Italy designated as such under the Project Accounts 

Agreement;

“Financing Costs” means interest, fees and other costs or expenses payable under the Finance 

Documents (including any on-going fees of the Project Facility A1 Guarantor) and any tax in respect of 

the foregoing;

“Financing Principal” means principal amounts payable by the Borrower under the Project Facility 

Agreement and/or the VAT Facility Agreement;

“Issuer Costs” means the up-front and the on-going fees of the Issuer; 

“Major Maintenance Reserve Account” means the account in Italy designated as such under the 

Project Accounts Agreement;

"Pledge over Cash Collateral Account" means the pledge over the cash collateral account provided by 

the Project Quotaholder pursuant to the terms of the Equity Subscription Agreement;

“Proceeds Account” means the account in Italy designated as such under the Project Accounts 

Agreement;

“Qualifying Lender” means a Lender which can receive interest payments under the Facility Agreement 

without withholding tax;

“Required DSRA Balance” means an amount, in respect of each calculation date, equal to the principal 

repayable under the Project Facility Agreement, the interest payable under the Facilities and the on-

going fees payable to the Project Facility A1 Guarantor in the immediately following six months or, if 

higher, the subsequent six months;

“Tax Reserve Account” means the accounts in Italy designated as such under the Project Accounts 

Agreement;

“Threshold Warehouse Account Balance” means an amount equal to the higher of (a) 5 per cent. of 

the amount then outstanding under the Project Facilities and (b) €5,000,000; 

“VAT Account” means the account in Italy designated as such under the Project Accounts Agreement;

and

“Warehouse Account” means the account in Italy designated as such under the Project Accounts 

Agreement.
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SUMMARY OF SECURITY DOCUMENTS

The following information is a description of the security package granted by the Borrower or, as 

appropriate, by the Project Quotaholder in favour of (i) the Originators and, after the Transfer Date, the 

Issuer which, following the assignment of the Claims, will be treated as if it were a new lender under the 

Project Facilities and (ii) the VAT Lender, to secure the Borrower’s obligations under the Finance 

Documents (collectively, the “Project Security”) pursuant to the terms of the Security Documents (as 

defined below).

Charge over Account

Secured obligations

The Borrower granted a first ranking fixed charge in favour of the Senior Agent (as trustee for itself, the 

VAT Lenders and the Originators) as security for all obligations of the Borrower under the CTA, the VAT 

Facility Agreement and the Project Facility Agreement.

Secured assets

The charge is granted over the Deposit Account.

Enforcement

The charge is enforceable after the occurrence of any Relevant Event which is continuing.

Effectiveness

The charge will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The charge over the Deposit Account, and any non-contractual obligations arising out of and in 

connection with it, are governed by English law.

Mortgage 

Secured obligations

The Borrower granted a first ranking mortgage in favour of the VAT Lender and the Originators as 

security for all obligations (with the exception of certain indemnity and reimbursement obligations) of the 

Borrower under the CTA, the VAT Facility Agreement and the Project Facility Agreement.

Secured assets

The mortgage is granted over the land rights and will extend to any future improvements, new 

constructions and accessions to the property.

Enforcement

The mortgage is enforceable after five Business Days from the occurrence of any Relevant Event further 

to which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a notice of 

acceleration of the facilities on the Borrower and which will have remained uncured.

Effectiveness
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The mortgage will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The deed of mortgage, and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law.

Pledge Over Quotas

Secured obligations

The Project Quotaholder granted a pledge over the entire corporate capital of the Borrower in favour of 

the VAT Lender and the Originators as security for all obligations (with the exception of certain indemnity 

and reimbursement obligations) of the Borrower under the CTA, the VAT Facility Agreement and the 

Project Facility Agreement.

Secured assets

The pledge is granted over the quota representing the entire paid-in corporate capital of the Borrower 

and will extend to all future increases of the Borrower’s corporate capital.

Voting rights and right to dividends

The Project Quotaholder is entitled to exercise voting rights and to receive dividends until a Relevant 

Event has occurred under the CTA.

On occurrence of a Relevant Event:

(a) the Senior Agent (acting on the instructions of the Majority Lenders) may, but shall not be obliged 

to, exercise the voting rights relating to the quota; and

(b) dividends (other than dividends paid with amounts which were standing to the credit of the 

Distribution Account at the time the Relevant Event occurred) shall be paid to the Senior Agent on 

behalf of the secured creditors and applied by it towards discharge of the secured obligations (or, 

where there are no secured obligations then due and payable, retained as security for the secured 

obligations).

Voting rights and the right to receive dividends shall return to the Project Quotaholder if and when the 

Relevant Event is remedied or waived in accordance with the provisions of the CTA.

Enforcement

The pledge is enforceable after five Business Days from the occurrence of any Relevant Event further to 

which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a notice of 

acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness

The pledge will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law
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The deed of pledge and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law.

Privilegio Speciale

Secured obligations

The Borrower granted a special privilege pursuant to article 46 et seq. of the Banking Act in favour of the 

VAT Lender and the Originators as security for all obligations of the Borrower under the CTA, the VAT 

Facility Agreement and the Project Facility Agreement.

Secured assets

The special privilege is granted over all of the Borrower’s movable assets eligible for such security and 

namely:

(a) all movable assets owned by the Borrower and necessary to its business (both at the date of 

creation of the special privilege and at any time in the future), which are located at the Borrower’s 

premises or deposited with third parties;

(b) all movable assets purchased under any title by the Borrower to replace or supplement the 

assets under paragraph (a) above; 

(c) all movable assets to which the Borrower becomes entitled and which are used by the Borrower 

in conducting its business;

(d) all movable assets purchased by using the proceeds of the facilities under the Facility 

Agreements; and 

(e) all proceeds, including future receivables, arising from the sale or transfer of the assets listed 

under the above paragraphs. 

Enforcement

The special privilege is enforceable after five Business Days from the occurrence of any Relevant Event 

further to which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a 

notice of acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness

The special privilege will remain in full force and effect until all the secured obligations have been 

discharged in full, notwithstanding any intermediate payment, even where final and irrevocable, in 

respect of the secured obligations.

Governing law

The deed of special privilege, and any non-contractual obligations arising out of and in connection with 

it, are governed by Italian law.

Pledge over Receivables and Accounts

Secured obligations

The Borrower pledged its receivables and bank accounts in favour of the VAT Lender and the Originators 

as security for all obligations of the Borrower under the CTA, the VAT Facility Agreement and the Project 

Facility Agreement.

Secured assets
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The pledge is created by the Borrower in favour of the VAT Lender and Originators: 

(a) over the monetary claims to which the Borrower is entitled under, inter alia, the Project 

Documents to which it is a party; the performance bonds provided pursuant to the Project 

Documents and insurances; and

(b) over the balance from time to time standing to the credit of the Project Accounts excluding the 

Distribution Account.

Enforcement

The pledge is enforceable after five Business Days from the occurrence of any Relevant Event further to 

which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a notice of 

acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness

The pledge will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The deed of pledge and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law.

Pledge Over Quotaholder Receivables

Secured obligations

The Project Quotaholder granted a pledge over claims in favour of the VAT Lender and the Originators 

as security for all obligations of the Borrower under the CTA, the VAT Facility Agreement and the Project 

Facility Agreement.

Secured assets

The pledge is granted over the monetary claims to which the Project Quotaholder is entitled to under the 

subordinated loan agreement of € 29,532,000 entered into between the Project Quotaholder as lender 

and the Borrower as borrower.

Enforcement

The pledge is enforceable after five Business Days from the occurrence of any Relevant Event further to 

which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a notice of 

acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness

The pledge will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The deed of pledge, and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law.

Assignment of VAT Receivables
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Secured obligations

The Borrower undertook to assign by way of security its VAT rebates in favour of the VAT Lender and the 

Originators as security for all obligations (with the exception of certain indemnity and reimbursement 

obligations) of the Borrower under the CTA, the VAT Facility Agreement and the Project Facility 

Agreement.

Secured assets

The assignment by way of security will be granted over each VAT receivable that the Borrower will 

request the Tax Authorities to refund to it.

The Borrower will enter into and perfect the assignment by way of security after it has filed its annual 

VAT refund request with the Tax Authority. 

Enforcement

The assignment is enforceable after five Business Days from the occurrence of any Relevant Event 

further to which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a 

notice of acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness

The assignment will remain in full force and effect until all the secured obligations have been discharged 

in full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The deed of assignment, and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law. 

Pledge over Feed-in tariff Receivables

Secured obligations

The Borrower has undertaken to pledge the receivables under each Conto Energia Concession that it 

will execute with GSE, in favour of the Senior Agent on behalf of the VAT Lender and the Issuer, as 

security for all obligations of the Borrower under the CTA and the Project Facility Agreement.

Secured assets

The pledge will be granted over the receivables arising in favour of the Borrower under each Conto 

Energia Concession that it will execute with GSE, pursuant to which GSE will pay to the Borrower the 

Feed-in tariff under the Italian Solar Decree.

The Borrower will enter into and perfect the pledge after the Borrower and GSE have executed a Conto 

Energia Concession.

Enforcement

The pledge is enforceable after five Business Days from the occurrence of any Relevant Event further to 

which the Senior Agent, acting on the instructions of the Majority Lenders, will have served a notice of 

acceleration of the facilities on the Borrower which will have remained uncured.

Effectiveness
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The pledge will remain in full force and effect until all the secured obligations have been discharged in 

full, notwithstanding any intermediate payment, even where final and irrevocable, in respect of the 

secured obligations.

Governing law

The deed of pledge, and any non-contractual obligations arising out of and in connection with it, are 

governed by Italian law.

Transfer of the Project Security

Pursuant to the Transfer Agreements and each of the Security Documents described above, as a result 

of the transfer of the Claims and the publication of the notice of assignment of Claims in the Italian 

Official Gazette (Gazzetta Ufficiale della Repubblica Italiana), the Issuer will have the benefit of the 

Project Security created thereby as if it were the Originators.

In addition to the terms defined elsewhere in this Prospectus, the following term has the following 

meaning:

“Security Documents” means collectively, the Pledge over Quotas, the Mortgage, the Privilegio 

Speciale, the Pledge over Receivables and Accounts, the Pledge over Quotaholder Receivables, the 

Charge over Accounts, the Pledge over Cash Collateral Account, each Pledge over Feed-in tariff 

Receivables, each Assignment of VAT Receivables and any other document evidencing or creating any 

Security Interest executed by the Borrower or the Project Quotaholder over any asset of the Borrower or 

the Project Quotaholder to secure, inter alia, any obligations of the Borrower to any Finance Party under 

the Finance Documents.
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SUMMARY OF PROJECT DOCUMENTS

The description of the Project Documents set out below is a summary of certain features of such Project 

Documents and is qualified in its entirety by reference to the detailed provisions of such Project 

Documents. Prospective Noteholders may inspect a copy of such Project Documents upon request at 

the Specified Offices of the Principal Paying Agent.

The EPC Contracts

On (i) 5 March 2010, as subsequently amended and restated on 15 September 2010 and further 

amended on 13 October 2010, 16 November 2010 and 24 November 2010; and (ii) 15 September 2010

as subsequently amended on 13 October 2010 and 24 November 2010, the Borrower entered into two 

fixed price turnkey construction contracts (each an “EPC Contract” and, collectively, the “EPC 

Contracts”) with SunPower Italia S.r.l. (in such capacity, the “EPC Contractor”) for the design, supply, 

construction, assembly and delivery of two solar power parks, the Montalto 45MW Project (“Plant A”) 

and the Montalto 6MW Project (“Plant B”).

Plant A shall be completed in rings that represent a bundle of at least six paired sets of inverters (a 

“Ring”), with the whole project scheduled to be completed by 23 November 2010, be connected and 

energised prior to 7 December 2010 and achieve provisional acceptance by 9 March 2011. The works 

for Plant A started in March 2010.

The EPC Contractor is required to complete Plant B by 1 November 2010, to connect and energise Plant 

B by 15 November 2010 and to achieve provisional acceptance by 18 March 2011. The works for Plant 

B started in June 2010.

The diagram below sets out the key contractual milestones to final acceptance of the Project:



A12639685/4.0/29 Nov 2010
133

General

Each EPC Contract is a turnkey construction contract pursuant to which the EPC Contractor must 

complete and deliver the relevant plant, completed, tested and connected to the national grid, within the 

completion schedule for a fixed consideration. In particular, the EPC Contractor is responsible for: the 

engineering, construction, installation, commissioning, testing and completion of the relevant plant in 

compliance with applicable law and permits and in accordance with the technical design. The EPC 

Contractor is also responsible for ensuring that the Plants are completed and connected to the national 

grid within the timing and deadlines set by the relevant EPC Contract. The EPC Contractor is also 

responsible for organising appropriate insurance for the construction phase of each plant. 

The EPC Contractor is authorised to subcontract part of the works to be performed under each of the 

EPC Contracts. The Borrower’s consent is required when the EPC Contractor intends to subcontract a 

portion of the works exceeding five per cent. (5%) of the aggregate consideration payable under the 

relevant EPC Contract. The EPC Contractor will remain liable to the Borrower for all its obligations 

arising from the EPC Contracts. 

Each of the EPC Contracts provides for completion and connection milestones throughout the 

construction process (which applies in the case of Plant A to the rings and to Plant B to the plant as a 

whole). Failure to technically complete and connect the solar park/Ring, as appropriate, and to energise 

its inverters (“Inverter Certification”) will trigger the EPC Contractor’s obligation to pay delay liquidated 

damages to the Borrower (“Delay LDs”). The Delay LDs payable by the EPC Contractor will reflect the 

Borrower’s actual loss of revenue as a result of the delay in respect of the relevant Plant. The Borrower 
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shall keep a retention amount equal to 20 per cent. of the consideration payable under the relevant EPC 

Contractor (pro rata to the capacity covered by the relevant Ring) until the satisfaction of the tariff 

retention release conditions in relation to such Ring (i.e., Inverter Certification for the relevant Ring has 

been issued; the application for the 2010 feed-in tariff has been submitted; and the technical adviser has 

confirmed that such application is compliant with GSE requirements) (the “EPC Retention Amount”). In 

the event that a delay in completion and connection caused either by the EPC Contractor or Terna S.p.A. 

(“Terna”) or for whatever other reason causes the Borrower to miss the 2010 feed-in tariff, the EPC 

Contractor’s is also obliged to pay liquidated damages to cover the loss in revenues (“Missing Tariff 

LDs”). In case such event is caused by a force majeure event, there will be a reduction in price.

The Delay LDs are capped at fifteen per cent. (15%) of the consideration for both Plants. The Missing 

Tariff LDs are capped at twenty per cent. (20%) of the consideration payable under the relevant EPC 

Contract. 

The overall liability cap for the EPC Contractor is equal to a hundred per cent. (100%) of the 

consideration under the relevant EPC Contract (other than for third party claims and the Missing Tariff 

LDs and Delay LDs which may be imposed on top of this liability cap). Pursuant to the terms of the 

relevant Direct Agreement, SunPower has agreed to (i) act as co-obligor in relation to the obligations of 

the EPC Contractor under the relevant EPC Contract in case of breach thereof by the EPC Contractor 

and (ii) indemnify the parties thereto for any breach by it of its obligations as co-obligor up to a maximum  

amount equal to a hundred and twenty-five per cent (125%) of the consideration under the relevant EPC 

Contract. The parties to the relevant Direct Agreement agree that after the Signing Date the obligations 

of SunPower as co-obligor in relation to the obligations of the EPC Contractor under the relevant EPC 

Contract may be replaced with a parent company guarantee substantially in the form set out in the 

relevant EPC Contract provided that such parent company guarantee is permitted by law.

Upon the occurrence of certain events relating to the EPC Contractor, the Borrower is entitled to 

suspend the works in relation to the relevant Project, giving the EPC Contractor a grace period to 

remedy the events which led to such suspension. In such instances, the EPC Contractor is not entitled to 

obtain an increase in the applicable consideration, nor any time extension for the construction of the 

relevant plant. Failure to remedy such events by the EPC Contractor will entitle the Borrower to 

terminate the relevant EPC Contract. 

The EPC Contractor has given under each EPC Contract the following warranties:

- Defects warranty: a warranty of two years from the date of the relevant provisional acceptance 

pursuant to which the EPC Contractor is to rectify defects. Repaired items will have a further defects 

warranty period of 12 months or the remainder of the initial warranty period, whichever is longer;

- Manufacturers’ warranties: a warranty of at least two years for junction boxes, transformers, combiner 

boxes and inverter houses; 25 years for modules; and two years for cabling. As part of the inverter 

supply arrangements, a five year defects and replacement warranty shall be provided, extendable for 

further periods of five years up to 20 years, and the CTA obliges the Borrower to upgrade such warranty 

to include availability of ninety-eight per cent. (98%) if the O&M Contract is terminated. SMA agrees to 

such arrangements in the Direct Agreement;

- Main structure warranty (including the trackers): a warranty for ten years from the date of the relevant 

provisional acceptance. The Borrower may claim against this warranty within one year from the date of 

discovery of the relevant defect; and

- Production warranty:  (i) during a period of two years from the date of the relevant provisional 

acceptance (the “Production Warranty Period”), if the performance ratio of the relevant solar park is 
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less than the applicable threshold as set out in the relevant EPC contract (the “Guaranteed Yield”), 

liquidated damages shall be payable by the EPC Contractor; (ii) at the end of the Production Warranty 

Period if, as a result, the actual yield during the Production Warranty Period is less than the Guaranteed 

Yield, the EPC Contractor shall be required to pay a further liquidated damage to make whole future 

losses which may occur in the following 18 years as consequence of the lower performance in an 

amount up to sixteen point five per cent. (16.5%) of the relevant EPC Contract price.

Furthermore, in accordance with each EPC Contract, the EPC Contractor will replace, at its own cost, 

parts which have been identified as being subject to systemic defects.

Title to each component, material and equipment covered by the relevant EPC Contract shall pass to the 

Borrower upon payment of the invoice corresponding to their installation and/or provision to the plant. 

The transfer of risk of loss, from the EPC Contractor to the Borrower, will occur after the signing of the 

provisional acceptance in respect of the relevant plant. 

EPC Contractor’s security

The performance of the EPC Contractor’s obligations under each EPC Contract is secured by a number 

of on-demand bank guarantees. Under each EPC Contract, the EPC Contractor must obtain and provide 

to the Borrower: 

• Performance bank guarantee: to cover the construction phase of the relevant plant until the 

issuance of the relevant provisional acceptance certificate. On Financial Close, the guarantee 

shall be twenty-five per cent. (25%) falling to twenty per cent. (20%) when the value in the ground 

is equal to amounts paid under the EPC Contract. The guarantee expires on provisional 

acceptance; and

• Warranty bank guarantee: equal to fifteen per cent. (15%) of the EPC Contract price which will be 

enforceable during the relevant warranty period and will be valid until the issuance of the relevant 

final acceptance certificate. The warranty bank guarantee shall drop to ten per cent. (10%) of the 

EPC Contract price if in the first year of the production warranty period it is established that the 

average production has met the level specified under the production warranty and the actual 

weather adjusted yield has not dropped at any point below the guaranteed yield levels.

If the Borrower enforces a guarantee under the EPC Contract relating to Plant A for the full amount, and 

the events which caused such enforcement are continuing, then the Borrower will be entitled to enforce 

the equivalent guarantee under the EPC Contract for Plant B. This also applies, mutatis mutandis, to 

Plant B.

Co-obligation and indemnity

Pursuant to the terms of the relevant Direct Agreement, SunPower has agreed to (i) act as co-obligor in 

relation to the obligations of the EPC Contractor under the relevant EPC Contract in case of breach

thereof by the EPC Contractor and (ii) indemnify the parties thereto for any breach by it of its obligations 

as co-obligor up to a maximum amount equal to a hundred and twenty-five per cent (125%) of the 

consideration under the relevant EPC Contract. The parties to the relevant Direct Agreement agree that 

after the Signing Date the obligations of SunPower as co-obligor in relation to the obligations of the EPC 

Contractor under the relevant EPC Contract may be replaced with a parent company guarantee 

substantially in the form set out in the relevant EPC Contract provided that such parent company 

guarantee is permitted by law. The performance obligation and associated indemnity provided by 

SunPower (and any parent company guarantee issued in replacement thereof) will expire on the 

issuance of the final acceptance certificate.
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Consideration

The consideration payable in respect of each EPC Contract is set as a final lump sum amount per each 

kW of capacity. The consideration can be adjusted on the basis of the actual aggregate peak power of 

the photovoltaic modules to be installed, and on the basis of the nominal peak power reached upon the 

completion of all Rings (such adjustment not to exceed ten per cent. (10%) of the consideration, 

otherwise the Borrower is entitled to terminate the relevant EPC Contract). 

The consideration will be paid on the basis of the occurrence of certain events, for example, on the 

issuance of certain acceptances and notices to proceed or on first drawdown under the financing or on 

agreed milestones. In summary:

(i) fifteen per cent. (15%) of the EPC Contract price must be paid within 90 days of the EPC 

Contractor receiving notice to start construction (a "Notice to Proceed");

(ii) on a monthly basis, eighty per cent. (80%) of monthly invoiced amounts reflecting actual value 

in the ground is payable. The residual twenty per cent. (20%) of such invoiced amounts shall 

be retained by the Borrower as the EPC Retention Amount and shall only be released upon the 

satisfaction of the tariff retention release conditions or subsequently if the plant receives the 

2010 feed-in tariff; and

(iii) ten per cent. (10%) of the EPC Contract price must be paid on the issue of the provisional 

acceptance certificate subject to final adjustment to reflect the payment of the EPC Retention 

Amount.

The consideration is fixed, and shall not be subject to changes or revisions, except for changes in the 

EPC Contractor’s relevant scope of work (as agreed with the Borrower). The EPC Contractor may 

propose a change in the scope of work due to force majeure, adverse weather conditions or a change in 

law but such change in scope shall not result in an increase in the EPC Contract price. If the EPC 

Contractor and the Borrower are unable to agree upon appropriate time and cost relief, the EPC 

Contractor will be entitled to recover the cost of the additional work plus a margin. The Borrower is only 

liable to pay an increase in price which does not exceed 2% of the price. The EPC Contractor is not 

entitled to an extension of deadline or change in price as a result of unforeseeable soil conditions, 

adverse weather conditions or change in law.

The EPC Contractor will also not be entitled to an increase of the consideration payable under the 

relevant EPC Contract as a result of force majeure but it is entitled to obtain a time extension for the 

completion of the relevant Project. However, the EPC Contract provides for a reduction in price should a 

force majeure event cause the Project to be delayed and miss the 2010 feed-in tariff.

Assignment 

Neither EPC Contract may be assigned without the other party’s consent, except for assignment by the 

Borrower of its rights to a financier, or to a company within its group having similar financial capacity, 

provided that the Borrower guarantees the assignee’s obligations. 

Issuer and VAT Lender rights

Each EPC Contract provides that the technical adviser is entitled to inspect and access the relevant 

Project and obtain information in respect of the relevant Project. 

The EPC Contractor must enter into a direct agreement with the Senior Agent and the Arrangers. Under 

the EPC Contracts, the EPC Contractor must also procure that the inverter, tracker and modules 

suppliers enter into direct agreements with the Issuer and the Senior Agent. 
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The EPC Contractor has acknowledged that the Borrower’s claims and rights under each EPC Contract, 

and the guarantees and insurances issued or obtained in connection therewith may be pledged or 

assigned in favour of the Originators and VAT Lender. The EPC Contractor has also acknowledged that 

the Senior Agent on behalf of the Finance Parties is, subject to certain conditions, entitled to step into the 

relevant EPC Contract, that amendments to each EPC Contract may be subject to the Lenders’ prior 

approval and that the EPC Contractor may be directed by the Issuer and VAT Lender to pay amounts 

owing to the Borrower to a particular account.

Termination 

The Borrower is entitled to either terminate the relevant EPC Contract, and in some circumstances reject 

the relevant solar park, or terminate the relevant EPC Contract without rejecting the relevant solar park, 

as a result of a default of the EPC Contractor. The relevant EPC Contract may be terminated in whole or 

in part depending on the relevant ground for termination. If the Borrower elects to terminate the EPC 

Contract and to reject the solar park, the EPC Contractor must pay a one-off liquidated damage equal to 

twenty-five per cent. (25%) of the EPC Contract price and reimburse the Borrower all amounts received 

under the EPC Contract. Such liquidated damage shall be twenty per cent. (20%) if the EPC Contract is 

terminated by the Borrower without rejecting the solar park.

If the EPC Contractor is in breach of any of its material obligations under the relevant EPC Contract 

(including, but not limited to, failure to provide the required security, misrepresentation and

abandonment), the Borrower will be entitled to terminate the affected EPC Contract, but not to reject the 

completed facilities. There are also cross-default provisions pursuant to which the Borrower is entitled to 

terminate the EPC Contract relating to Plant A if certain defaults occur under or in respect of the EPC 

Contract for Plant B. This also applies, mutatis mutandis, to Plant B.

The EPC Contractor is entitled to terminate the relevant EPC Contract in the event of the Borrower’s 

delay in making payments under the relevant EPC Contract or as a result of the Borrower’s suspension 

of the works in respect of the relevant Project for more than six months.

Each party may terminate the relevant EPC Contract in the case of a force majeure event which 

prevents the continuance of the works for more than 180 consecutive calendar days. 

Either party may terminate by withdrawing the relevant EPC Contract upon the insolvency of the other 

party. 

Each EPC Contract is governed by Italian law.

The O&M Contracts with SunPower Italia S.r.l.

It is intended that the Borrower shall enter into two separate operation and maintenance agreements 

prior to Financial Close (each an “O&M Contract” and, collectively, the “O&M Contracts”) with 

SunPower Italia S.r.l. (in such capacity, the “O&M Contractor”) for the operation and maintenance of 

Plant A and Plant B, respectively, and for the supply of services ensuring the conditions of availability, 

operability, preventive and corrective maintenance and capital replacement of Plant A and Plant B. 

General

Each O&M Contract is effective as of the date of signature, but the O&M Contractor’s obligations to 

perform the services under the relevant O&M Contract commences on the earlier of (i) the date on which 

the provisional acceptance certificate for the relevant solar park is issued pursuant to the relevant EPC 

Contract and (ii) the date falling 180 days after the relevant utility connection date has passed (the 

“Effective Implementation Date”).
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The term of each O&M Contract is 20 years subject to further extension by rolling periods of one year 

unless a party notifies the other party otherwise. At a period of five, 10 and 15 years, the Borrower is 

entitled to withdraw from the O&M Contract.

The services to be provided by the O&M Contractor for the relevant solar park and the electrical 

infrastructure (connection infrastructure is excluded) include, inter alia:

• preventive maintenance (including routine maintenance in accordance with the operations manual; 

inspections; performance of minor repairs, cleaning and repair work; measurement of output, 

comparing current and nominal values; annual cleaning of panels; replacement of spare parts and 

component parts, etc.);

• corrective maintenance (including correction of incidents, failures, breakdowns and malfunctions, 

remedying any anomaly in the operation of the solar park and the electrical infrastructure); and

• capital replacement services (replacement and substitution of any component parts).

Each O&M Contract provides for the essential principles applicable to the performance of works and 

services. 

The O&M Contractor is entitled to subcontract any portion of the works, provided that subcontracting a 

portion of the works and services for a value exceeding thirty per cent. (30%) of the consideration 

payable under the relevant O&M Contract is subject to the Borrower’s approval. Any subcontracting 

does not release the O&M Contractor from any of its obligations or liabilities arising under the O&M 

Contracts. 

Consideration

The consideration payable under the relevant O&M Contract is a fixed, final and lump sum price. The 

consideration is subject to increase in accordance with the Italian consumer price index. The 

consideration payable under the relevant EPC Contract includes the remuneration for the first two years 

in respect of the O&M Contract corresponding to the same Project. 

The O&M Contractor will be entitled to an increase in the consideration for changes in the scope of work 

(as agreed with the Borrower). Additional consideration is payable to the O&M Contractor in case it is 

required to clean the modules more than twice a year. Furthermore, any additional costs incurred as a 

result of the repair, replacement or adjustment of items damaged by events of force majeure will be 

borne by the Borrower. 

Co-obligation and indemnity

Pursuant to the terms of the relevant Direct Agreement, SunPower has agreed to (i) act as co-obligor in 

relation to the obligations of the O&M Contractor under the relevant O&M Contract in case of breach 

thereof by the O&M Contractor and (ii) indemnify the parties thereto for any breach by it of its obligations 

as co-obligor up to a maximum amount equal to two hundred per cent. (200%) of the consideration of 

the relevant O&M Contract. The parties to the relevant Direct Agreement may agree that after the 

Signing Date the obligations of SunPower as co-obligor in relation to the obligations of the O&M 

Contractor under the relevant O&M Contract may be replaced with a parent company guarantee 

substantially in the form set out in the relevant O&M Contract provided that such parent company 

guarantee is permitted by law.

Insurance 
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Each of the Borrower and the O&M Contractor are to arrange separate insurance cover. The Borrower is 

to arrange insurance covering all risks property, machinery breakdown and third party liability. The O&M 

Contractor is to arrange employer’s liability insurance, and is to require all subcontractors to take out 

employer’s liability insurance and all other insurance policies required by applicable law. 

Availability guarantee and liquidated damages

Pursuant to each O&M Contract, the O&M Contractor has guaranteed that both the solar park of Plant A 

and Plant B will achieve ninety-eight per cent. (98%) availability in each 12-month-period starting from 

the date which falls two years from the date on which the O&M Contractor’s obligations under the 

relevant O&M Contract commenced. 

If the O&M Contractor fails to meet such availability threshold, it will pay the Borrower liquidated 

damages based on a sliding scale according to the actual availability of the relevant solar park between 

five point seven-five per cent. (5.75%) and one hundred and fifteen per cent. (115%) of the consideration 

payable under the relevant O&M Contract.

From the Effective Implementation Date, the Borrower will share with the O&M Contractor the additional 

revenues generated from the relevant solar park on a 50/50 basis should the relevant solar park achieve 

(i) an actual yield above 1650 kWh/kWp; and (ii) the actual yield, adjusted for the weather, equal to or 

higher than one hundred per cent. (100%) of the base yield. 

Limitation of liability

The O&M Contractor’s maximum liability under the relevant O&M Contract may not exceed two hundred 

per cent. (200%) of the consideration payable under such O&M Contract in any year, save where such 

liability arises as a consequence of wilful misconduct or gross negligence on the part of the O&M 

Contractor. 

Assignment

The Borrower may assign the O&M Contract in whole without the consent of the O&M Contractor. An 

assignment in part of the Borrower’s rights and obligations shall require the consent of the O&M 

Contractor, such consent not to be unreasonably withheld unless the assignee is a member of the 

Borrower's group and of the same financial capability.

The O&M Contracts can be pledged or assigned by the Borrower by way of security in accordance with 

the civil code in favour of the lenders.

Step in rights

The O&M Contractor has agreed that it will enter into a direct agreement with the Originators and the 

Senior Agent on Financial Close of the financing for the Project which shall provide step in rights for the 

financing parties.

Termination

The Borrower may terminate the relevant O&M Contract if the O&M Contractor fails to perform any of its 

material obligations under the relevant O&M Contract, including:

• breach of the assignment or subcontracting provisions of the relevant O&M Contract;

• revocation of a permit of the O&M Contractor; 

• in the event that a parent company guarantee is issed, failure by the O&M Contractor to replace the 

parent company guarantee if required to do so under the relevant O&M Contract; or
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• for defaults which are not remedied before the expiration of certain grace periods.

The Borrower is entitled to terminate immediately the relevant O&M Contract if:

• the liquidated damages payable by the O&M Contractor in respect of the availability guarantee 

exceed 115 per cent. of the consideration payable under the relevant O&M Contract; 

• the O&M Contractor does not pay liquidated damages due and payable within 60 days of the due 

date for payment; or

• the O&M Contractor abandons the work.

Following a termination triggered by the O&M Contractor’s default, the O&M Contractor shall be liable to 

pay damages for an amount up to 100 per cent. of the consideration payable under the relevant O&M 

Contract. 

The O&M Contractor may terminate the relevant O&M Contract for (i) a delay in the payments due by 

the Borrower; (ii) a material breach of the Borrower’s obligations; or (iii) the Borrower failing to maintain 

its permits. Each of the above events is subject to a 90-day cure period. 

Either party may withdraw from the relevant O&M Contract upon the occurrence of force majeure events 

lasting more than 180 consecutive days or in the event of insolvency of the other party.

The O&M Contracts are governed by Italian law.

The Terna EPC Contracts 

On 14 May 2010, the Borrower entered into two construction contracts with Terna for the construction of 

the extensions to the Common Substation required for Plant A and Plant B (each a “Terna EPC 

Contract” and, collectively, the “Terna EPC Contracts”). Terna has substantially completed the 

construction works it is responsible for under the Terna EPC Contract and only some testing remains 

outstanding.  

In particular, under each of the Terna EPC Contracts, Terna – as a private contractor – has undertaken to 

carry out:

• the bay works, which includes the construction of the extensions to the Common Substation 

(foundations, electrical infrastructure, switchgear, etc.) required to connect the Project to the high 

tension grid; and

• the supply, transportation and installation of relevant transformers required for each Project in the 

Common Substation. 

The transformers are to be supplied to the substation by ABB S.p.A. (“ABB”).

Furthermore, pursuant to the Terna EPC Contract relating to Plant A, Terna has undertaken to carry out:

• the supply, set-up and programming of two remote terminal units; and 

• any ancillary parts necessary for the completion of the data management system. 

In the execution of the works, Terna may avail itself of highly qualified third parties but will maintain 

exclusive responsibility vis-à-vis the Borrower for the correct performance of each Terna EPC Contract.

Obligations of Terna 
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Pursuant to the Plant A Terna EPC Contract, Terna must supply and install two 25MW transformers by 

31 May 2010, and complete all extension works by 30 September 2010. If all works are completed prior 

to 30 June 2010, then Terna shall receive an acceleration bonus equal to € 60,000. In relation to Plant B,

Terna must supply and install a 10MW transformer by 30 June 2010 and complete all extension works by 

30 September 2010. If Terna shall complete all works by 15 July 2010, it shall receive an acceleration 

bonus equal to €25,000. Terna has substantially completed the construction works it is responsible for 

under the Terna EPC Contract and only some testing remains outstanding. The acceleration bonuses 

have been invoiced to the Borrower as the works were completed ahead of the acceleration bonus 

deadlines.

The Borrower may request that Terna performs additional works outside the original scope of work set 

out in the relevant Terna EPC Contract which are instrumental to the execution of the commissioned 

works. Such additional works will be managed through additional contracts with supply prices based on 

national tariffs, with an additional sixteen per cent. (16%) margin.

Consideration

The consideration payable under each Terna EPC Contract includes a lump sum for the bay works and a 

lump sum for the transformer works. The Terna EPC Contract for Plant A includes the price for the two 

remote terminal units. To the extent Terna incurs additional unforeseen costs which cannot be attributed 

to Terna (e.g. business interruption due to adverse climatic conditions), Terna will be entitled to be 

reimbursed for such costs, based on national tariffs, with an additional sixteen per cent. margin. 

The consideration due under each relevant Terna EPC Contract will be paid in part as an advance 

payment, and in part on the basis of agreed milestones. The Borrower shall pay the final five per cent. of 

the consideration due under each Terna EPC Contract within six months from the date of the grid 

connection of the relevant Plant and the successful outcome of the relevant functioning test. 

Security 

Under each Terna EPC Contract, Terna must deliver a first demand bank guarantee to the Borrower for 

an amount equal to ten per cent. of the consideration payable under each relevant Terna EPC Contract 

to guarantee Terna’s payment of liquidated damages for any delays. The bank guarantee shall be valid 

until the earlier of (i) 30 January 2011 and (ii) the date on which Terna has completed all the activities 

detailed in the relevant Terna EPC Contract, with the works having passed the connection tests. 

Under each Terna EPC Contract, the Borrower must deliver to Terna a first demand bank guarantee to 

secure its obligations to pay Terna the liquidated damages due under the relevant Terna EPC Contract. 

The bank guarantees shall expire on the earlier of (i) 15 September 2010 and (ii) the date on which the 

Borrower makes the relevant bonus payments to Terna.

Equipment warranty

Terna fully acknowledges the warranties provided by the constructors and suppliers (including ABB) 

according to the limits of the laws in force, which, for newly provided electric equipment, are:

• 12 months from the date of first commissioning; and

• 24 months from the date of ex works preparation.

Termination

Pursuant to each Terna EPC Contract, each party is entitled to withdraw from the agreement in certain 

circumstances. 
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The Borrower may withdraw from each relevant Terna EPC Contract in relation to the bay works only, by 

giving a prior 30 days’ written notice to Terna. The Borrower cannot withdraw from each relevant Terna 

EPC Contract in relation to the transformers. 

Terna may withdraw from each relevant Terna EPC Contract if, as a result of the Borrower’s default, 

Terna is unable to start the relevant works or the performance of the works cannot comply with the 

scheduled timing agreed upon under the relevant Terna EPC Contract. 

The Borrower may terminate each relevant Terna EPC Contract if Terna fails to complete all the works 

required by the relevant Terna EPC Contract by the expiry of the fifth week following 30 September 

2010. 

If, upon the expiry of the fifth week following 30 September 2010, Terna has completed all the activities 

detailed in the relevant Terna EPC Contract, except for the transformer works and the non-completion of 

the transformer works is attributable to ABB, the Borrower and Terna shall test the remaining part of the 

works. If the tests have a positive outcome, the Borrower is not entitled to terminate the relevant Terna 

EPC Contract and Terna shall complete the remaining activities once ABB has fulfilled its obligations. 

Terna is entitled to terminate each relevant Terna EPC Contract, in the event that the Borrower defaults 

on its obligations, by giving the Borrower a 60-day-cure period notice. If the Borrower does not remedy 

its default, the relevant Terna EPC Contract will be terminated.

Each Terna EPC Contract is governed by Italian law. 

The Terna O&M Contracts

On 14 May 2010, the Borrower entered into two separate operation and maintenance agreements (each 

a “Terna O&M Contract” and, collectively, the “Terna O&M Contracts”) with Terna for the provision of 

operation and maintenance services for the transformers, the bays and Common Infrastructure of the 

Common Substation which include, amongst other things, the building, the external area, the system 

grounding, the 150kV high tension connection line and the management and controls protection systems 

in connection with Plant A and Plant B, respectively.  

Term 

Each of the Terna O&M Contracts will be effective once minutes are provided evidencing delivery of the 

site and relevant works to Terna and a handover certificate is provided.

Each of the Terna O&M Contracts will remain in force until 31 December 2017. Each of the Terna O&M 

Contracts will be automatically renewed for one additional four-year period unless otherwise requested 

by a party with prior written notice of at least 12 months. 

Services provided by Terna

Pursuant to each Terna O&M Contract, the operation and maintenance services to be provided to the 

Borrower by Terna include:

• availability and emergency services, including the activities for ensuring the security of various 

sections of the relevant Plant;

• basic services comprising controls, maintenance and basic visual and instrumental inspections;

• specialised services comprising in-depth controls on the bays and the works forming the Common 

Substation;
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• the performance of inspections required by law for the activation of the relevant Plant and follow up 

inspections; 

• additional services and supplies to be provided upon request; and

• services in relation to the Common Substation.

For the performance of such services, Terna will use appropriate personnel directly or through 

subcontractors approved by the Borrower. 

Obligations of the Borrower 

Pursuant to each Terna O&M Contract, the Borrower will grant Terna free access to the site on which the 

Common Substation is located. To the extent that Terna’s access is hindered, the Borrower has agreed 

to ensure that the Existing Project provides any legal, extra judicial and/or judicial action with the 

technical support of Terna. 

The Borrower has undertaken to procure that the Common Substation is delivered to Terna. The 

Borrower and its personnel are entitled to access the substation in the presence of Terna’s personnel. 

Consideration 

Under each Terna O&M Contract, within 15 days from the effective date of each Terna O&M Contract, 

Terna is entitled to receive from the Borrower a yearly consideration covering the pre-agreed operation 

and maintenance services. All the additional services and supplies (e.g. corrective maintenance) shall be 

paid for upon the issuance of the invoice at the end of the month in which such additional 

services/supplies have been delivered. Such amounts shall be invoiced according to a pre-agreed price 

list included in the Terna O&M Contract.

Security

Under each Terna O&M Contract, Terna shall provide to the Borrower a first demand bank guarantee 

securing all Terna’s obligations under the relevant Terna O&M Contract. The relevant guarantee shall be 

effective for the initial term of the relevant Terna O&M Contract and shall be issued in an amount equal 

to the yearly consideration payable under the relevant Terna O&M Contract. In the case of total or partial 

enforcement of the guarantee, Terna shall procure that the relevant guarantee is reconstituted for its 

original full amount. 

Liability

Terna will be liable for damages (including damage suffered by third parties) arising from its (and its 

subcontractors’) default under the relevant Terna O&M Contract. 

To the extent that Terna causes damage to the works in carrying out its activities, it will be liable to the 

Borrower, but, if it causes damage to the Common Substation or Common Infrastructure, it will also be 

liable to the Existing Project and the additional beneficiaries. Terna’s liability will not exceed the damage 

actually suffered by such party excluding any loss of profit. 

Terna will not be liable for delays or default due to unavailability of the Common Substation or the works 

or the Common Infrastructure for causes which are not attributable to Terna. Terna shall not be liable for 

the default of the Borrower for any legal, regulatory and/or contractual obligations or obligations imposed 

by public administration.

Default by Terna 
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If Terna breaches any terms of a Terna O&M Contract, the Borrower is entitled to terminate the contract 

but is not entitled to claim liquidated damages for delay in providing the services (other than in relation to 

the limited exceptions set out in the contract) i.e. emergency services. If Terna fails to carry out its 

obligations in respect of the supply of repair services under a Terna O&M Contract, Terna must pay the 

Borrower a sliding scale of liquidated damages. The maximum aggregate amount of such liquidated 

damages is capped at ten per cent. (10%) of the annual consideration payable in respect of the relevant 

Terna O&M Contract. Once this maximum amount is reached, the Borrower is entitled to terminate the 

relevant Terna O&M Contract. 

Right of Use

Under each Terna O&M Contract, Terna has acknowledged the existence of the Right of Use over the 

Common Substation for Plant A and Plant B, respectively, in favour of the Borrower, as well as other 

projects in the Montalto Franchise (each a “Beneficiary”) pursuant to the right of use agreements dated 

16 September 2009 (see “Summary of Project Documents – The Right of Use Agreement” below).

Terna has acknowledged that the Borrower has the right to nominate further beneficiaries for a Right of 

Use. 

Terna has undertaken to enter into an operation and maintenance agreement with every Beneficiary 

detailing Terna’s responsibilities regarding the operation and maintenance of the new inverter, the bay 

and any additional ancillary machinery for the connection of the new Beneficiary’s plant to the Common

Substation, as well as on the Common Infrastructure. 

Terna has undertaken to enter into an operation and maintenance agreement with the Beneficiaries on 

the same conditions as the Terna O&M Contracts. The consideration payable for each new O&M 

Contract shall be agreed between the parties based on good faith. 

Force majeure

Neither party will be liable for failure to perform its obligations due to a force majeure event. 

Withdrawal

The Borrower may withdraw from the relevant Terna O&M Contract if: (a) Terna terminates the operation 

and maintenance contract with the Existing Project and/or any of the new O&M Contracts with a 

beneficiary (other than the Borrower) or an additional beneficiary, for any reason; (b) the Existing Project 

terminates its O&M contract for default; or (c) any other Beneficiary/additional beneficiary terminates its

operation and maintenance contract with Terna due to Terna’s default.

Terna cannot withdraw from the relevant Terna O&M Contract.

Termination 

The Borrower is entitled to terminate the relevant Terna O&M Contract if Terna fails to perform its 

obligations under the relevant Terna O&M Contract. 

Terna may terminate the relevant Terna O&M Contract if the Borrower defaults on its obligations under 

the relevant Terna O&M Contract. 

Each Terna O&M Contract is governed by Italian law.

The Management Services Agreement 
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On 19 October 2010 the Borrower entered into a management services agreement (the “Management 

Services Agreement”) with SunRay Management Services S.r.l. (the “Manager”) for the provision of 

management services during the construction and the operation phases. 

Effectiveness and duration

The Management Services Agreement has a term of 20 years from the issue of the last provisional 

acceptance certificate for the Plants pursuant to the EPC Contracts. If neither party gives written notice 

of non-renewal at least 6 months before expiry of its term, the agreement is automatically extended for 

further 2 year period. 

Services

The Manager will support the management and operation of the Project Documents and the Finance 

Documents in accordance with their terms, such that, to the extent those documents require any step to 

be carried out by the Borrower, the Manager shall assist the Borrower in carrying out such steps. In 

particular, the services will consist of the following:

• procuring and negotiating contracts with consultants and other service providers;

• managing insurances;

• supervising and monitoring construction and the operation of Plant A and Plant B;

• warranty management;

• financial management;

• information management;

• contract management; and

• corporate and regulatory management.

The Manager will:

• carry out the services in accordance with good industry practice and the Borrower’s instructions and 

directions; 

• use all resources, trained personnel and skill as necessary for the proper performance of the 

services;

• keep the Borrower informed as to the progress of the services; 

• warrant that it has read the project documents and finance documents and understands its 

obligations in relation to those documents; and 

• enter into a direct agreement with the Originators and the Senior Agent. 

The Borrower will give the Manager’s personnel access to the site and any equipment required to 

perform the services.

Lenders’ rights

The Manager is required to enter into a direct agreement with the Originators and the Senior Agent.

The Manager has acknowledged and agreed that the Borrower will assign by way of security its 

receivables under the agreement to the Lenders. 
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Security

The Manager is not required to provide any security to the Borrower in respect of its obligations under 

the Management Services Agreement. 

Subcontracting

The Manager may subcontract part (but not all) of the services, but this shall not release the Manager 

from any of its obligations or liability under the Management Services Agreement. 

The Borrower has the right to require the Manager to replace any subcontractors or personnel whose 

performance of the services is unsatisfactory to the Borrower. 

None of the Manager’s personnel or subcontractors will become employees of the Borrower and the 

Borrower will not have any obligation to pay salaries, national insurance, social security or other 

amounts to those persons. 

Management fees

The Borrower will pay the Manager a fixed amount for the period from (i) 5 March 2010 to the date of 

execution of the agreement, (ii) during the construction period (i.e. until last provisional acceptance of 

the relevant solar park) and (iii) during the operations period (i.e. from provisional acceptance of the 

relevant solar park). Where the operations period commences part-way through the year, the amount will 

be paid pro-quota. 

The management fee will be indexed in January of each year according to the Italian consumer price 

index. The management fee is deemed to include all of the Manager’s costs and expenses and there will 

be no other increases to the management fee. 

Warranties and undertakings

The parties to the agreement have given the customary corporate warranties, and the Manager warrants 

that the personnel that will perform the services are competent and have the relevant qualifications and 

expertise and the services will be carried out in a competent manner and in accordance with good 

industry practice. 

If the Manager’s performance of the services is inadequate, then the Manager shall perform them again 

at no extra charge or, at the Borrower’s option, it shall reimburse the Borrower for the fees it has paid to 

the Manager in respect of those services. 

Liability

Each party to the agreement will indemnify the other for damage caused to the other party as a 

consequence of breaching its obligations under the terms of the Management Services Agreement.

The Manager will be liable to the Borrower for any damage caused by persons employed by the 

Manager in the performance of the services. 

Each party’s liability is limited (other than as a result of gross negligence or wilful misconduct) to the 

management fee payable to the Manager during the 12 months prior to the date on which the liability has 

arisen. 

Suspension

The Borrower may suspend the services at any time in whole or in part. If the Borrower suspends them 

because the Manager is carrying out the services in a defective or inappropriate manner or the means 
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used by the Manager to perform the services are not in accordance with applicable safety standards,

then the suspension shall remain in effect until the circumstances giving rise to the suspension are 

remedied. Furthermore, the Manager shall compensate the Borrower for the damage incurred by it. If the 

circumstances giving rise to the suspension are not remedied within 60 days, the Borrower shall be 

entitled to terminate the Management Services Agreement. 

Termination

The Borrower may terminate (in whole or in part) the Management Services Agreement:

• if the Manager fails to perform any of its obligations under the Management Services Agreement

and such failure is not remedied within 30 days; if the Manager interrupts the performance of the 

services for more than 30 consecutive days or for more than 90 days in the aggregate in any 

annual period; if the Manager’s insurances cease to be in full force and effect; or if the Manager 

assigns or subcontracts in breach of the Management Services Agreement;

• if the Manager becomes insolvent; or

• if the Borrower terminates it for convenience (however, it must pay the Manager a management fee 

for the six months following the termination). 

The Manager may terminate the Management Services Agreement if there is a delay exceeding 30 days 

in payment of more than twenty per cent. (20%) of the management fee (unless the Borrower gives the 

manager a satisfactory guarantee of performance) or if the agreement is suspended for more than six

months due to the default of the Borrower. However, the Borrower has a further 90 day period within 

which to cure such breach. Following termination, the Borrower will pay the Manager the management 

fee accrued for services performed until termination. 

Insurance

The Manager is required to take out accident insurance, civil liability insurance (with a limit of not less 

than €1,000,000 per occurrence), and any other mandatory insurance. 

The Management Services Agreement is governed by Italian law.

The Right of Use Agreement

On 16 September 2009, the Existing Project and the Borrower entered into a right of use agreement (as 

amended from time to time, the “Right of Use Agreement”) pursuant to which the Existing Project 

granted the Borrower a right in rem to the Common Substation and connected Common Infrastructure, 

built or to be built on certain lands owned by the Existing Project located in Montalto di Castro (VT) (the 

“Right of Use”). 

On 17 September 2009, the Existing Project granted a mortgage over its land located in Montalto di 

Castro (VT) (including the lands on which the Common Substation and the Common Infrastructure are 

built or to be built) to secure its obligations under a financing given by its lenders. According to the deed 

of mortgage, the mortgage created thereunder does not prejudice in any way the Right of Use created 

pursuant to the Right of Use Agreement. As mentioned previously, on the transfer of the Existing Project 

to Etrion Corporation, the Common Substation, as a project asset, was also transferred. The transfer 

was subject to the Right of Use Agreements in favour of each project in the Montalto Franchise.

Object
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The Right of Use has been granted in order to allow the Borrower to interconnect its own plant to the 

national transmission grid and to utilise the Common Substation and the Common Infrastructure.

The Common Substation has an authorised capacity of 150MW. Each project within the Montalto 

Franchise has been granted a Right of Use to the Common Substation allocated pro rata to each 

project’s authorised capacity. The Right of Use covers the Common Substation and the following assets:

• substation building, fences and land;

• access gates to the photovoltaic park and the photovoltaic substation;

• fencing;

• warehouse; 

• corridor connecting the interconnection cables between the new plants and the substation; and

• high tension connection line to the Terna high tension substation.

The Right of Use has been amended to exclude a visitor centre that was originally intended to be 

developed as part of the Existing Project. The visitor centre would have included a shared control room 

that formed part of the Common Infrastructure. Each project in the Montalto Franchise shall now develop 

and fund its own control room which shall not form part of the common infrastructure.

Effectiveness and duration

The Right of Use is effective for the parties as of 16 September 2009 and for any third parties as of the 

date of its registration (trascrizione). 

The Right of Use has been granted for a period of 30 years commencing from 16 September 2009. 

Exercise of the Right of Use

The Borrower shall exercise its rights to the standard of care exercised by grid operators. It shall not 

prejudice the Existing Project’s utilisation of the Common Substation. The Borrower will exercise its 

rights in compliance with all applicable laws, with all provisions regulating the intake of energy to the 

national electrical grid, and with any interconnection agreement entered into by the Existing Project and 

Terna. 

The Borrower will be entitled to access the Common Substation (with notice to Terna) to assess the 

energy meter.

Appointment of a further beneficiary

It is envisaged that the Borrower may wish to assign to or share its Right of Use with a third party. The 

Borrower is therefore entitled to appoint, within five years from the date of execution of the Right of Use, 

a further beneficiary of the Right of Use for the full or part of its pro rata allocation to the capacity of the 

Common Substation and the Common Infrastructure.

The parties have undertaken to obtain from GSE (Gestore dei Servizi Energetici) S.p.A. (“GSE”) and 

Terna proper authorisation to separately record and invoice the energy (to the extent possible) on the 

basis of the data resulting from the medium tension power meters (contatori di media tensione) and its 

transfer to a high tension solar power meter (contatori di alta tensione) in order to measure and invoice 

the amount of energy powered by, respectively, the Existing Project and the Borrower. This authorisation 

will be included within the specific rules governing the operation of the connection agreed with Terna for 

each project (Regolamento di esercizio). 
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Unavailability of the Common Substation 

If the capacity of the Common Substation is limited for any reason, each party has the right to feed in 

electricity in an amount which is reduced pro rata in proportion with the authorised maximum power of 

MW of their relevant plants (i.e. 60MW for Plant A and 8MW for Plant B). 

The Borrower expressly authorises the Existing Project to allow Terna to adopt all the necessary 

measures in order to ensure the protection of the power plants connected to the Common Substation 

(e.g. power to turn off any plant that causes or may cause damages or prejudice the operation of the 

substation or any other plant belonging to the national grid). 

Consideration and expenses

As consideration for the Right of Use, the Borrower shall pay the Existing Project a fixed amount.

This consideration shall be paid on the earlier of (i) the date of disbursement of the Project Facilities and 

(ii) 31 December 2011.

Should the Borrower grant full Right of Use to a further third party beneficiary prior to payment of this 

consideration, the further beneficiary will replace the Borrower as sole beneficiary of the Right of Use 

and this consideration shall be paid by such further beneficiary on the earlier of (i) the date of 

disbursement of the loan under a loan agreement (advanced to such further beneficiary for financing the 

construction of its own plant) and (ii) 31 December 2011. If the further beneficiary is appointed as 

additional beneficiary for a part of the Right of Use, this consideration shall be paid pro rata by each of 

the Borrower and the further beneficiary as follows:

• by the Borrower on the earlier of the date of disbursement of its relevant loan and 31 December 

2011; and

• by the further beneficiary on the earlier of the further beneficiary’s date of disbursement of the loan 

and 31 December 2011.

Starting from the entry into operation of the Common Substation and the Common Infrastructure, any 

documented costs and expenses arising out of the use, operation and maintenance of the substation 

shall be borne by the Borrower in an amount not exceeding forty per cent. (40%) of the Right of Use. In 

the case of appointment of a further beneficiary, any documented expenses shall be borne pro rata by 

the Borrower and the further beneficiary according to their respective quotas. 

Representations and warranties of the Existing Project

The Existing Project has represented and warranted that the Common Substation and the Common 

Infrastructure has been constructed in compliance with all applicable legislation and that no infringement 

of the relevant town planning legislation has occurred. 

Liability

The parties agree to seek recourse under their insurance policies and not against the other party, 

waiving all rights to indemnification (including all loss of production, loss of profit or indirect damage) 

unless caused by gross negligence (colpa grave) and wilful misconduct (dolo). 

Assignment 

The Borrower is not entitled to assign its rights or obligations arising from the Right of Use Agreement, 

without the prior consent of the other party. However, each party is entitled, without the prior consent of 

the other party, to assign or transfer, in whole or in part, its rights and obligations under the Right of Use 
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to any one of its affiliates and to assign any amount due to it under the Right of Use as security to a 

financing granted by financial institutions for the purpose of constructing and/or operating a 24MW plant 

to be constructed by the Existing Project or another plant up to 60MW (i.e., Plant A and Plant B) to be 

constructed by the Borrower. 

Succession (Subentro nel Contratto)

Should the Borrower breach its obligations under the Right of Use, the Existing Project shall notify in 

writing its intention to terminate the Right of Use to the Borrower and to the Lenders. 

Within 60 days of receipt of a termination notice, the Lenders will have the right to select a third party 

entity which would substitute the Borrower in the Right of Use or inform the Existing Project of their 

intention to cure, directly or through the Borrower, the relevant contractual breach(es). Failure to cure 

within 60 days will entitle the Existing Project to file for a judicial termination. 

The Lenders also have the right to appoint a substitute, after having notified the Borrower of their 

intention to accelerate such loan agreements, for any reason whatsoever.

Following the Existing Project’s breach of its obligations under the Right of Use, the Borrower shall notify 

in writing its intention to terminate the Right of Use to the Existing Project and to its lenders. 

Within 60 days of receipt of the Existing Project’s termination notice, the Existing Project’s lenders will 

have the right to select a third party entity which would substitute the Borrower in the Right of Use or 

inform the Borrower of their intention to cure, directly or through the Existing Project, the relevant 

contractual breach(es). Failure to cure within 60 days entitles the Borrower to file for a judicial 

termination of the Right of Use. 

In addition, the Existing Project’s lenders will have the right to appoint a substitute upon the Existing 

Project’s default under the loan agreement between the Existing Project and the Existing Project’s 

lenders after having notified the Existing Project of their intention to terminate the loan agreement 

between the Existing Project and the Existing Project’s lenders, for any reason whatsoever.

The Right of Use Agreement is governed by Italian law. Any disputes, which may arise out of or in 

connection with the Right of Use, shall be submitted to an arbitration committee (arbitrato rituale).

The Substation Co-insurance Agreement

On 17 September 2009, the Borrower, the Existing Project, Centauro PV S.r.l., Orsa Minore S.r.l. and 

SunRay Italy S.r.l. entered into a co-insurance agreement in relation to the Common Substation and the 

Common Infrastructure for solar parks (as amended according to the Amendment Agreement (as defined 

below), the “Substation Co-insurance Agreement”). The Common Substation and the Common 

Infrastructure will be shared by the Existing Project (as owner) and other Franchise Companies

(including the Borrower) which have executed Right of Use Agreements. The Substation Co-insurance 

Agreement aims at enabling each of the Franchise Companies to benefit from the insurances which the 

Existing Project will take out and maintain in respect of the Common Substation and the Common 

Infrastructure. 

The Substation Co-insurance Agreement has been integrated by an amendment agreement entered into 

on 16 June 2010 between, amongst others, the Borrower, the Existing Project, Centauro PV S.r.l., Orsa 

Minore S.r.l. and SunRay Italy S.r.l. (the “Amendment Agreement”), whereby the parties agreed, inter 

alia, certain additional rules for the payment and use of the proceeds recovered under the insurances as 

a result of an indemnified physical damage to the Common Substation and the other Common

Infrastructure. Such proceeds shall be paid into a discrete insurance account held on their behalf (the 
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“Joint Insurance Account”) and shall not be applied in the same manner under the finance documents 

for the Existing Project as other insurance proceeds and compensation. Under the terms of the 

Amendment Agreement, any insurance proceeds paid into the Joint Insurance Account shall solely be 

used in the reinstatement of the Common Substation and the Common Infrastructure.

Under a trust deed dated 13 May 2010, the Law Debenture Trust Corporation p.l.c. has been appointed 

as trustee of the Joint Insurance Account (the “Trustee”) on behalf of the parties to the Substation Co-

insurance Agreement.

The Trustee may only act in accordance with the written instructions of the beneficiaries of the Joint 

Insurance Account. Each request submitted to the Trustee must confirm (i) that the party submitting such 

request has consulted with the other beneficiaries of the Joint Insurance Account; and (ii) that such 

transfer proceeds shall be used in the reinstatement of the Common Substation and the Common 

Infrastructure.

Insurance terms

Under the Substation Co-insurance Agreement, the Existing Project has agreed to take out and maintain 

a “construction all risks” insurance policy and an “operating all risks, including mechanical and electrical 

breakdown” insurance policy for the Common Substation and Common Infrastructure. Each of the

Franchise Companies (including the Borrower) developing solar parks on the Montalto Franchise will be 

co-insured under the policies. 

The insurance policies are required to contain the following terms and conditions:

• a vitiating act committed by a co-insured party will not affect the insured position of any other co-

insured party; 

• each co-insured party will notify the Existing Project of each claim relating to the Common

Substation and the Common Infrastructure, and the Existing Project will notify the insurers. Failure 

to do so entitles the relevant co-insured parties to notify the insurer; and

• each co-insured party may only make a claim under the insurances for the purposes of repairing 

damage and reinstating the common infrastructure.

Effectiveness

The Substation Co-insurance Agreement will be effective for the Borrower from the earlier of (i) the date 

of first drawdown of the Project Facilities and (ii) the date on which the insurer receives joint notice from 

the Existing Project and the Borrower requiring the activation of the co-insurance. If the right in rem

under the Right of Use Agreement ceases to be effective, the benefit of this agreement will also cease to 

be effective.

Insurance proceeds

All proceeds recovered under the insurances as a result of an indemnified damage will be used to repair 

the damage. If the proceeds are not sufficient to cover the cost of repairing the damage, the co-insured 

parties will contribute the remaining cost pro rata to the power of the Common Substation of which each 

project company benefits on the basis of the Right of Use Agreements. 

The Substation Co-insurance Agreement is governed by Italian law.

Ritiro Dedicato Concession
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The Borrower will enter into offtake agreements with GSE under the ritiro dedicato offtake regime (for 

further details, see the section entitled "Italian regulatory regime" above) (the “Ritiro Dedicato

Concession”). The Ritiro Dedicato Concession will be entered into once the photovoltaic plant, or in 

case of a multisection plant (i.e.: Plant A), the first solar ring is operational.

The Ritiro Dedicato Concession regulates the technical and economic conditions of the offtake by GSE 

of all the electricity produced and fed into the grid by the Project, as well as the economic conditions 

relative to the dispatch, transport and distribution service. 

The agreement relates to all the electricity fed into the grid by the Project. The electricity is considered 

delivered to GSE at the connection point with the national grid. 

The owner of the plant (the “Producer”) has to provide GSE with historic data relating to the availability 

of the renewable source and the electricity produced (as well as the other data which might be requested 

by GSE) and it undertakes to provide timely written communication to GSE in relation to any variation to 

the plant, the connection to the grid, the measurement equipment, and any further data necessary for 

the remuneration of the electricity and the relative invoicing. Pursuant to the Autorità per l’Energia 

Elettrica e il Gas (“AEEG”) Resolution 280/07 (as subsequently amended and supplemented) (“AEEG 

Resolution No. 280/07”), a repeated failure to deliver these data may result in the termination of the 

Ritiro Dedicato Concession. 

The prices for the electricity fed into the grid and all other administrative costs paid by the purchaser (as 

well as the considerations for the metering dispatching and transmission services) and the prices to be 

paid by GSE to the Producers and the fee to be paid by the Producers to GSE to cover the 

administrative costs for the access to the dedicated offtake regime are set out by AEEG Resolution No. 

280/07. In particular, the price for the produced electricity shall be equal to the average hourly electricity 

sale price on the Italian regulated power market applicable to the area where the Project is located in the 

case of Montalto di Castro, the “Central South” region (prezzo zonale, as defined in AEEG resolution No. 

111/06).The parties to the Ritiro Dedicato Concession cannot assign rights to third parties without the 

other parties’ consent. GSE may be able to set off the amounts owned by the Producer with the amounts 

due by it. 

GSE is entitled to terminate the agreement, and claim damages, in all cases of default by the Producer 

of the obligations deriving from the agreement. The Producer may withdraw from the agreement at any 

time by means of written notice sent 60 days prior to the intended date of withdrawal.

The Ritiro Dedicato Concession has a duration of one year and is automatically renewable upon expiry. 

The Producer has the right to terminate the agreement with a recorded delivery letter no later than 60 

days before the expiry date. The Ritiro Dedicato Concession will be regulated by Italian law.

Conto Energia Concession

Each Producer that files an application to GSE to receive the Feed-in tariff, on qualification, shall enter 

into an agreement with GSE (convenzione) setting forth the main terms and conditions for the payment 

of such Feed-in tariff (the “Conto Energia Concession”).

The form of the Conto Energia Concession is provided by GSE and is not subject to any negotiation. In 

accordance with AEEG resolution No. 90/07, GSE has to pay, on a monthly basis, an amount equal to 

the product of the electric energy produced by the photovoltaic plant and the Feed-in tariff. Indeed, the 

Producer (or, in certain circumstances, the competent grid operator) is in charge of measuring, 

registering and communicating to GSE the amount of photovoltaic energy eligible for the Feed-in tariff. 

GSE shall pay the resulting amount no later than the month following the receipt of the communication.
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In any case, GSE shall not be liable vis-à-vis the Producer of the PV Plant for any delay or mistake in the 

calculation by the competent grid operator of the amount of electricity. 

The Feed-in tariff period for an eligible photovoltaic plant is equal to 20 years from its entry into 

operation; moreover, the Feed-in tariff does not change during the 20-year incentive period and does not 

benefit from any adjustment for inflation. 

Pursuant to the Conto Energia Concession, upon request by GSE, the Producer has the duty to make 

available each and any documentation relevant to the photovoltaic plant, its characteristics, its operation 

and its maintenance. 

GSE has the right to carry out, at any time, directly or through duly authorised third parties, inspections 

at the photovoltaic plant to ascertain whether the conditions for the granting of the Feed-in tariff have 

remained in place for the whole relevant period or, on the contrary, have been subject to any change. 

Pursuant to the Conto Energia Concession, the Producer is entitled to assign or pledge to any third party 

its receivables arising from the Feed-in tariff. The assignment (or the pledge to the extent applicable) is

subject to the following conditions:

(i) the assignment concerns the whole amount due by GSE to the Producer;

(ii) the receivables are assigned to a single assignee or to a pool of assignees represented by a 

single agent;

(iii) the deed of assignment is subsequent to the agreement, has been prepared in compliance 

with the model form available on the GSE web site (www.gse.it) and is in a form of notarial 

deed; and

(iv) the receivables assignment must have been previously accepted by GSE by means of 

communication to be sent to the Producer and third party assignee. In any case, the payments 

due by GSE to the third party assignee may be set off against any amount due by the Producer 

to GSE.

The Conto Energia Concession shall be terminated in the event that the Producer is subject to certain 

criminal proceedings or the photovoltaic plant ceases to be eligible for the Feed-in tariff.

The Conto Energia Concession will be regulated by Italian law.



A12639685/4.0/29 Nov 2010
154

SUMMARY OF TRANSACTION DOCUMENTS

The description of the Transaction Documents set out below is a summary of certain features of such 

Transaction Documents and is qualified in its entirety by reference to the detailed provisions of such 

Transaction Documents. Prospective Noteholders may inspect a copy of such Transaction Documents 

upon request at the Specified Offices of the Principal Paying Agent. 

The Transfer Agreements 

Transfer of the Claims

On the Transfer Date:

(a) the Issuer, the Borrower and the SG Originator will enter into a transfer agreement (the “SG 

Transfer Agreement”) pursuant to which the Issuer will acquire, in accordance with articles 1 and 

4 of the Securitisation Law, from the SG Originator, without recourse (pro soluto), the SG Claims 

arising from the portion of the Project Facilities advanced to the Borrower by the SG Originator 

(the “SG Portion”); and

(b) the Issuer, the Borrower and the BNPP Originator will enter into a transfer agreement (the “BNPP

Transfer Agreement” and, together with the SG Transfer Agreement, the “Transfer Agreements”

and, each of them, a “Transfer Agreement”), pursuant to which the Issuer will acquire, in 

accordance with articles 1 and 4 of the Securitisation Law, from the BNPP Originator, without 

recourse (pro soluto), the BNPP Claims arising from the portion of the Project Facilities advanced 

to the Borrower by the BNPP Originator (the “BNPP Portion” and, together with the SG Portion, 

the “Portions” and “Portion” means any one of these).

In addition to the Claims, each of the Originators, in its capacity as existing lender under the Finance 

Documents (other than the VAT Facility Agreement), will assign, to the greatest extent possible under 

applicable law, to the Issuer all the rights, actions and faculties belonging to it pursuant to the Finance 

Documents (other than the VAT Facility Agreement), and related to, securing or otherwise being 

connected with their respective Claims which do not automatically pass to the Issuer as Claims by 

operation of the Securitisation Law and articles 1260 and 1263 of the Italian civil code, (the “Other 

Rights”). As a result, any reference to a Lender under the Finance Documents (other than the VAT 

Facility Agreement), shall be interpreted as referring to the Issuer as if it were a Lender.

In the event that, for any reason, any of the Other Rights should not be transferred to the Issuer as 

Claims and/or Other Rights, the Originators will (i) appoint the Issuer to act as its agent (mandatario con 

rappresentanza) with full power and authority pursuant to article 1723, second paragraph of the Italian 

civil code in respect of such Other Rights and therefore authorise the Issuer to exercise in the name and 

on behalf of the Originators vis-à-vis any third party all Other Rights and (ii) undertake, in accordance 

with the relevant Transfer Agreement, to promptly exercise such Other Rights as may be directed by the 

Instructing Party on behalf of the Issuer acting in accordance with the Intercreditor Agreement and 

subject to it being indemnified and/or secured to its satisfaction.

The Borrower will be a party to the Transfer Agreements for the purposes of, inter alia: (i) accepting the 

assignment and transfer of the Claims from the Originators to the Issuer pursuant to article 1264 of the 

Italian civil code; (ii) recognising that, in accordance with article 1248 of the Italian civil code, the 

Borrower, in its capacity as assigned debtor, shall not have the right to set off claims owed to it by the 

relevant Originator, in its capacity as assigning creditor, against any amount due by the Borrower to the 

Issuer, in its role as owner of the Claims; and (iii) accepting the assignment and transfer, to the greatest 
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extent possible under applicable law, of the Other Rights from the SG Originator and the BNPP

Originator to the Issuer.

Purchase price

The purchase price payable by the Issuer:

(a) for all the SG Claims, as at the Transfer Date, amounts to € 97,600,000; and

(b) for all the BNPP Claims, as at the Transfer Date, amounts to € 97,600,000,

each calculated as the outstanding principal amount under the relevant Portion, as at the Transfer Date.

The relevant purchase price will be required to be paid in full to the relevant Originator on the Issue Date 

or, if subsequent to the Issue Date, on the date of publication in the Italian Official Gazette (Gazzetta 

Ufficiale della Repubblica Italiana) of the notice of assignment as described in the relevant Transfer 

Agreement.

The payment of the purchase prices will be financed by the net proceeds of the issue of the Notes on the 

Issue Date.

Economic effects

Under each Transfer Agreement, the relevant Originator will transfer legal title over the respective 

Claims to the Issuer on the Transfer Date but with economic effect as of the Issue Date (included). As a 

consequence, pursuant to the Transfer Agreements, the Issuer will recognise, inter alia, that each of the 

SG Originator and the BNPP Originator will be entitled to receive from the Borrower an amount equal to 

the interest accruing from (and including) the date of the drawdown on the Project Facilities up to (but 

excluding) the Issue Date (such amounts, the “SG Interest Amount” and the “BNPP Interest Amount” 

respectively). Each of the Borrower and the Issuer will acknowledge under the Transfer Agreements that 

the SG Interest Amount and the BNPP Interest Amount will be paid directly by the Borrower to the SG 

Originator and the BNPP Originator, respectively.

Additional provisions

The Transfer Agreements will contain certain representations and warranties to be made by the relevant 

Originator in respect of the relevant Claims as at the date of the drawdown on the Project Facilities, the 

Transfer Date and the Issue Date.

The Transfer Agreements will also contain a number of undertakings by the relevant Originator in respect 

of the relevant Claims and Other Rights. In particular, each Originator will undertake, inter alia, to refrain 

from assigning or transferring the relevant Claims and/or the Other Rights to any third party or from 

creating any security interest, charge, lien or encumbrance or other right in favour of any third party in 

respect of the relevant Claims.

Payments by the Issuer

Amounts owed by the Issuer to the Originators from time to time under the Transfer Agreements, with 

the main exception of the purchase price, will be payable in accordance with the applicable Priority of 

Payments and subject to the terms of the Intercreditor Agreement.

Effectiveness

The Transfer Agreements will be automatically terminated (risolto) as of the Transfer Date pursuant to 

and for all purposes under article 1353 of the Italian civil code if the Notes will not be issued, subscribed 

and paid for in full by 15 December 2010 (included).



A12639685/4.0/29 Nov 2010
156

The Transfer Agreements, and any non-contractual obligations arising out of and in connection with each 

of them, will be governed by Italian law.

The Servicing Agreement

On the Signing Date, the Issuer, Securitisation Services S.p.A. (in such capacity, the “Servicer”) and the 

Representative of the Noteholders have entered into a servicing agreement (the “Servicing 

Agreement”), pursuant to which the Servicer has agreed to provide the Issuer with certain administrative 

services and supervisory activities in respect of the Claims, the Other Rights and the Project Facilities.

Duties of the Servicer 

The Servicer will be responsible for supervising (i) the cash collections in respect of the Claims due by 

the Borrower to the Issuer and (ii) certain cash and payment services (soggetto incaricato della 

riscossione dei crediti ceduti e dei servizi di cassa e pagamento) pursuant to the Securitisation Law. 

Within the limits of article 2, paragraph 3(c) and paragraph 6 of the Securitisation Law, the Servicer is 

also responsible for verifying that the transactions, to be carried out in connection with the Securitisation, 

comply with applicable laws and are consistent with the contents of this Prospectus.

The Servicer will primarily monitor and supervise the full and timely performance of certain duties of the 

Senior Agent under the Finance Documents, the Intercreditor Agreement and the other Transaction 

Documents to which the Senior Agent is a party in respect of the Claims and the Other Rights. Such 

duties include, inter alia, the exercise of the Senior Agent's rights, powers and discretions under the 

Security Documents, the Transaction Documents, the Project Documents and the Finance Documents 

(including, without limitation, the commencing of any proceedings for the recovery of the Claims). For the 

purposes of performing such supervisory and monitoring activities, the Servicer will rely on any written

information which will be delivered to it by, inter alios, the Senior Agent, the Borrower and the Account 

Bank, and the Servicer will not be liable for any error, incompleteness or omission regarding such 

information, save in the case of gross negligence (colpa grave) or wilful misconduct (dolo). The Servicer 

has undertaken to notify the Borrower, the Representative of the Noteholders and the Issuer of any 

material breach of any of the Senior Agent’s duties to the extent that the Servicer is aware of such 

breach upon becoming aware of it.

The Servicer has undertaken, inter alia:

(a) to monitor any enforcement and recovery activity of the Senior Agent in respect of the Claims 

which at a given date are due but not fully paid by the Borrower under the terms of the relevant 

Finance Documents, including the management of any proceeding for the recovery of the 

Claims;

(b) to ensure compliance with any requirements of (existing and future) law or regulations as may 

be applicable to the Securitisation in the Republic of Italy, including, but not limited to, the 

supervision of the administration and collection of the Claims by the Senior Agent and the 

management of any proceeding for the recovery of the Claims;

(c) to maintain an adequate system of audit controls to ensure compliance with the provisions 

contained in the Servicing Agreement;

(d) to fully co-operate with the Issuer in completing any procedures and carrying out any formalities 

which may be necessary or useful with respect to the transfer of all data and information 

concerning the Claims or the Borrower and to comply with any rules of law or regulations in 

matters of personal data and confidentiality protection, including, but not limited to, all the 
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provisions of the Data Protection Act;

(e) to monitor that the Account Bank ensures an adequate accounting segregation of the 

Collections and other amounts relating to the Claims from the other amounts owned by the 

Account Bank;

(f) to ensure compliance with article 1283 of the Italian civil code (compounding of interest -

anatocismo) with respect to the management and collection of the Claims; 

(g) (i) to obtain and maintain in force all necessary registrations, consents and licences for the 

performance of its activities under the Servicing Agreement and the legality, validity and 

effectiveness of the Servicing Agreement and (ii) to monitor that the Senior Agent obtains and 

will maintain in force all necessary registrations, consents and licences for the performance of 

its duties under the Security Documents, the Project Documents and the Finance Documents in 

accordance with the instructions given to it pursuant to the terms of the Intercreditor 

Agreement;

(h) to obtain and keep in custody on behalf of the Issuer all appropriate records, authorisations, 

approvals, licences and consents necessary for the Servicer or the Issuer in accordance with 

Italian legislation for the purposes of ensuring that the obligations undertaken pursuant to the 

Servicing Agreement are lawfully fulfilled;

(i) to promptly inform the Borrower, the Issuer and the Representative of the Noteholders of any 

material breach of the Servicer’s obligations and duties set forth under the Servicing 

Agreement and to co-operate with the Borrower, the Issuer and the Representative of the 

Noteholders to remedy it; 

(j) to make, or to give instructions to the Corporate Servicer in respect of, all communications and 

notices to the Borrower required by law or by supervisory regulations in force from time to time 

or pursuant to the Project Facilities; 

(k) to deliver to the Bank of Italy any notice or report required by law or any implementing 

regulation from any entity acting as servicer in any securitisation transaction governed under 

the Securitisation Law; and

(l) to comply with the provisions set out in the Italian legislative decree No. 141 of 13 August 2010 

and the relevant implementing regulations applicable to the Servicer as a financial intermediary.

The Servicer will check that the Senior Agent keeps and maintains updated documentation and records 

relating to the Claims in order to enable the Issuer to comply with any provisions issued from time to 

time by the Italian supervisory authorities to which the Issuer is subject in relation to the Claims, the 

Securitisation or the Servicing Agreement. For these purposes, the Servicer has the right to examine 

and inspect, during normal business hours, the documentation and records relating to the Claims held by 

the Senior Agent and to make copies thereof in order to monitor the activities performed by the Senior 

Agent, provided that the Servicer shall have given the Senior Agent prior written notice at least three 

Business Days in advance. 

The Issuer and the Representative of the Noteholders have the right to inspect the books of the Servicer 

so as to verify the activities undertaken by the Servicer pursuant to the Servicing Agreement, provided 

that the Servicer has been informed at least three Business Days in advance of any such inspection 

(save in the event that the Servicer has been in material breach of the Servicing Agreement, in which 

case no prior notice is required). In performing its obligations under the Servicing Agreement, the 

Servicer may rely on, and is entitled only to receive, such written statements and reports which are 
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required to be delivered to or by the Senior Agent and/or the Account Bank under the terms of the 

Transaction Documents and the Finance Documents.

The Issuer will ensure that the Senior Agent co-operates, to the extent it is able to do so and subject to 

the limitations set out in the Servicing Agreement, with the Servicer to enable it to perform its monitoring 

and supervising activities as set out under the Servicing Agreement and the Intercreditor Agreement.

Remuneration of the Servicer

In return for the services provided by the Servicer pursuant to the Servicing Agreement, the Issuer will 

pay to the Servicer, semi-annually in arrears on each Interest Payment Date and according to the 

applicable Priority of Payments, commissions as set out in a separate fee letter.

Subordination and limited recourse 

The Servicer has agreed that the obligations of the Issuer under the Servicing Agreement are 

subordinated and limited recourse obligations and will be payable only in accordance with the applicable 

Priority of Payments pursuant to the Intercreditor Agreement. 

Termination and resignation of the Servicer and withdrawal of the Issuer 

The Issuer has the right to terminate the Servicing Agreement pursuant to article 1456, paragraph 2, of 

the Italian civil code upon the occurrence of any of the following events:

(i) failure by the Servicer to transfer, deposit or pay any amount due by the Servicer pursuant to the 

Servicing Agreement within two Business Days after the date when such transfer, deposit or 

payment falls due;

(ii) failure by the Servicer to perform or observe any of its obligations under the Servicing Agreement 

for a period of five Business Days from the date of receipt from the Issuer of the first written notice 

to perform any of the obligations of the Servicer under the Servicing Agreement; and

(iii) the representations or warranties given by the Servicer pursuant to the Servicing Agreement prove 

to be untrue or misleading in any material respect and they have a material adverse effect on the 

Issuer and on the Securitisation.

The Issuer has undertaken to inform in writing the Borrower, the Representative of the Noteholders and 

Moody’s before notifying the Servicer of its intention to avail itself of the above mentioned termination 

clause governed under article 1456, paragraph 2, of the Italian civil code. In addition, the Issuer may 

terminate the appointment of the Servicer (revocare il mandato), pursuant to article 1725 of the Italian 

civil code, or withdraw from the Servicing Agreement (recesso unilaterale), pursuant to article 1373 of 

the Italian civil code, upon the occurrence of any of the following events: 

(a) the Servicer is declared insolvent or an order is issued by any competent authority providing for its 

winding-up or for the appointment of a liquidator or receiver, or the Servicer adopts a resolution 

seeking to obtain such orders, or the Servicer is admitted to any of the insolvency proceedings or 

a resolution is adopted by the Servicer to seek admission to any such proceedings or the 

voluntary winding-up of the Servicer;

(b) the Servicer fails to transfer, deposit or pay any amount to be transferred, deposited or paid by the 

Servicer under the Servicing Agreement within two Business Days of the due date for making 

such transfer, deposit or payment; 

(c) the Servicer fails to perform or to comply with, for a period of five Business Days as from the 

receipt of the first written request for performance, any of its obligations pursuant to the Servicing 
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Agreement or to any other Transaction Document to which it is a party so that failure to perform 

the above prejudices the servicer’s fiduciary relationship with the Issuer;

(d) any representations and warranties given by the Servicer pursuant to the Servicing Agreement are 

found to be untrue or misleading in any material respect; 

(e) the Servicer changes significantly the offices and/or the services involved in the activity of 

supervising the management of the Claims, if such offices or services may, severally or jointly, 

have a material adverse effect in the Servicer’s ability to perform the obligations undertaken by it 

pursuant to the Servicing Agreement; or 

(f) any event that would, with the passing of time, reasonably be expected to be materially adverse to 

the ability of the Servicer to perform its obligations under the Servicing Agreement.

The Issuer has undertaken, solely towards the Borrower and the Representative of the Noteholders (but 

not towards the Servicer), to notify the Servicer of its intention to terminate the Servicing Agreement or 

the appointment of the existing Servicer only after having identified a substitute servicer and in any case 

with the prior written consent of the Representative of the Noteholders acting in accordance with the 

Intercreditor Agreement. Moreover, under the Servicing Agreement, the Servicer is entitled to resign from 

such agreement at any time after a 12-month period has elapsed from the Signing Date by giving at 

least six months’ prior written notice to that effect to the Issuer, the Borrower, the Representative of the 

Noteholders and Moody’s. 

The termination or the resignation of the Servicer shall become effective on the later of: (a) the date on 

which (i) the Issuer has notified in writing to the Servicer its intention to terminate the Servicing 

Agreement or the appointment of the Servicer or (ii) the Servicer has notified the Borrower, the Issuer 

and the Representative of the Noteholders in writing of its intention to resign from the appointment as 

Servicer under the Servicing Agreement and (b) the date on which the appointment of the substitute 

servicer occurred and became effective. If the Servicer opts to resign from its appointment under the 

Servicing Agreement, the administrative costs incurred with respect to the selection of a successor 

servicer shall be borne by the outgoing Servicer.

The substitute servicer shall be:

(i) a bank active for at least three years and having one or more Italian branches; or

(ii) a financial intermediary enrolled with the special register pursuant to article 107 of the Banking Act

or any equivalent register as provided under the applicable regulatory provisions implementing 

article 106 of the Banking Act as amended by the Italian legislative decree No. 141 of 13 August 

2010, operating and having offices in Italy:

(a) having a consolidated experience in the management of receivables in Italy;

(b) having and using, in the carrying-out of its activities, a software compatible with that used 

by the Servicer; and

(c) being sound and reliable from a financial and economic point of view.

Any substitute servicer will have to (i) execute a servicing agreement with the Issuer substantially in the 

form of the Servicing Agreement, (ii) accept all the provisions and obligations set out in the Intercreditor 

Agreement and (iii) acknowledge the granting of an Italian law governed pledge pursuant to the Italian 

Deed of Pledge.

The Servicing Agreement, and any non-contractual obligations arising out of and in connection with it, 
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are governed by Italian law.

The Guarantee and Reimbursement Agreement

On the Signing Date, the Issuer, the Project Facility A1 Guarantor and the Borrower have entered into a

guarantee and reimbursement agreement (the “Guarantee and Reimbursement Agreement”), 

pursuant to which, inter alia, (i) the Issuer has agreed to provide certain representations, warranties and 

undertakings to the Project Facility A1 Guarantor, (ii) the Borrower has agreed to provide certain 

representations, warranties and undertakings to the Project Facility A1 Guarantor, and (iii) the Issuer, 

and, failing which, the Borrower has agreed to indemnify the Project Facility A1 Guarantor in respect of 

any breach of such representations, warranties or undertakings of the Issuer or the Borrower.

Representations and warranties

Under the Guarantee and Reimbursement Agreement, the Issuer has agreed to make to the Project 

Facility A1 Guarantor each of the representations and warranties given by the Issuer to each of the 

Underwriters in the Subscription Agreement. Likewise, the Borrower has agreed to make to the Project 

Facility A1 Guarantor each of the representations and warranties given by the Borrower to the 

Underwriters in the Subscription Agreement, and also in the CTA.

Time for making representations and warranties

All representations and warranties given by the Issuer or the Borrower under the Guarantee and 

Reimbursement Agreement shall be deemed to be given or repeated:

(a) on the date of the execution of the Guarantee and Reimbursement Agreement; and

(b) on the Issue Date.

Covenants of the Issuer and the Borrower

Pursuant to the Guarantee and Reimbursement Agreement, the Borrower has covenanted with the 

Project Facility A1 Guarantor for the benefit of the Project Facility A1 Guarantor, inter alia, that it will, 

failing payment by the Issuer, promptly pay to the Project Facility A1 Guarantor all and any sums and 

fees payable by the Issuer to the Project Facility A1 Guarantor under, inter alia, the Guarantee and 

Reimbursement Agreement, the Warranty and Indemnity Agreement, the Project Facility A1 Guarantee

and the SACE Fee Letter.

In addition, the Borrower has covenanted with the Project Facility A1 Guarantor, for the benefit of the 

Project Facility A1 Guarantor, that it will procure that the Issuer pays any amounts payable by the Issuer 

to the Project Facility A1 Guarantor under, inter alia, the Guarantee and Reimbursement Agreement, the 

Warranty and Indemnity Agreement, the Project Facility A1 Guarantee and the SACE Fee Letter,

including, but not limited to, the fees payable by the Issuer to the Project Facility A1 Guarantor in 

connection with the Project Facility A1 Guarantee.

The Issuer has covenanted with the Project Facility A1 Guarantor, for the benefit of the Project Facility 

A1 Guarantor, inter alia that it will comply with all the covenants applicable to it contained in the 

Transaction Documents to which it is a party as if such covenants were set out in the Guarantee and 

Reimbursement Agreement, and that it will promptly pay to the Project Facility A1 Guarantor all and any 

sums and fees payable by the Issuer or the Borrower to the Project Facility A1 Guarantor under inter alia 

the Project Facility A1 Guarantee, the SACE Fee Letter and the Guarantee and Reimbursement 

Agreement.

Conditions precedent to the issue of the Project Facility A1 Guarantee
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The Guarantee and Reimbursement Agreement sets out a number of conditions precedent to the 

issuance of the Project Facility A1 Guarantee by the Project Facility A1 Guarantor which need to be 

satisfied (in the Project Facility A1 Guarantor’s reasonable opinion) or waived (in the Project Facility A1 

Guarantor’s sole discretion) on or before the Issue Date.

Subrogation and reimbursement 

The Borrower has acknowledged and agreed, to the greatest extent permissible under applicable laws,

that its debt towards the Issuer under the Project Facility A1 shall not be extinguished or cancelled as a 

result of any payment made by the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee, and that the Issuer will remain a creditor of the Borrower for the full amount due and not yet 

paid by the Borrower under the Project Facility A1, notwithstanding any such payment by the Project 

Facility A1 Guarantor (the “Borrower’s Confirmation of Debt”).  

Unless and until the Borrower’s Confirmation of Debt is declared unenforceable, set aside or otherwise 

declared void or voided, the Project Facility A1 Guarantor has agreed that it shall not be subrogated to 

the rights of the Issuer to payments of amounts under the Project Facility A1 and to any appurtenant 

right. In addition, the Issuer, failing which the Borrower, has agreed promptly to reimburse the Project 

Facility A1 Guarantor for any payment made by it under the Project Facility A1 Guarantee. 

If, and to the extent that, the Borrower’s Confirmation of Debt is declared unenforceable, set aside or

otherwise declared void or voided, each of the Issuer, the Borrower and the Project Facility A1 Guarantor

has agreed that the Project Facility A1 Guarantor will be fully and automatically subrogated to the rights 

of the Issuer, to payment of amounts under the Project Facility A1 and to any appurtenant rights, to the 

fullest extent permitted by article 1201 of the Italian civil code and any other applicable law, to the extent 

of any payment made by or on behalf of the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee in respect of which the Project Facility A1 Guarantor did not receive any reimbursement from 

the Issuer under the Project Facility A1 Guarantee including monies received in accordance with the 

Transaction Documents. In addition, the Project Facility A1 Guarantor (i) will at such time automatically 

be deemed to appoint the Issuer, with the Issuer’s acceptance, as its agent for the recovery from the 

Borrower pursuant to the Project Facility A1 Guarantor’s subrogated rights, of any payment made by the 

Project Facility A1 Guarantor under the Project Facility A1 Guarantee, and (ii) has authorised the Issuer 

to retain any such amount collected and/or recovered from the Borrower and treat them as Issuer 

Available Funds to be applied in accordance with the applicable Priority of Payments. The Issuer will 

also reimburse the Project Facility A1 Guarantor for any payment made by the Project Facility A1 

Guarantor under the Project Facility A1 Guarantee. In addition, the Issuer, failing which the Borrower,

has agreed to reimburse the Project Facility A1 Guarantor for any payment made by the Project Facility 

A1 Guarantor under the Project Facility A1 Guarantee.

The Guarantee and Reimbursement Agreement, and any non-contractual obligations arising out of or in 

connection with it, are governed by Italian law. 

The Warranty and Indemnity Agreement

On the Signing Date, the Issuer, the Borrower, the Project Facility A1 Guarantor and the Class A1 Notes 

Joint Lead Managers entered into a warranty and indemnity agreement (the “Warranty and Indemnity 

Agreement”), pursuant to which, inter alia, the Project Facility A1 Guarantor has agreed to provide 

certain representations, warranties and undertakings to the Issuer, the Borrower and the Class A1 Notes 

Joint Lead Managers and to indemnify the Issuer, the Borrower and the Class A1 Notes Joint Lead 

Managers in respect of any breach by the Project Facility A1 Guarantor of such representations, 

warranties and undertakings.
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In addition to the terms defined elsewhere in this Prospectus, the following term has the following 

meaning:

“SACE Documents” means the Warranty and Indemnity Agreement, the Guarantee and Reimbursement 

Agreement, the SACE Fee Letter and the Project Facility A1 Guarantee.

SACE’s representations and warranties

Pursuant to the terms of the Warranty and Indemnity Agreement, SACE has represented and warranted 

to the Issuer, the Borrower and the Class A1 Notes Joint Lead Managers, inter alia, that:

(a) SACE is duly incorporated as a joint stock company under the laws of the Republic of Italy and is 

validly existing under the laws of the Republic of Italy, with full power, capacity and authority to (i) 

enter into the SACE Documents and to undertake and perform the obligations expressed to be 

assumed by it under the SACE Documents (ii) conduct its business as described in this 

Prospectus, and is lawfully qualified to do business in those jurisdictions in which business is 

conducted by it and (iii) own its property and assets;

(b) SACE is resident for Italian taxation purposes in Italy;

(c) SACE is 100 per cent. owned by the Italian Ministry of the Economy and Finance;

(d) the obligations of SACE (including the Project Facility A1 Guarantee) are automatically 

guaranteed by the Republic of Italy in accordance with and subject to, the provisions of Law 

Decree No. 269 of 30 September 2003, as amended, and Legislative Decree No. 143 of 31 March 

1998, as amended and the Project Facility A1 Guarantee does not exceed the limit specified in the 

Republic of Italy’s annual budget;

(e) no action or thing is required to be taken, fulfilled or done (including, without limitation, the 

obtaining of any authorisation, approval, consent or licence or the making of any filing or 

registration) for the giving of the Project Facility A1 Guarantee or entering into any of the SACE 

Documents or compliance with the terms of the SACE Documents and the Intercreditor 

Agreement;

(f) the execution and delivery of the SACE Documents and the Intercreditor Agreement and 

compliance with their terms do not and will not (a) conflict with or result in a breach of any of the 

terms or provisions of, or constitute a default under, the documents constituting SACE, or any 

indenture, mortgage or other agreement or instrument to which SACE is a party or by which it or 

any of its assets is bound, or (b) infringe any existing applicable law, rule, regulation, judgment, 

order or decree of the Republic of Italy or, so far as SACE is aware, any other law or regulation;

(g) (i) the SACE Documents and the Intercreditor Agreement have been duly authorised, executed 

and delivered by SACE and constitute legal, valid and binding obligations of SACE, subject to

certain qualifications of law contained in the applicable transaction legal opinions, enforceable in 

accordance with their terms, and (ii) SACE has complied with all legal and other requirements in 

the Republic of Italy necessary to ensure that, upon due execution, manually or by facsimile, the 

SACE Documents and the Intercreditor Agreement will represent legal, valid and binding 

obligations of SACE enforceable against SACE in accordance with their respective terms;

(h) SACE’s payment obligations under the Project Facility A1 Guarantee and the Warranty and 

Indemnity Agreement rank at least pari passu with the claims of all its other unsecured and 

unsubordinated creditors, except for obligations mandatory preferred by applicable law applying to 

companies generally;
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(i) neither SACE nor any of its affiliates (as defined in Rule 405 under the Securities Act), nor any 

person acting on its behalf, has engaged in any “directed selling efforts” (as defined in Regulation 

S) with respect to the Class A1 Notes; 

(j) SACE has implemented the necessary “offering restrictions” (as defined in Regulation S); 

(k) the statements of fact concerning SACE contained in this Prospectus are materially true and 

accurate and not misleading, and insofar as it purports to described SACE, fairly and accurately 

describes SACE;

(l) no event has occurred or circumstance arisen which might (whether or not with the giving of notice 

and/or the passage of time and/or the fulfilment of any other requirement) constitute a SACE 

Event; and

(m) there are no governmental, legal or arbitration proceedings (including any such proceedings which

are pending or threatened) of which SACE is aware during the 12 months preceding the date of 

this Prospectus which may have, or have had in the recent past, significant effects on SACE’s 

financial position or profitability.

Pursuant to the Warranty and Indemnity Agreement, SACE has agreed to indemnify and hold harmless 

the Class A1 Notes Joint Lead Managers, the Borrower or the Issuer (as applicable), or any of their 

officers, agents or employees or any person (if any) who controls the Class A1 Notes Joint Lead 

Managers, the Borrower or the Issuer, as the case may be, for the purpose of Section 15 of the U.S. 

Securities Act of 1933 (the “Securities Act”), from and against any and all losses which the Class A1 

Notes Joint Lead Managers, the Borrower or the Issuer may incur or which may be made against the 

Class A1 Notes Joint Lead Managers, the Borrower or the Issuer, insofar as such losses arise in respect 

of any representation or warranty given by SACE failing to be true or correct when given or any breach 

or resulting from any inaccurate, untrue or misleading statements, in or any omission from, the SACE 

Information in the Transaction Documents. 

Time for making representations and warranties

All representations and warranties given by SACE under the Warranty and Indemnity Agreement shall 

be deemed to be given or repeated:

(a) on the date of the Warranty and Indemnity Agreement; and

(b) on the Issue Date.

Class A1 Notes Joint Lead Managers’ representation and warranty

Pursuant to the Warranty and Indemnity Agreement, each Class A1 Notes Joint Lead Manager has 

represented and warranted to SACE that it has complied and will comply with the selling restrictions set 

out therein, which are those provided for under the Subscription Agreement. Each Class A1 Notes Joint 

Lead Manager has also undertaken to indemnify SACE, subject to and in accordance with article 1218 

and following of the Italian civil code, against any loss in respect of any breach by that Class A1 Notes 

Underwriter of any representation, warranty or agreement contained in the Warranty and Indemnity 

Agreement, provided that no Class A1 Notes Underwriter will be obliged to make any such payment if 

the loss incurred arises from the sale of Class A1 Notes to any person believed in good faith by that

Class A1 Notes Underwriter to be a person to whom the Class A1 Notes could legally be sold in 

compliance with the restrictions and requirements set out in the Warranty and Indemnity Agreement.

The Warranty and Indemnity Agreement, and any non-contractual obligations arising out of and in 

connection with it, is governed by Italian law. 
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The Corporate Services Agreement

Under a corporate services agreement dated the Signing Date, between the Issuer, the Corporate 

Servicer and the Representative of the Noteholders (the “Corporate Services Agreement”), the 

Corporate Servicer has agreed to provide certain corporate administration and secretarial services to the 

Issuer. The services will include, inter alia, the safekeeping of the documents pertaining to the meetings 

of the Issuer's quotaholders, directors and auditors and of the Noteholders, maintaining the 

quotaholders' register, preparing tax and accounting records, preparing the Issuer’s annual balance 

sheet and liaising with the Representative of the Noteholders.

In accordance with the terms of the Corporate Services Agreement, the Corporate Servicer may 

delegate, at its own cost and expenses, its duties and obligations as Corporate Servicer to a third party 

approved by the Issuer (with the prior written consent of the Representative of the Noteholders and, prior 

to the service of an Issuer Acceleration Notice, the Borrower). It is understood that, such a delegation 

will be in compliance with the Securitisation Law. The Corporate Servicer will be responsible for the 

performance of any delegated activities and liable, in accordance with article 1128 of the Italian civil 

code, for any losses incurred by the Issuer as a consequence of any such delegation.

Under the terms of the Corporate Services Agreement, in the event of a termination of the appointment 

of the Corporate Servicer for any reason whatsoever, the Issuer shall use all reasonable efforts to 

appoint a substitute Corporate Servicer with the necessary experience in the administration services 

business and equivalent professional qualification as the outgoing Corporate Servicer.

The Corporate Servicer has undertaken that if it becomes aware that the Issuer has to pay any amount 

in respect of fees, operational costs, expenses or taxes to a creditor of the Issuer (other than the Issuer 

Secured Creditors) on a Business Day (other than an Interest Payment Date), provided that the amounts 

standing to the credit of the Expenses Account on such Business Day are insufficient to pay such fees, 

costs, expenses or taxes, the Corporate Servicer will instruct the Issuer Expenses Loan Provider to 

advance the necessary funds to the Issuer in accordance with the Issuer Expenses Loan Agreement.

In addition to the above, the Corporate Servicer will be responsible for, inter alia:

(a) keeping, on behalf of the Issuer and in relation to the Claims, the electronic data storage 

system (archivio unico informatico) provided for by the regulations on money laundering and 

ensure the Issuer’s compliance with all the other requirements provided for by the money 

laundering regulations; and

(b) delivering to the supervisory authorities, on behalf of the Issuer, on the basis of the information 

and/or documentation provided by, inter alios, the Senior Agent or the Corporate Servicer:

(i) the “Segnalazioni statistiche”, the notices concerning the “Matrice dei Conti” and the 

communications required to comply with the terms of the Bank of Italy’s “Automated 

Interbank Risk Service” (Centrale dei Rischi);

(ii) any other communication that the Issuer might be requested to deliver in accordance 

with the Securitisation Law, its implementing regulations and any other regulations of 

the Bank of Italy applicable to the Issuer in relation to the Claims; and

(iii) any other notice or report required on the Issuer in relation to the enrolment of the 

Issuer with the register pursuant to article 106 of the Banking Act;

(c) preparing tax and accounting records of the Issuer; and

(d) fulfilling any obligation provided for under EC Directive 2004/109/EC of 15 December 2004, as 
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amended and the relevant Italian and Irish implementing laws and regulations thereto, EC 

Directive 2003/6/EC of 28 January 2003, as amended and the relevant Italian and Irish 

implementing laws and regulations thereto.

The Corporate Services Agreement, and any non-contractual obligations arising out of and in connection 

with it, are governed by Italian law. 

The Intercreditor Agreement

Pursuant to an intercreditor agreement to be executed on the Transfer Date between, inter alios, the 

Issuer, the Project Quotaholder, the VAT Lender, the Senior Agent, the Principal Paying Agent, the Agent 

Bank, the Computation Agent, the Account Bank, the Originators, the Servicer, the Issuer Expenses 

Loan Provider, the Class A1 Notes Joint Lead Managers, the Class A2 Notes Underwriter, the Project 

Facility A1 Guarantor, the Borrower, the Corporate Servicer and the Representative of the Noteholders 

(the “Intercreditor Agreement”):

(i) provision will be made as to the application of the proceeds of collections in respect of the Finance 

Documents between the Issuer (which will be treated as if it were a new lender under the Finance 

Documents (other than the VAT Facility Agreement)), the VAT Lender, the Project Facility A1 

Guarantor (exclusively in respect of certain claims owed to it under the Guarantee and 

Reimbursement Agreement), the EIB (exclusively in respect of the EIB Make-Whole Additional 

Amount owed to it under the Subscription Agreement), the Project Quotaholder and SunRay

Management Services S.r.l. and as to the circumstances in which the Instructing Parties will be 

entitled to direct the Representative of the Noteholders, the Issuer and the Senior Agent to exercise 

the Financing Rights; and

(ii) provision will be made as to the application of the proceeds of collections in respect of the Claims 

and as to the circumstances in which the Instructing Parties will be entitled to direct the 

Representative of the Noteholders, the Issuer and the Senior Agent to exercise the Securitisation 

Rights. 

The Intercreditor Agreement will also set out the order of priority for payments to be made (i) by 

Andromeda to the Issuer and the VAT Lender under, or in respect of, the Finance Documents, the EIB 

(exclusively in respect of the EIB Make-Whole Additional Amount owed to it under the Subscription 

Agreement), the Project Facility A1 Guarantor (exclusively in respect of certain claims owed to it under 

the Guarantee and Reimbursement Agreement) and the Project Quotaholder and SunRay Management 

Services S.r.l. under or in respect of, as applicable, the Equity Subscription Agreement, the Quotaholder 

Subordinated Loan Agreement (as defined in the CTA), the Management Services Agreement and any 

other Finance Document; and (ii) by the Issuer in connection with the Securitisation. With regards to the 

priority for payments to be made by the Issuer in connection with the Securitisation, please see the 

section headed “Key Features – Priorities of payments” above. 

With regard to the order of priority for payments to be made by Andromeda to the Issuer and the VAT 

Lender under, or in respect of, the Finance Documents, the EIB (exclusively in respect of the EIB Make-

Whole Additional Amount owed to it under the Subscription Agreement), the Project Facility A1 

Guarantor (exclusively in respect of certain claims owed to it under the Guarantee and Reimbursement 

Agreement) and the Project Quotaholder and SunRay Management Services S.r.l. under or in respect of, 

as applicable, the Equity Subscription Agreement, the Quotaholder Subordinated Loan Agreement (as 

defined in the CTA), the Management Services Agreement and any other Finance Document, (A) the 

Issuer and the VAT Lender rank in priority to the Project Facility A1 Guarantor (with regard to the G&R 

Liabilities and the SACE Security Costs), the EIB, the Project Quotaholder and SunRay Management 
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Services S.r.l.; (B) the Project Facility A1 Guarantor (with exclusive regard to the G&R Liabilities) ranks

in priority to the EIB, the Project Quotaholder and SunRay Management Services S.r.l.; (C) the EIB 

ranks in priority to the Project Facility A1 Guarantor (with exclusive regard to the SACE Security Costs),

the Project Quotaholder and SunRay Management Services S.r.l.; and (D) the Project Facility A1 

Guarantor (with exclusive regard to the SACE Security Costs) ranks in priority to the Project Quotaholder

and SunRay Management Services S.r.l.. 

“G&R Liabilities” has the meaning that will be given to such expression in the Intercreditor Agreement.

“SACE Security Costs” has the meaning given to such expression in the CTA.

Furthermore, the Intercreditor Agreement will provide that (i) prior to the service of a Senior Debt 

Acceleration Notice in respect of the Project Facilities, any amount collected, received or recovered by 

Andromeda in connection with the Project and available to make payments, in accordance with the 

priority of payments set out in the Project Accounts Agreement, to the Issuer and the VAT Lender under 

or in respect of the Finance Documents (with the exception of the VAT refunds and of any other amount 

standing to the credit of the VAT Account which are to be applied exclusively in accordance with the 

relevant order of priority applicable under paragraph (2) below and, where so applied, shall be deducted 

from the corresponding claim under the other payments due pursuant to paragraph (1) below) shall be 

applied by the Senior Agent in making payments in the order of priority applicable prior to the service of 

a Senior Debt Acceleration Notice in respect of the Project Facilities; and (ii) following the service of a 

Senior Debt Acceleration Notice in respect of the Project Facilities, any proceeds received or recovered 

or other monies paid to or collected by the Senior Agent in each case as a result of the enforcement of 

the Security Documents (other than the proceeds of the enforcement of the VAT Security (together with 

any VAT Refunds and any other amount standing to the credit of the VAT Account, the “VAT Available 

Amounts”) which shall be applied exclusively in accordance with the relevant order of priority applicable 

under paragraph (2)), shall be applied by the Senior Agent in making payments in the order of priority

applicable following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities. 

In particular:

(1) Borrower’s order of priority (excluding VAT Available Amounts)

1.1 prior to (i) the expiry of the VAT Security Hardening Period in respect of both VAT Facilities and (ii) 

the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(ii) second, in or towards satisfaction of Principal Liabilities due and payable to the 

Issuer under the Finance Documents;

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 
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disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent in connection with the enforcement of the Security Documents) to 

the Senior Agent under the Finance Documents;

(ii) second, in or towards payment pro rata and pari passu of any unpaid fees, costs and 

expenses of the Project Accounts Bank and the English Account Bank payable under 

the Finance Documents;

(iii) third, in or towards satisfaction of any legal fees and enforcement costs (but 

excluding any legal fees and enforcement costs relating to the VAT Security) incurred 

by the Issuer or the VAT Lender, if applicable, or reimbursement of any such legal 

fees and enforcement costs paid or advanced by third parties on behalf of the Issuer

or the VAT Lender, if applicable;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(v) fifth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of Principal Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(vi) sixth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

and, for the remainder, in or towards payment of the G&R Liabilities, the EIB Make-Whole 

Additional Amount, the SACE Security Costs and the Junior Debt Liabilities in accordance with 

the ranking set out in the Intercreditor Agreement;

1.2 after the expiry of the VAT Security Hardening Period in respect of the VAT Facility B1 but prior to 

the expiry of the VAT Security Hardening Period in respect of the VAT Facility B2 and the 

occurrence of the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(ii) second, in or towards satisfaction of Principal Liabilities due and payable to the 

Issuer under the Finance Documents; 

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:
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(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent in connection with the enforcement of the Security Documents other 

than the VAT Security) to the Senior Agent under the Finance Documents;

(ii) second, in or towards payment pro rata and pari passu of any unpaid fees, costs and 

expenses of the Project Accounts Bank and the English Account Bank payable under 

the Finance Documents;

(iii) third, in or towards satisfaction of any legal fees and enforcement costs (but 

excluding any legal fees and enforcement costs relating to the VAT Security) incurred 

by the Issuer or the VAT Lender, if applicable, or reimbursement of any such legal 

fees and enforcement costs paid or advanced by third parties on behalf of the Issuer

or the VAT Lender, if applicable;

(iv) fourth, to credit the Tax Reserve Account with the amount required (if any) such that 

the balance of the Tax Reserve Account equals the Target Tax Reserve Amount; 

provided however that:

A. following the date on which any of the following take place (I) Andromeda 

has paid in full or in part, other than by way of set off, the Tax Liabilities in 

respect of which provisions to the Tax Reserve Account have been made or 

(II) the VAT Receivables have been collected in full into the VAT Account, 

or (III) the Tax Liabilities in respect of which provisions to the Tax Reserve 

Account have been made are finally determined to be not due, an amount 

equal to such Tax Liabilities shall be withdrawn from the Tax Reserve 

Account and applied to make any payment then due to the Issuer and the 

VAT Lender under items (v), (vi), (vii) and (viii) below; 

B. if any of the VAT Receivables (or portion thereof) have been either (I) set

off by the Italian tax authorities against the Tax Liabilities or (II) paid by the 

Italian tax authorities to the Borrower otherwise than to the VAT Account, 

an amount equal to the VAT Receivables which have been so set off or 

paid to the Borrower shall be (i) withdrawn from the Tax Reserve Account 

and (ii) applied in accordance with paragraph (B) 2.2 below; 

(v) fifth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(vi) sixth, in or towards satisfaction pro rata and pari passu, according to the respective 

amounts thereof, of the Principal Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the VAT Facility B2 without any 

preference between themselves;

(vii) seventh, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the VAT Facility B1; 

(viii) eighth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 
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Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

and, for the remainder, in or towards payment of the G&R Liabilities, the EIB Make-Whole 

Additional Amount, the SACE Security Costs and the Junior Debt Liabilities in accordance with 

the ranking set out in the Intercreditor Agreement;

1.3 after the expiry of the VAT Security Hardening Period in respect of both VAT Facilities but prior to 

the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(ii) second, in or towards satisfaction of the Principal Liabilities due and payable to the 

Issuer under the Finance Documents;

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent in connection with the enforcement of the Security Documents other 

than the VAT Security) to the Senior Agent under the Finance Documents;

(ii) second, in or towards payment pro rata and pari passu of any unpaid fees, costs and 

expenses of the Project Accounts Bank and the English Account Bank payable under 

the Finance Documents;

(iii) third, in or towards satisfaction of any legal fees and enforcement costs (but 

excluding any legal fees and enforcement costs relating to the VAT Security) incurred 

by the Issuer or the VAT Lender, if applicable, or reimbursement of any such legal 

fees and enforcement costs paid or advanced by third parties on behalf of the Issuer

or the VAT Lender, if applicable;

(iv) fourth, to credit the Tax Reserve Account with the amount required (if any) such that 

the balance of the Tax Reserve Account equals the Target Tax Reserve Amount; 

provided however that:

A. following the date on which any of the following take place (I) Andromeda 

has paid in full or in part, other than by way of set off, the Tax Liabilities in 

respect of which provisions to the Tax Reserve Account have been made or 

(II) the VAT Receivables have been collected in full into the VAT Account,

or (III) the Tax Liabilities in respect of which provisions to the Tax Reserve 

Account have been made are finally determined to be not due, an amount 

equal to such Tax Liabilities shall be withdrawn from the Tax Reserve 
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Account and applied to make any payment then due to the Issuer and the 

VAT Lender under items (v), (vi), (vii) and (viii) below; 

B. if any of the VAT Receivables (or portion thereof) have been either (I) set

off by the Italian tax authorities against the Tax Liabilities or (II) paid by the

Italian tax authorities to the Borrower otherwise than to the VAT Account, 

an amount equal to the VAT Receivables which have been so set off or 

paid to the Borrower shall be (i) withdrawn from the Tax Reserve Account 

and (ii) applied in accordance with paragraph (B) 2.3 below;

(v) fifth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(vi) sixth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents;

(vii) seventh, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents; 

(viii) eighth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

and, for the remainder, in or towards payment of the G&R Liabilities, the EIB Make-Whole 

Additional Amount, the SACE Security Costs and the Junior Debt Liabilities in accordance with 

the ranking set out in the Intercreditor Agreement;

1.4 after the (i) expiry of the VAT Security Hardening Period in respect of both VAT Facilities and (ii) 

VAT Facilities Maturity Date up until the third anniversary after the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(ii) second, in or towards satisfaction of the Principal Liabilities due and payable to the 

Issuer under the Finance Documents;

(iii) third, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 
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disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent in connection with the enforcement of the Security Documents other 

than the VAT Security) to the Senior Agent under the Finance Documents;

(ii) second, in or towards payment pro rata and pari passu of any unpaid fees, costs and 

expenses of the Project Accounts Bank and the English Account Bank payable under 

the Finance Documents;

(iii) third, in or towards satisfaction of any legal fees and enforcement costs (but 

excluding any legal fees and enforcement costs relating to the VAT Security) incurred 

by the Issuer or the VAT Lender, if applicable, or reimbursement of any such legal 

fees and enforcement costs paid or advanced by third parties on behalf of the Issuer

or the VAT Lender, if applicable;

(iv) fourth, to credit the Tax Reserve Account with the amount required (if any) such that 

the balance of the Tax Reserve Account equals the Target Tax Reserve Amount; 

provided however that:

A. following the date on which any of the following take place (I) Andromeda

has paid in full or in part, other than by way of set off, the Tax Liabilities in 

respect of which provisions to the Tax Reserve Account have been made or 

(II) the VAT Receivables have been collected in full into the VAT Account, 

or (III) the Tax Liabilities in respect of which provisions to the Tax Reserve 

Account have been made are finally determined to be not due, an amount 

equal to such Tax Liabilities shall be withdrawn from the Tax Reserve 

Account and applied to make any payment then due to the Issuer and the 

VAT Lender under items (v), (vi), (vii) and (viii) below; 

B. if any of the VAT Receivables (or portion thereof) have been either (I) set

off by the Italian tax authorities against the Tax Liabilities or (II) paid by the 

Italian tax authorities to the Borrower otherwise than to on the VAT Account, 

an amount equal to the VAT Receivables which have been so set off or 

paid to the Borrower shall be (i) withdrawn from the Tax Reserve Account

and (ii) applied in accordance with paragraph (B) 2.4 below;

(v) fifth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable under to the Issuer under 

the Finance Documents and to the VAT Lender under the Finance Documents 

without any preference between themselves;

(vi) sixth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents;

(vii) seventh, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(viii) eighth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves; 
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and, for the remainder, in or towards payment of the G&R Liabilities, the EIB Make-Whole 

Additional Amount, the SACE Security Costs and the Junior Debt Liabilities in accordance with 

the ranking set out in the Intercreditor Agreement;

1.5 after the (i) expiry of the VAT Security Hardening Date in respect of both VAT Facilities and (ii) VAT 

Facilities Maturity Date and (iii) third anniversary after the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(ii) second, in or towards satisfaction, pro rata and pari passu, according to the 

respective amounts thereof of Principal Liabilities due and payable to the Issuer 

under the Finance Documents and to the VAT Lender under the Finance Documents 

without any preference between themselves;

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the Project Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent in connection with the enforcement of the Security Documents other 

than the VAT Security) to the Senior Agent under the Finance Documents;

(ii) second, in or towards payment pro rata and pari passu of any unpaid fees, costs and 

expenses of the Project Accounts Bank and the English Account Bank payable under 

the Finance Documents;

(iii) third, in or towards satisfaction of any legal fees and enforcement costs (but 

excluding any legal fees and enforcement costs relating to the VAT Security) incurred 

by the Issuer or the VAT Lender, if applicable, or reimbursement of any such legal 

fees and enforcement costs paid or advanced by third parties on behalf of the Issuer

or the VAT Lender, if applicable;

(iv) fourth, to credit the Tax Reserve Account with the amount required (if any) such that 

the balance of the Tax Reserve Account equals the Target Tax Reserve Amount; 

provided however that:

A. following the date on which any of the following take place (I) Andromeda 

has paid in full or in part, other than by way of set off, the Tax Liabilities in 

respect of which provisions to the Tax Reserve Account have been made or 

(II) the VAT Receivables have been collected in full into the VAT Account, 

or (III) the Tax Liabilities in respect of which provisions to the Tax Reserve 

Account have been made are finally determined to be not due, an amount 

equal to such Tax Liabilities shall be withdrawn from the Tax Reserve 



A12639685/4.0/29 Nov 2010
173

Account and applied to make any payment then due to the Issuer and the 

VAT Lender under items (v), (vi), (vii) and (viii) below; 

B. if any of the VAT Receivables (or portion thereof) have been either (I) set

off by the Italian tax authorities against the Tax Liabilities or (II) paid by the 

Italian tax authorities to the Borrower otherwise than to on the VAT Account, 

an amount equal to the VAT Receivables which have been so set off or 

paid to the Borrower shall be (i) withdrawn from the Tax Reserve Account, 

and (ii) applied in accordance with paragraph (B) 2.5 below;

(v) fifth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Interest Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(vi) sixth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents;

(vii) seventh, in or towards satisfaction of Principal Liabilities due and payable to the VAT

Lender under the Finance Documents;

(viii) eighth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any Prepayment Additional Amounts due and payable to the 

Issuer under the Finance Documents and to the VAT Lender under the Finance 

Documents without any preference between themselves;

and, for the remainder, in or towards payment of the G&R Liabilities, the EIB Make-Whole 

Additional Amount, the SACE Security Costs and the Junior Debt Liabilities in accordance with 

the ranking set out in the Intercreditor Agreement;

(2) Borrower’s order of priority for VAT Available Amounts

2.1 prior to (i) the expiry of the VAT Security Hardening Period in respect of both VAT Facilities and (ii) 

the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) in or towards satisfaction of the Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(b) following the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent) in connection with the enforcement of the VAT Security to the 

Senior Agent under the Finance Documents;

(ii) second, in or towards satisfaction of any legal fees and enforcement costs incurred 

by the Issuer or the VAT Lender or reimbursement of any such legal fees and 

enforcement costs paid or advanced by third parties on behalf of the Issuer or the 

VAT Lender, in each case in relation to the enforcement of the VAT Security;

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of the Principal Liabilities due and payable to the Issuer under the 
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Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

2.2 after the expiry of the VAT Security Hardening Period in respect of the VAT Facility B1 but prior to 

the expiry of the VAT Security Hardening Period in respect of the VAT Facility B2 and the 

occurrence of the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) in or towards satisfaction of Principal Liabilities due and payable to the VAT Lender 

under the Finance Documents;

(b) following the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent) in connection with the enforcement of the VAT Security to the 

Senior Agent under the Finance Documents;

(ii) second, in or towards satisfaction of any legal fees and enforcement costs incurred 

by the Issuer or the VAT Lender or reimbursement of any such legal fees and 

enforcement costs paid or advanced by third parties on behalf of the Issuer or the 

VAT Lender, in each case in relation to the enforcement of the VAT Security;

(iii) third, in or towards satisfaction of the Principal Liabilities due and payable to the VAT 

Lender under the VAT Facility B1;

(iv) fourth, in or towards satisfaction pro rata and pari passu, according to the respective 

amounts thereof, of the Principal Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the VAT Facility B2 without any 

preference between themselves;

2.3 after the expiry of the VAT Security Hardening Period in respect of both VAT Facilities but prior to 

the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) in or towards satisfaction of the Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(b) following the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent) in connection with the enforcement of the VAT Security to the 

Senior Agent under the Finance Documents;

(ii) second, in or towards satisfaction of any legal fees and enforcement costs incurred 

by the Issuer or the VAT Lender or reimbursement of any such legal fees and 

enforcement costs paid or advanced by third parties on behalf of the Issuer or the 

VAT Lender, in each case in relation to the enforcement of the VAT Security;
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(iii) third, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(iv) fourth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents;

2.4 after the (i) expiry of the VAT Security Hardening Period in respect of both VAT Facilities and (ii) 

VAT Facilities Maturity Date up until the third anniversary after the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) in or towards satisfaction of the Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(b) following the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent) in connection with the enforcement of the VAT Security to the 

Senior Agent under the Finance Documents;

(ii) second, in or towards satisfaction of any legal fees and enforcement costs incurred 

by the Issuer or the VAT Lender or reimbursement of any such legal fees and 

enforcement costs paid or advanced by third parties on behalf of the Issuer or the 

VAT Lender, in each case in relation to the enforcement of the VAT Security;

(iii) third, in or towards satisfaction of Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(iv) fourth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents;

2.5 after the (i) expiry of the VAT Security Hardening Date in respect of both VAT Facilities and (ii) VAT 

Facilities Maturity Date and (iii) third anniversary after the VAT Facilities Maturity Date:

(a) prior to the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof of Principal Liabilities due and payable to the Issuer under the 

Finance Documents and to the VAT Lender under the Finance Documents without 

any preference between themselves;

(b) following the service of a Senior Debt Acceleration Notice in respect of the VAT Facilities:

(i) first, in or towards satisfaction of any unpaid fees, costs and expenses of, and any 

other amounts payable (including legal fees and disbursements, other fees and 

disbursements or other fees, amounts and disbursements expended or incurred by 

the Senior Agent) in connection with the enforcement of the VAT Security to the 

Senior Agent under the Finance Documents;

(ii) second, in or towards satisfaction of any legal fees and enforcement costs incurred 

by the Issuer or the VAT Lender or reimbursement of any such legal fees and 

enforcement costs paid or advanced by third parties on behalf of the Issuer or the 

VAT Lender, in each case in relation to the enforcement of the VAT Security;
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(iii) third, in or towards satisfaction of the Principal Liabilities due and payable to the VAT 

Lender under the Finance Documents;

(iv) fourth, in or towards satisfaction of Principal Liabilities due and payable to the Issuer 

under the Finance Documents.

Capitalised terms used in paragraphs (A) and (B) above and not defined elsewhere in this Prospectus, 

shall have the same meaning given to such terms in the Intercreditor Agreement.

Instructing Parties

Under the Intercreditor Agreement, subject to any applicable Entrenched Rights and Reserved Matters 

and certain other procedural/consultation requirements, the Instructing Parties will have the exclusive 

right, power and authority to direct, or to refrain from directing: 

(i) the Issuer Secured Creditors and the Representative of the Noteholders in the exercise of the 

Securitisation Rights; and 

(ii) the Issuer, the Servicer, the Senior Agent and the Representative of the Noteholders in the exercise 

of the Financing Rights,

in each case without regard to the interests of any other person and without any fiduciary duty owed to 

any person provided that neither the Representative of the Noteholders nor the Senior Agent shall have 

any obligation to act or not act at the direction of the Instructing Parties unless it has been indemnified 

and/or secured to its satisfaction. 

When exercising the Securitisation Rights and/or the Financing Rights in accordance with the 

instructions of the Instructing Parties, the Representative of the Noteholders or, if appropriate, the Senior 

Agent, is not required to have regard to the interests of the Noteholders of any Class or of any other 

Issuer Secured Creditor in relation to the exercise of such rights and has no liability to the Noteholders or 

any other Issuer Secured Creditors as a consequence of so acting (or refraining from acting) on such 

instructions other than in case of wilful misconduct (dolo) or gross negligence (colpa grave) and shall 

have no obligation to act unless and until it is indemnified and/or secured to its satisfaction.

The Representative of the Noteholders, the Issuer Secured Creditors, the Issuer and the Senior Agent 

have each agreed pursuant to the Intercreditor Agreement that (subject to the respective Reserved 

Matters and Entrenched Rights of each party) each of them will, and will only, exercise any Financing 

Right and/or Securitisation Right at the behest of, and as instructed by, or as consented to by, the 

Instructing Parties and subject to the Representative of the Noteholders and/or the Senior Agent (as 

applicable) being indemnified and/or secured to its satisfaction. 

Under the Intercreditor Agreement: 

(a) any Reserved Matter may be exercised by the relevant entity to whom such rights apply without the 

consent or control of the Controlling Parties or any other party; and

(b) each Instructing Party has undertaken that: 

(i) it shall not direct the Representative of the Noteholders, the Issuer Secured Creditors, the 

Issuer and the Senior Agent as to the exercise of any of the Financing Rights and/or 

Securitisation Rights which is or would contravene an Entrenched Right unless they 

receive the prior written consent of the relevant Entrenched Creditor; and
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(ii) before giving any consent or direction in relation to the exercise or non-exercise of any 

Financing Right and/or Securitisation Right, it shall obtain, in relation to any relevant 

Entrenched Right, the prior written consent of each relevant Entrenched Creditor.

Under the Intercreditor Agreement the following matters will constitute Entrenched Rights of the relevant 

Entrenched Creditor. 

Entrenched Rights of the Class A1 Noteholders and the Class A2 Noteholders (including EIB in its 

capacity as, and for so long it is a, Class A2 Noteholder) 

1.1 Any amendment, consent, waiver, release or instruction under the Intercreditor Agreement or 

another Transaction Document which would:

1.1.1 result in an increase in or would adversely modify the obligations or liabilities of 

Noteholders generally or the Noteholders of the relevant Class under or in connection with 

the Intercreditor Agreement or another Transaction Document;

1.1.2 (i) adversely alter the rights of priority of or the enforcement by Noteholders generally or of 

the Noteholders of the relevant Class; or (ii) decrease or reduce the Note Security; or (iii) 

deprive the Noteholders generally or the Noteholders of the relevant Class of status as an 

Issuer Secured Creditor;

1.1.3 adversely change or would have the effect of adversely changing the Priorities of Payment 

as regards the Noteholders generally or the Noteholders of the relevant Class of 

Noteholders; 

1.1.4 change or would have the effect of changing (i) the Class A1 Noteholders and the Class 

A2 Noteholders Entrenched Rights (including by changing any relevant definitions) or 

Reserved Matters (including by changing any relevant definitions) or the existence thereof; 

(ii) any statement in any provision of any Transaction Document that such provision is 

subject to a Class A1 Noteholders or Class A2 Noteholders Entrenched Right or Reserved 

Matter; or (iii) the manner in which such Class A1 Noteholders or Class A2 Noteholders 

Entrenched Rights or Reserved Matters may be exercised or the consequences of 

exercising such Entrenched Rights or Reserved Matters;

1.1.5 change or would have the effect of changing the voting mechanics or thresholds in any 

Transaction Document in a manner which would adversely affect the rights or interests of 

Noteholders generally or of Noteholders of the relevant Class specifically; 

1.1.6 have the effect of (i) changing the date fixed for payment of, or payment of amounts in the 

nature of, principal, interest or make-whole amount in respect of Notes of the relevant 

Class or of any fees or premia in respect of such principal, interest or make-whole 

amount; (ii) changing the amount of, or amount in the nature of, principal, interest or 

make-whole amount payable in respect of Notes of the relevant Class or the amount of 

any fees or premia in respect of such principal, interest or make-whole amount or (iii)

altering the method of calculation of the amount of any payment in respect of Notes of the 

relevant Class;

1.1.7 result in the exchange of any Notes for, or the conversion of any Notes into, shares, bonds 

or other obligations of any other person;

1.1.8 change or would have the effect of changing the currency of payment due under Notes of 

the relevant Class;
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1.1.9 change or would have the effect of changing the rights of Noteholders of the relevant 

Class to receive any sums owing to them for their own account in respect of fees, costs, 

charges, liabilities, taxes, damages, proceedings, claims and demands in relation to any 

Transaction Document; or

1.1.10 change or would have the effect of changing the governing law or the dispute resolution 

clauses of any Transaction Document.

VAT Lender Entrenched Rights 

2.1 Any amendment, consent, waiver, release or instruction under the Finance Documents, the 

Intercreditor Agreement or another Transaction Document which would:

2.1.1 (i) adversely alter the rights of priority of or the enforcement by the VAT Lender; or (ii) 

(other than in accordance with the express terms of the Security Documents) decrease or 

release the security created in favour of, inter alios, the VAT Lender;

2.1.2 affect the manner in which the VAT Account and the Tax Reserve Account are operated 

(including any provisions relating to the deposits, payments, provisions, withdrawals into 

and out of such accounts);

2.1.3 change or would have the effect of changing (i) the Entrenched Rights or the Reserved

Matters of the VAT Lender (including by changing any relevant definitions) or the existence 

thereof; (ii) any statement in any provision of the Intercreditor Agreement or any Finance 

Document that such provision is subject to an Entrenched Right or Reserved Matter of the 

VAT Lender; or (iii) the manner in which such Entrenched Rights or Reserved Matters of 

the VAT Lender may be exercised or the consequences of exercising such Entrenched 

Rights or Reserved Matters of the VAT Lender;

2.1.4 change or would have the effect of changing the voting mechanics or thresholds in the 

Intercreditor Agreement or any Finance Document in a manner which would adversely 

affect the rights or interests of the VAT Lender; 

2.1.5 have the effect of (i) changing the date fixed for payment of, or payment of amounts in the 

nature of, principal, interest or any other amount in respect of any of the VAT Facilities or 

of any fees (including, without limitation, those due under any fee letter) or premia in 

respect of such principal, interest or any other amount (but not, for the avoidance of doubt, 

agreeing the duration of any Interest Period (as defined in the VAT Facility Agreement) or 

the exercise by the Senior Agent of any other discretion under clause 8 (Interest Periods) 

of the VAT Facility Agreement); (ii) changing the amount of the Margin (as defined in the 

VAT Facility Agreement), or amount in the nature of, principal, interest or any other amount 

payable in respect of any of the VAT Facilities or the amount of any fees (including, 

without limitation, those due under any fee letter) or premia in respect of such principal, 

interest or any other amount (but not, for the avoidance of doubt, agreeing the duration of 

any Interest Period (as defined in the VAT Facility Agreement) or the exercise by the 

Senior Agent of any other discretion under clause 8 (Interest Periods) of the VAT Facility 

Agreement) or (iii) altering the method of calculation of the amount of any payment in 

respect of any the VAT Facilities;

2.1.6 result in the exchange (in whole or in part) of the VAT Facilities (or any amount due there 

under) for, or the conversion, (in whole or in part) of any the VAT Facilities (or any amount 

due there under) into, shares, bonds or other obligations of any other person;
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2.1.7 change or would have the effect of changing the rights of the VAT Lender to receive any 

sums owing to it for its own account in respect of fees (including, without limitation, those 

due under any fee letter), costs, charges, liabilities, taxes, damages, proceedings, claims 

and demands in relation to any of the VAT Facilities; 

2.1.8 after the expiry of the relevant VAT Security Hardening Period, result in the taking of a VAT 

Facilities Enforcement Action;

2.1.9 result in the taking of a VAT Facilities Acceleration Action and the acceleration of the 

payment obligation of the Borrower in connection with the VAT Facilities; 

2.1.10 result in the re-execution or reconfirmation of the Assignment of VAT Receivables;

2.1.11 have the effect of changing the definition of “Majority Lenders” pursuant to the CTA;

2.1.12 have the effect of increasing or extending the commitment of the VAT Lender under the 

VAT Facility Agreement;

2.1.13 have the effect of releasing the Borrower from any obligations in respect of the VAT 

Facilities;

2.1.14 have the effect of changing or waiving or giving any consent in relation to any provision of 

the Intercreditor Agreement or a Finance Document which expressly requires the consent 

of each Lender (each term as defined in the CTA);

2.1.15 have the effect of changing the right of the VAT Lender to assign or transfer its rights or 

obligations under the Intercreditor Agreement or the Finance Documents (as defined in the 

CTA);

2.1.16 have the effect of changing or waiving or giving any consent in relation to the provisions 

set out in clause 2.5 (Nature of a finance Party’s rights and obligations), clause 5.9

(Release of the Security in case of a repayment, voluntary prepayment or refinancing by 

transfer), clause 12.4 (Negative Pledge), clause 3 (Purpose) and schedule 2 (Condition 

Precedent Documents) of the CTA; 

2.1.17 have the effect of changing the list of matters referred to in this Schedule 4, Part II; 

2.1.18 change or would have the effect of changing the governing law or the dispute resolution 

clauses of the Intercreditor Agreement or any Finance Document; or

2.1.19 prior to the expiry of the relevant VAT Security Hardening Period or after the VAT Facilities 

Maturity Date, require the consent of the Majority Lenders under clause 15.25 (Ownership 

of the Borrower) of the CTA.

EIB Entrenched Rights (for so long as EIB is a holder of any Class A2 Notes)

3.1 Any amendment, consent, waiver, release or instruction under the Finance Documents, the 

Intercreditor Agreement or another Transaction Document which would:

3.1.1 alter the calculation of the EIB Make-Whole Additional Amount under the Subscription 

Agreement;

3.1.2 alter the conditions under which consent may be given for the transfer or assignment of 

any of the VAT Lender’s rights under the VAT Facilities in accordance with the CTA;
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3.1.3 alter the conditions under which consent may be given for the taking of a VAT Facilities 

Acceleration Action prior to the taking of an Acceleration Action in respect of the Project 

Facilities.

SACE Entrenched Rights (unless and until SACE ceases to provide the Project Facility A1 Guarantee)

4.1 Any amendment, consent, waiver or release under the Intercreditor Agreement or another 

Transaction Document which would:

4.1.1 have the effect of changing or would result in the cancellation of any provision of the 

Project Facility A1 Guarantee, the Guarantee and Reimbursement Agreement, the 

Warranty and Indemnity Agreement or the SACE Fee Letter;

4.1.2 increase or modify SACE's obligations or liabilities under the Project Facility A1 

Guarantee, the Guarantee and Reimbursement Agreement, the Warranty and Indemnity 

Agreement or the SACE Fee Letter;

4.1.3 adversely alter the rights of priority of or the rights of enforcement by SACE under the 

Transaction Documents;

4.1.4 adversely change or would have the effect of adversely changing the Priorities of Payment 

as regards SACE;

4.1.5 change or would have the effect of changing (i) the Entrenched Rights or Reserved 

Matters of SACE (including by changing any relevant definitions) or the existence thereof, 

(ii) any statement in any provision of any Transaction Document that such provision is 

subject to an Entrenched Right or Reserved Matter of SACE, or (iii) the manner in which 

such Entrenched Rights or Reserved Matters of SACE may be exercised or the 

consequences of exercising such Entrenched Rights or Reserved Matters of SACE; 

4.1.6 have the effect of (i) changing the date fixed for payment of, or payment of amounts in the 

nature of, principal or interest in respect of the Project Facility A1 or the Class A1 Notes; 

(ii) changing the amount of, or amount in the nature of, principal or interest payable in 

respect of the Project Facility A1 or the Class A1 Notes or (iii) altering the method of 

calculation of the amount of any such payment in respect of the Project Facility A1 or the 

Class A1 Notes;

4.1.7 change or would have the effect of changing the currency of payment of any amount due 

under the Project Facility A1 or the Class A1 Notes;

4.1.8 change or would have the effect of changing the rights of SACE to receive any sums 

owing to it for its own account in respect of fees, costs, charges, liabilities, taxes, 

damages, proceedings, claims and demands in relation to any Transaction Document to 

which it is a party;

4.1.9 change or would have the effect of changing the governing law or the dispute resolution 

clauses of any Transaction Document to which SACE is a party; 

4.1.10 result in the exchange of any Class A1 Notes for, or the conversion of any Class A1 Notes 

into, shares, bonds or other obligations of any other person;

4.1.11 relate to the substitution of the Issuer or the Borrower;
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4.1.12 alter the conditions under which consent may be given for the transfer or assignment of 

any of the VAT Lender’s rights under the VAT Facilities in accordance with the Common 

Terms Agreement; or

4.1.13 alter the conditions under which consent may be given for the taking of a VAT Facilities 

Acceleration Action prior to the taking of an Acceleration Action in respect of the Project 

Facilities.

Under the Intercreditor Agreement the following matters will constitute Reserved Matter of the relevant 

entity.

Representative of the Noteholders Reserved Matters 

Each and every right, power, authority and discretion of, or exercisable by, the Representative of the

Noteholders: 

1.1 to make any determination contemplated or required under the Intercreditor Agreement or the 

Transaction Documents as to the occurrence or otherwise of SACE Event;

1.2 to make any claim under or enforce the provisions of the Project Facility A1 Guarantee expressed 

to be in its favour; 

1.3 to agree any amendment to any of the Intercreditor Agreement or the Transaction Documents which 

affects the manner in which any amounts owing to the Representative of the Noteholders (either on 

its own account or on the account of any Noteholders) are paid; 

1.4 to make a claim for, to recover and to receive any sum due to the Representative of the 

Noteholders (for its own account or on behalf of any Noteholders) under the Intercreditor 

Agreement or the Transaction Documents including in relation to any indemnity, to determine the 

amount thereof and to make any claim in respect thereof; 

1.5 which is provided for the purposes of enabling the Representative of the Noteholders to protect its 

own position and interests in its personal capacity (including its own personal financial interests) or 

which the Representative of the Noteholders, acting reasonably, determines to be necessary or 

appropriate to exercise for the protection of its own position and interests in its personal capacity; 

1.6 which relates to the application and/or investment of any sums paid to the Representative of the 

Noteholders;

1.7 to take any Acceleration Action in respect of the Notes in the event of a non payment by the Issuer 

under Condition 10(a)(i);

1.8 to agree to any amendment, waiver or consent having the effect of amending the rights and 

discretions of the Representative of the Noteholders or any Noteholders in respect of the Reserved 

Matters; 

1.9 to receive notices, certificates, communications or other documents or information, to direct that 

such notices, certificates, communications or other documents or information shall be provided (or 

shall not be provided) to it or any other party, or, where applicable, to determine the form and 

content of any notice, certificate or communication;

1.10 which relieves or exempts the Representative of the Noteholders from liability and exculpates or 

exonerates it and is passive on the part of the Representative of the Noteholders;

1.11 against or in relation to any of the Noteholders;
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1.12 in respect of the calling and conduct of Meetings of the Noteholders or the manner in which any 

rights or powers of the Noteholders at any such Meeting may be exercised;

1.13 the right to appoint a co-representative where such appointment is in the opinion of the 

Representative of the Noteholders connected with the enforcement of its rights or those of any of 

the Noteholders against SACE;

1.14 to make any determination in respect of, or enforce any of the Representative of the Noteholders’ 

Entrenched Rights or Reserved Matters;

1.15 to apply any sums which represent proceeds on enforcement of the Security Documents;

1.16 which relieves or exempts the Representative of the Noteholders from liability or exculpates or 

exonerates it and is passive on the part of the Representative of the Noteholders (including, without 

limitation, any right of the Representative of the Noteholders under any of the Transaction 

Documents to make assumptions as to, or rely on any notice, certificate or other communication 

confirming, the existence or non-existence of any act, circumstance or event); 

1.17 where applicable the determination of interest rates, interest amounts, indexed amounts and any 

other amounts under the conditions of any Notes which fall to be determined by Representative of 

the Noteholders at any time; and

1.18 to agree to any amendment waiver or consent in respect of its Reserved Matters and Entrenched 

Rights, 

will be reserved to the Representative of the Noteholders only.

VAT Lender Reserved Matters

Each and every right, power, authority and discretion of, or exercisable by, the VAT Lender or by the 

Senior Agent on its behalf: 

2.1 to make any determination contemplated or required under the Intercreditor Agreement or the 

Finance Documents as to the occurrence or otherwise of a Finance Documents Potential Relevant 

Event or a Finance Documents Relevant Event in respect of the VAT Facilities and to notify the 

Borrower of the occurrence of a Finance Documents Potential Relevant Event or a Finance 

Documents Relevant Event in respect to the VAT Facilities;

2.2 to agree any amendment to the Intercreditor Agreement or any Finance Documents which affects 

the manner in which any amounts owing to the VAT Lender are paid; 

2.3 without prejudice to the limitations regarding the taking of a VAT Facilities Acceleration Action and a 

VAT Facilities Enforcement Action, to request the payment of any sum due to the VAT Lender under 

the Intercreditor Agreement or the Finance Documents including in relation to any indemnity, and to 

determine the amount thereof; 

2.4 which relates to the application of any sums paid to the VAT Lender which has not to be distributed 

to any other Senior Creditor under the Intercreditor Agreement or the Finance Documents;

2.5 to agree to any amendment, waiver or consent in respect of its Reserved Matters and Entrenched 

Rights; 

2.6 to receive notices, certificates, communications or other documents or information, to direct that 

such notices, certificates, communications or other documents or information shall be provided (or 

shall not be provided) to it or any other party under the Intercreditor Agreement or the Finance 
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Documents, or, where applicable, to determine the form and content of any notice, certificate or 

communication;

2.7 to take a VAT Facilities Acceleration Action, following the taking of an Acceleration Action in respect 

of the Project Facilities or after having obtained the Controlling Parties consent; 

2.8 following the expiry of the relevant VAT Hardening Period, to take a VAT Facilities Enforcement 

Action in respect of the Assignment of VAT Receivables or the security created over the VAT 

Account pursuant to the Pledge over Receivables and Accounts;

2.9 to receive the enforcement proceeds of the Security Documents which have not to be distributed to 

the other Senior Creditor under the Intercreditor Agreement or the Finance Documents;

2.10 to waive any of its rights and/or to grant or refuse any consent under the VAT Facility Agreement 

and the CTA in connection with any of the VAT Facilities;

2.11 to determine the interest rates, interest amounts, indexed amounts and any other amounts under 

any of the VAT Facilities which fail to be determined by the Senior Agent at any time; 

2.12 (i) to make or not to make any advance under the VAT Facilities pursuant to the Finance 

Documents, if any of the conditions precedent to that advance pursuant to clause 4 of the CTA and 

clause 3 of the VAT Facility Agreement has not been met, or (ii) following the taking of an 

Acceleration Action in respect of the Project Facilities or after having obtained the Controlling 

Parties’ consent to take a VAT Facilities Acceleration Action, to permit or not permit any rollover of 

the VAT Facilities under the Finance Documents if any Finance Documents Relevant Event is 

outstanding; and

2.13 to elect whether any payments permitted under the Intercreditor Agreement and the Finance 

Documents in respect of the VAT Facilities shall be made by way of (i) actual payment in discharge 

thereof or (ii) set-off against (a) any amount credited on the VAT Account; and/or (b) any amount of 

the VAT Receivables assigned by way of security to the VAT Lender pursuant to the Assignment of 

VAT Receivables, provided that such election shall be A VAT Lender Reserved Matter:

(A) prior to the expiry of the relevant VAT Security Hardening Period, only if a Senior Debt 

Acceleration Notice has not been served; and

(B) at any time, after the expiry of the relevant VAT Security Hardening Period,

will be reserved to the VAT Lender only. 

EIB Reserved Matters (for so long as EIB holds any Class A2 Notes)

Each and every right, power, authority and discretion of or exercisable by EIB to:

3.1 agree any amendment, consent, waiver or release in respect of the EIB Make-Whole Additional 

Amount under the Subscription Agreement; or 

3.2 agree any amendment, consent, waiver or release in respect of compliance by the Borrower with 

the procurement procedures as described in the EIB Guide to Procurement, to the extent that such 

procurement procedures are applicable pursuant to clause 12.2(a) of the CTA,

will be reserved to EIB only.

SACE Reserved Matters (unless and until SACE ceases to provide the Project Facility A1 Guarantee)

Each and every right, power, authority and discretion of, or exercisable by SACE:
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4.1 in relation to any decision as to whether to accelerate payments due from it under and in 

accordance with the Project Facility A1 Guarantee;

4.2 where applicable the determination of interest rates, interest amounts, indexed amounts and any 

other amounts under the conditions of the Project Facility A1 or the Class A1 Notes which fall to be 

determined by SACE at any time;

4.3 to receive amounts owing to it in its own capacity in accordance with the provisions of the 

Intercreditor Agreement or the Transaction Documents;

4.4 to make determination of and require the making of payments due and payable to it under the 

Intercreditor Agreement and the other Transaction Documents;

4.5 to exercise all rights vested in it under the Transaction Documents;

4.6 to receive notices, certificates, communications or other documents or information, to direct that 

such notices, certificates, communications or other documents or information shall be provided (or 

shall not be provided) to it or to any other party, or, where applicable, to determine the form and 

content of any notice, certificate or communications; and

4.7 which is passive on the part of SACE (including, without limitation, any right of SACE under the 

Intercreditor Agreement or the Transaction Documents to make assumptions as to, or to rely on any 

notice, certificate or other communication confirming, the existence or non-existence of any fact, 

circumstance or event),

will be reserved to SACE only.

The Intercreditor Agreement will provide that any decision to direct the Issuer, the Senior Agent or the 

Representative of the Noteholders to take an Acceleration Action or an Enforcement Action in respect of 

the Project Facilities or the Notes (as applicable) shall be taken by the Class A1 Controlling Party and 

the Class A2 Controlling Party acting unanimously as Instructing Parties, provided, however, that in case 

of a disagreement between the Controlling Parties:

(a) in respect of the taking of an Acceleration Action, any decision shall be taken by the Controlling 

Party in favour of taking the Acceleration Action unless the Acceleration Action would result in the 

acceleration of the Notes before 18 months have elapsed since the Issue Date, in which case the 

Instructing Parties will be (i) if the Issuer has collected from the Borrower the Early Redemption 

Additional Amount in full as confirmed by the Issuer in writing to the Representative of the 

Noteholders, the Controlling Parties; or (ii) if the Issuer has not collected from the Borrower the 

Early Redemption Additional Amount in full, the Class A1 Noteholders and the Controlling Parties, in 

each case acting unanimously; and

(b) in respect of the taking of an Enforcement Action, any decision shall be taken by the Controlling 

Party that was in favour of taking the Acceleration Action. 

Moreover, the Other Issuer Creditors will agree that, until two years and one day after the later of (A) the 

Cancellation Date and (B) the day on which any note issued or to be issued, by the Issuer (including the 

Notes) has been paid in full, no Other Issuer Creditor shall be entitled to institute against the Issuer, or 

join any other person in instituting against the Issuer, any reorganisation, liquidation, bankruptcy, 

insolvency or similar proceedings.

Following the service of an Issuer Acceleration Notice, the Representative of the Noteholders (acting on 

the instructions of the Instructing Parties and subject to it being indemnified and/or secured to its 

satisfaction) will be entitled (as an agent of the Issuer and to the extent permitted by applicable laws), 
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until the Notes have been repaid in full or cancelled in accordance with the Conditions, to take 

possession of all Collections and of the Claims and to sell or otherwise dispose of the Claims or any of 

them in such manner and upon such terms and at such price and such time or times as the 

Representative of the Noteholders shall (acting on the instructions of the Instructing Parties) deem 

appropriate and to apply the proceeds in accordance with the applicable Post-Enforcement Priority of 

Payments.

The Intercreditor Agreement, and any non-contractual obligations arising out of and in connection with it, 

will be governed by Italian law.

The Italian Deed of Pledge

Pursuant to a deed of pledge (the “Italian Deed of Pledge”) executed on the Signing Date between the 

Issuer and the Representative of the Noteholders (acting on its own behalf and on behalf of the other 

Issuer Secured Creditors), the Issuer will grant in favour of the Issuer Secured Creditors, concurrently 

with the issue of the Notes, an Italian law pledge over all monetary claims and rights and all the amounts 

(including payments for claims, indemnities, damages, penalties, credits and guarantees) to which the 

Issuer is entitled from time to time pursuant to the Transfer Agreements, the Project Facility A1 

Guarantee, the Warranty and Indemnity Agreement, the Agency and Accounts Agreement, the Servicing 

Agreement, the Intercreditor Agreement, the Corporate Services Agreement, the Issuer Expenses Loan 

Agreement, the Subscription Agreement and the Shareholder’s Commitment.

The creation of the security interest under the Italian Deed of Pledge to the benefit of the Issuer Secured 

Creditors is without prejudice to the fact that any amount paid by the Project Facility A1 Guarantor to the 

Issuer under the Project Facility A1 Guarantee shall be applied by the Issuer on the relevant Interest 

Payment Date exclusively in or towards satisfaction of amounts of interest and principal due and payable 

on the Class A1 Notes and may not be used to pay any Default Interest or Make-Whole Amount on the 

Class A1 Notes or for any other payment, debt, cost or expense due and payable by the Issuer.

The Italian Deed of Pledge, and any non-contractual obligations arising out of and in connection with it, 

are governed by Italian law.

The Mandate Agreement

Pursuant to the terms of a mandate agreement dated the Signing Date between the Issuer and the 

Representative of the Noteholders (the “Mandate Agreement”), the Representative of the Noteholders 

is empowered to take such action in the name of the Issuer, inter alia, following the service of an Issuer 

Acceleration Notice, acting on the basis of the instructions received from the Instructing Parties and 

subject to it being indemnified and/or secured to its satisfaction and to protect the interests of the 

Noteholders and the Other Issuer Creditors, in accordance with the terms of the Intercreditor Agreement.

The Representative of the Noteholders shall not in any event be liable for any loss or damage (including, 

but not limited to, loss of business, opportunity or profit) which is not a direct and immediate 

consequence of the relevant breach by the Representative of the Noteholders in accordance with article 

1223 of the Italian civil code.

The Mandate Agreement, and any non-contractual obligations arising out of and in connection with it, 

are governed by Italian law.

The Issuer Expenses Loan Agreement
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Pursuant to the terms of a subordinated loan agreement dated the Signing Date (the “Issuer Expenses 

Loan Agreement”) between the Issuer and Andromeda PV S.r.l. (in such capacity, the “Issuer 

Expenses Loan Provider”), the Issuer Expenses Loan Provider has undertaken to make available, 

during the Availability Period, to the Issuer a term loan facility in Euro to fund all the Issuer’s ongoing 

costs and expenses arising in connection with, or as a result of, the Securitisation (the “Issuer 

Expenses Facility”). 

Any Issuer Expenses Loan (as defined below) will be drawn down, subject to the terms of the Issuer 

Expenses Loan Agreement, by the Issuer, from time to time, starting from the Issue Date, to finance its 

ongoing costs and expenses, provided that the first Issuer Expenses Loan will be utilised by the Issuer 

on the Issue Date (a) to credit the Expenses Account so that the balance of the Expenses Account 

equals the Retention Amount; and (b) to meet any Issuer’s up-front costs not fully met otherwise. 

All the Issuer Expenses Loans advanced under the Issuer Expenses Loan Agreement will be repaid in 

full in a single amount on the Repayment Date, in accordance the Conditions. 

The Issuer Expenses Loans do not bear interest.

In addition to the terms defined elsewhere in this Prospectus, the following terms have the following 

meanings:

“Availability Period” means the period from (and including) the Signing Date to (and excluding) the 

Repayment Date.

“Issuer Expenses Loan” means each loan made or to be made under the Issuer Expenses Facility or 

the principal amount outstanding for the time being of that loan.

“Repayment Date” means the earlier of:

(a) the date on which the Notes are redeemed in full; and

(b) the Cancellation Date.

The Issuer Expenses Loan Agreement, and any non-contractual obligations arising out of and in 

connection with it, are governed by Italian law. 

The Agency and Accounts Agreement

Pursuant to the Agency and Accounts Agreement, the Issuer has appointed: (1) Deutsche Bank S.p.A., 

as (i) the Account Bank, for the purposes of, inter alia, establishing and maintaining the Accounts and 

managing certain payment services; (ii) the Principal Paying Agent, for the purposes of, inter alia, 

making payment of interest and the repayment of principal in respect of the Notes; and (iii) the 

Computation Agent, for the purpose of, inter alia, determining certain of the Issuer’s liabilities and the 

funds available to pay the same; and (2) Deutsche Bank AG, London Branch, as the Agent Bank, for the 

purposes of, inter alia, determining the amount of interest from time to time payable in respect of the 

Notes.

Duties of the Account Bank

Pursuant to the Agency and Accounts Agreement, the Issuer has opened, and will maintain with the 

Account Bank, the Accounts. The Account Bank will operate each of the Accounts in the name of the 

Issuer under a power of attorney given to it by the Issuer. 

For a description of the operation of the Accounts and the cash flows through the Accounts, see section 

headed “The Issuer’s bank accounts” below.



A12639685/4.0/29 Nov 2010
187

The Account Bank may rely (without liability to any person for so doing, except in case of its own gross 

negligence (colpa grave) or wilful misconduct (dolo)) in performing its obligations under the Agency and 

Accounts Agreement, on the instructions and determinations of the Issuer, Monte Titoli, the 

Representative of the Noteholders, the Senior Agent and the Computation Agent.

The Account Bank has agreed to provide the Issuer with certain services in connection with account 

handling in relation to the monies, from time to time standing to the credit of the Accounts, including the 

preparation of statements of accounts on a periodical basis. 

The Account Bank has undertaken to inform the Issuer, the Borrower, the Representative of the 

Noteholders, the Servicer, the Corporate Servicer and any of the other Agents, upon their request, as to 

the balance of any of the Accounts on any Business Day.

Pursuant to the terms of the Agency and Accounts Agreement, if the Account Bank ceases to be an 

Eligible Institution:

(a) the Account Bank will promptly notify the Issuer, the Borrower, the Representative of the 

Noteholders, the Servicer and Moody’s thereof and use, by no later than 30 calendar days from the 

date on which the relevant downgrading occurs, commercially reasonable efforts to select a bank: 

(i) approved by the Representative of the Noteholders, the Borrower and the Issuer; and

(ii) which is an Eligible Institution, willing to act as successor Account Bank under the Agency and 

Accounts Agreement; and

(b) the Issuer will, by no later than 30 calendar days from the date on which the relevant downgrading 

occurs: 

(i) appoint that bank referred to in (a) above (and will after so doing, promptly notify the 

Representative of the Noteholders and Moody’s thereof) which, on or before the replacement 

of the Account Bank, shall agree to become bound by the provisions of the Agency and 

Accounts Agreement, the Intercreditor Agreement and of any other agreement providing for, 

mutatis mutandis, the same obligations contained in the Agency and Accounts Agreement for 

the Account Bank; 

(ii) open a replacement Collection Account, a replacement Payments Account, a replacement 

Expenses Account and a replacement Equity Capital Account with the successor Account Bank 

specified in (a) above;

(iii) transfer the balance standing to the credit of, or deposited with, respectively, the Collection 

Account, the Payments Account, the Expenses Account and the Equity Capital Account to the 

credit of each of the relevant replacement accounts set out above;

(iv) close the Collection Account, the Payments Account, the Expenses Account and the Equity 

Capital Account once the steps under (i), (ii) and (iii) are completed; and

(v) terminate the appointment of the Account Bank (and will promptly after so doing notify the 

Representative of the Noteholders thereof) once the steps under (i), (ii), (iii) and (iv) are 

completed,

and the costs incurred with respect to the selection of a successor Account Bank shall be borne by the 

Issuer.

Duties of the Agent Bank
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On each Interest Determination Date, the Agent Bank will, in accordance with Condition 6 (Interest), 

determine the amount of interest due and payable under each Class of Notes and the Interest Payment 

Date in respect of any Interest Period, all subject to and in accordance with the Conditions, and will 

notify such information to the Issuer, the Borrower, the Representative of the Noteholders, the 

Underwriters, the Corporate Servicer, the Project Facility A1 Guarantor, the Senior Agent, the Arrangers, 

the Principal Paying Agent, the Computation Agent and the Servicer.

Duties of the Computation Agent

The duties of the Computation Agent include the making of certain calculations in respect of the 

Securitisation. The Computation Agent will make such calculations based on, inter alia:

(a) the statements of the Accounts prepared by the Account Bank on a periodical basis;

(b) the determinations received from the Agent Bank concerning the amount of interest due and 

payable on the Notes of each Class and Interest Payment Date;

(c) the determinations received from EIB concerning, as the case may be, (i) any cancellation 

indemnity due to EIB in accordance with the Subscription Agreement if the Notes are not issued 

on the Issue Date for any reason other than a default of the Class A2 Notes Underwriter, or (ii) the 

EIB Make-Whole Additional Amount due and payable on the Class A2 Notes then held by EIB, in 

accordance with the Conditions and the Subscription Agreement; and

(d) the instructions and determinations of the Issuer, Monte Titoli and the Corporate Servicer, 

and the Computation Agent will not be liable for any omission or error in so doing, save as to the extent 

caused by its own gross negligence (colpa grave) or wilful misconduct (dolo).

On each day which is three Business Days after a Project Facilities Payment Date (each an “Interim 

Calculation Date ”), the Computation Agent has undertaken to:

(a) (i) calculate the amounts to be disbursed on the following Interest Payment Date pursuant to the 

priority of payments as set forth in Condition 3(e) (Pre-Enforcement Priority of Payments), 

specifying all sums in respect of the Project Facility A1 which as at the immediately preceding

Project Facilities Payment Date were due and payable under the Project Facility Agreement and 

the CTA, and on the immediately preceding Reporting Date are still unpaid (the “Project Facility 

A1 Shortfall””) and (ii) compile a report substantially in the form attached to the Agency and 

Accounts Agreement (the “Calculation Agent Report”), and

(b) distribute, by electronic means and/or fax, the Calculation Agent Report to the Issuer, the 

Borrower, the Project Facility A1 Guarantor, the Servicer, the Corporate Servicer, the 

Underwriters, the Principal Paying Agent, the Account Bank and the Representative of the 

Noteholders by no later than 17.00 (Milan time) on each Interim Calculation Date.

“Reporting Date ” means the day which is one Business Day after each Project Facilities Payment Date.

The Computation Agent will calculate, inter alia, on each Calculation Date:

(a) the Issuer Available Funds;

(b) the Principal Payments (if any) due and payable on the Notes of each Class on the next following 

Interest Payment Date;

(c) the Principal Amount Outstanding (both on a per Calculation Amount and on an aggregated basis) 

of each Class of Notes following any Principal Payment on such Interest Payment Date;
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(d) the amount of interest (if any) due and payable on the Notes of each Class on the next following 

Interest Payment Date;

(e) the Make-Whole Amount due and payable on the Notes of each Class on the next following 

Interest Payment Date;

(f) the definitive amount of all sums in respect of scheduled principal (in an amount up to the relevant 

Project Facility A1 Original Scheduled Repayment Amount) and scheduled interest (in an amount 

up to the relevant Project Facility A1 Original Scheduled Interest Amount), in respect of the Project 

Facility A1 which at the immediately prior Project Facilities Payment Date were due and payable 

under the Project Facility Agreement and the CTA, and at the close of business on the Business 

Day prior to such Calculation Date are still unpaid (other than any default interest or Prepayment 

Additional Amounts, as defined under the CTA) (the “Final Project Facility A1 Shortfall”), if any, 

considering any late payment by the Borrower; 

(g) the Principal Factor in respect of each Class of Notes following any Principal Payment on such 

Interest Payment Date;

(h) the Interest Amount Arrears, if any, that will arise in respect of the Notes on the immediately 

following Interest Payment Date; and

(i) the payments (if any) to be made to each of the parties to the Intercreditor Agreement under the 

relevant Transaction Document, including any ongoing fee payable to the Project Facility A1 

Guarantor,

and will determine how the Issuer’s funds available for distribution pursuant to the Agency and Accounts 

Agreement shall be applied, on the immediately following Interest Payment Date, pursuant to the 

applicable Priority of Payments.

On each Calculation Date, the Computation Agent has undertaken to calculate the amounts to be 

disbursed on the following Interest Payment Date pursuant to the applicable Priority of Payments and 

will compile a payments report (the “Payments Report”). The Computation Agent has committed to 

distribute by electronic means and/or fax the Payments Report to the Issuer, the Borrower, the Servicer, 

the Corporate Servicer, the Project Facility A1 Guarantor, the Arrangers, the Underwriters, Moody’s, the 

Principal Paying Agent, the Account Bank and the Representative of the Noteholders by no later than 

17.00 (Milan time) on each Calculation Date. Following distribution of the Payments Report, the 

Computation Agent will promptly prepare an instruction for the payment of the amounts detailed in the 

relevant Payments Report to be submitted to the Issuer for authorisation purposes and to be forwarded 

to the Principal Paying Agent once signed by the Issuer.

Following the delivery of an Issuer Acceleration Notice and upon request by the Representative of the 

Noteholders (acting on the instruction of the Instructing Parties), the Computation Agent has to calculate 

the amounts to be disbursed pursuant to the priority of payments as set forth in Condition 3(f) (Post-

Enforcement Class A1 Priority of Payments) and Condition 3(g) (Post-Enforcement Class A2 Priority of 

Payments) and will compile the relevant Payments Report.

In addition, the Computation Agent has agreed to prepare and deliver (by no later than the date which is 

five Business Days after each Interest Payment Date) to, inter alios, the Issuer, the Borrower, the 

Servicer, the Corporate Servicer, the Project Facility A1 Guarantor, the Arrangers, the Underwriters, the 

Principal Paying Agent, the Account Bank, the Representative of the Noteholders and any stock 

exchange on which the Notes are listed, a report substantially in the form set out in the Agency and 

Accounts Agreement containing details of, inter alia, the amounts received by the Issuer from any source 

during the preceding Collection Period and amounts paid by the Issuer during such Collection Period as 
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well as on the immediately preceding Interest Payment Date (the “Investor Report”).

In carrying out its duties, the Computation Agent will be entitled to rely (without liability to any person for 

so doing) on certain information provided to it by, inter alios, the Servicer, the Account Bank, the Senior 

Agent, the Agent Bank, the Principal Paying Agent, the Corporate Servicer and the Issuer.

Duties of the Principal Paying Agent 

The Principal Paying Agent will, on the date which is one Business Day prior to each Interest Payment 

Date, receive from the Account Bank, acting in the name and on behalf of the Issuer, and/or from the 

Project Facility A1 Guarantor, in respect of the amounts which are payable in accordance with terms of 

the Project Facility A1 Guarantor (as the case may be), the funds necessary to make the payments due 

on the Notes on the immediately following Interest Payment Date and will pay or cause to be paid on 

behalf of the Issuer, on and after each date on which any payment becomes due and payable in respect 

of the Notes, the amounts of principal and/or interest then payable in respect of the Notes under the 

Conditions.

If the Principal Paying Agent (or any successor Principal Paying Agent) ceases to be an Eligible 

Institution: (i) the Principal Paying Agent will promptly notify the Issuer, the Representative of the 

Noteholders, the Borrower, the Servicer and Moody’s thereof and use, by no later than 30 calendar days 

from the date on which the relevant downgrading occurs, commercially reasonable efforts to select a 

bank approved by the Representative of the Noteholders, the Borrower and by the Issuer and which is 

an Eligible Institution, willing to act as successor Principal Paying Agent; and (ii) the Issuer will, by no 

later than 30 calendar days, from the date on which the relevant downgrading occurs, terminate the 

appointment of the Principal Paying Agent and appoint a substitute principal paying agent which is an 

Eligible Institution and the Issuer will notify the Representative of the Noteholders and Moody’s. The cost 

incurred with respect to the selection of the successor Principal Paying Agent shall be borne by the 

Issuer.

The Principal Paying Agent will act as intermediary between the Noteholders and the Issuer for certain 

purposes only to the extent specified in the Agency and Accounts Agreement. In accordance with the 

Conditions, the Principal Paying Agent, at its Specified Office, will hold copies of the Rules of the 

Organisation of Noteholders and of the Agency and Accounts Agreement available for inspection during 

normal business hours by the Noteholders and the Representative of the Noteholders.

The Principal Paying Agent will keep, or cause to be kept, a record of all Notes and of their redemption, 

purchase, cancellation and repayment and will make such records available for inspection during normal 

business hours, and copies thereof obtainable, during normal business hours by the Issuer, the Servicer, 

the Borrower, the Representative of the Noteholders and the Computation Agent. The Principal Paying 

Agent will, at the expense of the Issuer, arrange for the publication of each Investor Report on the 

website of the Irish Stock Exchange.

The Principal Paying Agent may rely (without liability to any person for so doing, except in case of its

own gross negligence (colpa grave) or wilful misconduct (dolo)), in performing its obligations under the 

Agency and Accounts Agreement on the instructions and determinations of the Issuer, Monte Titoli, the 

Senior Agent, the Representative of the Noteholders and the Computation Agent.

General provisions

Pursuant to the Agency and Accounts Agreement, each of the Agents will act as agents solely of the 

Issuer or, following the service of an Issuer Acceleration Notice, the Representative of the Noteholders, 

and will not assume any obligations towards or relationship of agency or trust for or with any of the 

Noteholders.
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Each of the Issuer and the Representative of the Noteholders has also agreed that it will not consent to 

any amendment to the Conditions that materially affects the obligations of any of the Agents without 

such Agent’s prior written consent (such consent not to be unreasonably withheld). 

In accordance with the terms of the Agency and Accounts Agreement, the Issuer has also undertaken to 

indemnify each of the Agents and its respective directors, officers, employees and controlling persons 

against all losses, liabilities, costs, claims, actions, damages, expenses or demands which any of them 

may incur or which may be made against any of them as a result of or in connection with the 

appointment of or the exercise of the powers and duties by any Agent under the Agency and Accounts 

Agreement, except as may result from its gross negligence (colpa grave) or wilful misconduct (dolo) or 

that of its directors, officers, employees or controlling persons or any of them.

Each of the Agents has committed to indemnify the Issuer against all direct losses, liabilities, costs, 

claims, actions, damages, expenses or demands which the Issuer may incur or which may be made 

against it as may result from its wilful misconduct (dolo) or gross negligence (colpa grave) or that of its 

directors, officers, employees or any of them.

In return for the services provided under the Agency and Accounts Agreement, the Agents are entitled to 

receive commissions which will be payable in accordance with the Priority of Payments.

The appointment of any Agent may be terminated by the Issuer (with the prior written approval of the 

Representative of the Noteholders, acting in accordance with the terms of the Intercreditor Agreement)

and the Borrower, upon 30 calendar days’ prior written notice or upon the occurrence of certain events of 

default or insolvency or of similar events occurring in relation to such Agent.

Under the terms of the Agency and Accounts Agreement, if any of the Agents resigns, the Issuer is under 

obligation to appoint promptly, and in any event within 30 calendar days, a successor approved by the 

Representative of the Noteholders, provided that (i) the successor Agent will (a) adhere to the 

Intercreditor Agreement and to an agreement providing for, mutatis mutandis, the same obligations 

contained in the Agency and Accounts Agreement for the relevant resigning Agent and (b) accept the 

security created under any Italian Deed of Pledge by executing acknowledgement deeds bearing the so-

called data certa in the form requested by the Issuer or the Representative of the Noteholders; and (ii) 

the costs incurred with respect to the selection of a successor Agent shall be borne by the Issuer. If the 

Issuer fails to appoint a successor within such period, the resigning Agent may select a bank which is an 

Eligible Institution approved by the Representative of the Noteholders to act as the relevant Agent and 

the Issuer will appoint that bank as the successor Agent at the expense of the Issuer.

The Agency and Accounts Agreement, and any non-contractual obligations arising out of and in 

connection with it, are governed by Italian law.

The Shareholder’s Commitment

The shareholder’s commitment dated the Signing Date between the Issuer, the Representative of the 

Noteholders and SVM Securitisation Vehicles Management S.r.l. (the “Shareholder’s Commitment”) 

contains, inter alia, provisions in relation to the management of the Issuer.

The Shareholder’s Commitment also provides that SVM Securitisation Vehicles Management S.r.l., in its 

capacity as sole quotaholder of the Issuer, undertakes to procure that the Issuer does not resolve the 

distribution of any dividends or any repayment or return of capital by the Issuer until full satisfaction of 

the claims of all the Noteholders and the other Issuer Secured Creditors.

The Shareholder’s Commitment, and any non-contractual obligations arising out of and in connection 
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with it, are governed by Italian law.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the Notes (the “Conditions”). 

The € 97,600,000 Class A1 5.715 per cent. Fixed Rate Notes due 2028 (the “Class A1 Notes”) and 

the € 97,600,000 Class A2 4.839 per cent. Fixed Rate Notes due 2028 (the “Class A2 Notes” and, 

together with the Class A1 Notes, the “Notes”) will be issued by Andromeda Finance S.r.l. (the 

“Issuer”) on 15 December 2010 (the “Issue Date”) in order to finance the purchase of the Claims 

(as defined below). The Issuer is a company incorporated with limited liability under the laws of the 

Republic of Italy in accordance with the Securitisation Law (as defined below), having its registered 

office at via Vittorio Alfieri 1, 31015 Conegliano (Treviso), Italy. The Issuer is registered in the 

register pursuant to article 106 of the Banking Act (as defined below) under number 41750 and in 

the companies register held in Treviso under number 04326280262. 

The Notes are subject to and with the benefit of an agency and accounts agreement (the “Agency 

and Accounts Agreement”) dated 26 November 2010 (the “Signing Date”) between the Issuer, 

Deutsche Bank AG, London Branch, as the “Agent Bank” and which expressions include any 

successor agent bank appointed from time to time in respect of the Notes), Deutsche Bank S.p.A, 

as principal paying agent, computation agent and account bank (in such capacities, respectively, 

the “Principal Paying Agent”, the “Computation Agent” and the “Account Bank” and which 

expressions include any successor principal paying agent, computation agent and account bank 

respectively appointed from time to time in respect of the Notes and, together with the Agent Bank,

the “Agents” and each an “Agent”) and Deutsche Trustee Company Limited as representative of 

the Noteholders (in such capacity, the “Representative of the Noteholders”, which expression 

includes any successor or additional representative of the Noteholders appointed from time to time).

The Noteholders are deemed to have notice of and are bound by and shall have the benefit of, inter 

alia, the terms of the rules of the organisation of Noteholders (the “Rules of the Organisation of 

Noteholders”) which constitute an integral and essential part of these Conditions. The Rules of the 

Organisation of Noteholders are attached hereto as a schedule. The rights and powers of the 

Representative of the Noteholders and the Noteholders may be exercised only in accordance with 

these Conditions, the Intercreditor Agreement (as defined below) and the Rules of the Organisation 

of Noteholders.

Certain of the statements in these Conditions include summaries of, and are subject to, the detailed 

provisions of the Agency and Accounts Agreement, the Intercreditor Agreement and the other 

Transaction Documents (as defined below). Any reference in these Conditions to a particular 

Transaction Document is a reference to such Transaction Document as from time to time created 

and/or modified and/or supplemented in accordance with the provisions therein contained and any 

deed or other document expressed to be supplemental thereto, as from time to time so amended 

and/or modified and/or supplemented.

The holders of the Class A1 Notes (the “Class A1 Noteholders”) and the holders of the Class A2 

Notes (the “Class A2 Noteholders” and, together with the Class A1 Noteholders, the 

“Noteholders” and each a “Noteholder”) are entitled to the benefit of, are bound by, and are 

deemed to have notice of all the provisions of the Agency and Accounts Agreement, the Project 

Facility A1 Guarantee (which is for the benefit of the Class A1 Noteholders only), the Rules of the 

Organisation of Noteholders, the Intercreditor Agreement and the other Transaction Documents 

applicable to them. In particular, each Noteholder, by reason of holding one or more Notes, 

recognises the Representative of the Noteholders as its representative, acting in its name and on its 



A12639685/4.0/29 Nov 2010
194

behalf, and agrees to be bound by the terms of the Transaction Documents to which the 

Representative of the Noteholders is a party as if such Noteholder was itself a signatory thereto. 

Copies of the Agency and Accounts Agreement, the Rules of the Organisation of Noteholders, the 

Intercreditor Agreement and the other Transaction Documents are available for inspection during 

normal business hours by the Noteholders at the Specified Offices of the Representative of the 

Noteholders and the Principal Paying Agent.

The Issuer has published to prospective Noteholders the prospetto informativo required by article 2 

of Italian law No. 130 of 30 April 1999 (disposizioni sulla cartolarizzazione dei crediti), as amended 

from time to time (the “Securitisation Law”). Copies of the prospetto informativo will be available, 

upon request, to the holder of any Note during normal business hours at the Specified Office of the 

Representative of the Noteholders and the Principal Paying Agent.

Any references to a “Class” of Notes or a “Class” of Noteholders will be a reference to the Class A1 

Notes or the Class A2 Notes, as the case may be, or to the respective holders thereof, respectively. 

References to “Noteholders” or to the “holders” of Notes are to the beneficial owners of the Notes.

The principal source of funds available to the Issuer for the payment of amounts due on the Notes 

will be collections and recoveries made in respect of the Claims. The Claims will be segregated 

from all other assets of the Issuer by operation of the Securitisation Law and, pursuant to the 

Intercreditor Agreement, amounts deriving therefrom will be available, both before and after a 

winding-up of the Issuer, to satisfy the obligations of the Issuer to the Noteholders to pay costs, fees 

and expenses due to the Other Issuer Creditors under the Transaction Documents and to pay any 

other creditor of the Issuer in respect of costs, liabilities, fees or expenses payable to any such 

other creditor in relation to the securitisation of the Claims by the Issuer through the issuance of the 

Notes (the “Securitisation”).

The Project Facility A1 is unconditionally and irrevocably guaranteed as to scheduled payments of 

principal (in an amount up to, on each Project Facilities Payment Date, the relevant Project Facility 

A1 Original Scheduled Repayment Amount) and scheduled payments of interest (in an amount up 

to, on each Project Facilities Payment Date, the relevant Project Facility A1 Original Scheduled 

Interest Amount) pursuant to the Project Facility A1 Guarantee issued by the Project Facility A1 

Guarantor. Any amount paid by the Project Facility A1 Guarantor to the Issuer under or in 

connection with the Project Facility A1 Guarantee shall be used by the Issuer on the relevant 

Interest Payment Date exclusively to pay interest and repay principal on the Class A1 Notes 

in accordance with these Conditions and may not be used for any other purpose, including 

payment of interest or repayment of principal on the Class A2 Notes and payment of costs 

and expenses incurred by the Issuer from time to time in connection with this Securitisation 

or otherwise.

The Servicer shall ensure the proper segregation of the Issuer’s accounting and property from its 

own activities as “soggetto incaricato della riscossione dei crediti e dei servizi di cassa e 

pagamento”, pursuant to article 2(6) of the Securitisation Law and shall be responsible for verifying 

that the transactions to be carried out in connection with the Securitisation comply with applicable 

laws and are consistent with the contents of this Prospectus.

Under the terms of the Mandate Agreement and the Intercreditor Agreement, the Issuer has, inter 

alia, granted a mandate to the Representative of the Noteholders, pursuant to which, inter alia, 

following service of an Issuer Acceleration Notice, the Representative of the Noteholders shall be 

authorised under article 1723, second paragraph, of the Italian civil code, to exercise, in the name 

of the Issuer but in the interest and for the benefit of the Noteholders and the Other Issuer 
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Creditors, all of the Issuer’s contractual rights arising out of the Transaction Documents to which the 

Issuer is a party and in respect of the Claims, including the right to sell them in whole or in part, in 

the interest of the Noteholders and the Other Issuer Creditors.

1. Definitions

(a) In these Conditions:

“Acceleration Action” means the decision to declare the Project Facilities and/or the Notes 

immediately due and payable following an Event of Default or an event of default under the 

Project Facilities, as applicable, or otherwise;

“Accounts” means the Collection Account, the Payments Account, the Expenses Account 

and the Equity Capital Account;

“Accumulation Date” means, following the service of an Issuer Acceleration Notice, the 

earlier of (i) each date on which the amount of the monies at any time available to the Issuer 

or to the Representative of the Noteholders for the payments to be made in accordance with 

the Post-Enforcement Priorities of Payments shall be equal to at least 10 per cent. of the 

aggregate Principal Amount Outstanding of all Classes of Notes and (ii) each day falling 10 

Business Days before the day that, but for the service of an Issuer Acceleration Notice, would 

have been an Interest Payment Date;

“Affiliate” means, as to any person, any person who directly or indirectly through one or 

more intermediaries controls, or is controlled by, or is under common control with, the first 

person, where “control” means the possession, directly or indirectly, of the power to direct or 

cause the direction of the management or policies of a person, whether through the 

ownership of voting stock, by contract or otherwise;

“Andromeda Secured Creditors” means the Issuer, the VAT Lender and, in case of 

subrogation pursuant to clause 4 (Subrogation and Reimbursement) of the Guarantee and 

Reimbursement Agreement, the Project Facility A1 Guarantor; 

“Banking Act” means legislative decree No. 385 of 1 September 1993, as amended and 

supplemented;

“Basic Terms Modification” has the meaning given to it in the Rules of the Organisation of 

Noteholders;

“BNPP Claims” has the meaning given to that term in the Transfer Agreement entered into 

between the Issuer and BNP Paribas Milan Branch;

“Borrower” or “Andromeda” means Andromeda PV S.r.l., or any permitted successor or 

assignee thereof;

“Business Day” means any day (other than a Saturday or a Sunday) on which banks are 

open for general business in Milan, Rome, Luxembourg and London and which is a TARGET 

Settlement Day;

“Calculation Amount” means €1,000 in Principal Amount Outstanding upon issue;

“Calculation Date” means the date that falls four Business Days prior to each Interest 

Payment Date;
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“Cancellation Date” means the later of (i) the last Business Day in November 2033 and (ii) 

the date falling 2 years and one day after the full repayment of the Project Facilities;

“Claims” means, collectively, the SG Claims and the BNPP Claims;

“Class A1 Controlling Party” means (i) at any time at which the Project Facility A1 

Guarantor provides the Project Facility A1 Guarantee and there is no outstanding SACE 

Event, the Project Facility A1 Guarantor and (ii) at any time at which there is an outstanding 

SACE Event or the Project Facility A1 Guarantor otherwise does not provide the Project 

Facility A1 Guarantee, the Representative of the Noteholders acting either on the basis of the 

discretionary powers vested in it under the Transaction Documents (if any) or on the basis of 

the instructions of the Class A1 Noteholders given either by way of Written Resolutions or by 

votes cast in a duly convened and quorate Meeting of the Class A1 Noteholders in 

accordance with these Conditions; 

“Class A1 Notes Joint Lead Managers” means Société Générale, London Branch, and BNP 

Paribas, London Branch;

“Class A1 Rate of Interest” means 5.715 per cent. per annum;

“Class A1 Scheduled Repayment Amount” means, in respect of each Interest Payment 

Date, the aggregate amount of principal to be repaid on such Interest Payment Date in 

respect of the Class A1 Notes determined in accordance with Condition 7(a) (Scheduled 

redemption) below;

“Class A2 Controlling Party” means (i) for so long as EIB holds 100 per cent. of the Class 

A2 Notes, EIB and (ii) for so long as EIB does not hold 100 per cent. of the Class A2 Notes, 

the Representative of the Noteholders acting either on the basis of the discretionary powers 

vested in it under the Transaction Documents (if any) or on the basis of instructions of the 

Class A2 Noteholders given either by way of Written Resolutions or by votes cast in a duly 

convened and quorate Meeting of the Class A2 Noteholders in accordance with these

Conditions; 

“Class A2 Notes Underwriter” means the EIB;

“Class A2 Rate of Interest” means 4.839 per cent. per annum;

“Class A2 Scheduled Repayment Amount” means, in respect of each Interest Payment 

Date, the aggregate amount of principal to be repaid on such Interest Payment Date in 

respect of the Class A2 Notes determined in accordance with Condition 7(a) (Scheduled 

redemption) below;

“Clearstream, Luxembourg” means Clearstream Banking, société anonyme;

“Collection Account” means a euro-denominated current account opened by the Issuer with 

the Account Bank, as better identified in the Agency and Accounts Agreement;

“Collection Date” means the date falling four Business Days prior to each Interest Payment 

Date;

“Collection Period” means (a) prior to the service of an Issuer Acceleration Notice, each 

period from (and including) a Collection Date to (but excluding) the next succeeding 

Collection Date and in the case of the first Collection Period, the period from (and including) 

the Issue Date to (but excluding) the Collection Date falling in March 2011 and (b) following 
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the service of an Issuer Acceleration Notice, each period from (but excluding) the last day of 

the preceding Collection Period to (and including) the immediately following Accumulation 

Date;

“Collections” means any monies from time to time collected by the Issuer in respect of the 

Project Facilities and the Claims;

“Comparable Bond Yield” means, in respect of a Class of Notes, the yield-to-maturity of a 

benchmark BTP (Buoni del Tesoro Poliennali) issued by the Republic of Italy with a maturity 

closest to the remaining weighted average life of the relevant Class of Notes;

“CONSOB” means the Commissione Nazionale per le Società e la Borsa;

“Controlling Parties” means, collectively, the Class A1 Controlling Party and the Class A2 

Controlling Party and “Controlling Party” means any one of them as the context requires;

“Corporate Servicer” means Securitisation Services S.p.A. or any successor corporate 

servicer appointed from time to time in respect of this Securitisation;

“Corporate Services Agreement” means the agreement dated the Signing Date between 

the Corporate Servicer, the Representative of the Noteholders and the Issuer;

“CTA” means the common terms agreement executed on 26 November 2010 between, inter 

alios, the Borrower and the Original Lenders;

“Decree 239” means Italian legislative decree No. 239 of 1 April 1996, as subsequently 

amended;

“Decree 239 Withholding” means any withholding or deduction for or on account of “imposta 

sostitutiva” under Decree 239;

“Early Redemption Additional Amount” has the meaning given to such expression in the 

CTA; 

“EIB” means the European Investment Bank, having its seat at 100 blvd Konrad Adenauer, 

Luxembourg, L-2950 Luxembourg;

“EIB Margin” means 67 basis points; 

“EIB Make-Whole Additional Amount” means the amount payable to the EIB, as Class A2 

Noteholders, by the Issuer in accordance with the Subscription Agreement, being equal to the 

positive difference, if any, between: 

(A) the applicable EIB Prepayment Indemnity; and 

(B) the Make-Whole Amount (or portion thereof if the EIB does not hold 100 per cent. of 

the Class A2 Notes) paid on the Class A2 Notes then held by the EIB on the relevant 

redemption date pursuant to these Conditions, if any;

“EIB Make-Whole Redeployment Rate” means the Fixed Rate applicable on the day of the 

calculation of the EIB Prepayment Indemnity;

“EIB Prepayment Indemnity” means an amount equal to the present value of the positive 

difference, if any, between:

(A) the future scheduled interest that would have accrued under these Conditions 

(assuming, however, a rate of interest equal to the Class A2 Rate of Interest minus 
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the EIB Margin) on the Principal Amount Outstanding of the Class A2 Notes (or 

portion thereof if the EIB does not hold 100 per cent. of the Class A2 Notes) to be 

prepaid during the period comprised between the relevant redemption date and the 

Maturity Date; and

(B) the interest that would have accrued over the same period and on the same principal 

amount, if the applicable rate was the EIB Make-Whole Redeployment Rate less 

0.15 per cent,

provided that the present value shall be calculated at a discount rate equal to the EIB Make-

Whole Redeployment Rate;

“Eligible Institution” means (A) any depository institution organised under the laws of any 

state which is a member of the European Union or of the United States of America, (i) whose 

unsecured and unsubordinated debt obligations are rated at least “P-1” by Moody’s in respect 

of short-term debt and at least “A1” by Moody’s in respect of long-term debt, or (ii) whose 

obligations under the Transaction Documents to which it is a party are guaranteed, in a 

manner that is in accordance with Moody's’ rating criteria, by a depository institution 

organised under the laws of any state which is a member of the European Union or of the 

United States of America, whose unsecured and unsubordinated debt obligations are rated at 

least “P-1” by Moody’s in respect of short-term debt and at least “A1” by Moody’s in respect 

of long-term debt and (B) Deutsche Bank S.p.A. acting as initial Account Bank under the 

terms of the Agency and Accounts Agreement for so long as (I) Deutsche Bank AG’s 

unsecured and unsubordinated debt obligations are rated at least “P-1” by Moody’s in respect 

of short-term debt and at least “A1” by Moody’s in respect of long-term debt, (II) it continues 

to be owned (directly or indirectly) by Deutsche Bank AG, (III) there are no material changes 

in the ownership structure of Deutsche Bank AG which would result in the downgrading of 

any of the Notes, and (IV) the words “Deutsche Bank” are contained in its legal name, and, in 

any case, only until such date on which Moody’s notifies the Issuer that Deutsche Bank 

S.p.A. no longer qualifies as an Eligible Institution;

“Enforcement Action” means, following acceleration of the Project Facilities and/or of the 

Notes, any decision concerning (i) the enforcement of the Note Security or of any Security 

Document, (ii) the taking of any action against the Issuer or any Obligor and (iii) the conduct 

or direction of any enforcement proceeding against the Issuer or any Obligor and the 

collection of the proceeds thereof;

“Entrenched Creditor” means the person, or persons, entitled to give or withhold consent to 

the exercise of an Entrenched Right pursuant to the Intercreditor Agreement;

“Entrenched Rights” means certain Securitisation Rights or Financing Rights that, under the 

Intercreditor Agreement, can be exercised by, or on behalf of, a specified Issuer Secured 

Creditor (or category of Issuer Secured Creditor) with regard to the Securitisation Rights or 

by, or on behalf of, a specified Andromeda Secured Creditor with respect to the Financing 

Rights solely with the consent of a specified Issuer Secured Creditor (or category of Issuer 

Secured Creditor) or Andromeda Secured Creditor;

“Equity Capital Account” means a euro-denominated deposit account opened with the 

Account Bank or any other account as may replace it in accordance with the Agency and 

Accounts Agreement into which the sum representing 100 per cent. of the Issuer’s equity 

capital (equal to €10,000) has been deposited and will remain deposited therein for so long 

as all notes issued or to be issued by the Issuer (including the Notes) have been paid in full;
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“Euro” or “euro” or “€” means the currency introduced at the start of the third stage of the 

European economic and monetary union pursuant to the Treaty establishing the European 

Community (signed in Rome on 25 March 1957), as amended;

“Euroclear” means Euroclear Bank S.A./N.V.;

“Event of Default” has the meaning given to it in Condition 10 (Events of Default);

“Excluded Group” means the Issuer, the Borrower and any Affiliate of the Issuer or the 

Borrower, provided that the Project Facility A1 Guarantor may, in its absolute discretion, 

agree in writing from time to time by notice delivered to the Representative of the 

Noteholders that such person may cease to be a member of the Excluded Group, and 

references to a "member of the Excluded Group" shall mean any one of them; 

“Expenses Account” means the euro-denominated current account opened by the Issuer 

with the Account Bank, as better identified in the Agency and Accounts Agreement, or any 

other account as may replace it in accordance with the Agency and Accounts Agreement;

“Extraordinary Resolution” has the meaning given to it in the Rules of the Organisation of 

Noteholders;

“Finance Documents” means, collectively, the CTA, the VAT Facility Agreement, the Project 

Facility Agreement, the Calculations and Forecasting Agreement, the Project Accounts 

Agreement, the English Accounts Agreement, any Direct Agreement, the Security 

Documents, the Equity Subscription Agreement, any Fee Letter, a Transfer Certificate, the 

Intercreditor Agreement (each agreement, other than the CTA and the Intercreditor 

Agreement, as defined under the CTA) or any other document designated as such by the 

Senior Agent and the Borrower;

“Financing Rights” means all rights of which any Andromeda Secured Creditor has the 

benefit pursuant to any Finance Document and any Project Document, including:

(a) the right, or the right to direct the Representative of the Noteholders, the Issuer or 

the Senior Agent, to consent to any amendment, waiver, modification and/or 

extension of any provision of any Finance Document and any Project Document;

(b) the right, or the right to direct the Representative of the Noteholders, the Issuer or 

the Senior Agent, to exercise any right, power and discretion of or under any of the 

provisions of any Finance Document and any Project Document;

(c) the right, or the right to direct the Representative of the Noteholders, the Issuer or 

the Senior Agent, to bring any litigation, arbitration, administrative or other 

proceedings arising from or in connection with any Finance Document and any 

Project Document; and

(d) the exercise of any right expressed to be in favour of the Representative of the 

Noteholders, the Issuer or the Senior Agent under the Intercreditor Agreement;

“First Amortisation Interest Payment Date” means the Interest Payment Date falling in

(without considering adjustments for non-Business Days) September 2012;

“Fixed Rate” means the percentage rate per annum determined by the EIB in accordance 

with the applicable principles from time to time laid down by the governing bodies of the EIB 
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for loans made at a fixed rate of interest, denominated in euros and bearing equivalent terms 

for the repayment of capital and the payment of interest under the Class A2 Notes;

“Guarantee and Reimbursement Agreement” means the guarantee and reimbursement 

agreement dated the Signing Date between the Issuer, the Borrower and the Project Facility 

A1 Guarantor; 

“Insolvent” means that the Issuer is, or is deemed for the purposes of any applicable law to 

be, unable to pay its debts as they fall due or is insolvent;

“Instructing Parties” means, without prejudice to the procedural/consultation requirements 

set out in the Intercreditor Agreement:

(i) in relation to a Reserved Matter, the Issuer Secured Creditor (or category of Issuer 

Secured Creditor) or the Andromeda Secured Creditor entitled thereto;

(ii) in relation to any Acceleration Action which would result in the acceleration of the 

Notes before 18 months have elapsed since the Issue Date (A) if the Issuer has not 

collected from the Borrower the Early Redemption Additional Amount in full, the 

Controlling Parties and the Class A1 Noteholders acting unanimously or (B) if the 

Issuer has collected from the Borrower the Early Redemption Additional Amount in 

full as confirmed by the Issuer in writing to the Representative of the Noteholders, 

the Controlling Parties acting unanimously;

(iii) in relation to any Acceleration Action which would not result in the acceleration of the 

Notes before 18 months have elapsed since the Issue Date, the Controlling Parties 

acting jointly, provided, however, that in case of a disagreement between the 

Controlling Parties in respect of the taking of an Acceleration Action, the Instructing 

Party shall be the Controlling Party in favour of taking the Acceleration Action;

(iv) in relation to any Enforcement Action, the Controlling Parties acting jointly or in case 

of a disagreement between the Controlling Parties, but subject to the 

procedural/consultational requirements set out in the Intercreditor Agreement, the 

Controlling Party that was in favour of taking the Acceleration Action; and

(v) in all other instances, the Controlling Parties acting jointly;

“Intercreditor Agreement” means an intercreditor agreement dated the Transfer Date 

between, inter alios, the Issuer, the VAT Lender, the Project Quotaholder, the Noteholders 

(represented by the Representative of the Noteholders) and the Other Issuer Creditors;

“Interest Amount Arrears” means, in respect of a given Interest Payment Date, the portion 

of the interest accrued on the Notes of each Class during the immediately preceding Interest 

Period which remains unpaid on the relevant Interest Payment Date;

“Interest Determination Date” means:

(a) prior to the service of an Issuer Acceleration Notice, in respect of each Interest Period, 

the date falling two TARGET Settlement Days prior to the Interest Payment Date at the 

beginning of such Interest Period; and

(b) following the service of an Issuer Acceleration Notice, in respect of each Interest 

Period, the Calculation Date immediately prior to the Interest Payment Date at the end 

of such Interest Period;
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“Interest Payment Date” means (a) prior to the service of an Issuer Acceleration Notice, 31 

March 2011 (being the first Interest Payment Date) and, thereafter, 30 September and 31 

March in each year except that the last Interest Payment Date shall be on 30 November 2028 

(or, if any such date is not a Business Day, that date will be the first following day that is a 

Business Day) and (b) following the service of an Issuer Acceleration Notice, the day falling 

ten Business Days after the Accumulation Date (if any) or any other day on which any 

payment is due to be made in accordance with the Post-Enforcement Priorities of Payments, 

these Conditions and the Intercreditor Agreement;

“Interest Period” has the meaning given to it in Condition 6(a) (Interest Payment Dates);

“Irish Stock Exchange” means Irish Stock Exchange Limited;

“Issuer” means Andromeda Finance S.r.l.;

“Issuer Acceleration Notice” has the meaning given to it in Condition 10(b) (Service of an 

Issuer Acceleration Notice);

“Issuer Available Funds” means: 

(i) as at each Calculation Date prior to the service of an Issuer Acceleration Notice, an 

amount equal to the sum of:

(a) the amount standing to the credit of the Collection Account and of the Payments 

Account as at the end of the Collection Period immediately preceding the 

relevant Calculation Date consisting of, inter alia:

(I) payment of interest and repayment of principal under the Project Facilities

received by, or on behalf of, the Issuer during the Collection Period 

immediately preceding such Calculation Date;

(II) any amount received by, or on behalf of, the Issuer under any of the 

Transaction Documents (other than the Project Facility A1 Guarantee), 

Finance Documents, Project Documents or Security Documents during 

the Collection Period immediately preceding such Calculation Date, 

including pursuant to its role as agent of the Project Facility A1 Guarantor, 

automatically appointed pursuant to the terms of the Guarantee and 

Reimbursement Agreement upon the Project Facility A1 Guarantor’s 

subrogation to the rights of the Issuer against the Borrower to payment of 

amounts under the Project Facility A1 and to any rights appurtenant 

thereto, for the recovery from the Borrower of any payment made by or on 

behalf of the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee; and

(III) all amounts of interest accrued in respect of any of the Accounts and paid 

during the Collection Period immediately preceding such Calculation 

Date; 

(b) without duplication of (a) above, the amounts (if any) credited to the Collection 

Account on the immediately preceding Interest Payment Date under items (v) 

and (xii) of the Pre-Enforcement Priority of Payments; 

(c) any refund or repayment obtained by the Issuer from any tax authority in respect 

of the Claims, the Transaction Documents (other than the Project Facility A1 
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Guarantee) or, otherwise, the Securitisation during the immediately preceding 

Collection Period; 

(d) to the extent that the amounts from (a) to (c) above are not sufficient to satisfy all 

amounts of interest and principal due and payable on the Class A1 Notes (other 

than any Default Interest or Make-Whole Amount) on the immediately following 

Interest Payment Date after taking into account amounts ranking pari passu

therewith and in priority thereto in accordance with the applicable Priority of 

Payments, any amount received or to be received by the Issuer from the Project 

Facility A1 Guarantor under the Project Facility A1 Guarantee prior to the 

relevant Interest Payment Date, provided, however, that such amounts shall be 

applied by the Issuer exclusively in or towards satisfaction of amounts of interest 

and principal due and payable on the Class A1 Notes and may not be used to 

pay any Default Interest or Make-Whole Amount on the Class A1 Notes or for 

any other payment, debt, cost or expense due and payable by the Issuer; and

(e) on the Calculation Date immediately preceding the Maturity Date, the amount 

standing to the balance of the Expenses Account; and

(ii) as at each Calculation Date following the service of an Issuer Acceleration Notice: 

(a) the aggregate of the amounts received or recovered by or on behalf of the 

Issuer or the Representative of the Noteholders in respect of the Claims, the 

Note Security and the Issuer’s Rights under the Transaction Documents 

including the amounts standing to the balance of all the Accounts (other than the 

Project Facility A1 Guarantee); and

(b) to the extent that the amounts under (a) above are not sufficient to satisfy all 

amounts of interest and principal due and payable on the Class A1 Notes (other 

than any Default Interest or Make-Whole Amount) on the immediately following 

Interest Payment Date after taking into account amounts ranking pari passu

therewith and in priority thereto in accordance with the applicable Priority of 

Payments, any amount received or to be received by the Issuer from the Project 

Facility A1 Guarantor under the Project Facility A1 Guarantee prior to the 

relevant Interest Payment Date, provided, however, that such amounts shall 

be applied by the Issuer exclusively in or towards satisfaction of amounts of 

interest and principal due and payable on the Class A1 Notes and may not be 

used to pay any Default Interest or Make-Whole Amount on the Class A1 Notes 

or for any other payment, debt, cost or expense due and payable by the Issuer;

“Issuer Creditors” means: (i) the Class A1 Noteholders; (ii) the Class A2 Noteholders; (iii) 

the Other Issuer Creditors; and (iv) any other third party creditors in respect of any taxes, 

costs, fees, liabilities or expenses incurred by the Issuer in relation to the Securitisation;

“Issuer Expenses Loan” means any subordinated term loan advanced by the Issuer 

Expenses Loan Provider to the Issuer under the Issuer Expenses Loan Agreement;

“Issuer Expenses Loan Agreement” means the subordinated term loan agreement dated 

the Signing Date between the Issuer Expenses Loan Provider, the Representative of the 

Noteholders and the Issuer;

“Issuer Expenses Loan Provider” means Andromeda PV S.r.l., or any permitted successor 

or assignee thereof;
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“Issuer Secured Creditors” means the Class A1 Noteholders, the Class A2 Noteholders and 

the Other Issuer Creditors;

“Issuer’s Rights” means the Issuer’s right, title and interest in and to the Claims, any rights 

that the Issuer has acquired under the Transaction Documents and any other rights that the 

Issuer has acquired against the Originators, the Borrower, the VAT Lender, any Other Issuer 

Creditors (including any applicable guarantors or successors) or third parties for the benefit of 

the Noteholders in connection with the securitisation of the Claims;

“Italian Deed of Pledge” means a deed of pledge under Italian law executed on the Signing

Date between the Issuer and the Representative of the Noteholders acting on its own behalf 

and on behalf of the other Issuer Secured Creditors;

“Joint Insurance Agrement” has the meaning given to such expression in the CTA;

“Local Business Day” has the meaning given to it in Condition 8(c) (Payments on Business 

Days);

“Make-Whole Amount” means, in respect of a Class of Notes, an amount equal to the 

positive difference, if any, between (a) the net present value, as of the relevant redemption 

date, of future scheduled principal and interest payments on the Notes of the relevant Class 

to the Maturity Date discounted at the Comparable Bond Yield and (b) the Principal Amount 

Outstanding of the relevant Class;

“Mandate Agreement” means a mandate agreement dated the Signing Date between the 

Issuer and the Representative of the Noteholders;

“Maturity Date” has the meaning given to it in Condition 7(a) (Scheduled redemption);

“Meeting” has the meaning given to it in the Rules of the Organisation of Noteholders;

“Monte Titoli” means Monte Titoli S.p.A.;

“Monte Titoli Account Holder” means any authorised institution entitled to hold accounts on 

behalf of their customers with Monte Titoli (and includes any Relevant Clearing System which 

holds account with Monte Titoli or any depository banks appointed by the Relevant Clearing 

System);

“Moody’s” means Moody’s Investors Service Inc.;

“Note Security” has the meaning given thereto in Condition 4 (Note Security);

“Obligor” means the Borrower and any other debtor, guarantor or obligor under the Finance 

Documents, the Project Documents or the Security Documents;

“Organisation of Noteholders” means the organisation of Noteholders created by the issue 

and subscription of the Notes and regulated by the Rules of the Organisation of Noteholders 

attached hereto as a schedule;

“Original Lenders” means Société Générale Milan Branch and BNP Paribas Milan Branch;

“Originators” means, collectively, Société Générale Milan Branch and BNP Paribas Milan 

Branch or any permitted successor or assignee thereof and “Originator” means any one of 

them;
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“Other Issuer Creditors” means, collectively, the Representative of the Noteholders, the 

Servicer, the Senior Agent, the Account Bank, the Corporate Servicer, the Computation 

Agent, the Issuer Expenses Loan Provider, the Principal Paying Agent, the Agent Bank and

the Project Facility A1 Guarantor;

“Payments Account” means a euro-denominated current account opened by the Issuer with 

the Account Bank, as better identified in the Agency and Accounts Agreement, or any other 

account as may replace it in accordance with the Agency and Accounts Agreement;

“Post-Enforcement Class A1 Priority of Payments” means the provisions relating to the 

order of priority of payments as set out in Condition 3(f) (Post-Enforcement Class A1 Priority 

of Payments);

“Post-Enforcement Class A2 Priority of Payments” means the provisions relating to the 

order of priority of payments as set out in Condition 3(g) (Post-Enforcement Class A2 Priority 

of Payments);

“Post-Enforcement Priorities of Payments” means, together, the Post-Enforcement Class 

A1 Priority of Payments and the Post-Enforcement Class A2 Priority of Payments;

“Pre-Enforcement Priority of Payments” means the provisions relating to the order of 

priority of payments as set out in Condition 3(e) (Pre-Enforcement Priority of Payments);

“Principal Amount Outstanding” means, on any day:

(a) in relation to each Class, the aggregate principal amount outstanding of all Notes in 

such Class; and

(b) in relation to a Note, the principal amount of that Note upon issue less the aggregate 

amount of all Principal Payments in respect of that Note which have become due and 

payable (and which have actually been paid) on or prior to that day;

“Principal Factor” means, at any time and in respect of a Class of Notes, the fraction 

expressed as a decimal to the sixth point of which the numerator is the aggregate Principal 

Amount Outstanding of the relevant Class of Notes at such time and the denominator is the 

aggregate Principal Amount Outstanding of the relevant Class of Notes upon issue;

“Principal Payments” has the meaning given in Condition 7(e) (Principal Payments and

Principal Amount Outstanding);

“Priority of Payments” means, as the case may be, the Pre-Enforcement Priority of 

Payments or any of the Post-Enforcement Priorities of Payments;

“Project Documents” means, collectively, each Plant EPC Contract, each Substation EPC 

Contract, each Plant O&M Agreement, each Substation O&M Agreement, each 

Interconnection Agreement, each Conto Energia Concession, each Ritiro Dedicato

Concession, any Power Purchase Agreement, the Borrower Right of Use Agreement, the 

Joint Insurance Agreement, the Joint Insurance Account Trust Deed, the Management 

Services Agreement, the Guarding and Security Agreement, each Land Agreement, each 

Borrower’s Guarantee, the Dedicated Connection Service Agreements (each agreement as 

defined under the CTA) and any other material contract designated as such by the Borrower 

and the Senior Agent;
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“Project Facilities” means, collectively, the Project Facility A1 and the Project Facility A2 and 

“Project Facility” means any one of them as the context requires;

“Project Facilities Payment Date” means the day which is 12 Business Days prior to each 

Interest Payment Date;

“Project Facilities Scheduled Repayment Amounts” means the aggregate of the 

scheduled principal repayments falling due on the Project Facilities under the Finance 

Documents on any given Project Facilities Payment Date which amounts are equal to the 

aggregate of the Class A1 Scheduled Repayment Amount and Class A2 Scheduled 

Repayment Amount relative to the immediately following Interest Payment Date;

“Project Facility A1” means a term loan facility in an amount not exceeding € 97,600,000

advanced pursuant to the Project Facility Agreement;

“Project Facility A1 Guarantee” means the financial guarantee executed on the Signing 

Date and effective on the Issue Date issued by the Project Facility A1 Guarantor;

“Project Facility A1 Guarantor” or “SACE” means SACE S.p.A. – Servizi Assicurativi del 

Commercio Estero or any successor appointed from time to time in respect of the 

Securitisation in accordance with the Transaction Documents; 

“Project Facility A1 Original Scheduled Repayment Amount” means, in respect of each 

Project Facilities Payment Date, the amount set out in the relevant column of Schedule 2 of 

the Project Facility A1 Guarantee;

“Project Facility A1 Original Scheduled Interest Amount” means, in respect of each 

Project Facilities Payment Date, the amount set out in the relevant column of Schedule 2 of 

the Project Facility A1 Guarantee;

“Project Facility A2” means a term loan facility in an amount not exceeding € 97,600,000

advanced pursuant to the Project Facility Agreement;

“Project Facility Agreement” means the term facility agreement entered into between, inter 

alios, the Borrower, and the Originators;

“Project Quotaholder” means SunRay Italy Holding Tre S.r.l.;

“Prospectus” means the prospectus dated on or about 26 November 2010 and published by 

the Issuer in connection with the issue of the Notes;

“Rate of Interest” means the Class A1 Rate of Interest or the Class A2 Rate of Interest as 

the context requires;

“Relevant Clearing System” means Euroclear and/or Clearstream, Luxembourg;

“Relevant Date” means, in respect of any payment in relation to the Notes, whichever is the 

later of:

(a) the date on which the payment in question first becomes due; and

(b) if the full amount payable has not been received by the Principal Paying Agent or the 

Representative of the Noteholders on or prior to such date, the date on which, the full 

amount having been so received, notice to that effect has been given to the 

Noteholders in accordance with Condition 17 (Notices);
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“Relevant Day-Count Fraction” means, in relation to an Interest Period:

(a) with respect to the Class A1 Notes, the actual number of days in the Interest Period 

divided by 365 (or, if any portion of that Interest Period falls in a leap year, the sum of 

(A) the actual number of days in that portion of the Interest Period falling in a leap 

year divided by 366 and (B) the actual number of days in that portion of the Interest 

Period falling in a non-leap year divided by 365); and 

(b) with respect to the Class A2 Notes, the number of days in the relevant Interest 

Period divided by 360, calculated on a formula basis as follows:

Day Count Fraction = [360 x (Y2 - Y1)] + [30 x (M2 - M1)]+ (D2 -D1)

360

where:

“Y1” is the year, expressed as a number, in which the first day of the Interest Period 

falls;

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Interest Period falls;

“M1” is the calendar month, expressed as a number, in which the first day of the 

Interest Period falls;

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Interest Period falls;

“D1” is the first calendar day, expressed as a number, of the Interest Period, unless 

such number would be 31, in which case D1 will be 30; and

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in the Interest Period, unless such number would be 31 and D1 is greater 

than 29, in which case D2 will be 30;

“Reserved Matters” means (i) certain Securitisation Rights of a specific Issuer Secured 

Creditor (or category of Issuer Secured Creditor) which under the Intercreditor Agreement 

may be exercised by that Issuer Secured Creditor (or category of Issuer Secured Creditor), or 

which that Issuer Secured Creditor (or category of Issuer Secured Creditor) may instruct 

another party to exercise, without the consent of any other party and (ii) certain Financing 

Rights of a specific Andromeda Secured Creditor which under the Intercreditor Agreement 

may be exercised by that Andromeda Secured Creditor, or which that Andromeda Secured 

Creditor may instruct another party to exercise, without the consent of any other party;

“Residual Term” means, in respect of any Interest Payment Date falling after the service of 

an Issuer Acceleration Notice, the number of years or fraction of year falling in the period 

comprised between the relevant Interest Payment Date and the Maturity Date;

“Retention Amount” means (i) prior to the service of an Issuer Acceleration Notice,

€375,000, (ii) following the service of an Issuer Acceleration Notice, €125,000 multiplied by 

the Residual Term and (iii) on the Maturity Date, zero;

“SACE Fee Letter” means the fee letter dated the Signing Date between the Issuer, the 

Borrower and the Project Facility A1 Guarantor;
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“Scheduled Payment Date” has the meaning given to that term in the Project Facility A1 

Guarantee;

“Secured Amounts” means all the amounts due, owing or payable by the Issuer, whether 

present or future, actual or contingent, to the Noteholders under the Notes and the other 

Issuer Secured Creditors pursuant to the relevant Transaction Documents;

“Securitisation Rights” means all rights of which either the Representative of the 

Noteholders or any Issuer Secured Creditor has the benefit pursuant to any Transaction 

Document, including:

(a) the right, or the right to direct the Representative of the Noteholders or another 

Issuer Secured Creditor, to consent to any amendment, waiver, modification and/or 

extension of any provision of any Transaction Document;

(b) the right, or the right to direct the Representative of the Noteholders or another 

Issuer Secured Creditor, to exercise any right, power and discretion of or under any 

of the provisions of any Transaction Document;

(c) the right, or the right to direct the Representative of the Noteholders or another 

Issuer Secured Creditor, to bring any litigation, arbitration, administrative or other 

proceedings arising from or in connection with any Transaction Document; and

(d) the exercise of any right expressed to be in favour of the Representative of the 

Noteholders or another Issuer Secured Creditor under the Intercreditor Agreement;

“Security Documents” means, collectively, the Pledge over Quotas, the Mortgage, the 

Privilegio Speciale, the Pledge over Receivables and Accounts, the Pledge over Quotaholder 

Receivables, each Charge over Accounts, each Pledge of Feed-in tariff Receivables, the 

Pledge over Cash Collateral Account, each Assignment of VAT Receivables (each agreement 

as defined under the CTA) and any other document evidencing or creating any Security 

Interest executed by the Borrower or the Project Quotaholder over any asset of the Borrower 

or the Project Quotaholder to secure, inter alia, any obligations of the Borrower to any 

Finance Party (as defined under the CTA) under the Finance Documents;

“Security Interest” means any mortgage, charge, pledge, lien, right of set off, special 

privilege (privilegio speciale), assignment by way of security, retention of title or any other 

security interest whatsoever or any other agreement or arrangement having the effect of 

conferring security;

“Senior Agent” means Deutsche Bank AG, London Branch in its role as agent for the 

Andromeda Secured Creditors under the Finance Documents and the Intercreditor 

Agreement or any successor senior agent appointed from time to time;

“Servicer” means Securitisation Services S.p.A. or any successor servicer appointed from 

time to time in respect of this Securitisation;

“Servicing Agreement” means the servicing agreement dated the Signing Date between the

Representative of the Noteholders, the Issuer and the Servicer;

“SG Claims” has the meaning given to that term in the Transfer Agreement entered into 

between the Issuer and Société Générale Milan Branch;
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“Shareholder’s Commitment” means the shareholder’s commitment in relation to the Issuer 

dated the Signing Date between the Issuer, SVM Securitisation Vehicles Management S.r.l.

and the Representative of the Noteholders;

“Specified Offices” has the meaning given in Condition 17(d) (Initial Specified Offices);

“Subscription Agreement” means the subscription agreement in respect of the Notes dated 

the Signing Date between the Underwriters, the Issuer, the Borrower and the Representative 

of the Noteholders;

“TARGET Settlement Day” means any day on which the TARGET System is open; 

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer (known as TARGET2) System which was launched on 19 November 2007 

or any successor thereto;

“Transaction Documents” means, collectively, the Transfer Agreements, the Servicing 

Agreement, the Project Facility A1 Guarantee, the SACE Fee Letter, the Warranty and 

Indemnity Agreement, the Guarantee and Reimbursement Agreement, the Corporate 

Services Agreement, the Intercreditor Agreement, the Agency and Accounts Agreement, the 

Italian Deed of Pledge, the Mandate Agreement, the Shareholder’s Commitment, the 

Subscription Agreement, the Issuer Expenses Loan Agreement, these Conditions and the 

Rules of the Organisation of Noteholders;

“Transfer Agreements” means the two transfer agreements to be dated the Transfer Date 

between the Issuer and the Originators;

“Underwriters” means the Class A1 Notes Joint Lead Managers and the Class A2 Notes 

Underwriter;

“VAT Lender” means Société Générale, acting through its Milan Branch or any permitted 

transferee or assignee thereof;

“Warranty and Indemnity Agreement” means the warranty and indemnity agreement dated 

the Signing Date between the Issuer, the Borrower, SACE and the Underwriters; and

“Written Resolution” means a resolution in writing signed by or on behalf of all holders of 

Notes who for the time being are entitled to receive notice of a Meeting of such holders of 

Notes in accordance with the Rules of the Organisation of Noteholders (but excluding those 

holders which are members of the Excluded Group), whether contained in one document or 

several documents in the same form, each signed by or on behalf of one or more such 

holders of Notes.

(b) In these Conditions, the following events are deemed to have occurred as set out below:

an “Insolvency Event” will have occurred in respect of the Issuer if:

(i) the Issuer becomes subject to any applicable bankruptcy, liquidation, administration, 

receivership, insolvency, composition or reorganisation (among which, without 

limitation, fallimento, liquidazione coatta amministrativa, concordato preventivo, accordi 

di ristrutturazione and amministrazione straordinaria, each such expression bearing 

the meaning ascribed to it by the laws of the Republic of Italy, and including also any 

equivalent or analogous proceedings under the law of the jurisdiction in which the 

Issuer is deemed to carry on business including the seeking of liquidation, winding-up, 
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reorganisation, dissolution, administration, receivership, arrangement, adjustment, 

protection or relief of debtors) or similar proceedings or the whole or any substantial 

part of the undertaking or assets of the Issuer are subject to a pignoramento or similar 

procedure having a similar effect;

(ii) an application for the commencement of any of the proceedings under (a) above is 

made in respect of or by the Issuer or the same proceedings are otherwise initiated 

against the Issuer or notice is given of intention to appoint an administrator in relation 

to the Issuer;

(iii) the Issuer takes any action for a re-adjustment or deferment of any of its obligations or 

makes a general assignment or an arrangement or composition with or for the benefit 

of its creditors (other than the Issuer Secured Creditors) or is granted by a competent 

court a moratorium in respect of any of its indebtedness or any guarantee of any 

indebtedness given by it or applies for suspension of payments; or

(iv) an order is made or an effective resolution is passed for the winding-up, liquidation, 

administration or dissolution in any form of the Issuer (except a winding-up for the 

purposes of or pursuant to a solvent amalgamation or reconstruction, the terms of 

which have been previously approved in writing by the Representative of the 

Noteholders) or any of the events under article 2484 of the Italian civil code occurs with 

respect to the Issuer;

a “SACE Event” will have occurred if:

(i) any Guaranteed Amount (as defined in the Project Facility A1 Guarantee) which is due 

and payable by the Project Facility A1 Guarantor under the Project Facility A1 

Guarantee and is not paid by the Project Facility A1 Guarantor within seven Business 

Days of the date stipulated in the Project Facility A1 Guarantee, except where such 

failure arises from force majeure, governmental act (other than the act of any Italian 

governmental body) or impossibility of performance and the Project Facility A1 

Guarantor (i) is using or has used commercially reasonable efforts to overcome such 

force majeure event, governmental act or impossibility of performance and (ii) would 

perform its obligations under the guarantee promptly following the cessation of such 

force majeure event, governmental act or impossibility of performance;

(ii) the Project Facility A1 Guarantor disclaims, repudiates and/or challenges in writing the 

validity of any of its obligations under the Project Facility A1 Guarantee;

(iii) the Project Facility A1 Guarantor files any petition or commences any proceedings in 

respect of itself under any insolvency or bankruptcy law in any applicable jurisdiction; 

or

(iv) the Project Facility A1 Guarantor has a final and non-appealable order, judgment or 

decree of a court of competent jurisdiction entered against it appointing any receiver, 

administrative receiver, liquidator or similar official in respect of all or substantially all of 

the business or assets of the Project Facility A1 Guarantor; and

a “Project Facilities Acceleration Event” will have occurred if any of the events set out in 

clauses 15.2 (Non-payment) to 15.31 (Issuer Event of Default) of the CTA has occurred.

2. Form, denomination and title
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(a) Form: The Notes are issued in dematerialised form (emesse in forma dematerializzata) and 

will be wholly and exclusively deposited with Monte Titoli in accordance with article 83-bis of 

Italian legislative decree No. 58 of 24 February 1998, through the authorised institutions 

listed in article 83-quater of such legislative decree.

(b) Denomination: The Notes are issued in the denomination of €100,000 and integral multiples 

of €1,000 in excess thereof, up to and including €199,000.

(c) Title: The Notes will be held by Monte Titoli on behalf of the Noteholders until redemption 

and cancellation for the account of each relevant Monte Titoli Account Holder. Monte Titoli 

shall act as depository for Clearstream, Luxembourg and Euroclear. The Notes will at all 

times be in book entry form and title to the Notes will be evidenced by book entries in 

accordance with: (i) the provisions of article 83-bis of Italian legislative decree No. 58 of 24 

February 1998; and (ii) the regulation issued by the Bank of Italy and CONSOB on 22 

February 2008, as subsequently amended. No physical document of title will be issued in 

respect of the Notes.

(d) Holder Absolute Owner: Except as ordered by a court of competent jurisdiction or as 

required by law, the Issuer, the Representative of the Noteholders and the Principal Paying 

Agent may (to the fullest extent permitted by applicable laws) deem and treat the Monte Titoli 

Account Holder, whose account is at the relevant time credited with a Note, as the absolute 

owner of such Note for the purposes of payments to be made to the holder of such Note 

(whether or not the Note is overdue and notwithstanding any notice to the contrary, any 

notice of ownership or writing on the Note or any notice of any previous loss or theft of the 

Note) and shall not be liable for doing so.

3. Status, ranking and priority

(a) Status: The Notes constitute direct and unconditional obligations of the Issuer, recourse in 

respect of which is limited in the matter described in Condition 16 (Limited recourse and non-

petition). The Notes are secured over certain assets of the Issuer pursuant to the Note 

Security. The Noteholders acknowledge that the limited-recourse nature of the Notes 

produces the effects of a contratto aleatorio under Italian law and they accept the 

consequences thereof, including, but not limited to, the provisions of article 1469 of the Italian 

civil code. The rights arising from the Note Security are included in each Note.

(b) Ranking: Without prejudice to Condition 3(d) (Project Facility A1 Guarantee),

(i) in respect of the obligations of the Issuer to pay interest on the Notes prior to the 

service of an Issuer Acceleration Notice, the Notes of each Class shall rank pari passu

and without any preference or priority among themselves in accordance with and 

subject to the Pre-Enforcement Priority of Payments; 

(ii) in respect of the obligations of the Issuer to repay principal on the Notes, prior to the 

service of an Issuer Acceleration Notice, the Notes of each Class shall rank pari passu

and without any preference or priority among themselves in accordance with and 

subject to the Pre-Enforcement Priority of Payments; and

(iii) in respect of the obligations of the Issuer to pay interest and to repay principal on the 

Notes following the service of an Issuer Acceleration Notice, (A) the Class A1 Notes 

shall rank pari passu and without any preference or priority among themselves in 

accordance with and subject to the Post-Enforcement Class A1 Priority of Payments 
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and (B) the Class A2 Notes shall rank pari passu and without any preference or priority 

among themselves in accordance with and subject to the Post-Enforcement Class A2 

Priority of Payments. 

(c) Intercreditor Agreement: 

(i) The Notes are subject to the terms of the Intercreditor Agreement pursuant to which 

the exercise by the Representative of the Noteholders of rights under the Intercreditor 

Agreement, the other Transaction Documents and the Notes may in certain 

circumstances be directed by, and is in most circumstances subject to, the prior 

consent of other parties to the Intercreditor Agreement, provided that the 

Representative of the Noteholders shall have no obligation to act unless and until it is 

indemnified and/or secured to its satisfaction. 

(ii) The Instructing Parties have the exclusive right, power and authority to direct, or to 

refrain from directing, the Issuer Secured Creditors and the Representative of the 

Noteholders in the exercise of the Securitisation Rights subject to Entrenched Rights 

and Reserved Matters and certain other procedural/consultation requirements, in each 

case without regard to the interests of any other person, and the Instructing Parties will 

not owe fiduciary duties to any person, provided that the Representative of the 

Noteholders shall have no obligation to act unless and until it is indemnified and/or 

secured to its satisfaction.

(iii) The Instructing Parties have the exclusive right, power and authority to direct, or to 

refrain from directing, the Issuer, the Servicer, the Senior Agent and the Representative 

of the Noteholders in the exercise of the Financing Rights subject to Entrenched Rights 

and Reserved Matters and certain other procedural/consultation requirements, in each 

case without regard to the interests of any other person, and the Instructing Parties will 

not owe fiduciary duties to any person, provided that the Representative of the 

Noteholders shall have no obligation to act unless and until it is indemnified and/or 

secured to its satisfaction. 

(iv) When exercising the Securitisation Rights and/or the Financing Rights in accordance 

with the instructions of the Instructing Parties, the Representative of the Noteholders 

or, if appropriate, the Senior Agent is not required to have regard to the interests of the 

Noteholders of any Class or of any other Issuer Secured Creditor in relation to the 

exercise of such rights and has no liability to the Noteholders or any other Issuer 

Secured Creditors as a consequence of so acting and shall have no obligation to act 

unless and until it is indemnified and/or secured to its satisfaction.

(v) In consideration for the credit enhancement provided by the Project Facility A1 

Guarantor to the Class A1 Notes indirectly through the Project Facility A1 Guarantee, 

each Class A1 Noteholder, by reason of holding one or more Class A1 Notes, 

recognises, acknowledges and accepts the rights, powers and discretions that, subject 

to and in accordance with these Conditions and the other Transaction Documents, will 

be vested with the Project Facility A1 Guarantor for as long as it qualifies as the Class 

A1 Controlling Party 

(d) Project Facility A1 Guarantee: 

(i) Pursuant to the Project Facility A1 Guarantee, the Project Facility A1 Guarantor has 

unconditionally and irrevocably agreed to pay to the Issuer, immediately prior to each 
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Interest Payment Date (subject to timely receipt of a Notice of Demand), all sums in 

respect of the Project Facility A1 which, at the immediately preceding Project Facilities 

Payment Date, were due and payable under the Project Facility Agreement and the 

CTA in respect of scheduled principal (in an amount up to the relevant Project Facility 

A1 Original Scheduled Repayment Amount) and scheduled interest (in an amount up 

to the relevant Project Facility A1 Original Scheduled Interest Amount), all as more 

particularly described in the Project Facility A1 Guarantee.

(ii) The Project Facility A1 Guarantor’s payment obligations under the Project Facility A1 

Guarantee rank at least pari passu with the claims of all its other unsecured and 

unsubordinated creditors, except for obligations mandatorily preferred by applicable 

law applying to companies generally.

(iii) The obligations of SACE under the Project Facility A1 Guarantee are automatically 

guaranteed by the Republic of Italy in accordance with, and subject to, the provisions 

of Law Decree No. 269 of 30 September 2003, as amended, and legislative decree 

No. 143 of 31 March 1998, as amended. 

(iv) Any amount paid by the Project Facility A1 Guarantor to the Issuer under the Project 

Facility A1 Guarantee shall be applied by the Issuer on the relevant Interest Payment 

Date exclusively in or towards satisfaction of amounts of interest and principal due and 

payable on the Class A1 Notes and may not be used to pay any Default Interest or 

Make-Whole Amount on the Class A1 Notes or for any other payment, debt, cost or 

expense due and payable by the Issuer.

(v) Following an acceleration of the Project Facility A1:

(A) the Project Facility A1 Guarantor will continue to guarantee payment, 

immediately prior to each Interest Payment Date (subject to timely receipt 

of a Notice of Demand), of scheduled principal (in an amount up to the 

relevant Project Facility A1 Original Scheduled Repayment Amount) and 

scheduled interest (in an amount up to the relevant Project Facility A1 

Original Scheduled Interest Amount) due and payable on the Project 

Facility A1 pursuant to the Project Facility A1 Guarantee; and

(B) the Project Facility A1 Guarantor will have the option, but not the obligation, 

at any time, to elect to make payment in full or in part of the principal 

amount outstanding of the guaranteed obligations in advance of the 

relevant due date together with interest accrued on the guaranteed 

obligations to the date of such payment, provided that the Project Facility 

A1 Guarantor may not exercise such option at any time during the Initial 

Period unless a decision has been taken in accordance with clause 11.5 of 

the Intercreditor Agreement to accelerate the Notes during the Initial 

Period. 

(vi) The Notes are obligations solely of the Issuer and are not obligations of, or guaranteed 

by, the Project Facility A1 Guarantor or any other parties to the Transaction 

Documents. 

(e) Pre-Enforcement Priority of Payments: Prior to the service of an Issuer Acceleration 

Notice, the Issuer Available Funds as calculated on each Calculation Date will be applied by 

the Issuer on the Interest Payment Date immediately following such Calculation Date in 
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making payments or provisions in the following order of priority (the “Pre-Enforcement 

Priority of Payments”), but, in each case, only if and to the extent that payments or 

provisions of a higher priority have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any and all outstanding taxes due and payable by the Issuer in 

relation to this Securitisation (to the extent that amounts standing to the credit of the 

Expenses Account are insufficient to pay such costs and to the extent not paid by the 

Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of:

(A) any and all outstanding fees, costs, liabilities and any other expenses to be paid 

in order to preserve the corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to fulfil obligations to third 

parties (not being Other Issuer Creditors) incurred in the course of the Issuer’s 

business in relation to this Securitisation (to the extent that amounts standing to 

the credit of the Expenses Account are insufficient to pay such costs and to the 

extent not paid by the Borrower directly); 

(B) any and all outstanding fees, costs, expenses and taxes required to be paid in 

connection with the listing, deposit or ratings of the Notes, or any notice to be 

given to the Noteholders or the other parties to the Transaction Documents (to 

the extent that amounts standing to the credit of the Expenses Account are 

insufficient to pay such costs and to the extent not paid by the Borrower directly);

(C) any and all outstanding fees, costs and expenses of and all other amounts due 

and payable to the Representative of the Noteholders and the Senior Agent or 

any appointee thereof; and

(D) the amount necessary to replenish the Expenses Account up to the Retention 

Amount;

(iii) third, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any and all outstanding fees, costs and expenses of, and all other 

amounts due and payable to, the Principal Paying Agent, the Agent Bank, the 

Computation Agent, the Servicer, the Corporate Servicer and the Account Bank, each 

under the Transaction Document(s) to which it is a party;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, of:

(A) the aggregate of (x) for so long as the Project Facility A1 Guarantor provides the 

Project Facility A1 Guarantee, amounts due to the Project Facility A1 Guarantor

in respect of its scheduled guarantee fee, and (y) once item (x) is paid in full, all 

amounts of interest due and payable on the Class A1 Notes and amounts due to 

the Project Facility A1 Guarantor under the Guarantee and Reimbursement 

Agreement in respect of amounts paid by it under the Project Facility A1 

Guarantee which have been applied directly to pay interest on the Class A1 

Notes; and 

(B) all amounts of interest due and payable on the Class A2 Notes;
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(v) fifth, on each Interest Payment Date falling prior to the First Amortisation Interest 

Payment Date, to credit the remainder to the Collection Account;

(vi) sixth, on the First Amortisation Interest Payment Date and on each Interest Payment 

Date thereafter, in or towards repayment or satisfaction as the case may be, pro rata

and pari passu, of:

(A) the Class A1 Notes in an amount equal to the applicable Class A1 Scheduled 

Repayment Amount and amounts due to the Project Facility A1 Guarantor under 

the Guarantee and Reimbursement Agreement in respect of amounts paid by it 

under the Project Facility A1 Guarantee which have been applied directly to pay 

principal of the Class A1 Notes; and

(B) the Class A2 Notes in an amount equal to the applicable Class A2 Scheduled 

Repayment Amount, 

in the case of each of (A) and (B), excluding any Make-Whole Amount;

(vii) seventh, in or towards satisfaction, pro rata and pari passu, of (i) any Make-Whole 

Amount due and payable on the Class A1 Notes and the Class A2 Notes and (ii) for so 

long as the Project Facility A1 Guarantor provides the Project Facility A1 Guarantee, 

amounts due and payable to the Project Facility A1 Guarantor in respect of its 

guarantee fee on an accelerated basis;

(viii) eighth, in or towards satisfaction of any EIB Make-Whole Additional Amount payable to 

the EIB pursuant to the Subscription Agreement;

(ix) ninth, in or towards satisfaction, pro rata and pari passu, of all other amounts of 

whatever nature due and payable to the Project Facility A1 Guarantor under the 

Guarantee and Reimbursement Agreement which are not covered by any of the 

preceding items;

(x) tenth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of any and all outstanding fees, costs, liabilities and any other 

expenses to be paid to fulfil obligations to any Other Issuer Creditor incurred in the 

course of the Issuer’s business in relation to this Securitisation (other than amounts 

already provided for in this Pre-Enforcement Priority of Payments); 

(xi) eleventh, upon repayment in full of the Notes, in or towards satisfaction of all amounts 

due and payable to the Issuer Expenses Loan Provider under the Issuer Expenses 

Loan Agreement; and

(xii) twelfth, to retain any surplus in the Collection Account and, upon repayment of the 

Notes in full, in or towards payment of the surplus to Andromeda under the Finance 

Documents.

From time to time, during an Interest Period, the Issuer shall, in accordance with the Agency 

and Accounts Agreement, be entitled to apply amounts standing to the credit of the Expenses 

Account in respect of certain monies which properly belong to third parties, other than the 

Noteholders and the Other Issuer Creditors, in order to preserve the corporate existence of 

the Issuer or to maintain it in good standing or to comply with applicable legislation, and in 

payment of sums due to third parties, other than the Noteholders and the Other Issuer 

Creditors, under obligations incurred in the course of the Issuer’s business.
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(f) Post-Enforcement Class A1 Priority of Payments: Following the service of an Issuer 

Acceleration Notice, an amount equal to 50 per cent. of the Issuer Available Funds (including, 

for the avoidance of doubt, the entirety of the amounts received, or to be received, by the 

Issuer from the Project Facility A1 Guarantor under the Project Facility A1 Guarantee prior to 

the relevant Interest Payment Date) as calculated on each Calculation Date will be applied by 

or on behalf of the Representative of the Noteholders on the Interest Payment Date 

immediately following such Calculation Date in making payments or provisions in the 

following order (the “Post-Enforcement Class A1 Priority of Payments”), but, in each case, 

only if and to the extent that payments of a higher priority have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of any and all outstanding taxes to be paid in order to 

preserve the corporate existence of the Issuer, to maintain it in good standing and to 

comply with applicable legislation (to the extent that amounts standing to the credit of 

the Expenses Account are insufficient to pay such costs and to the extent not paid by 

the Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of:

(A) any and all outstanding fees, costs, liabilities and any other expenses to be paid 

in order to preserve the corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to fulfil obligations of the 

Issuer to third parties (not being Other Issuer Creditors) incurred in relation to 

this Securitisation (to the extent that amounts standing to the credit of the 

Expenses Account are insufficient to pay such costs and to the extent not paid 

by the Borrower directly);

(B) any and all outstanding fees, costs, expenses and taxes required to be paid in 

connection with the listing, deposit or ratings of the Notes, or any notice to be 

given to the Noteholders or the other parties to the Transaction Documents (to 

the extent that amounts standing to the credit of the Expenses Account are 

insufficient to pay such costs and to the extent not paid by the Borrower directly); 

and

(C) any and all outstanding fees, costs and expenses of, and all other amounts due 

and payable to, the Representative of the Noteholders and the Senior Agent or 

any appointee thereof;

(iii) third, 

(A) in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of any and all outstanding fees, costs and 

expenses of, and all other amounts due and payable to, the Principal Paying 

Agent, the Agent Bank, the Computation Agent, the Servicer, the Corporate 

Servicer and the Account Bank, each under the Transaction Document(s) to 

which it is a party;

(B) once item (A) is paid in full, to credit to the Expenses Account an amount equal 

to 50 per cent. of the amount necessary to replenish the Expenses Account up 

to the Retention Amount;
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(iv) fourth, in or towards satisfaction, for so long as the Project Facility A1 Guarantor

provides the Project Facility A1 Guarantee, of amounts due to the Project Facility A1 

Guarantor in respect of its guarantee fee, whether scheduled, accelerated or 

otherwise;

(v) fifth, in or towards satisfaction, pro rata and pari passu, of all amounts due and payable 

in respect of interest (including any interest accrued but unpaid and Default Interest) 

on the Class A1 Notes at such date;

(vi) sixth, in or towards repayment, pro rata and pari passu, of the Principal Amount 

Outstanding of the Class A1 Notes excluding, for the avoidance of doubt, any Make-

Whole Amount due and payable on the Class A1 Notes;

(vii) seventh, in or towards satisfaction of all amounts due to the Project Facility A1 

Guarantor under the Guarantee and Reimbursement Agreement in respect of amounts 

paid by it under the Project Facility A1 Guarantee which have been applied directly to 

pay interest and principal on the Class A1 Notes;

(viii) eighth, in or towards payments of amounts due under items (i) to (v) (inclusive) of the 

Post-Enforcement Class A2 Priority of Payments to the extent that such amounts are 

not paid; 

(ix) ninth, in or towards satisfaction, pro rata and pari passu, of any amount representing 

any Make-Whole Amount due on the Class A1 Notes;

(x) tenth, in or towards payments of amounts due under items (vii) and (viii) of the Post-

Enforcement Class A2 Priority of Payments to the extent that such amounts are not 

paid; 

(xi) eleventh, in or towards satisfaction of 50 per cent. of all other amounts of whatever 

nature due and payable to the Project Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement which are not covered by any of the preceding items;

(xii) twelfth, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of any and all outstanding fees, costs, liabilities and 

any other expenses to be paid to fulfil obligations to any Other Issuer Creditor incurred 

in the course of the Issuer’s business in relation to this Securitisation (other than 

amounts already provided for in this Post-Enforcement Priority of Payments);

(xiii) thirteenth, in or towards satisfaction of 50 per cent. of all amounts due and payable to 

the Issuer Expenses Loan Provider under the Issuer Expenses Loan Agreement; and

(xiv) fourteenth, to retain any surplus in the Collection Account and, upon repayment of the 

Notes in full, in or towards payment of the surplus to Andromeda under the Finance 

Documents,

provided, however, that if the Issuer Available Funds at any time available to the Issuer or to 

the Representative of the Noteholders for the payments under the Post-Enforcement 

Priorities of Payments shall be less than 10 per cent. of the Principal Amount Outstanding of 

the Notes, the Representative of the Noteholders (acting on the instructions of the Instructing 

Parties) may invest such monies in some or one of the investments authorised pursuant to 

the Intercreditor Agreement or as otherwise instructed by the Instructing Parties. The 

Representative of the Noteholders (acting on the instructions of the Instructing Parties) may 
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vary such investments and may accumulate such investments and the resulting income until 

the immediately following Accumulation Date.

(g) Post-Enforcement Class A2 Priority of Payments: Following the service of an Issuer 

Acceleration Notice, an amount equal to 50 per cent. of the Issuer Available Funds 

(excluding, for the avoidance of doubt, any amount received, or to be received, by the Issuer 

from the Project Facility A1 Guarantor under the Project Facility A1 Guarantee) as calculated 

on each Calculation Date will be applied by or on behalf of the Representative of the 

Noteholders on the Interest Payment Date immediately following such Calculation Date in 

making payments or provisions in the following order (the “Post-Enforcement Class A2 

Priority of Payments”), but, in each case, only if and to the extent that payments of a higher 

priority have been made in full:

(i) first, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of any and all outstanding taxes to be paid in order to 

preserve the corporate existence of the Issuer, to maintain it in good standing and to 

comply with applicable legislation (to the extent that amounts standing to the credit of 

the Expenses Account are insufficient to pay such costs and to the extent not paid by 

the Borrower directly);

(ii) second, in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of:

(A) any and all outstanding fees, costs, liabilities and any other expenses to be paid 

in order to preserve the corporate existence of the Issuer, to maintain it in good 

standing, to comply with applicable legislation and to fulfil obligations of the 

Issuer to third parties (not being Other Issuer Creditors) incurred in relation to 

this Securitisation (to the extent that amounts standing to the credit of the 

Expenses Account are insufficient to pay such costs and to the extent not paid 

by the Borrower directly);

(B) any and all outstanding fees, costs, expenses and taxes required to be paid in 

connection with the listing, deposit or ratings of the Notes, or any notice to be 

given to the Noteholders or the other parties to the Transaction Documents (to 

the extent that amounts standing to the credit of the Expenses Account are 

insufficient to pay such costs and to the extent not paid by the Borrower directly); 

and

(C) any and all outstanding fees, costs and expenses of, and all other amounts due 

and payable to, the Representative of the Noteholders and the Senior Agent, or 

any appointee thereof;

(iii) third, 

(A) in or towards satisfaction, pro rata and pari passu, according to the respective 

amounts thereof, of 50 per cent. of any and all outstanding fees, costs and 

expenses of, and all other amounts due and payable to, the Principal Paying 

Agent, the Agent Bank, the Computation Agent, the Servicer, the Corporate 

Servicer and the Account Bank, each under the Transaction Document(s) to 

which it is a party;
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(B) once item (A) is paid in full, to credit to the Expenses Account an amount equal 

to 50 per cent. of the amount necessary to replenish the Expenses Account up 

to the Retention Amount;

(iv) fourth, in or towards satisfaction, pro rata and pari passu, of all amounts due and 

payable in respect of interest (including any interest accrued but unpaid and Default 

Interest) on the Class A2 Notes at such date;

(v) fifth, in or towards repayment, pro rata and pari passu, of the Principal Amount 

Outstanding of the Class A2 Notes excluding, for the avoidance of doubt, any Make-

Whole Amount due and payable on the Class A2 Notes;

(vi) sixth, in or towards payments of amounts due under items (i) to (vii) (inclusive) of the 

Post-Enforcement Class A1 Priority of Payments to the extent that such amounts are 

not paid; 

(vii) seventh, in or towards satisfaction, pro rata and pari passu, of any amount 

representing any Make-Whole Amount due on the Class A2 Notes;

(viii) eighth, in or towards satisfaction of any EIB Make-Whole Additional Amount payable to 

the EIB pursuant to the Subscription Agreement;

(ix) ninth, in or towards payments of amounts due under item (ix) of the Post-Enforcement 

Class A1 Priority of Payments to the extent that such amounts are not paid; 

(x) tenth, in or towards satisfaction of 50 per cent. of all other amounts of whatever nature 

due and payable to the Project Facility A1 Guarantor under the Guarantee and 

Reimbursement Agreement which are not covered by any of the preceding items;

(xi) eleventh, in or towards satisfaction, pro rata and pari passu, according to the 

respective amounts thereof, of 50 per cent. of any and all outstanding fees, costs, 

liabilities and any other expenses to be paid to fulfil obligations to any Other Issuer 

Creditor incurred in the course of the Issuer’s business in relation to this Securitisation 

(other than amounts already provided for in this Post-Enforcement Priority of 

Payments);

(xii) twelfth, in or towards satisfaction of 50 per cent. of all amounts due and payable to the 

Issuer Expenses Loan Provider under the Issuer Expenses Loan Agreement; and

(xiii) thirteenth, to retain any surplus in the Collection Account and, upon repayment of the 

Notes in full, in or towards payment of the surplus to Andromeda under the Finance 

Documents,

provided, however, that if the Issuer Available Funds at any time available to the Issuer or to

the Representative of the Noteholders for the payments under the Post-Enforcement 

Priorities of Payments shall be less than 10 per cent. of the Principal Amount Outstanding of 

the Notes, the Representative of the Noteholders (acting on the instructions of the Instructing 

Parties) may invest such monies in some or one of the investments authorised pursuant to 

the Intercreditor Agreement or as otherwise instructed by the Instructing Parties. The 

Representative of the Noteholders (acting on the instructions of the Instructing Parties) may 

vary such investments and may accumulate such investments and the resulting income until 

the immediately following Accumulation Date.
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(h) Disposal and tax: The Issuer or the Representative of the Noteholders on in the Issuer’s 

behalf is entitled, pursuant to the Intercreditor Agreement, to dispose of the Claims in order to 

finance the redemption of the Notes following the service of an Issuer Acceleration Notice. In

the event that the Issuer redeems any Notes in whole or in part prior to the date which is 18 

months after the Issue Date, the Issuer will be required to pay a tax in Italy equal to 20 per 

cent. of all interest accrued on such principal amount repaid early up to the relevant 

repayment date. This requirement will apply whether or not the redemption takes place 

following an Event of Default under the Notes or pursuant to any requirement of the Issuer to 

redeem the Notes following the service of an Issuer Acceleration Notice in connection with 

any such Event of Default or following optional redemption for taxation, legal or regulatory 

reasons pursuant to Condition 7(g) (Optional redemption for taxation, legal or regulatory 

reasons). Consequently, unless otherwise instructed by the Representative of the 

Noteholders (acting on the instructions of the Instructing Parties) in accordance with the 

Conditions, the Issuer shall delay the redemption of the Notes until the end of such 18-month 

period. 

(i) Expenses: From time to time, during an Interest Period, the Issuer shall, in accordance with 

the Agency and Accounts Agreement, be entitled to apply amounts standing to the credit of 

the Expenses Account in respect of certain monies which properly belong to third parties, 

other than the Noteholders and the Other Issuer Creditors in order to preserve the corporate 

existence of the Issuer or to maintain it in good standing or to comply with applicable 

legislation, and in payment of sums due to third parties, other than the Noteholders and the 

Other Issuer Creditors, under obligations incurred in the course of the Issuer’s business.

4. Note Security

As security for the discharge of the Secured Amounts, the Issuer will create, pursuant to the Italian 

Deed of Pledge, in favour of the Issuer Secured Creditors, an Italian law pledge over all monetary 

claims and rights and all the amounts (including payment for claims, indemnities, damages, 

penalties, credits and guarantees) to which the Issuer is entitled from time to time pursuant to the 

Transaction Documents (other than these Conditions, the Rules of the Organisation of Noteholders, 

the Italian Deed of Pledge and the Mandate Agreement) (the “Note Security”).

The rights arising from the Note Security in favour of the Noteholders which are incorporated in 

each of the Notes are transferred together with the transfer of any Note at the time of transfer of 

such Note. Each holder of any of the Notes from time to time will have the benefit of such rights.

In addition, by operation of Italian law, the Issuer’s right, title and interest in and to the Claims is 

segregated from all other assets of the Issuer, and amounts deriving therefrom will be available both 

prior to and following a winding-up of the Issuer only to satisfy the obligations of the Issuer to the 

Noteholders and the other Issuer Creditors in accordance with the Priority of Payments.

The creation of the security interest under the Italian Deed of Pledge to the benefit of the Issuer 

Secured Creditors is without prejudice to the fact that any amount paid by the Project Facility A1 

Guarantor to the Issuer under the Project Facility A1 Guarantee shall be applied by the Issuer on 

the relevant Interest Payment Date exclusively in or towards satisfaction of amounts of interest and 

principal due and payable on the Class A1 Notes and may not be used to pay any Default Interest 

or Make-Whole Amount on the Class A1 Notes or for any other payment, debt, cost or expense due 

and payable by the Issuer.

5. Covenants
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For so long as any Note remains outstanding, the Issuer, save with the prior written consent of the 

Controlling Parties acting jointly or as provided in or envisaged by these Conditions or any of the 

Transaction Documents, shall not, nor shall cause or permit (to the extent permitted by Italian law), 

shareholders’ meetings to be convened in order to:

(a) Negative pledge

create or permit to subsist any Security Interest whatsoever upon, or with respect to the 

Claims, or any part thereof or any of its present or future business, undertaking, assets or 

revenues relating to this Securitisation or undertakings (other than under the Note Security);

(b) Restrictions on activities

(i) engage in any activity whatsoever which is not incidental to or necessary in 

connection with any of the activities in which the Transaction Documents provide or 

envisage that the Issuer will engage in;

(ii) have any subsidiary (societá controllata) or affiliate company (societá collegata) (as 

defined in article 2359 of the Italian civil code) or any employees or premises;

(c) Disposal of assets

transfer, sell, lend, part with or otherwise dispose of or deal with or grant any option over or 

any present or future right to acquire all or any part of the Claims, or any part thereof or any 

of its present or future business, undertaking, assets or revenues relating to this 

Securitisation, whether in one transaction or in a series of transactions;

(d) Dividends or distributions

pay any dividend or make any other distribution or return or repay any equity capital to its 

shareholder or increase its equity capital;

(e) Borrowings

incur any indebtedness in respect of borrowed money whatsoever or give any guarantee in 

respect of any indebtedness or of any obligation of any person;

(f) Merger

consolidate or merge with any other person or convey or transfer any of its properties or 

assets substantially as an entirety to any other person;

(g) Waiver or consent

(i) permit any of the Transaction Documents to which it is a party to become invalid or 

ineffective or the priority of the Note Security created thereby to be reduced, 

amended, terminated or discharged; 

(ii) consent to any variation or novation of, or exercise any powers of consent or waiver 

pursuant to, the terms of any of the Transaction Documents to which it is a party; or 

(iii) permit any party to any of the Transaction Documents to which it is a party, or any 

other person whose obligations form part of the Note Security, to be released from its 

respective obligations or to dispose of any part of the Note Security, save as 

envisaged by the Transaction Documents to which it is a party;

(h) Bank accounts
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have an interest in any bank account other than the Accounts, unless such account is opened 

in an EU Member State and is pledged, charged or ringfenced, by operation of law or 

otherwise, in favour of the Issuer Secured Creditors on terms acceptable to the Controlling 

Parties acting jointly;

(i) Statutory documents

amend, supplement or otherwise modify its by-laws (statuto), except where such amendment, 

supplement or modification is required by any compulsory provision of Italian law or by the 

competent regulatory authorities; and

(j) Residency and centre of main interests

do any act or thing, the effect of which would be to make the Issuer resident for tax purposes 

in any jurisdiction other than the Republic of Italy or cease to be managed and administered 

in the Republic of Italy or cease to have its centre of main interests in the Republic of Italy.

None of the covenants in this Condition 5 (Covenants) shall prohibit the Issuer from carrying out any 

activity which is incidental to maintaining its corporate existence and complying with laws and 

regulations applicable to it.

6. Interest

(a) Interest Payment Dates: Each Class A1 Note and each Class A2 Note will bear interest on 

its Principal Amount Outstanding from (and including) the Issue Date at the rate per annum 

(expressed as a percentage) equal to the Class A1 Rate of Interest in respect of the Class A1 

Notes and the Class A2 Rate of Interest in respect of the Class A2 Notes and such interest 

will be payable in euro in arrears on each Interest Payment Date subject to the applicable 

Priority of Payments and subject as provided in Condition 8 (Payments). The amount of 

interest payable shall be determined in accordance with Condition 6(f) (Calculation of 

interest). Each period beginning on (and including) an Interest Payment Date (or, in the case 

of the first Interest Period, the Issue Date) and ending on (but excluding) the next (or, in the 

case of the first Interest Period, the first) Interest Payment Date is called an “Interest 

Period”.

(b) Accrual of interest: Each Note shall cease to bear interest from and including its due date 

for final redemption, unless payment of principal due is improperly withheld or refused or 

default is otherwise made in respect of payment thereof, in which case it will continue to bear 

interest in accordance with this Condition (as well after as before judgment) until whichever is 

the earlier of:

(i) the date on which all amounts due in respect of such Note up to that date are received 

by or on behalf of the relevant Noteholder; and

(ii) the Cancellation Date.

(c) Calculation on Interest Determination Date: The Agent Bank will, as soon as practicable at 

or around 11.00 am (Milan time) on each Interest Determination Date, calculate the amount 

of interest payable per Calculation Amount for the relevant Interest Period in respect of both 

Classes of Notes in accordance with this Condition 6. The determination of the amount of 

interest payable per Calculation Amount in respect of the Notes by the Agent Bank shall (in 

the absence of manifest error) be final and binding upon all parties.
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(d) Publication of interest accrued: The Agent Bank will cause the amount of interest payable 

per Calculation Amount for each Interest Period in respect of both Classes of Notes and the 

relevant Interest Payment Date to be notified to the Representative of the Noteholders, the 

Principal Paying Agent, the Computation Agent, the Project Facility A1 Guarantor and any 

stock exchange on which the Notes are for the time being listed and to be notified to 

Noteholders in accordance with Condition 17 (Notices) as soon as possible after their 

determination, but in no event later than the fourth Business Day thereafter. The amount of 

interest payable per Calculation Amount for each Interest Payment Date so published in 

respect of both Classes of Notes may subsequently be amended (or appropriate alternative 

arrangements made with the consent of the Representative of the Noteholder by way of 

adjustment) without notice in the event of an extension or shortening of the Interest Period. If 

the Notes become due and payable under Condition 10 (Events of Default), the accrued 

interest per Calculation Amount payable in respect of the Notes shall nevertheless continue 

to be calculated as previously by the Agent Bank in accordance with this Condition 6, but no 

publication of the amounts of interest payable per Calculation Amount so calculated need be 

made unless the Representative of the Noteholders otherwise requires.

(e) Determination or calculation by the Representative of the Noteholders: If the Agent 

Bank does not at any time for any reason calculate the amount of interest payable per 

Calculation Amount for an Interest Period, the Representative of the Noteholders or its agent

shall do so and such determinations or calculations, without liability to any person for so 

doing, shall be deemed to have been made by the Agent Bank. In doing so, the 

Representative of the Noteholders shall apply the foregoing provisions of this Condition 6, 

with any necessary consequential amendments, to the extent that, in its opinion, it can do so, 

and, in all other respects, it shall do so in such manner as it shall deem fair and reasonable in 

all the circumstances.

(f) Calculation of interest: Interest in respect of the Notes of both Classes shall be calculated 

per Calculation Amount. The amount of interest payable per Calculation Amount in respect of 

the Notes for any Interest Period shall be an amount equal to the product of:

R x CA x PF x DCF

(where R is the applicable Rate of Interest, CA is the Calculation Amount, PF is the 

applicable Principal Factor on the first day of such Interest Period after any repayments of 

principal made on such day and DCF is the Relevant Day-Count Fraction) rounded down to 

the nearest cent. The amount of interest payable per each Note for any period shall be an 

amount equal to the product of:

RA x (D/CA) 

(where RA is the amount of interest payable per Calculation Amount in respect of such Class 

of Notes for such Interest Period, D is the denomination of such Class of Notes and CA is the 

Calculation Amount in respect of such Class of Notes).

(g) Interest Amount Arrears: Without prejudice to the right of the Representative of the 

Noteholders to serve to the Issuer an Issuer Acceleration Notice pursuant to Condition 

10(a)(i) (Non-payment), prior to the service of an Issuer Acceleration Notice, in the event that 

on any Interest Payment Date there are any Interest Amount Arrears, such Interest Amount 

Arrears shall be deferred on the following Interest Payment Date or on the day an Issuer 

Acceleration Notice is served to the Issuer, whichever comes first. Any such Interest Amount 

Arrears shall not accrue additional interest. A pro rata share of such Interest Amount Arrears 
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shall be aggregated with the amount of, and treated for the purpose of this Condition as if it 

were, interest due, subject to this paragraph, on each Note of the relevant Class on the next 

succeeding Interest Payment Date.

(h) Notification of Interest Amount Arrears: If, on any Calculation Date, the Computation 

Agent determines that any Interest Amount Arrears will arise on the immediately succeeding 

Interest Payment Date, notice to this effect shall be given or procured to be given by the 

Issuer to the Representative of the Noteholders, the Principal Paying Agent, Monte Titoli, 

each stock exchange on which the Notes are then listed, for so long as such Notes are listed 

on the relevant stock exchange, and (if so required by the rules of the relevant stock 

exchange) to the Noteholders in accordance with Condition 17 (Notices), specifying the 

amount of the Interest Amount Arrears to be deferred on such following Interest Payment 

Date.

(i) Default Interest: If the Issuer fails to pay the principal on any of the Notes which, but for the 

operation of Condition 16 (Limited recourse and non-petition) and the applicable Priority of 

Payments, would be due and payable under these Conditions, the relevant unpaid principal 

amount will continue to accrue interest (“Default Interest”) in accordance with these 

Conditions, except that the applicable Rate of Interest shall be increased by two per cent. 

7. Redemption, purchase and cancellation

(a) Scheduled redemption: Unless previously redeemed in full and cancelled as provided in 

this Condition, starting from the Interest Payment Date falling in (without considering 

adjustments for non-Business Days) September 2012 and on each Interest Payment Date 

thereafter, the Issuer shall redeem, subject to the Pre-Enforcement Priority of Payments and 

the payments of a higher priority having been made in full, the Class A1 Notes and the Class 

A2 Notes in instalments equal to the amounts shown against the relevant Interest Payment 

Date in the table below in respect of the Class A1 Notes (the “Class A1 Scheduled 

Repayment Amounts”) and the Class A2 Notes (the “Class A2 Scheduled Repayment 

Amounts”):

Interest Payment Date 

falling in (without 

considering adjustments 

for non-Business Days)

Class A1 Scheduled 

Repayment Amounts

Class A2 Scheduled 

Repayment Amounts

September 2012 2,500,000 2,500,000 

March 2013 960,000 960,000 

September 2013 2,090,000 2,090,000 

March 2014 1,150,000 1,150,000 

September 2014 2,360,000 2,360,000 

March 2015 1,470,000 1,470,000 

September 2015 2,670,000 2,670,000 

March 2016 1,630,000 1,630,000 

September 2016 2,780,000 2,780,000 
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March 2017 1,660,000 1,660,000 

September 2017 2,970,000 2,970,000 

March 2018 1,860,000 1,860,000 

September 2018 3,130,000 3,130,000 

March 2019 2,090,000 2,090,000 

September 2019 3,290,000 3,290,000 

March 2020 2,270,000 2,270,000 

September 2020 3,490,000 3,490,000 

March 2021 2,440,000 2,440,000 

September 2021 3,750,000 3,750,000 

March 2022 2,670,000 2,670,000 

September 2022 3,920,000 3,920,000 

March 2023 2,830,000 2,830,000 

September 2023 4,130,000 4,130,000 

March 2024 3,040,000 3,040,000 

September 2024 4,270,000 4,270,000 

March 2025 3,090,000 3,090,000 

September 2025 4,500,000 4,500,000 

March 2026 2,950,000 2,950,000 

September 2026 4,490,000 4,490,000 

March 2027 3,180,000 3,180,000 

September 2027 4,630,000 4,630,000 

March 2028 3,530,000 3,530,000 

September 2028 4,810,000 4,810,000 

November 2028 1,000,000 1,000,000 

The final Interest Payment Date is the Interest Payment Date falling in (without considering 

adjustments for non-Business Days) November 2028 (the “Maturity Date”) when the Notes 

shall be redeemed in full. The Notes may not be redeemed at the option of the Issuer other 

than in accordance with this Condition 7. In the event of mandatory prepayment in part but 

not in full of the Project Facilities, the Class A1 Scheduled Repayment Amounts and the 

Class A2 Scheduled Repayment Amounts will be modified and adjusted in accordance with 

Condition 7(b) (Mandatory redemption in part). If the Issuer opts for the early redemption of 

the Notes under Condition 7(g) (Optional redemption for taxation, legal or regulatory reasons) 
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or in the event of mandatory redemption in full of the Notes under Condition 7(c) (Mandatory 

redemption in full), the Class A1 Scheduled Repayment Amount and the Class A2 Scheduled 

Repayment Amount in respect of the Interest Payment Date on which the Notes are to be 

redeemed in full shall be, respectively, the Principal Amount Outstanding of the Class A1 

Notes and the Principal Amount Outstanding of the Class A2 Notes.

(b) Mandatory redemption in part: If the Project Facilities are subject to mandatory 

prepayment in part but not in full pursuant to clauses 5.1 (Mandatory prepayment – illegality), 

5.2 (Mandatory prepayment – reduced Project Costs) or 5.3(b) (Mandatory prepayment –

other) of the CTA and, as a result, the amount paid by the Borrower in respect of principal 

under the Project Facilities on the immediately following Project Facilities Payment Date is 

higher than the applicable Project Facilities Scheduled Repayment Amount (such excess the 

“Accelerated Repayment Amount”), then:

(i) the amount of principal to be repaid on the immediately following Interest Payment 

Date or, if the First Amortisation Interest Payment Date has not occurred, on the First 

Amortisation Interest Payment Date (the “Accelerated Interest Payment Date”) on 

the Class A1 Notes and the Class A2 Notes shall be increased by an aggregate 

amount equal to the Accelerated Repayment Amount. In particular, the Class A1 

Scheduled Repayment Amount and the Class A2 Scheduled Repayment Amount of 

the relevant Accelerated Interest Payment Date shall be increased, on a pro rata

basis, by an aggregate amount equal to the Accelerated Repayment Amount; and

(ii) the amount of principal to be repaid on each Interest Payment Date falling after the 

Accelerated Interest Payment Date on the Class A1 Notes and the Class A2 Notes 

shall be reduced by an aggregate amount equal to the Accelerated Repayment 

Amount. In particular, the Class A1 Scheduled Repayment Amounts and the Class 

A2 Scheduled Repayment Amounts relative to each Interest Payment Date falling 

after the Accelerated Interest Payment Date shall be reduced, on a pro rata basis, by 

an aggregate amount equal to the Accelerated Repayment Amount.

(c) Mandatory redemption in full: 

(i) If the Borrower prepays the Project Facilities in full pursuant to clause 5.4 (Voluntary 

prepayment) of the CTA, provided that the Notes have not previously become due 

and payable following the service of an Issuer Acceleration Notice, then each Note 

shall, without further action or formality, become due and payable and the Issuer 

shall redeem the Class A1 Notes and the Class A2 Notes in full in accordance with 

the Pre-Enforcement Priority of Payments on the later of the First Amortisation 

Interest Payment Date and the Interest Payment Date immediately following such 

prepayment of the Project Facilities at their Principal Amount Outstanding plus any 

accrued but unpaid interest plus, if any, the Make-Whole Amount applicable to the 

relevant Class. 

(ii) If the Project Facilities are subject to mandatory or involuntary prepayment in full 

pursuant to clauses 5.1 (Mandatory prepayment – illegality) or 5.7 (Involuntary 

prepayment and cancellation) of the CTA, provided that the Notes have not 

previously become due and payable following the service of an Issuer Acceleration 

Notice, then each Note shall, without further action or formality, become due and 

payable and the Issuer shall redeem the Class A1 Notes and the Class A2 Notes in 

full in accordance with the Pre-Enforcement Priority of Payments on the later of the 
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First Amortisation Interest Payment Date and the Interest Payment Date immediately 

following such prepayment of the Project Facilities at their Principal Amount 

Outstanding plus any accrued but unpaid interest. 

(d) Cancellation Date: If the Notes cannot be redeemed in full on the Maturity Date, as a result 

of the Issuer having insufficient funds for application in or towards such redemption, any 

amount unpaid shall remain outstanding and these Conditions shall continue to apply in full in 

respect of the Notes until the earlier of (i) the date on which the Notes are redeemed in full 

and (ii) the Cancellation Date, at which date, in the absence of gross negligence (colpa

grave) or wilful misconduct (dolo) on the part of the Issuer, any amount outstanding, whether 

in respect of interest, principal or other amounts in respect of the Notes, shall be finally and 

definitively cancelled.

(e) Principal Payments and Principal Amount Outstanding: The principal amount payable in 

respect of the Notes of a particular Class on any Interest Payment Date under Condition 7(a) 

(Scheduled redemption) or Condition 7(b) (Mandatory redemption in part) (each a “Principal 

Payment”) shall be calculated per Calculation Amount and shall be an amount equal to such 

proportion of the amount required as at that Interest Payment Date to be applied towards 

redemption of such Class of Notes equal to the proportion that the Calculation Amount in 

respect of such Class of Notes bears to the aggregate Principal Amount Outstanding of all 

the Notes of such Class upon issue, rounded down to the nearest cent, provided that no 

amount of principal payable in respect of a Note may exceed the Principal Amount 

Outstanding of such Note. The amount of principal payable per Note of a particular Class on 

any Interest Payment Date shall be an amount equal to the product of:

PP x (D/CA) 

(where PP is the Principal Payment payable per Calculation Amount in respect of such Class 

of Notes on such Interest Payment Date, D is the denomination of such Notes and CA is the 

Calculation Amount in respect of such Class of Notes).

(f) Calculation of Make-Whole Amount payable on each Note: The portion of Make-Whole 

Amount payable in respect of the Notes of a particular Class on the relevant Interest 

Payment Date shall be calculated per Calculation Amount and shall be an amount equal to 

such proportion of the amount required as at that Interest Payment Date to be applied 

towards payment of the Make-Whole Amount in respect of such Class of Notes equal to the 

proportion that the Calculation Amount in respect of such Class of Notes bears to the 

aggregate Principal Amount Outstanding of all the Notes of such Class upon issue, rounded 

down to the nearest cent. The portion of Make-Whole Amount payable per Note of a 

particular Class on the relevant Interest Payment Date shall be an amount equal to the 

product of:

MWA x (D/CA) 

(where MWA is the portion of Make-Whole Amount payable per Calculation Amount in

respect of such Class of Notes on such Interest Payment Date, D is the denomination of such 

Notes and CA is the Calculation Amount in respect of such Class of Notes).

(g) Optional redemption for taxation, legal or regulatory reasons: Prior to the service of an 

Issuer Acceleration Notice, the Issuer may redeem the Notes of all Classes (in whole but not 

in part) at their Principal Amount Outstanding (plus any accrued but unpaid interest) in 

accordance with the Pre-Enforcement Priority of Payments and subject to the Issuer having 
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sufficient funds to redeem all the Notes and to make all payments ranking in priority, or pari 

passu, thereto, on any Interest Payment Date if, by reason of a change in law or the 

interpretation or administration thereof since the Issue Date:

(a) the assets of the Issuer in respect of this Securitisation (including the Claims, the 

Collections and the other Issuer’s Rights) become subject to taxes, duties, 

assessments or governmental charges of whatever nature imposed, levied, collected, 

withheld or assessed by the Republic of Italy or by any political sub-division thereof or 

by any authority thereof or therein or by any applicable taxing authority having 

jurisdiction; 

(b) either the Issuer or any paying agent appointed in respect of the Notes or any 

custodian of the Notes is required to deduct or withhold any amount (other than in 

respect of a Decree 239 Withholding) in respect of any Class of Notes, from any 

payment of principal or interest on such Interest Payment Date for or on account of any 

present or future taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by the Republic of Italy or by 

any political sub-division thereof or by any authority thereof or therein or by any other 

applicable taxing authority having jurisdiction and provided that such deduction or 

withholding may not be avoided by appointing a replacement paying agent or 

custodian in respect of the Notes before the Interest Payment Date following the 

change in law or the interpretation or administration thereof; 

(c) any amounts of interest payable on the Project Facilities to the Issuer are required to 

be deducted or withheld from the Issuer for or on account of any present or future 

taxes, duties, assessments or governmental charges of whatever nature imposed, 

levied, collected, withheld or assessed by the Republic of Italy or by any political 

sub-division thereof or by any authority thereof or therein or by any other applicable 

taxing authority having jurisdiction; or

(d) it is or will become unlawful for the Issuer to perform or comply with any of its 

obligations under or in respect of the Notes or any of the Transaction Documents to 

which it is a party,

subject to the Issuer:

(i) giving not more than 60 days’ nor less than 30 days’ written notice (which notice shall 

be irrevocable) to the Representative of the Noteholders, the Controlling Parties and 

the Noteholders, pursuant to Condition 17 (Notices), of its intention to redeem all (but 

not some only) the Notes; and

(ii) providing to the Representative of the Noteholders and, if different, the Controlling 

Parties:

(A) a legal opinion (in form and substance satisfactory to the Controlling Parties 

acting jointly and the Representative of the Noteholders) from a firm of lawyers 

of international repute (approved in writing by the Controlling Parties and the 

Representative of the Noteholders acting jointly) opining on the relevant change 

in law or interpretation or administration thereof;

(B) a certificate from the chairman of the board of directors or the sole director of the 

Issuer (as applicable) stating that the obligation to make such deduction or 

withholding or the suffering by the Issuer of such deduction or withholding 
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cannot be avoided or, as the case may be, the events under paragraph (d) 

above will apply on the next Interest Payment Date and cannot be avoided by 

the Issuer taking reasonable endeavours; and

(C) a certificate from the chairman of the board of directors or the sole director of the 

Issuer (as applicable) to the effect that it will have the funds on such Interest 

Payment Date to discharge its obligations under: (i) the Notes and any 

obligations ranking in priority, or pari passu, thereto; and (ii) any additional taxes 

that will be payable by the Issuer after the Notes are redeemed, by reason of 

such early redemption of the Notes.

The Issuer is entitled, subject to the provisions of the Intercreditor Agreement, to dispose of 

the Claims in order to finance the redemption of the Notes in the circumstances described 

above.

For so long as any of the Notes are listed on the Irish Stock Exchange, the Issuer will give 

notice of any optional redemption of the Notes in accordance with this Condition 7(g) 

(Optional redemption for taxation, legal or regulatory reasons) to the Irish Stock Exchange.

(h) Calculation of Issuer Available Funds, Principal Payments, interest payments and 

Principal Amount Outstanding: On each Calculation Date, the Computation Agent will 

calculate (based upon information delivered to it), in accordance (where applicable) with 

Condition 3 (Status, ranking and priority):

(i) the Issuer Available Funds;

(ii) in respect of each Class of Notes, the amount of any Principal Payment per 

Calculation Amount due in respect of such Class of Notes on the next succeeding 

Interest Payment Date;

(iii) the Principal Amount Outstanding (both on a per Calculation Amount and on an 

aggregated basis) of each Class of Notes following any Principal Payment on such 

Interest Payment Date;

(iv) the amount of interest (if any) due and payable on the Notes of each Class on the next 

following Interest Payment Date;

(v) the Make-Whole Amount due and payable on the Notes of each Class on the next 

following Interest Payment Date;

(vi) the definitive amount of all sums in respect of scheduled principal (in an amount up to 

the relevant Project Facility A1 Original Scheduled Repayment Amount) and scheduled 

interest (in an amount up to the relevant Project Facility A1 Original Scheduled Interest 

Amount), in respect of the Project Facility A1 which at the immediately prior Project 

Facilities Payment Date were due and payable under the Project Facility Agreement 

and the CTA, and at the close of business on the Business Day prior to such 

Calculation Date are still unpaid (other than any default interest or Prepayment 

Additional Amounts, as defined under the CTA) (the “Final Project Facility A1 

Shortfall”), if any, considering any late payment by the Borrower; 

(vii) the Principal Factor in respect of each Class of Notes following any Principal Payment 

on such Interest Payment Date;
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(viii) the Interest Amount Arrears, if any, that will arise in respect of the Notes on the 

immediately following Interest Payment Date; and

(ix) the payments (if any) to be made to each of the parties to the Intercreditor Agreement 

under the relevant Transaction Document, including any ongoing fee payable to the 

Project Facility A1 Guarantor,

and will determine how the Issuer’s funds available for distribution pursuant to these 

Conditions shall be applied, on the immediately following Interest Payment Date, pursuant to 

the Pre-Enforcement Priority of Payments, and will deliver to the Principal Paying Agent and 

the Account Bank a report setting forth such determinations and amounts.

(i) Calculations final and binding: Each determination by or on behalf of the Issuer under 

Condition 7(h) (Calculation of Issuer Available Funds, Principal Payments, interest payments 

and Principal Amount Outstanding) will in each case (in the absence of wilful misconduct, 

bad faith or manifest error) be final and binding on all persons.

(j) Notice of determination and redemption: The Issuer will cause each determination of any 

Principal Payments per Calculation Amount (if any), Principal Factor and Principal Amount 

Outstanding per Calculation Amount to be notified immediately after the calculation to the 

Representative of the Noteholders, the Agents, Monte Titoli and (for so long as any Notes are 

listed on any stock exchange) each stock exchange on which any Class of Notes is then 

listed and will immediately cause details of each such determination to be published in 

accordance with Condition 17 (Notices) by no later than one Business Day prior to such 

Interest Payment Date if required by the rules of the Irish Stock Exchange.

(k) Notice irrevocable: Any such notice of redemption given pursuant to this Condition 7 shall 

be irrevocable and the Issuer shall be bound to redeem the relevant Notes to which such 

notice refers (in whole or in part, as applicable) in accordance with this Condition.

(l) Determinations by an alternative Computation Agent: If the Issuer or the Computation 

Agent on its behalf does not at any time for any reason make or cause to be made the 

calculations set out in Condition 7(h) (Calculation of Issuer Available Funds, Principal 

Payments, interest payments and Principal Amount Outstanding), the Issuer shall appoint an 

alternative institution as Computation Agent to do so. The making of any such calculation by 

such alternative computation agent shall (in the absence of manifest error) be final and 

binding upon all the parties.

(m) No purchase by the Issuer: The Issuer will not purchase any of the Notes.

(n) Cancellation: All Notes redeemed in full will forthwith be cancelled upon redemption and 

accordingly may not be reissued or resold.

8. Payments

(a) Payments through Monte Titoli, Euroclear and Clearstream, Luxembourg: Payments of 

principal and interest in respect of the Notes deposited with Monte Titoli will be credited, 

according to the instructions of Monte Titoli, by or on behalf of the Issuer to the accounts with 

Monte Titoli of the banks and authorised brokers whose accounts are credited with those 

Notes, and thereafter credited by such banks and authorised brokers from such 

aforementioned accounts to the accounts of the beneficial owners of those Notes. Payments 

made by or on behalf of the Issuer according to the instructions of Monte Titoli to the 

accounts with Monte Titoli of the banks and authorised brokers whose accounts are credited 
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with those Notes will relieve the Issuer pro tanto from the corresponding payment obligations 

under the Notes.

Alternatively, the Principal Paying Agent may arrange for payments of principal and interest in 

respect of the Notes to be made to the Noteholders through Euroclear and Clearstream, 

Luxembourg to be credited to the accounts with Euroclear and Clearstream, Luxembourg of 

the beneficial owners of the Notes, in accordance with the rules and procedures of Euroclear 

or, as the case may be, Clearstream, Luxembourg. Payments made by or on behalf of the 

Issuer to the accounts with Euroclear and Clearstream, Luxembourg of the beneficial owners 

of the Notes, in accordance with the rules and procedures of Euroclear or, as the case may 

be, Clearstream, Luxembourg will relieve the Issuer pro tanto from the corresponding 

payment obligations under the Notes.

(b) Payments subject to tax laws: Payments of principal and interest in respect of the Notes 

are subject in all cases to any fiscal or other applicable laws and regulations applicable in the 

place of payment, but without prejudice to the provisions of Condition 9 (Taxation in the 

Republic of Italy).

(c) Payments on Business Days: If the due date for any payment of principal and/or interest in 

respect of Notes is not a day on which banks are open for general business (including 

dealings in foreign currencies) in the place in which the relevant Monte Titoli Account Holder 

is located (in each case the “Local Business Day”), the holder of the relevant Note will not 

be entitled to payment of the relevant amount until the immediately succeeding Local 

Business Day and will not be entitled to any further interest or other payment in consequence 

of any such delay.

(d) Notification to be final: All notifications, opinions, determinations, certificates, calculations, 

quotations and decisions given, expressed, made or obtained for the purposes of Condition 6 

(Interest) or Condition 7 (Redemption, purchase and cancellation), whether by the Principal 

Paying Agent, the Agent Bank, the Computation Agent or the Representative of the 

Noteholders, shall (in the absence of manifest error) be binding on the Issuer, the Agents, all 

Noteholders and all Other Issuer Creditors and (in the absence of wilful default (dolo) or 

gross negligence (colpa grave)) no liability to the Representative of the Noteholders, the 

Noteholders or the Other Issuer Creditors shall attach to the Principal Paying Agent, the 

Agent Bank, the Computation Agent or the Representative of the Noteholders in connection 

with the exercise or non-exercise by any of them of their powers, duties and discretions 

under Condition 6 (Interest) or Condition 7 (Redemption, purchase and cancellation).

9. Taxation in the Republic of Italy

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes shall be

made free and clear of, and without withholding or deduction for, any taxes, duties, assessments or 

governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or 

within the Republic of Italy or any authority therein or thereof having power to tax, other than a 

Decree 239 Withholding or unless such withholding or deduction is required by law. In that event, 

the Issuer shall make such payment after the withholding or deduction has been made and shall 

account to the relevant authorities for the amount required to be deducted. Neither the Issuer, nor 

the Principal Paying Agent nor any other person shall be obliged to make any additional payments 

to the Noteholders in respect of such withholding or deduction. Any such deduction shall not 

constitute an Event of Default under Condition 10 (Events of Default). 
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10. Events of Default

(a) Events of Default: Subject to the other provisions of this Condition, each of the following 

events shall be treated as an “Event of Default”:

(i) Non-payment: the Issuer fails to pay the principal of, or any interest on, any of the 

Notes which, but for the operation of Condition 16 (Limited recourse and non-petition) 

and the applicable Priority of Payments, would be due and payable under these 

Conditions, as applicable, within five Business Days of the relevant due date; or

(ii) Breach of other obligations: the Issuer fails to perform or observe any of its other 

obligations under or in respect of the Notes, the Intercreditor Agreement or any other 

Transaction Document to which it is a party and such default is, in the sole opinion of 

the Controlling Parties acting jointly, (A) incapable of remedy or (B) capable of remedy, 

but remains unremedied for 30 days or such longer period as the Controlling Parties 

acting jointly may agree (in their sole discretion) after the Representative of the 

Noteholders (being so instructed by the Controlling Parties acting jointly) has given 

written notice of such default to the Issuer, certifying that such default is, in the opinion 

of the Controlling Parties, materially prejudicial to the interests of the Controlling 

Parties and requiring the same to be remedied; or

(iii) Failure to take action: any action, condition or thing at any time required to be taken, 

fulfilled or done in order to:

(A) enable the Issuer lawfully to enter into, exercise its rights and perform and 

comply with its obligations under and in respect of the Notes and the 

Transaction Documents to which the Issuer is a party; or

(B) ensure that those obligations are legal, valid, binding and enforceable,

is not taken, fulfilled or done at any time and the Representative of the Noteholders 

(being so instructed by the Controlling Parties acting jointly) has given written notice of 

such default to the Issuer, certifying that such default is, in the opinion of the 

Controlling Parties, materially prejudicial to the interests of the Controlling Parties and 

requiring the same to be remedied; or

(iv) Insolvency Event: an Insolvency Event occurs in relation to the Issuer or the Issuer 

becomes Insolvent; or

(v) Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with any 

of its obligations under or in respect of the Notes or the Transaction Documents to 

which the Issuer is a party; or

(vi) Project Facilities Acceleration Event: a Project Facilities Acceleration Event has 

occurred.

(b) Service of an Issuer Acceleration Notice: 

(i) If an Event of Default occurs and for so long as the Project Facility A1 Guarantor is the 

Class A1 Controlling Party and EIB is the Class A2 Controlling Party, the 

Representative of the Noteholders shall, subject to and in accordance with the 

Intercreditor Agreement and subject to it being indemnified and/or secured to its 

satisfaction, serve written notice (an “Issuer Acceleration Notice”) to the Issuer and 
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the Servicer declaring the Notes to be due and payable, only upon being instructed to 

do so:

(a) prior to the lapse of 18 months from the Issue Date, (i) if the Issuer has not 

collected from the Borrower the Early Redemption Additional Amount in full, by 

the Project Facility A1 Guarantor and EIB and the Class A1 Noteholders 

unanimously or (ii) if the Issuer has collected from the Borrower the Early 

Redemption Additional Amount in full as confirmed by the Issuer in writing to the 

Representative of the Noteholders, by the Project Facility A1 Guarantor and EIB 

acting unanimously; or

(b) following the lapse of 18 months from the Issue Date, by the Project Facility A1 

Guarantor and EIB acting unanimously or, in the absence of unanimous

instructions from the Project Facility A1 Guarantor and EIB, either by the Project 

Facility A1 Guarantor or by EIB each of them acting at their discretion and 

regardless of any conflicting instructions from, respectively, EIB or the Project 

Facility A1 Guarantor.

(ii) For so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party, 

following the occurrence of an Event of Default, the provisions of Condition 10(b)(i) 

above shall apply, except that any reference to instructions given by the Project Facility 

A1 Guarantor shall be construed as instructions given by the Class A1 Noteholders in 

accordance with the Rules of the Organisation of Noteholders. For so long as EIB is 

not the Class A2 Controlling Party, following the occurrence of an Event of Default, the 

provisions of Condition 10(b)(i) above shall apply, except that any reference to 

instructions given by EIB shall be construed as instructions given by the Class A2 

Noteholders in accordance with the Rules of the Organisation of Noteholders. 

(c) Consequences of service of an Issuer Acceleration Notice: Upon the service of an Issuer 

Acceleration Notice as described in this Condition, (i) the Notes of each Class shall become 

immediately due and repayable at their Principal Amount Outstanding, together with any 

interest accrued but which has not been paid on any preceding Interest Payment Date, 

without further action, notice or formality; (ii) the Note Security shall become immediately 

enforceable; and (iii) the Representative of the Noteholders may dispose of the Claims in the 

name and on behalf of the Issuer by virtue of the power of attorney granted in accordance 

with the Mandate Agreement. The Noteholders hereby irrevocably appoint, as from the date 

hereof and with effect on and from the date on which the Notes shall become due and 

payable following the service of an Issuer Acceleration Notice, the Representative of the 

Noteholders as their exclusive agent (mandatario esclusivo) to receive on their behalf from 

the Issuer any and all monies payable by the Issuer to the Noteholders and the Other Issuer 

Creditors from and including the date on which the Notes shall become due and payable, 

such monies to be applied in accordance with the Post-Enforcement Priorities of Payments.

11. Enforcement

Without prejudice to the Intercreditor Agreement, the Representative of the Noteholders may, at its 

discretion and without further notice, institute such proceedings as it thinks fit at any time after the 

service of an Issuer Acceleration Notice to enforce repayment of Notes and payment of accrued 

interest thereon or at any time to enforce any other obligation of the Issuer under the Notes or any 

Transaction Document, but, in either case, it shall not be bound to do so unless it shall have been 

so directed:
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(i) by the Project Facility A1 Guarantor (or the Class A1 Noteholders, in accordance with the 

Rules of the Organisation of Noteholders, for so long as the Project Facility A1 Guarantor is 

not the Class A1 Controlling Party) and EIB (or the Class A2 Noteholders, in accordance 

with the Rules of the Organisation of Noteholders, for so long as EIB is not the Class A2 

Controlling Party) acting jointly, if the Issuer Acceleration Notice was served under 

Condition 10(b)(i)(a); or

(ii) by the Instructing Party that instructed the Representative of the Noteholders to serve the 

Issuer Acceleration Notice in any other circumstance,

and, in any such case, only if it shall have been indemnified and/or secured to its satisfaction 

against all fees, costs, expenses and liabilities (provided that supporting documents are delivered) 

to which it may thereby become liable or which it may incur by so doing.

12. Representative of the Noteholders

(a) Legal representative: The Representative of the Noteholders is Deutsche Trustee Company 

Limited, at its offices at Winchester House, 1 Great Winchester Street, London EC2N 2DB, 

United Kingdom, and it is the legal representative (rappresentante legale) of the Noteholders 

in accordance with these Conditions, the Rules of the Organisation of Noteholders and the 

other Transaction Documents.

(b) Powers of the Representative of the Noteholders: The duties and powers of the 

Representative of the Noteholders are set forth in the Rules of the Organisation of 

Noteholders.

(c) Meetings of Noteholders: The Rules of the Organisation of Noteholders contain provisions 

for convening Meetings of Noteholders as well as the subject matter of the Meetings and the 

relevant quorums.

(d) Individual action: The Rules of the Organisation of Noteholders contain provisions limiting 

the powers of the Noteholders, inter alia, to bring individual actions or take other individual 

remedies to enforce their rights under the Notes. In particular, such actions will be subject to 

the Meeting of the Noteholders approving by way of Extraordinary Resolution such individual 

action or other remedy. No individual action or remedy can be taken or sought by a 

Noteholder to enforce his or her rights under the Notes before the Meeting of the Noteholders 

has approved such action or remedy in accordance with the provisions of the Rules of the 

Organisation of Noteholders.

(e) Resolutions binding: The resolutions passed at any Meeting of the Noteholders under the 

Rules of the Organisation of Noteholders will be binding on all Noteholders whether or not

they are absent or dissenting and whether or not voting at the Meeting.

(f) Written Resolutions: A Written Resolution will take effect as if it were an Extraordinary 

Resolution passed at a Meeting of the Noteholders.

(g) Instructions from Noteholders: For the purposes of these Conditions, the Representative 

of the Noteholders will be deemed to have received instructions from the Noteholders of the 

relevant Class if such instructions are either set out in a Written Resolution of the 

Noteholders of the relevant Class or have been duly approved by way of a resolution passed 

in a duly convened and quorate Meeting of the Noteholders of the relevant Class. 

13. Modification and waiver
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(a) Modification: Without prejudice to the more detailed provisions of the Intercreditor 

Agreement, for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party 

and EIB is the Class A2 Controlling Party, the Controlling Parties acting jointly may, without 

the consent of the Noteholders or any Other Issuer Creditors and subject to the Issuer giving 

prior written notice to Moody’s, concur with the Issuer and any other relevant parties in 

making: 

(i) any amendment or modification to these Conditions or any of the Transaction 

Documents, if, in the reasonable opinion of the Controlling Parties, such amendment or 

modification is expedient to make, is of a formal, minor or technical nature, or is made 

to correct a manifest error or an error which, in the reasonable opinion of the 

Controlling Parties, is proven or is necessary or desirable for the purposes of 

clarification; and

(ii) any amendment or modification to these Conditions or any of the Transaction 

Documents subject to any Reserved Matter of the Class A1 Noteholders and of the 

Class A2 Noteholders and, provided that if such amendment or modification is or would 

contravene an Entrenched Right of the Class A1 Noteholders and of the Class A2 

Noteholders, such amendment or modification will not become effective unless 

sanctioned by an Extraordinary Resolution of the Class A1 Noteholders and an 

Extraordinary Resolution of the Class A2 Noteholders.

For so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and/or 

EIB is not the Class A2 Controlling Party, this Condition 13(a) shall continue to apply, except 

that the powers vested with the Project Facility A1 Guarantor and/or EIB, as appropriate, 

shall be vested with the Representative of the Noteholders, acting on the basis of instructions 

of the Class A1 Noteholders and/or the Class A2 Noteholders, as appropriate, given in 

accordance with the Rules of the Organisation of Noteholders, as, respectively, Class A1 

Controlling Party and Class A2 Controlling Party. Without prejudice to the foregoing, for so 

long as the Representative of the Noteholders is the Class A1 Controlling Party and/or the 

Class A2 Controlling Party, the Representative of the Noteholders may, without the consent of 

the Noteholders or any Other Issuer Creditors and subject to the Issuer giving prior written 

notice to Moody’s, concur with the Issuer and any other relevant parties in making any 

amendment or modification to these Conditions, or any of the Transaction Documents (other 

than a Basic Terms Modification as defined in the Rules of the Organisation of Noteholders), 

which, in the opinion of the Representative of the Noteholders, will not be materially 

prejudicial to the interests of the holders of the Class A1 Notes and/or the holders of the 

Class A2 Notes (as applicable).

(b) Waiver: The Controlling Parties, acting jointly, may, without the consent of the Noteholders or 

any Other Issuer Creditor (other than those which are a party to the relevant Transaction 

Document) and subject to the Issuer giving prior written notice to Moody’s, authorise or waive 

any proposed breach or any breach of the Notes (including an Event of Default) or of the 

Intercreditor Agreement or of any other Transaction Document.

(c) Notification: Unless the Representative of the Noteholders agrees otherwise, any such 

authorisation, waiver, modification or determination shall be notified to the Noteholders, in 

accordance with Condition 17 (Notices), as soon as is practicable after it has been made.

14. Representative of the Noteholders and Agents
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(a) Organisation of Noteholders: The Organisation of Noteholders is created by the issue and 

subscription of the Notes and will remain in force and effect until full repayment and 

cancellation of the Notes.

(b) Appointment of Representative of the Noteholders: Pursuant to the Rules of the 

Organisation of Noteholders, for as long as any Note is outstanding, there will at all times be 

a Representative of the Noteholders. The appointment of the Representative of the 

Noteholders, as legal representative of the Organisation of Noteholders, is made by the 

Controlling Parties duly empowered to do so in the name and on behalf of the Noteholders 

subject to and in accordance with the Rules of the Organisation of Noteholders and the 

Intercreditor Agreement. However, the initial Representative of the Noteholders has been 

appointed at the time of issue of the Notes by the Underwriters and approved by the 

Controlling Parties pursuant to the Intercreditor Agreement. Each Noteholder is deemed to 

accept such appointment.

(c) Representative of the Noteholders: The Representative of the Noteholders shall not be 

deemed to be a person responsible for the collection, cash and payment services (soggetto 

incaricato della riscossione dei crediti ceduti e dei servizi di cassa e pagamento) for the 

purposes of article 2 paragraph 6 of the Securitisation Law and the relevant implementing 

regulations from time to time in force including, without limitation, the relevant guidelines of 

the Bank of Italy.

(d) Principal Paying Agent, Agent Bank, Computation Agent and Account Bank sole agent 

of Issuer: In acting under the Agency and Accounts Agreement and in connection with the 

Notes, the Principal Paying Agent, the Computation Agent, the Account Bank and the Agent 

Bank act as agents solely of the Issuer and (to the extent provided therein) the 

Representative of the Noteholders and do not assume any obligations towards or relationship 

of agency or trust for or with any of the Noteholders.

(e) Initial Agents: The initial Principal Paying Agent, Computation Agent, Account Bank and 

Agent Bank and their Specified Offices are listed in Condition 17 (Notices). The Issuer 

reserves the right (with the prior written approval of the Representative of the Noteholders) at 

any time to vary or terminate the appointment of the Principal Paying Agent, the Computation 

Agent, the Account Bank and the Agent Bank and to appoint a successor principal paying 

agent, computation agent, account bank or agent bank and additional or successor paying 

agents at any time, in accordance with the terms of the Agency and Accounts Agreement and

these Conditions.

(f) Maintenance of Agents: The Issuer will procure that, so long as any Note is outstanding, 

there shall at all times be at least:

(i) a Principal Paying Agent having its specified office in a European city; 

(ii) a paying agent in a Member State of the European Union that is not obliged to withhold 

or deduct tax pursuant to European Council Directive 2003/48/EC or any other 

Directive implementing the conclusions of the ECOFIN Council meeting of 

26-27 November 2000 or any law implementing or complying with, or introduced in 

order to conform to, such Directive;

(iii) a Computation Agent; 

(iv) an Account Bank (acting through an office or branch located in the Republic of Italy); 

and 
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(v) an Agent Bank, 

for the purposes of the Notes. If the Agent Bank is unable or unwilling to continue to act as 

such or if the Agent Bank fails duly in respect of any Class of Notes to calculate the amount 

of interest payable per Calculation Amount or if any other Agent fails to perform its obligations 

under these Conditions or any other Transaction Document that is relevant to them, the 

Issuer shall (with the prior approval of the Controlling Parties acting jointly) appoint some 

other leading bank or investment banking firm engaged in the interbank market (acting 

through its principal London office or any other office actively involved in such market) to act 

as such in its place. No Agent may resign its duties without a successor having been so 

appointed, provided that, if no successor has been appointed by the Issuer within 30

calendar days of notice of the resignation of the Agent Bank having been given by the Agent 

Bank, the Agent Bank should be entitled to appoint another leading bank or investment 

banking firm, approved by the Representative of the Noteholders to act as the relevant agent 

hereunder, at the expense of the Issuer. Notice of any termination or appointment change in 

the Principal Paying Agent, the Agent Bank, the Computation Agent and the Account Bank of 

any changes in the Specified Offices shall promptly be given to the Noteholders by the Issuer 

in accordance with Condition 17 (Notices).

15. Prescription

Claims against the Issuer for payments in respect of the Notes will be barred and become void 

unless made within ten years (in the case of principal) or five years (in the case of interest) from the 

Relevant Date in respect thereof.

16. Limited recourse and non-petition

(a) Limited recourse: Notwithstanding any other provision of these Conditions, the obligation of 

the Issuer to make any payment, at any given time, under the Class A1 Notes or the Class A2 

Notes shall be equal to the lesser of (i) the nominal amount of such payment which, but for 

the operation of this Condition and the applicable Priority of Payments, would be due and 

payable at such time; and (ii) the Issuer Available Funds which the Issuer or the 

Representative of the Noteholders is entitled, at such time, to apply in accordance with the 

applicable Priority of Payments and the terms of the Intercreditor Agreement, in satisfaction 

of such payment.

(b) Amounts to remain outstanding: Subject always to Condition 11 (Enforcement) and 

Condition 16(d) (Non-petition), any amount due under the Notes and not payable or paid 

when due by the Issuer in accordance with Condition 16(a) (Limited recourse) will 

nevertheless continue to be regarded as being outstanding for the purposes of making any 

demand under, or of enforcing, the Note Security, and so that any interest, default interest, 

indemnity payments and other similar amounts payable in accordance with these Conditions 

will continue to accrue thereon.

(c) Insufficient recoveries: If, or to the extent that, after the Note Security has been enforced 

and the Issuer’s Rights have been realised as fully as is practicable and the proceeds thereof 

have been applied in accordance with the Post-Enforcement Priorities of Payments, the 

Issuer Available Funds are insufficient to pay or discharge amounts due from the Issuer to the 

Noteholders in full for any reason, the Issuer will have no liability to pay or otherwise make 

good any such insufficiency.
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(d) Non-petition: Without prejudice to the right of the Representative of the Noteholders to 

enforce the Note Security or to exercise any of its other rights, and subject as set out in the 

Rules of the Organisation of Noteholders, no Class A1 Noteholder or, as the case may be, 

Class A2 Noteholder shall be entitled to institute against the Issuer, or join any other person 

in instituting against the Issuer, any reorganisation, liquidation, bankruptcy, insolvency or 

similar proceedings until two years plus one day have elapsed since the day on which any 

note issued or to be issued by the Issuer has been paid in full.

17. Notices

(a) Valid notices: All notices to the Noteholders, as long as the Notes are held through Monte 

Titoli and/or by a common depository for Euroclear and/or Clearstream, Luxembourg, shall be 

deemed to have been validly given if delivered to Monte Titoli and/or Euroclear and/or 

Clearstream, Luxembourg for communication by them to the entitled accountholders and any 

such notice shall be deemed to have been given on the date on which it was delivered to 

Monte Titoli, Clearstream, Luxembourg and Euroclear, as applicable. In addition, so long as 

the Notes are listed on the Irish Stock Exchange and the rules of that exchange so require, all 

notices will also be given on the website of the Irish Stock Exchange.

The Issuer shall also ensure, through the Principal Paying Agent, that notices are duly 

published in a manner which complies with the rules and regulations of any stock exchange 

or other relevant authority on which the Notes are for the time being listed.

So long as the Notes are listed on the Irish Stock Exchange and the rules of that exchange 

so require, all notices given to Noteholders will also be given to the Irish Stock Exchange.

(b) Date of publication: Any notice shall be deemed to have been given on the date of such 

publication or, if published more than once or on different dates, on the date of the first 

publication.

(c) Other methods: The Representative of the Noteholders shall be at liberty to sanction some 

other method of giving notice to the Noteholders or to a Class or category of them, if, in its 

opinion, such other method is reasonable having regard to market practice then prevailing 

and to the requirements of the stock exchange on which any of the Notes are then listed, and 

provided that notice of such other method is given to the Noteholders in such manner as the 

Representative of the Noteholders shall require.

(d) Initial Specified Offices: The Specified Offices of the Principal Paying Agent, the Agent 

Bank, the Computation Agent, the Account Bank and the Representative of the Noteholders, 

are as follows:

(i) in relation to the Agent Bank: Deutsche Bank AG, London Branch, Winchester House, 

1 Great Winchester Street, London EC2N 2DB, United Kingdom;

(ii) in relation to the Principal Paying Agent, the Computation Agent and the Account Bank: 

Deutsche Bank S.p.A., Piazza del Calendario, 3, 20126 Milan, Italy; and

(iii) in relation to the Representative of the Noteholders: Deutsche Trustee Company 

Limited, Winchester House, 1 Great Winchester Street, London EC2N 2DB, United 

Kingdom.

18. Governing law and jurisdiction
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(a) Governing law: The Notes, these Conditions, the Rules of the Organisation of Noteholders 

and the Transaction Documents and any non-contractual obligations arising out of, or in 

connection with, them are governed by, and shall be construed in accordance with, Italian 

law. 

(b) Jurisdiction: The Courts of Rome are to have exclusive jurisdiction to settle any disputes 

that may arise out of, or in connection with, the Notes, these Conditions, the Rules of the 

Organisation of Noteholders and the Transaction Documents and, accordingly, any legal 

action or proceedings arising out of, or in connection with, any Notes, these Conditions, the 

Rules of the Organisation of Noteholders or any Transaction Document may be brought in 

such courts. The Issuer has in each of the Transaction Documents irrevocably submitted to 

the jurisdiction of such courts. 
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SCHEDULE - RULES OF THE ORGANISATION OF NOTEHOLDERS

TITLE I

GENERAL PROVISIONS

Article 1

General

The Organisation of Noteholders is created by the issue and by the subscription of the Notes, and shall remain in force and 

in effect until full repayment and cancellation of the Notes.

The contents of these rules are deemed to form part of each Note issued by the Issuer.

Article 2

Definitions

In these rules, the following terms shall have the following meanings:

“24 Hours” means a period of 24 hours, including all or part of a day upon which banks are open for business in the place 

where the Meeting of the Relevant Class Noteholders is to be held and in the place where the Principal Paying Agent has its 

Specified Office (disregarding for this purpose the day upon which such Meeting is to be held) and such period shall be 

extended by one or, to the extent necessary, more periods of 24 Hours until there is included, as aforesaid, all or part of a 

day upon which banks are open for business as aforesaid; 

“48 Hours” means two consecutive periods of 24 Hours;

“Basic Term Modification” means:

(a) in respect of the Class A1 Notes: 

(i) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party, any modification 

constituting an Entrenched Rights Modification; and

(ii) for so long as the Representative of the Noteholders is the Class A1 Controlling Party: 

(1) a modification of the date of maturity of the Class A1 Notes and the Class A2 Notes;

(2) a modification which would have the effect of cancelling or postponing any date for payment of 

interest in respect of the Class A1 Notes;

(3) a modification which would have the effect of reducing or cancelling the amount of principal payable 

in respect of the Class A1 Notes or the rate of interest applicable in respect of the Class A1 Notes;

(4) a modification which would have the effect of altering the method of calculating the amount of 

interest or such other amounts payable to the Class A1 Notes or the Class A2 Notes;

(5) a modification which would have the effect of altering the majority required to pass a specific 

resolution or the quorum required at any Meeting;

(6) a modification which would have the effect of altering the currency of payment of the Class A1 Notes 

or the Class A2 Notes or any alteration of the date or priority of payment or redemption of the Class 

A1 Notes or the Class A2 Notes;

(7) a modification which would have the effect of altering the authorisation or consent by the 

Noteholders, as pledgees, to applications of funds as provided for in the Transaction Documents; 

(8) the appointment and removal of the Representative of the Noteholders; and

(9) an amendment of this paragraph (ii); and

(b) in respect of the Class A2 Notes:

(i) for so long as EIB is the Class A2 Controlling Party, any modification constituting an Entrenched Rights 

Modification; and
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(ii) for so long as the Representative of the Noteholders is the Class A2 Controlling Party:

(1) a modification of the date of maturity of the Class A1 Notes or the Class A2 Notes;

(2) a modification which would have the effect of cancelling or postponing any date for payment of 

interest in respect of the Class A2 Notes;

(3) a modification which would have the effect of reducing or cancelling the amount of principal payable 

in respect of the Class A2 Notes or the rate of interest applicable in respect of the Class A2 Notes;

(4) a modification which would have the effect of altering the method of calculating the amount of 

interest or such other amounts payable to the Class A1 Notes or the Class A2 Notes;

(5) a modification which would have the effect of altering the majority required to pass a specific 

resolution or the quorum required at any Meeting;

(6) a modification which would have the effect of altering the currency of payment of the Class A1 Notes 

or the Class A2 Notes or any alteration of the date or priority of payment or redemption of the Class 

A1 Notes or the Class A2 Notes;

(7) a modification which would have the effect of altering the authorisation or consent by the 

Noteholders, as pledgees, to applications of funds as provided for in the Transaction Documents;

(8) the appointment and removal of the Representative of the Noteholders; and

(9) an amendment of this paragraph (ii);

“Blocked Notes” means the Notes which have been blocked in an account with the Relevant Clearing System, the Monte 

Titoli Account Holder or the relevant custodian for the purposes of obtaining a Voting Certificate or a Block Voting Instruction 

and will not be released until the conclusion of the Meeting;

“Block Voting Instruction” means, in relation to any Meeting, a document issued by the Principal Paying Agent:

(a) certifying that the Blocked Notes have been blocked in an account with the Relevant Clearing System, the Monte Titoli 

Account Holder or the relevant custodian and will not be released until the conclusion of the Meeting;

(b) certifying that the holder of each Blocked Note or a duly authorised person on its behalf has instructed the Principal 

Paying Agent that the votes attributable to such Blocked Note are to be cast in a particular way on each resolution to 

be put to the Meeting and that, during the period of 48 Hours before the time fixed for the Meeting, such instructions 

may not be amended or revoked;

(c) listing the total number of the Blocked Notes, distinguishing for each resolution between those in respect of which 

instructions have been given to vote for, or against, the resolution; and

(d) appointing one or more Proxies to vote in respect of the Blocked Notes in accordance with such instructions;

“Chairman” means, in relation to any Meeting, the individual who takes the chair in accordance with Article 9 (Chairman of 

the Meeting); 

“Class of Notes” means (i) the Class A1 Notes or (ii) the Class A2 Notes, as the context requires;

“Entrenched Rights Modification” means any amendment, consent, waiver, release or instruction under the Intercreditor 

Agreement or another Transaction Document which would:

(a) result in an increase in or would adversely modify the obligations or liabilities of Noteholders generally or the 

Noteholders of the relevant Class under or in connection with the Intercreditor Agreement or another Transaction 

Document;

(b) (i) adversely alter the rights of priority of or the enforcement by Noteholders generally or of the Noteholders of the 

relevant Class; (ii) decrease the Note Security or (iii) would deprive the Noteholders generally or the Noteholders of 

the relevant Class of status as an Issuer Secured Creditor;

(c) adversely change or would have the effect of adversely changing the Priorities of Payment as regards the relevant 

Class of Noteholders;

(d) change or would have the effect of changing (i) the Entrenched Rights or the Reserved Matters (including by 

changing any relevant definitions) or the existence thereof; (ii) any statement in any provision of any Transaction 

Document that such provision is subject to an Entrenched Right or Reserved Matter; or (iii) the manner in which such 
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Entrenched Rights or Reserved Matters may be exercised or the consequences of exercising such Entrenched 

Rights or Reserved Matters;

(e) change or would have the effect of changing the voting mechanics or thresholds in any Transaction Document in a 

manner which would affect the rights or interests of Noteholders generally or of Noteholders of the relevant Class 

specifically;

(f) have the effect of (i) changing the date fixed for payment of, or payment of amounts in the nature of, principal, 

interest or Make-Whole Amount in respect of Notes of the relevant Class or of any fees or premia in respect of such 

principal, interest or Make-Whole Amount; (ii) changing the amount of, or amount in the nature of, principal, interest 

or Make-Whole Amount payable in respect of Notes of the relevant Class or the amount of any fees or premia in 

respect of such principal, interest or Make-Whole Amount or (iii) altering the method of calculation of the amount of 

any payment in respect of Notes of the relevant Class;

(g) result in the exchange of any Notes for, or the conversion of any Notes into, shares, bonds or other obligations of 

any other person;

(h) change or would have the effect of changing the currency of payment due under Notes of the relevant Class;

(i) change or would have the effect of changing the rights of Noteholders of the relevant Class to receive any sums 

owing to it for its own account in respect of fees, costs, charges, liabilities, taxes, damages, proceedings, claims and 

demands in relation to any Transaction Document to which it is a party;

(j) would change or would have the effect of changing the governing law or the dispute resolution clauses of any 

Transaction Document; and

(k) an amendment of this definition;

“Extraordinary Resolution” means a resolution of a Meeting of the Relevant Class Noteholders, duly convened and held in 

accordance with the provisions contained in these rules on any of the subjects covered by Article 21 (Extraordinary 

Resolution);

“Meeting” means a meeting of the Relevant Class Noteholders (whether originally convened or resumed following an 

adjournment);

“Monte Titoli Account Holder” means any authorised institution entitled to hold accounts on behalf of its customers with 

Monte Titoli (and includes any Relevant Clearing System which holds account with Monte Titoli or any depository banks 

appointed by the Relevant Clearing System);

“Proxy” means, in relation to any Meeting, a person appointed to vote under a Block Voting Instruction;

“Relevant Class Noteholders” means (i) the Class A1 Noteholders or (ii) the Class A2 Noteholders, as the context requires;

“Relevant Fraction” means:

(a) for all business other than voting on an Extraordinary Resolution or a resolution other than one relating to a Basic 

Term Modification, one-tenth of the Principal Amount Outstanding of the relevant Class of Notes;

(b) for voting on any resolution relating to a Basic Terms Modification, two-thirds of the Principal Amount Outstanding of 

the relevant Class of Notes; and

(c) for voting on any Extraordinary Resolution, three-quarters of the Principal Amount Outstanding of the Notes of the 

relevant Class of Notes,

provided, however, that, in the case of a Meeting which has resumed after adjournment for want of a quorum, it means:

(a) for all business other than voting on an Extraordinary Resolution or a resolution other than one relating to a Basic 

Term Modification, the fraction of the Principal Amount Outstanding of the relevant Class of Notes represented or held 

by the Voter(s) actually present at the Meeting;

(b) for voting on any resolution relating to a Basic Term Modification, one-fourth of the Principal Amount Outstanding of 

the relevant Class of Notes represented or held by the Voters actually present at the Meeting; and

(c) for voting on any Extraordinary Resolution, one-third of the Principal Amount Outstanding of the Notes of the relevant 

Class of Notes represented or held by the Voters actually present at the Meeting,

and further provided that the Notes held by any member of the Excluded Group shall not be computed for the purposes of 

determining the Relevant Fraction;



A12639685/4.0/29 Nov 2010
242

“Voter” means, in relation to any Meeting, the holder of a Voting Certificate or a Proxy;

“Voting Certificate” means, in relation to any Meeting, a certificate requested by the Noteholder and issued by the Monte 

Titoli Account Holder or the relevant custodian, as the case may be, and dated, stating:

(a) that the Blocked Notes have been blocked in an account with the Monte Titoli Account Holder or the relevant 

custodian and will not be released until the earlier of (i) the conclusion of the Meeting and (ii) the surrender of the 

certificate to the clearing system or the Monte Titoli Account Holder or the relevant custodian who issued the same; 

(b) detail of the Meeting concerned and the number of the Blocked Notes; and

(c) that the bearer of such certificate is entitled to attend and vote at the Meeting in respect of the Blocked Notes; and

“Written Resolution” means a resolution in writing signed by or on behalf of all holders of Notes who for the time being are 

entitled to receive notice of a Meeting of such holders of Notes in accordance with the Rules of the Organisation of 

Noteholders (but excluding those holders which are members of the Excluded Group), whether contained in one document 

or several documents in the same form, each signed by or on behalf of one or more such holders of Notes.

Capitalised terms not defined herein shall have the meanings attributed to them in the Conditions.

Article 3

Organisation purpose

Each holder of the Notes is a member of the Organisation of Noteholders.

The purpose of the Organisation of Noteholders is to co-ordinate the exercise of the rights of the Noteholders and the taking 

of any action for the protection of their interests.

In these rules, any reference to “Noteholders” shall be considered as a reference to the Class A1 Noteholders and/or the 

Class A2 Noteholders, as the case may be.

Each holder of the Notes by reason of holding a Note hereby acknowledges, agrees and accepts that, for so long as the 

Project Facility A1 Guarantor is the Class A1 Controlling Party and/or EIB is the Class A2 Controlling Party, the rights and 

powers of the Noteholders, the Representative of the Noteholders and the other Issuer Secured Creditors shall be subject to 

the rights, powers and discretion of the Project Facility A1 Guarantor as Class A1 Controlling Party and/or EIB as Class A2 

Controlling Party, respectively, as set out in these rules, the Intercreditor Agreement, the Conditions and the other 

Transaction Documents.

These rules do not purport to regulate the powers and the rights relating the exercise of the Securitisation Rights and/or 

Financing Rights and allocation of such powers and rights as between the Representative of the Noteholders, the Class A1 

Noteholders, the Class A2 Noteholders, the Project Facility A1 Guarantor as Class A1 Controlling Party and EIB as Class A2 

Controlling Party which are regulated in the Intercreditor Agreement. The purpose of these rules is to regulate (i) the 

procedures for convening, holding and passing a resolution at a Meeting whenever, pursuant to the Intercreditor Agreement, 

a matter is to be resolved at a Meeting of the Relevant Class Noteholders; and (ii) the rights, duties and powers conferred 

upon the Representative of the Noteholders as the legal representative of the Organisation of Noteholders.

TITLE II

THE MEETING OF NOTEHOLDERS

Article 4

General

Any resolution passed at a Meeting of the Relevant Class Noteholders, duly convened and held in accordance with these 

rules, shall be binding upon all the Noteholders of such Class of Notes, whether or not present at such Meeting and whether 

or not voting irrespective of its effect upon such Noteholders and such Noteholders shall be bound to give effect to any such 

resolution accordingly and the passing of any such resolution shall be conclusive evidence that the circumstances justify the 

passing thereof.

Without prejudice to the Intercreditor Agreement and to the procedures set out therein for the purposes of taking an 

Acceleration Action or an Enforcement Action, any resolution passed at a Meeting of the Relevant Class Noteholders, duly 

convened and held as aforesaid, shall not be binding upon the other Relevant Class Noteholders unless it is sanctioned by 

(i) the Controlling Party of the other Class; or (ii) a resolution of such other Relevant Class Noteholders, as applicable.
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In particular, each holder of the Notes by reason of holding a Note hereby acknowledges, agrees and accepts that, subject to 

the Intercreditor Agreement and to the procedures set out therein for the purposes of taking an Acceleration Action or an 

Enforcement Action:

(i) for so long as the Representative of the Noteholders is acting as Class A1 Controlling Party and EIB is acting as Class 

A2 Controlling Party, any resolution passed at a Meeting of the Class A1 Noteholders shall be effective subject to it 

being sanctioned, approved or agreed upon by EIB as Class A2 Controlling Party;

(ii) for so long as the Representative of the Noteholders is acting as Class A2 Controlling Party and the Project Facility A1 

Guarantor is acting as Class A1 Controlling Party, any resolution passed at a Meeting of the Class A2 Noteholders 

shall be effective subject to it being sanctioned, approved or agreed upon by the Project Facility A1 Guarantor as 

Class A1 Controlling Party; and

(iii) for so long as the Representative of the Noteholders is acting as Class A1 Controlling Party and Class A2 Controlling 

Party, any resolution passed at a Meeting of the Relevant Class Noteholders shall be effective subject to it being 

sanctioned by a resolution of such other Relevant Class Noteholders.

Notice of the result of every vote on a resolution duly passed by the Noteholders shall be published by and at the expense of 

the Issuer, in accordance with the Conditions, and given to the Principal Paying Agent (with a copy to the Issuer and the 

Representative of the Noteholders) within 14 days of the conclusion of the Meeting.

While both Classes of Notes are outstanding, the passing or rejection of any resolution shall be transacted at a separate 

Meeting of the holders of each relevant Class of Notes.

Article 5

Issue of Voting Certificates and Block Voting Instructions

Noteholders may obtain a Voting Certificate from the Monte Titoli Account Holder or the relevant custodian, as the case may 

be, or require the Principal Paying Agent to issue a Block Voting Instruction by arranging for their Notes to be blocked in an 

account with the Monte Titoli Account Holder or the relevant custodian at least 48 Hours before the time fixed for the Meeting 

of the Relevant Class Noteholders, providing to the Principal Paying Agent, where appropriate, evidence that the Notes are 

so blocked. The Noteholders may obtain such evidence by, inter alia, requesting the Monte Titoli Account Holder or the 

relevant custodian to release a certificate in accordance with, as the case may be: (i) the practices and procedures of the 

Relevant Clearing System; or (ii) articles 21 and 22 of the regulation issued by the Bank of Italy and CONSOB on 22 

February 2008, as subsequently supplemented and amended. A Voting Certificate or Block Voting Instruction shall be valid 

until the release of the Blocked Notes to which it relates. So long as a Voting Certificate or Block Voting Instruction is valid, 

the bearer thereof (in the case of a Voting Certificate) or any Proxy named therein (in the case of a Block Voting Instruction) 

shall be deemed to be the holder of the Blocked Notes to which it relates for all purposes in connection with the Meeting. A 

Voting Certificate and a Block Voting Instruction cannot be outstanding simultaneously in respect of the same Note.

Article 6

Validity of Block Voting Instructions

A Block Voting Instruction shall be valid only if it is deposited at the Specified Office of the Representative of the 

Noteholders, or at some other place approved by the Representative of the Noteholders, at least 24 Hours before the time 

fixed for the Meeting of the Relevant Class Noteholders and, if not deposited before such deadline, the Block Voting 

Instruction shall not be valid unless the Chairman decides otherwise before the Meeting proceeds to business. If the 

Representative of the Noteholders so requires, a notarised copy of each Block Voting Instruction and satisfactory proof of the 

identity of each Proxy named therein shall be produced at the Meeting, but the Representative of the Noteholders shall not 

be obliged to investigate the validity of any Block Voting Instruction or the authority of any Proxy.

Article 7

Convening of Meeting

The Issuer or the Representative of the Noteholders may convene a Meeting at any time, and the Representative of the 

Noteholders shall be obliged to do so upon the request in writing of Noteholders holding not less than one-tenth of the 

Principal Amount Outstanding of the relevant Class of Notes, subject to it having been indemnified and/or secured to its 

satisfaction.

Whenever the Issuer is about to convene any such Meeting, it shall immediately give notice in writing to the Representative 

of the Noteholders of the date thereof and of the nature of the business to be transacted thereat. Every Meeting shall be held 
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at such time and place as the Representative of the Noteholders may designate or approve, provided that it is in a EU 

Member State.

Each Meeting shall be attended by Noteholders of the relevant Class of Notes.

Article 8

Notice

At least 21 days’ notice (exclusive of the day on which the notice is given and of the day on which the Meeting is to be held) 

specifying the date, time and place of the Meeting, shall be given to the Noteholders and the Principal Paying Agent (with a 

copy to the Issuer and to the Representative of the Noteholders). Any notice to Noteholders shall be given in accordance 

with Condition 17 (Notices). 

The notice shall specify the nature of the resolutions to be proposed and shall explain how Noteholders may appoint Proxies, 

obtain Voting Certificates and use Block Voting Instructions and the details of the relevant time limits applicable.

Article 9

Chairman of the Meeting

Any individual (who may, but need not, be a Voter) nominated in writing by the Representative of the Noteholders may take 

the chair at any Meeting but if: (i) no such nomination is made; or (ii) the individual nominated is not present within 15 

minutes after the time fixed for the Meeting, the Voters shall elect one of themselves to take the chair, failing which the 

Issuer may appoint a Chairman. The Chairman of an adjourned Meeting need not be the same person as the Chairman of 

the original Meeting.

The Chairman co-ordinates matters to be transacted at the Meeting and monitors the fairness of the Meeting's proceedings.

Article 10

Quorum

The quorum at any Meeting shall be at least one Voter representing or holding not less than the Relevant Fraction relative to 

the relevant Class of Notes. No business (except choosing a Chairman, if requested) shall be transacted at a Meeting unless 

quorum is present at the commencement of business.

Article 11

Adjournment for want of quorum

If within 15 minutes after the time fixed for any Meeting a quorum is not present, then:

(a) in the case of a Meeting requested by Noteholders, it shall be dissolved; and

(b) in the case of any other Meeting, it shall be adjourned (i) until such date (which shall be not less than 14 days and not 

more than 42 days later) and to such place as the Chairman determines; or (ii) on the date and at the place indicated 

in the notice convening the Meeting (if such notice sets out the date and place of any adjourned Meeting), provided, 

however, that, in any case:

(i) the Meeting shall be dissolved if the Issuer and the Representative of the Noteholders so decides; and

(ii) no Meeting may be adjourned by resolution of a Meeting that represents less than the Relevant Fraction 

applicable in the case of Meetings which have been resumed after adjournment for want of quorum.

Article 12

Adjourned Meeting

Without prejudice to Article 11 (Adjournment for want of quorum), the Chairman may, with the consent of (and shall if 

directed by) any Meeting, adjourn such Meeting from time to time and from place to place, but no business shall be 

transacted at any adjourned Meeting except business which might lawfully have been transacted at the Meeting from which 

the adjournment took place.

Article 13

Notice following adjournment
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Article 8 (Notice) shall apply to any Meeting adjourned for want of quorum, save that:

(a) at least ten days' notice (exclusive of the day on which the notice is given and of the day on which the Meeting is to be 

resumed) shall be given; 

(b) the notice shall specifically set out the quorum requirements which will apply when the Meeting resumes; and

(c) it shall not be necessary to give notice of the convening of an adjourned Meeting (i) if the notice given in respect of the 

first Meeting already sets the time and place for an adjourned Meeting and specifies the quorum requirements which 

will apply when the Meeting resumes; or (ii) if the Meeting which has been adjourned for any other reason.

Article 14

Participation

The following may attend and speak at a Meeting:

(a) Voters;

(b) the Issuer or its representative and the Principal Paying Agent;

(c) the financial advisers to the Issuer;

(d) the Representative of the Noteholders;

(e) the legal counsel to each of the Issuer, the Representative of the Noteholders and the Principal Paying Agent; 

(f) the Project Facility A1 Guarantor for so long as it is the Class A1 Controlling Party;

(g) EIB for so long as it is the Class A2 Controlling Party; and

(h) such other person as may be resolved by the Meeting and as may be approved by the Representative of the 

Noteholders.

Article 15

Passing of resolution

A resolution is validly passed when (i) in respect of an Extraordinary Resolution only, 66• per cent. of votes cast by the 

Voters attending the relevant Meeting have been cast in favour of it; or (ii) in respect of any resolution other than an 

Extraordinary Resolution, the majority of votes cast by the Voters attending the relevant Meeting have been cast in favour of 

it. Holders of Notes which are members of the Excluded Group are not entitled to vote at the Meeting and any majority 

required to pass a resolution shall be computed without having regard to such holders whether or not attending the Meeting, 

holding a Voting Certificate or having appointed a Proxy.

Article 16

Show of hands

Every question submitted to a Meeting shall be decided in the first instance by a show of hands. Unless a poll is validly 

demanded before or at the time that the result of the show of hands is declared, the Chairman’s declaration that on a show 

of hands a resolution has been passed, passed by a particular majority, rejected or rejected by a particular majority shall be 

conclusive, without proof of the number of votes cast for, or against, the resolution. 

Article 17

Poll

A demand for a poll shall be valid if it is made by the Chairman, the Issuer, the Representative of the Noteholders or one or 

more Voters holding or representing at least two per cent. of the Principal Amount Outstanding of the relevant Class of 

Notes. The poll may be taken immediately or after such adjournment as the Chairman directs, but any poll demanded on the 

election of the Chairman or on any question of adjournment shall be taken at the Meeting without adjournment. A valid 

demand for a poll shall not prevent the continuation of the Meeting for any other business.

Article 18

Votes

Every Voter shall have:
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(a) on a show of hands, one vote; and

(b) on a poll, one vote in respect of each €1,000 in principal amount of Note(s) represented by the Voting Certificate 

produced by such Voter or in respect of which he is a Proxy.

In the case of equality of votes, the Chairman shall, both on a show of hands and on a poll, have a casting vote in addition to 

the votes (if any) to which he may be entitled as a Voter.

Unless the terms of any Block Voting Instruction state otherwise, a Voter shall not be obliged to exercise all the votes to 

which he is entitled or to cast all the votes which he exercises in the same manner.

Article 19

Vote by Proxies

Any vote cast by a Proxy in accordance with the relevant Block Voting Instruction shall be valid, even if such Block Voting 

Instruction or any instruction pursuant to which it was given has been amended or revoked, provided that the Representative 

of the Noteholders or the Issuer has not been notified by the Principal Paying Agent in writing of such amendment or 

revocation by the time being 24 Hours before the time fixed for the Meeting. Unless revoked, any appointment of a Proxy 

under a Block Voting Instruction in relation to a Meeting shall remain in force in relation to any Meeting resumed following an 

adjournment.

Article 20

Exclusive powers of the Meeting

Without prejudice to the Intercreditor Agreement, the Meeting shall have exclusive powers on the following matters:

(a) to approve any Basic Term Modification;

(b) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party (in respect of Meetings of the 

Class A1 Noteholders) or EIB is not the Class A2 Controlling Party (in respect of Meetings of the Class A2 

Noteholders):

(i) to approve any proposal by the Issuer for any alteration, abrogation, variation or compromise of the rights of the 

Representative of the Noteholders or the Noteholders under any Transaction Document, the Notes or the 

Conditions or any arrangement in respect of the obligations of the Issuer under or in respect of the Notes;

(ii) to approve the substitution of any person for the Issuer (or any previous substitute) as principal obligor under the 

Notes;

(iii) to direct the Representative of the Noteholders to serve an Issuer Acceleration Notice under Condition 10(b) 

(Service of an Issuer Acceleration Notice);

(iv) to waive any breach or authorise any proposed breach by the Issuer of its obligations under or in respect of the 

Notes or any Transaction Document or any act or omission which might otherwise constitute an Event of Default;

(v) to direct the Representative of the Noteholders to concur in and execute and do all such documents, acts and 

things as may be necessary to carry out and give effect to any resolution of the Noteholders;

(vi) to exercise, enforce or dispose of any right and power on payment and application of funds deriving from any 

claims on which a pledge or other security interest is created in favour of the Noteholders, other than in 

accordance with the Transaction Documents;

(vii) to approve any scheme or proposal for the exchange or substitution of any of the Notes for, or the conversion of 

the Notes into, or the cancellation of the Notes in consideration of, shares, stock, notes, bonds, debentures, 

debenture stock and/or other obligations and/or securities of the Issuer or of any other body corporate formed or 

to be formed, or for or into or in consideration of cash, or partly for or into or in consideration of such shares, 

stock, notes, bonds, debentures, debenture stock and/or other obligations and/or securities as aforesaid and 

partly for, or into, or in consideration of cash;

(viii) without prejudice to the Intercreditor Agreement and the Conditions, to approve any alteration of the provisions 

contained in these rules, the Notes, the Conditions, the Intercreditor Agreement or any other Transaction 

Document which shall be proposed by the Issuer and/or the Representative of the Noteholders or any other party 

thereto;
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(ix) to authorise and sanction the actions of the Representative of the Noteholders under these rules, the Notes, the 

Conditions, the terms of the Intercreditor Agreement or any other Transaction Documents and, in particular,

power to sanction the release of the Issuer by the Representative of the Noteholders;

(x) to discharge or exonerate the Representative of the Noteholders from any liability in respect of any act or 

omission for which the Representative of the Noteholders may have become responsible under or in relation to 

these rules, the Notes, the Conditions or any other Transaction Document; and

(xi) to appoint and remove the Representative of the Noteholders.

Article 21

Extraordinary Resolution

Without limitation to the exclusive powers of the Meeting listed in Article 20 (Exclusive powers of the Meeting), the following 

resolutions can be taken only by way of an Extraordinary Resolution:

(a) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party (in respect of Meetings of the 

Class A1 Noteholders) or EIB is not the Class A2 Controlling Party (in respect of Meetings of the Class A2 

Noteholders), to direct the Representative of the Noteholders to serve an Issuer Acceleration Notice under Condition 

10(b) (Service of an Issuer Acceleration Notice); and

(b) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party (in respect of Meetings of the 

Class A1 Noteholders) or EIB is not the Class A2 Controlling Party (in respect of Meetings of the Class A2 

Noteholders), to authorise and direct the Representative of the Noteholders to concur in and execute and do all such 

documents, acts and things as may be necessary to carry out and give effect to any Extraordinary Resolution.

Article 22

Challenge of resolution

Any Noteholder can challenge a resolution which is not passed in conformity with the provisions of these rules.

Article 23

Minutes

Minutes shall be made of all resolutions and proceedings at each Meeting. The Chairman shall sign the minutes, which shall 

be conclusive evidence of the resolutions and proceedings recorded therein. Unless and until the contrary is proved, every 

such Meeting in respect of the proceedings of which minutes have been made and signed shall be deemed to have been 

duly convened and held and all resolutions passed or proceedings transacted at such meeting shall be deemed to have 

been duly passed or transacted.

Article 24

Written Resolution

A Written Resolution shall take effect as if it were an Extraordinary Resolution passed at a Meeting of the Noteholders.

Article 25

Individual actions and remedies

The right of each Noteholder to bring individual actions or seek other individual remedies to enforce his or her rights under 

the Notes will be subject to the authorisation of:

(i) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is the Class A2 Controlling 

Party, EIB and the Project Facility A1 Guarantor; or

(ii) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and EIB is the Class A2 

Controlling Party, EIB and the Meeting of the Class A1 Noteholders; or

(iii) for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is not the Class A2 

Controlling Party, the Project Facility A1 Guarantor and the Meeting of the Class A2 Noteholders; or

(iv) for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and EIB is not the Class A2 

Controlling Party, the Meeting of the Class A1 Noteholders and the Meeting of the Class A2 Noteholders, 
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giving an instruction and/or, as applicable, passing a resolution authorising such individual action or other remedy. In this 

respect, the following provisions shall apply:

(a) the Noteholder intending to enforce his or her rights under the Notes will notify the Representative of the Noteholders 

in writing of his or her intention;

(b) the Representative of the Noteholders will, subject to it having been indemnified and/or secured to its satisfaction, as 

the case may be (i) consult the Controlling Parties; and/or (as applicable) (ii) convene a Meeting of the Noteholders of 

the relevant Class(es) of Notes in accordance with these rules at the expense of such Noteholder;

(c) if the Controlling Parties do not authorise in writing and/or, as the case may be, the Meeting(s) of the relevant 

Class(es) of Notes does/do not pass a resolution authorising the individual enforcement or remedy, the Noteholder will 

be prevented from seeking such enforcement or remedy (provided that the same matter can be submitted again to the 

Controlling Parties or, as the case may be, to further Meeting(s) after a reasonable period of time has elapsed); and

(d) if the Controlling Parties do authorise in writing and/or, as the case may be, the Meeting(s) of the relevant Class(es) of 

Notes does/do pass a resolution authorising the individual enforcement or remedy, the Noteholder will be permitted to 

seek such individual enforcement or remedy in accordance with the terms of the Controlling Parties’ authorisation 

and/or, as the case may be, the resolution of the Meeting(s) of the relevant Class(es) of Notes.

No individual action or remedy can be sought by a Noteholder to enforce his or her rights under the Notes unless written 

instruction has been received by the Controlling Parties and/or, as the case may be, Meeting(s) of the relevant Class(es) of 

Notes has/have been held to resolve on such action or remedy and in accordance with the provisions of this Article 25.

TITLE III

THE REPRESENTATIVE OF THE NOTEHOLDERS

Article 26

Appointment, removal and remuneration

Each appointment of a Representative of the Noteholders must be approved by, for so long as the Project Facility A1 

Guarantor is the Class A1 Controlling Party and EIB is the Class A2 Controlling Party, the Project Facility A1 Guarantor and 

EIB acting jointly. Each Noteholder agrees and accepts that any such appointment made by the Project Facility A1 

Guarantor and EIB shall be binding on it as if such appointment had been made pursuant to a resolution validly passed at 

the Meeting of the Relevant Class Noteholders. For so long as the Project Facility A1 Guarantor is not the Class A1 

Controlling Party and/or EIB is not the Class A2 Controlling Party, this paragraph shall continue to apply, except that the 

powers to approve the appointment of the Representative of the Noteholders vested with the Project Facility A1 Guarantor

and/or EIB, as appropriate, shall be vested with the Class A1 Noteholders and/or Class A2 Noteholders, respectively, and 

such powers will be exercised through the taking of a resolution of the relevant Meeting. Each such appointment will be 

made in accordance with the provisions of this Article 26, save in respect of the appointment of the first Representative of the 

Noteholders, which will be Deutsche Trustee Company Limited.

Save for Deutsche Trustee Company Limited, as first Representative of the Noteholders, the Representative of the 

Noteholders shall be:

(a) a bank incorporated in any jurisdiction of the European Union or a bank incorporated in any other jurisdiction, in either 

case, provided it is licensed to conduct banking business in Italy; or

(b) a financial institution registered under article 107 of the Banking Act; or

(c) any other entity which may be permitted to act in such capacity by any specific provisions of Italian law applicable to 

the securitisation of monetary rights and/or by any regulations, instructions, guidelines and/or specific approvals issued 

by the competent Italian supervising authorities.

It is further understood and agreed that directors, auditors and employees (if any) of the Issuer and those who fall in any of 

the conditions set out in article 2399 of the Italian civil code cannot be appointed as the Representative of the Noteholders.

The Representative of the Noteholders shall be appointed for an unlimited term and can be removed at any time by, for so 

long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and EIB is the Class A2 Controlling Party, the 

Project Facility A1 Guarantor and EIB acting jointly. Each Noteholder agrees and accepts that any such removal made by 

the Project Facility A1 Guarantor and EIB shall be binding on it as if such removal had been made pursuant to a resolution 

validly passed at the Meeting of the Relevant Class Noteholders. For so long as the Project Facility A1 Guarantor is not the 

Class A1 Controlling Party and/or EIB is not the Class A2 Controlling Party, this paragraph shall continue to apply, except 
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that the powers to approve the removal of the Representative of the Noteholders vested with the Project Facility A1 

Guarantor and/or EIB, as appropriate, shall be vested with the Class A1 Noteholders and/or Class A2 Noteholders, 

respectively, and such powers will be exercised through the taking of a resolution of the relevant Meeting.

In the event of a termination of the appointment of the Representative of the Noteholders for any reason whatsoever, such 

Representative of the Noteholders shall remain in office until acceptance of the appointment by the Issuer of a substitute 

Representative of the Noteholders designated among the entities indicated in (a), (b) or (c) above, and provided that the 

Controlling Parties and/or a Meeting of the holders of each relevant Class of Notes (as the case may be) has not appointed 

such a substitute within 60 days of such termination, such Representative of the Noteholders may appoint such a substitute. 

The powers and authority of the Representative of the Noteholders whose appointment has been terminated shall be limited 

to those necessary for the performance of the essential functions which are required to be complied with in connection with 

the Notes.

Each of the Noteholders, by reason of holding the relevant Note(s), will recognise the power of the Representative of the 

Noteholders, hereby granted, to appoint its own successor and recognise the Representative of the Noteholders so 

appointed as its representative.

The Issuer shall pay to the Representative of the Noteholders an annual fee for its services as Representative of the 

Noteholders as from the date hereof. Such remuneration shall be payable in accordance with the Intercreditor Agreement 

and the Priority of Payments up to (and including) the date when the Notes have been repaid in full and cancelled in 

accordance with the Conditions. The Representative of the Noteholders is also entitled to be paid additional remuneration in 

certain circumstances in accordance with the Intercreditor Agreement.

Article 27

Duties and powers

The Representative of the Noteholders is the legal representative of the Organisation of Noteholders subject to and in 

accordance with the Conditions, these rules, the Intercreditor Agreement and the other Transaction Documents to which it is 

a party (together the “Relevant Provisions”).

Subject to the Relevant Provisions, the Representative of the Noteholders is responsible for implementing the directions of 

the Instructing Parties (including when such directions are to be given by Meeting(s) of the relevant Class(es) of Notes 

pursuant to the Intercreditor Agreement) and for representing the interests of the Noteholders as a class vis-à-vis the Issuer. 

The Representative of the Noteholders has the right to attend Meetings. The Representative of the Noteholders is entitled to 

seek from the Instructing Parties any instruction, authorisation or direction as to how the Representative of the Noteholders 

should exercise its powers and discretions and, to the extent it is acting as Class A1 Controlling Party and/or Class A2 

Controlling Party, may convene a Meeting of the relevant Class of Notes in order to obtain the authorisation or directions of 

the Meeting in respect of any action proposed to be taken by the Representative of the Noteholders as Class A1 Controlling 

Party and/or Class A2 Controlling Party.

All actions taken by the Representative of the Noteholders in the execution and exercise of its powers and authorities and of 

the discretions vested in it shall be taken by duly authorised officer(s) for the time being of the Representative of the 

Noteholders. The Representative of the Noteholders may also, whenever it considers it expedient, whether by power of 

attorney or otherwise, delegate to any person(s) all or any of its duties, powers, authorities or discretions vested in it as 

aforesaid. Any such delegation may be made upon such terms and conditions, and subject to such regulations (including 

power to sub-delegate), as the Representative of the Noteholders may think fit in the interests of the Noteholders. The 

Representative of the Noteholders shall not be bound to supervise the proceedings of any such delegate or sub-delegate 

and shall not in any way or to any extent be responsible for any loss incurred by any misconduct or default on the part of 

such delegate or sub-delegate. The Representative of the Noteholders shall, as soon as reasonably practicable, give notice 

to the Issuer of the appointment of any delegate and of any renewal, extension or termination of such appointment, and shall 

make it a condition of any such delegation that any delegate shall also, as soon as reasonably practicable, give notice to the 

Issuer of any sub-delegate.

The Representative of the Noteholders shall be authorised to represent the Organisation of Noteholders in judicial 

proceedings, including proceedings involving the Issuer in a creditors’ agreement (concordato preventivo), forced liquidation 

(fallimento) or compulsory administrative liquidation (liquidazione coatta amministrativa).

The Representative of the Noteholders shall have regard to the interests of all the Issuer Secured Creditors as regards the 

exercise and performance of all powers, authorities, duties and discretions of the Representative of the Noteholders under 

these rules, the Intercreditor Agreement or under the Mandate Agreement (except where expressly provided otherwise), but, 

notwithstanding the foregoing, if, in the opinion of the Representative of the Noteholders, there is or may be a conflict 

between the interests of the Instructing Parties, one or more Classes of Noteholders and any other Issuer Secured Creditors 
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(or any combination thereof), the Representative of the Noteholders will have regard to the interests only of the Instructing 

Parties. The foregoing provision shall not affect the payment order set forth in the applicable Priority of Payments.

Each Noteholder, by acquiring title to a Note is deemed to agree and acknowledge that:

(i) the Representative of the Noteholders has entered into the Italian Deed of Pledge for itself and as agent in the name 

of and on behalf of each Noteholder from time to time and each of the other Issuer Secured Creditors thereunder;

(ii) by virtue of the transfer to it of the relevant Note, each Noteholder shall be deemed to have granted to the 

Representative of the Noteholders, as its agent, the right (i) to exercise in such manner as the Representative of the 

Noteholders deems appropriate, on behalf of such Noteholder, all of that Noteholder’s rights under the Securitisation 

Law in respect of the Claims and all amounts and/or other assets of the Issuer arising from the Claims and the 

Transaction Documents not subject to the Note Security and (ii) to enforce its rights as an Issuer Secured Creditor for 

and on its behalf under the Italian Deed of Pledge and in relation to the Note Security, in each case on the basis of 

instructions given by the Instructing Parties;

(iii) the Representative of the Noteholders (acting on the instructions of the Instructing Parties), in its capacity as agent in 

the name of and on behalf of the Noteholders of each Class, shall be the only person entitled under the Conditions 

and under the Transaction Documents to institute proceedings against the Issuer and/or to enforce or to exercise any 

rights in connection with the Note Security or to take any steps or action against the Issuer or any of the other parties 

to the Transaction Documents for the purposes of enforcing the rights of the holders of each relevant Class of Notes 

with respect to the other Transaction Documents and recovering any amounts owing under the Notes or under the 

Transaction Documents, but the Representative of the Noteholders shall have no obligation to do so unless it shall 

have been indemnified and/or secured to its satisfaction;

(iv) the Representative of the Noteholders (acting on the instructions of the Instructing Parties) shall have exclusive rights 

under the Italian Deed of Pledge to make demands, give notices, exercise or refrain from exercising any rights and to 

take or refrain from taking any action (including, without limitation, the release or substitution of security) in respect of 

the Note Security;

(v) no Noteholder shall be entitled to proceed directly against the Issuer nor take any steps or pursue any action 

whatsoever for the purpose of recovering any debts due or owing to it by the Issuer or take, or join in taking, steps for 

the purpose of obtaining payment of any amount expressed to be payable by the Issuer or the performance of any of 

the Issuer’s obligations under these Conditions and/or the Transaction Documents or petition for or procure the 

commencement of insolvency proceedings or the winding-up, insolvency, extraordinary administration or compulsory 

administrative liquidation of the Issuer or the appointment of any kind of insolvency official, administrator, liquidator, 

trustee, custodian, receiver or other similar official in respect of the Issuer for any, all, or substantially all, the assets of 

the Issuer or in connection with any reorganisation or arrangement or composition in respect of the Issuer, pursuant to 

the Banking Act or otherwise, unless (in each case under (ii), (iii) and (iv) above) an Issuer Acceleration Notice shall 

have been served or an Insolvency Event shall have occurred and the Representative of the Noteholders (acting on 

the instructions of the Instructing Parties), having been indemnified and/or secured to its satisfaction and having 

become bound so to do, fails to do so within a reasonable period and such failure shall be continuing (provided that 

any such failure shall not be conclusive per se of a default or breach of duty by the Representative of the 

Noteholders), provided that the Noteholder may then only proceed subject to the provisions of the Conditions and 

provided that this proviso shall not prejudice the right of any Noteholder to prove a claim in the insolvency of the Issuer 

where such insolvency follows the institution of an insolvency proceedings by a third party;

(vi) no Noteholder shall at any time exercise any right of netting, set off or counterclaim in respect of its rights against the 

Issuer, such rights being expressly waived, or exercise any right of claim of the Issuer by way of a subrogation action 

(azione surrogatoria) pursuant to article 2900 of the Italian civil code; and

(vii) the provisions of this Article 27 shall survive and shall not be extinguished by the redemption (in whole or in part) 

and/or cancellation of the Notes, and each Noteholder waives to the greatest extent permitted by law any rights 

directly to enforce its rights against the Issuer.

Article 28

Resignation of the Representative of the Noteholders

The Representative of the Noteholders may resign at any time upon giving not less than three calendar months' notice in 

writing to the Issuer without assigning any reason therefor and without being responsible for any costs incurred as a result of 

such resignation. The resignation of the Representative of the Noteholders shall not become effective until a new 

Representative of the Noteholders has been appointed in accordance with Article 26 above, provided that if a new 



A12639685/4.0/29 Nov 2010
251

Representative of the Noteholders has not been so appointed within 60 days of the date of such notice of resignation, the 

Representative of the Noteholders may appoint a new Representative of the Noteholders. 

Article 29

Exoneration of the Representative of the Noteholders

The Representative of the Noteholders shall not assume any other obligations in addition to those expressly provided herein

and in the other Transaction Documents to which it is a party.

Without limiting the generality of the foregoing, the Representative of the Noteholders:

(a) shall not be under any obligation to take any steps to ascertain whether an Event of Default or any other event, 

condition or act, the occurrence of which would cause a right or remedy to become exercisable by the Representative 

of the Noteholders or any Noteholder hereunder or under any of the other Transaction Documents, has happened 

and, until it shall have actual knowledge or express notice to the contrary, the Representative of the Noteholders shall 

be entitled to assume that no Event of Default or such other event, condition or act has occurred;

(b) shall not be under any obligation to monitor or supervise the observance or performance by the Issuer or any other 

party to the Transaction Documents of the provisions of, and its obligations under, these rules, the Notes, the 

Conditions or any other Transaction Document, and, until it shall have actual knowledge or express notice to the 

contrary, it shall be entitled to assume that the Issuer and each such other party is observing and performing all such 

provisions and obligations;

(c) shall not be under any obligation to give notice to any person of the execution of these rules, the Notes, the Conditions 

or any of the Transaction Documents or any transaction contemplated hereby or thereby; 

(d) shall not be responsible for, or for investigating, the legality, validity, effectiveness, adequacy, suitability or 

genuineness of these rules, the Notes, the Conditions, any Transaction Document, or any other document, or any 

obligation or right created or purported to be created hereby or thereby or pursuant hereto or thereto, and (without 

prejudice to the generality of the foregoing) it shall not have any responsibility for, or have any duty to make any 

investigation in respect of, or in any way be liable whatsoever for: (i) the nature, status, creditworthiness or solvency of 

the Issuer or any other party to the Transaction Documents; (ii) the existence, accuracy or sufficiency of any legal or 

other opinions, searches, reports, certificates, valuations or investigations delivered or obtained or required to be 

delivered or obtained at any time in connection herewith or with any Transaction Document; (iii) the suitability, 

adequacy or sufficiency of any collection or recovery procedures operated by the Servicer or compliance therewith; 

(iv) the failure by the Issuer to obtain or comply with any licence, consent or other authority in connection with the 

purchase or administration of the Claims; or (v) any accounts, books, records or files maintained by the Issuer, the 

Servicers, the Principal Paying Agent or any other person in respect of the Claims;

(e) shall not be responsible for the receipt or application by the Issuer of the proceeds of the issue of the Notes or the 

distribution of any of such proceeds to the persons entitled thereto;

(f) shall have no responsibility for the maintenance of any rating of the Class A1 Notes or the Class A2 Notes by Moody’s 

or any other credit or rating agency or any other person;

(g) shall not be responsible for, or for investigating, any matter which is the subject of any recitals, statements, warranties 

or representations of any party, other than the Representative of the Noteholders contained herein or in any 

Transaction Document;

(h) shall not be bound or concerned to examine, or enquire into, or be liable for any defect or failure in the right or title of 

the Issuer to the Claims or any part thereof, whether such defect or failure was known to the Representative of the 

Noteholders or might have been discovered upon examination or enquiry, or whether capable of remedy or not;

(i) shall not be liable for any failure, omission or defect in registering or filing or procuring registration or filing of, or 

otherwise protecting or perfecting, these rules, the Notes or any Transaction Document;

(j) shall not be under any obligation to insure the Claims or any part thereof;

(k) shall not be responsible for (except as otherwise provided in the Conditions or in the Transaction Documents) making 

or verifying any determination or calculation in respect of the Claims, the Notes and any other payment to be made in 

accordance with the Priority of Payments;

(l) shall not have regard to the consequences of any modification or waiver of these rules, the Notes, the Conditions or 

any of the Transaction Documents for individual Noteholders or any relevant persons resulting from their being for any 
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purpose domiciled or resident in, or otherwise connected with, or subject to, the jurisdiction of any particular territory; 

and

(m) shall not (unless and to the extent ordered so to do by a court of competent jurisdiction) be under any obligation to 

disclose to any Noteholder, any Other Issuer Creditor or any other person any confidential, financial, price-sensitive or 

other information made available to the Representative of the Noteholders by the Issuer or any other person in 

connection with these rules, the Notes or any other Transaction Document, and none of the Noteholders, Other Issuer 

Creditors or any other person shall be entitled to take any action to obtain from the Representative of the Noteholders 

any such information.

The Representative of the Noteholders, notwithstanding anything to the contrary contained in these rules:

(a) acknowledges and agrees that, for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and 

EIB is the Class A2 Controlling Party, the Project Facility A1 Guarantor and EIB acting jointly may, without the 

consent of the Noteholders or any Other Issuer Creditors, instruct the Representative of the Noteholders to, and upon 

receipt of such instructions the Representative of the Noteholders shall, concur with the Issuer and any other relevant 

parties in making: 

(i) subject to the Issuer giving prior written notice thereof to Moody’s, any amendment or modification to 

these rules, the Conditions or to any of the Transaction Documents if, in the reasonable opinion of the 

Controlling Parties, such amendment or modification is expedient to make, is of a formal, minor or 

technical nature, is made to correct a manifest error or an error which, in the reasonable opinion of the 

Controlling Parties, is proven or is necessary or desirable for the purposes of clarification. Any such 

amendment or modification shall be binding on the Noteholders and, unless the Representative of the 

Noteholders otherwise agrees, the Issuer shall cause such amendment or modification to be notified to the 

Noteholders as soon as practicable thereafter; and

(ii) any amendment or modification to these rules, the Conditions or to any of the Transaction Documents, 

subject to any Reserved Matter of the Class A1 Noteholders and of the Class A2 Noteholders and 

provided that, if such amendment or modification is or would be an Entrenched Rights Modification, such 

amendment or modification will not become effective unless sanctioned by a resolution of the Class A1 

Noteholders and a resolution of the Class A2 Noteholders,

provided that, for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party and/or EIB is not 

the Class A2 Controlling Party, this paragraph (a) shall continue to apply, except that the powers vested with the 

Project Facility A1 Guarantor and/or EIB, as appropriate, shall be vested with the Representative of the Noteholders

acting on the basis of instructions of the Class A1 Noteholders and/or the Class A2 Noteholders, as appropriate, given 

in accordance with these Rules, as, respectively, the Class A1 Controlling Party and the Class A2 Controlling Party.

Without prejudice to the foregoing, for so long as the Representative of the Noteholders is the Class A1 Controlling 

Party and/or the Class A2 Controlling Party, the Representative of the Noteholders may, without the consent of the 

Noteholders or any Other Issuer Creditors and subject to the Issuer giving prior written notice thereof to Moody’s, 

concur with the Issuer and any other relevant parties in making any amendment or modification to the Conditions or 

any of the Transaction Documents (other than a Basic Terms Modification as defined in the Rules of the Organisation 

of Noteholders), which, in the opinion of the Representative of the Noteholders, will not be materially prejudicial to the 

interests of the holders of the Class A1 Notes and/or the holders of the Class A2 Notes (as applicable);

(b) acknowledges and agrees that, for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and 

EIB is the Class A2 Controlling Party, the Project Facility A1 Guarantor and EIB acting jointly may, without the 

consent of the Noteholders or any Other Issuer Creditor (other than those which are a party to the relevant 

Transaction Document) and subject to the Representative of the Noteholders giving prior written notice thereof to 

Moody’s, authorise or waive any proposed breach or breach of the Notes (including an Event of Default) or of the 

Intercreditor Agreement or of any other Transaction Document, provided that, for so long as the Project Facility A1 

Guarantor is not the Class A1 Controlling Party and/or EIB is not the Class A2 Controlling Party, this paragraph (b) 

shall continue to apply, except that the powers vested with the Project Facility A1 Guarantor and/or EIB, as 

appropriate, shall be vested with the Representative of the Noteholders acting on the basis of instructions of the Class 

A1 Noteholders and/or the Class A2 Noteholders, as appropriate, given in accordance with these Rules, as, 

respectively, the Class A1 Controlling Party and the Class A2 Controlling Party; 

(c) may act on the advice, certificate, opinion or information (whether or not addressed to the Representative of the 

Noteholders) obtained from any lawyer, accountant, banker, broker, credit or rating agency or other expert, whether 

obtained by the Issuer, the Representative of the Noteholders, the Instructing Parties or otherwise, and shall not, in 

the absence of gross negligence (colpa grave) or wilful misconduct (dolo) on the part of the Representative of the 

Noteholders, be responsible for any loss incurred by so acting. Any such advice, certificate, opinion or information 
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may be sent or obtained by letter, email, telex, telegram, facsimile transmission or cable and, in the absence of gross 

negligence (colpa grave) or wilful misconduct (dolo) on the part of the Representative of the Noteholders, the 

Representative of the Noteholders shall not be liable for acting on any advice, certificate, opinion or information 

contained in, or purported to be conveyed by, any such letter, telex, telegram, facsimile transmission or cable, 

notwithstanding any error contained therein or the non-authenticity of the same;

(d) may call for, and shall be at liberty to accept as sufficient evidence of any fact or matter or as to the expediency of any 

dealing, transaction, step or thing, a certificate duly signed by or on behalf of the sole director or the chairman of the 

board of directors of the Issuer, as the case may be, and the Representative of the Noteholders shall not be bound, in 

any such case, to call for further evidence or be responsible for any loss that may be occasioned as a result of acting 

on such certificate;

(e) save as expressly otherwise provided herein, shall exercise the powers, rights and discretions vested in the 

Representative of the Noteholders by these rules, the Notes, any Transaction Document or by operation of law only in 

accordance with, subject to any Entrenched Right and Reserved Matter, the instructions received by the Instructing 

Parties and as described in the Conditions and the Representative of the Noteholders shall not be responsible for any 

loss, costs, damages, expenses or other liabilities that may result by reason of acting or not acting upon any 

directions purporting to have been given by or on behalf of the Instructing Parties or any consent or instruction 

purporting to have been given by or on behalf of the Instructing Parties which the Representative of the Noteholders 

believes to have been properly and regularly passed, signed or given even should it afterwards be found that such 

direction, consent or instruction is not binding or valid by reason of a defect in such direction, consent or instruction or 

otherwise or for any loss, cost, damages, expenses or other liabilities that may result from any delay in acting while 

seeking such instructions, except insofar as the same are incurred as a result of its gross negligence (colpa grave) or 

wilful misconduct (dolo);

(f) shall be at liberty to leave in custody these rules, the Transaction Documents and any other documents relating 

thereto or to the Notes in any part of the world with any bank, financial institution or company whose business 

includes undertaking the safe custody of documents, or with any lawyer or firm of lawyers considered by the 

Representative of the Noteholders to be of good reputation, and the Representative of the Noteholders shall not be 

responsible for, or required to insure against, any loss incurred in connection with any such custody and may pay all 

sums required to be paid on account of, or in respect of, any such custody;

(g) in connection with matters in respect of which the Representative of the Noteholders is entitled to exercise its 

discretion hereunder, is entitled to contact the Instructing Parties in order to obtain instructions as to how the 

Representative of the Noteholders should exercise such discretion, provided that nothing herein shall be construed so 

as to oblige the Representative of the Noteholders to do so. The Representative of the Noteholders shall not be 

obliged to take any action in respect of these rules, the Notes, the Conditions or any Transaction Document unless it 

is indemnified and/or provided with security to its satisfaction against all actions, proceedings, claims and demands 

which may be brought against it and against all costs, charges, damages, expenses and liabilities (provided that 

supporting documents are delivered) which it may incur by taking such action;

(h) in connection with matters in respect of which the Noteholders are entitled to direct the Representative of the 

Noteholders, shall not be liable for acting upon any resolution purported to have been passed at any Meeting of 

holders of any Class of Notes in respect of which minutes have been drawn up and signed or for acting on any 

Written Resolution or direction of the Noteholders notwithstanding that subsequent to so acting, it transpires that the 

Meeting was not duly convened or constituted, such resolution, including a Written Resolution, was not duly passed or 

that the resolution or Written Resolution was otherwise not valid or binding upon the relevant Noteholders;

(i) may call for, and shall be at liberty to accept and place full reliance on as sufficient evidence of the facts stated 

therein, a certificate or letter of confirmation certified as true and accurate and signed on behalf of any common 

depository as the Representative of the Noteholders considers appropriate, or any form of record made by any such 

depository, to the effect that at any particular time or throughout any particular period any particular person is, was, or 

will be shown in its records as entitled to a particular principal amount of Notes;

(j) acknowledges and agrees that for so long as the Project Facility A1 Guarantor is the Class A1 Controlling Party and

EIB is the Class A2 Controlling Party, the Project Facility A1 Guarantor and EIB acting jointly as Controlling Parties 

may instruct the Representative of the Noteholders to certify whether or not an Event of Default is, in the sole opinion 

of the Controlling Parties acting jointly, materially prejudicial to the interests of the Controlling Parties and any such 

certificate shall be conclusive and binding upon the Issuer, the Noteholders, the Other Issuer Creditors and any other 

relevant person, provided that for so long as the Project Facility A1 Guarantor is not the Class A1 Controlling Party 

and/or EIB is not the Class A2 Controlling Party, this paragraph (j) shall continue to apply, except that the powers 

vested with the Project Facility A1 Guarantor and/or EIB, as appropriate, shall be vested with the Representative of 
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the Noteholders as, respectively, Class A1 Controlling Party and/or Class A2 Controlling Party acting on the 

instructions of the Relevant Class Noteholders given in accordance with these Rules;

(k) may determine (acting on the instructions of the Controlling Parties) whether or not a default in the performance by 

the Issuer of any obligation under the provisions of these rules, the Notes, the Conditions or any other Transaction 

Document is capable of remedy and, if the Representative of the Noteholders (acting on the instructions of the 

Controlling Parties) certifies that any such default is, in the sole opinion of the Controlling Parties acting jointly, not 

capable of remedy, such certificate shall be conclusive and binding upon the Issuer, the Noteholders, the Other Issuer 

Creditors and any relevant person, provided that for so long as the Project Facility A1 Guarantor is not the Class A1 

Controlling Party and/or EIB is not the Class A2 Controlling Party, this paragraph (k) shall continue to apply, except 

that the powers vested with the Project Facility A1 Guarantor and/or EIB, as appropriate, shall be vested with the 

Representative of the Noteholders as, respectively, Class A1 Controlling Party and/or Class A2 Controlling Party

acting on the instructions of the Relevant Class Noteholders given in accordance with these Rules;

(l) may assume, without enquiry, that no Notes are for the time being held by, or for the benefit of, the Issuer;

(m) in the absence of knowledge or express notice to the contrary, the Representative of the Noteholders may assume 

without enquiry that no Class A1 Notes or Class A2 Notes are held by any member of the Excluded Group;

(n) shall be entitled to call for, and to rely upon, a certificate or any letter of confirmation or explanation reasonably 

believed by it to be genuine of any party to the Intercreditor Agreement, any Other Issuer Creditor or Moody’s in 

respect of any matter and circumstance for which a certificate is expressly provided for hereunder or under any 

Transaction Document or in respect of the ratings of the Notes, and it shall not be bound, in any such case, to call for 

further evidence or be responsible for any loss, liability, costs, damages, expenses or inconvenience that may be 

incurred by its failing to do so; and

(o) may, in determining whether the exercise of any power, authority, duty or discretion under or in relation hereto or to 

the Notes, the Conditions or any Transaction Document, is materially prejudicial to the interests of the Noteholders, 

have regard to confirmation from Moody’s that the then current ratings of the Class A1 Notes and the Class A2 Notes 

would not be downgraded, withdrawn or qualified and to any other confirmation which it considers, in its sole and 

absolute discretion, as necessary and/or appropriate. 

Any consent or approval given by the Representative of the Noteholders under these rules, the Notes, the Conditions or any 

other Transaction Document may be given on such terms and subject to such conditions (if any) as the Representative of the 

Noteholders (acting on the instructions of the Controlling Parties) thinks fit and, notwithstanding anything to the contrary 

contained herein, in the Conditions or in any Transaction Document, such consent or approval may be given retrospectively.

No provision of these rules, the Notes, the Conditions or any Transaction Document shall require the Representative of the 

Noteholders to do anything which may be illegal or contrary to applicable law or regulations, or expend or risk its own funds, 

or otherwise incur any financial liability in the performance of any of its duties, or in the exercise of any of its powers or 

discretions, and the Representative of the Noteholders may refrain from taking any action if it has reasonable grounds to 

believe that it will not be reimbursed for any funds, or that it will not be indemnified and/or secured against any loss or liability 

which it may incur as a result of such action.

Article 30

Note Security

The Representative of the Noteholders shall be entitled to exercise (acting on the instructions of the Instructing Parties) all 

the rights granted by the Issuer in favour of the Representative of the Noteholders on behalf of the Noteholders and the other 

Issuer Secured Creditors under the Note Security.

The Representative of the Noteholders, acting on behalf of the Issuer Secured Creditors, may (acting on the instructions of 

the Controlling Parties), subject to it being indemnified and/or secured to its satisfaction:

(a) prior to enforcement of the Note Security, appoint and entrust the Issuer to collect, in the interest of the Issuer Secured 

Creditors and on their behalf, any amounts deriving from the Note Security and may instruct, jointly with the Issuer, the 

obligors whose obligations form part of the Note Security to make any payments to be made thereunder to an Account 

of the Issuer;

(b) agree that the Accounts shall be operated in compliance with the provisions of the Agency and Accounts Agreement 

and the Intercreditor Agreement;

(c) agree that all funds credited to the Accounts from time to time shall be applied prior to the enforcement of the Note 

Security, in accordance with the Conditions and the Intercreditor Agreement; and
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(d) agree that cash deriving from time to time from the Note Security and the amounts standing to the credit of the 

Accounts shall be applied prior to enforcement of the Note Security, in and towards satisfaction not only of amounts 

due to the Issuer Secured Creditors, but also of such amounts due and payable to the other Issuer Creditors that rank 

pari passu with, or higher than, the Issuer Secured Creditors, according to the applicable Priority of Payments and, to 

the extent that all amounts due and payable to the Issuer Secured Creditors have been paid in full, also towards 

satisfaction of amounts due to the other Issuer Creditors that rank below the Issuer Secured Creditors. The Issuer 

Secured Creditors irrevocably waive any right which they may have hereunder in respect of cash deriving from time to 

time from the Note Security and amounts standing to the credit of the Accounts which is not in accordance with the 

foregoing. The Representative of the Noteholders shall not be entitled to collect, withdraw or apply, or issue 

instructions for the collection, withdrawal or application of, cash deriving from time to time from the Note Security, 

under the Note Security, except in accordance with the foregoing, the Conditions and the Intercreditor Agreement.

The Issuer Secured Creditors irrevocably waive any right which they may have hereunder in respect of such amounts which 

is not in accordance with the foregoing.

Article 31

Indemnity

It is hereby acknowledged that the Issuer has covenanted and undertaken under the Intercreditor Agreement to reimburse, 

pay or discharge (on a full indemnity basis) all costs, liabilities, losses, charges, expenses (provided, in each case, that 

supporting documents are delivered), damages, actions, proceedings, claims and demands (including, without limitation, 

legal fees and any applicable value added tax or similar tax) properly incurred by or made against the Representative of the 

Noteholders or by any person to whom the Representative of the Noteholders has delegated any power, authority or 

discretion or any appointee thereof, in relation to the preparation and execution of, the exercise or the purported exercise of, 

its powers, authority and discretion and performance of its duties under and in any other manner in relation to these rules, 

the Notes, the Conditions, the Intercreditor Agreement or any other Transaction Document, including, but not limited to, legal 

and travelling expenses and any stamp, issue, registration, documentary and other taxes or duties paid by the 

Representative of the Noteholders in connection with any action and/or legal proceedings brought or contemplated by the 

Representative of the Noteholders pursuant to these rules, the Notes, the Conditions or any Transaction Document, against 

the Issuer or any other person for enforcing any obligations under these rules, the Notes or the Transaction Documents, 

except insofar as the same are incurred as a result of gross negligence (colpa grave) or wilful misconduct (dolo) on the part 

of the Representative of the Noteholders.

TITLE IV

THE ORGANISATION OF NOTEHOLDERS UPON SERVICE OF AN ISSUER ACCELERATION 

NOTICE

Article 32

Powers

It is hereby acknowledged that, upon service of an Issuer Acceleration Notice and/or failure by the Issuer to exercise its 

rights, the Representative of the Noteholders shall, pursuant to the Mandate Agreement, be entitled, in its capacity as legal 

representative of the Organisation of Noteholders, also in the interest and for the benefit of the Other Issuer Creditors, 

pursuant to articles 1411 and 1723 of the Italian civil code, to exercise certain rights in relation to the Claims (acting on the 

instructions of the Instructing Parties). Therefore, the Representative of the Noteholders (acting on the instructions of the 

Instructing Parties), in its capacity as legal representative of the Organisation of Noteholders, will be authorised, pursuant to 

the terms of the Mandate Agreement and subject to it being indemnified and/or secured to its satisfaction, to exercise, in the 

name and on behalf of the Issuer and as mandatario in rem propriam of the Issuer, all and any of the Issuer's Rights, 

including the right to give directions and instructions to the relevant parties to the Transaction Documents.

In particular and without limiting the generality of the foregoing, following the service of an Issuer Acceleration Notice, the 

Representative of the Noteholders (acting on the instructions of the Instructing Parties) will be entitled, and subject to it being 

indemnified and/or secured to its satisfaction, until the Notes have been repaid in full or cancelled in accordance with the 

Conditions:

(a) to request the Account Bank to transfer all monies standing to the credit of the Collection Account, the Payments 

Account and the Expenses Account to, respectively, a replacement Collection Account, a replacement Payments 

Account and a replacement Expenses Account opened for such purpose by the Representative of the Noteholders 

(acting on the instructions of the Instructing Parties) with a replacement Account Bank which is an Eligible Institution;
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(b) to require performance by any Issuer Creditor of its obligations under the relevant Transaction Document to which 

such Issuer Creditor is a party, to bring any legal actions and exercise any remedies in the name and on behalf of the 

Issuer that are available to the Issuer under the relevant Transaction Document against such Issuer Creditor in case 

of failure to perform and generally to take such action in the name and on behalf of the Issuer as the Representative 

of the Noteholders (acting on the instructions of the Instructing Parties) may deem necessary to protect the interests 

of the Issuer, the Noteholders and the Other Issuer Creditors in respect of the Claims and the Issuer’s Rights; 

(c) to instruct the Servicer or the Senior Agent, as appropriate, in respect of the recovery of the Issuer’s Rights;

(d) to take possession, as an agent of the Issuer and to the extent permitted by applicable laws, of all Collections (by way 

of a power of attorney granted hereunder in respect of the relevant Accounts) and of the Claims and to sell or 

otherwise dispose of the Claims or any of them in such manner and upon such terms and at such price and at such 

time or times as the Representative of the Noteholders (acting on the instructions of the Instructing Parties) shall 

deem appropriate and without liability to any person for so doing, other than in case of wilful misconduct (dolo) or 

gross negligence (colpa grave), and to apply the proceeds in accordance with the Post-Enforcement Priorities of 

Payments; provided, however, that if the amount of the monies at any time available to the Issuer or to the 

Representative of the Noteholders for the payments above shall be less than 10 per cent. of the Principal Amount 

Outstanding of all Classes of Notes, the Representative of the Noteholders (acting on the instructions of the 

Instructing Parties) may invest such monies (or cause such monies to be invested) in some or one of the investments 

authorised pursuant to the Intercreditor Agreement or as otherwise instructed by the Instructing Parties. The 

Representative of the Noteholders (acting on the instructions of the Instructing Parties) may vary such investments (or 

cause such investments to be varied) and may accumulate such investments and the resulting income until the 

immediately following Accumulation Date. Any monies which under the Intercreditor Agreement or the Conditions may 

be invested, or caused to be invested, by the Representative of the Noteholders (acting on the instructions of the 

Instructing Parties) in the name or under the control of the Representative of the Noteholders in any investments or 

other assets in any part of the world, whether or not they produce income or by placing the same on deposit in the 

name or under the control of the Representative of the Noteholders at such bank or other financial institution and in 

such currency as the Representative of the Noteholders (acting on the instructions of the Instructing Parties) may 

think fit. The Representative of the Noteholders (acting on the instructions of the Instructing Parties) may at any time 

vary any such investments, or cause any such investments to be varied, for or into other investments, or convert any 

monies so deposited, or cause any such investments to be converted, into any other currency, and shall not be 

responsible for any loss resulting from any such investments or deposits, whether due to depreciation in value, 

fluctuations in exchange rates or otherwise, except insofar as such loss is incurred as a result of its gross negligence 

(colpa grave) or wilful misconduct (dolo); and

(e) to distribute the monies from time to time standing to the credit of the Accounts and such other accounts as may be 

opened by the Representative of the Noteholders (acting on the instructions of the Instructing Parties) pursuant to 

paragraph (a) above to the Noteholders and the Other Issuer Creditors in accordance with the applicable Priority of 

Payments. For the purposes of this Article 32, all the Noteholders and the Other Issuer Creditors irrevocably appoint, 

as from the date hereof and with effect on the date on which the Notes will become due and payable following the 

service of an Issuer Acceleration Notice, the Representative of the Noteholders as their exclusive agent (mandatario 

esclusivo) to receive on their behalf from the Issuer any and all monies payable by the Issuer to the Noteholders and 

the Other Issuer Creditors from and including the date on which the Notes will become due and payable and to apply 

such monies in accordance with the applicable Priority of Payments.

TITLE V

GOVERNING LAW AND JURISDICTION

Article 33

Governing law and jurisdiction

These rules and any non-contractual obligations arising out of, or in connection with, them are governed by, and will be 

construed in accordance with, the laws of Italy.

All disputes arising out of or in connection with these rules, including those concerning their validity, interpretation, 

performance and termination, shall be exclusively settled by the Courts of Rome.
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THE PROJECT FACILITY A1 GUARANTEE

The following is the text of the Project Facility A1 Guarantee, subject to completion and 

amendment, to be entered into between SACE and the Issuer:

“THIS AGREEMENT is made on 26 November 2010

BETWEEN

(1) SACE S.p.A. - Servizi Assicurativi del Commercio Estero, a joint stock company, incorporated 

under the laws of Italy, having its registered office at Piazza Poli 37/42, Rome, Italy, registered 

on the company register of Rome with number 923591, and with a fully paid-up share capital of 

Euro 4,340,053,892,00 (the “Project Facility A1 Guarantor”);

AND

(2) Andromeda Finance S.r.l, a limited liability company with a sole quotaholder (società a 

responsabilità limitata con socio unico) incorporated pursuant to law No. 130 of 30 April 1999, 

registered with the companies’ register held in Treviso under number 04326280262, fiscal code 

and VAT number 04326280262, with the register (elenco generale) pursuant to article 106 of 

legislative decree No. 385 of 1 September 1993 under number 41750, having its registered 

office at via Vittorio Alfieri 1, Conegliano (Treviso), Italy, with a quota capital of €10,000, fully 

paid-up (the “Issuer”).

WHEREAS

(A) Following the transfer of the Claims (as defined below) in accordance with the Transfer 

Agreements, the Issuer shall be considered as if it were a new Lender (as defined in the 

Common Terms Agreement) under the Common Terms Agreement in respect of the Borrower 

pursuant to Project Facility A1.

(B) In consideration of inter alia the payment to it of the Financial Guarantee Fees, the Project

Facility A1 Guarantor intends to issue to the Issuer a first demand autonomous guarantee, 

effective from the Issue Date, under which it will guarantee the full payment on the originally 

scheduled dates of all sums of principal and interest payable by the Borrower under Project 

Facility A1 and such other sums and on such terms as set out in this Agreement. 

IT IS HEREBY AGREED AS FOLLOWS:

1. RECITALS AND DEFINITIONS

1.1 The Recitals set out above shall form an integral and substantial part of this Agreement.

1.2 For the purposes of this Agreement, the following terms will have the following meanings:

“Accelerated Payment” means, following an Acceleration, any payment in full or in part by the 

Project Facility A1 Guarantor at the Project Facility A1 Guarantor’s absolute discretion, of (i) 

the Principal Amount Outstanding of the Guaranteed Obligations on or in advance of the 

relevant Scheduled Payment Date plus any Utilised Principal together with (ii) interest accrued 

on the Guaranteed Obligations to the date of such payment plus any Utilised Interest, provided 

always that the aggregate of the amounts to be paid by the Project Facility A1 Guarantor under 

sub-paragraphs (i) and (ii) above, will never be greater than the aggregate of the Project 

Facility A1 Original Scheduled Interest Amounts and the Project Facility A1 Original Scheduled 

Repayment Amounts set out in Schedule 2 (Amortisation Schedule) hereto as from time to 
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time adjusted, and provided further that the Project Facility A1 Guarantor may not exercise 

such option at any time during the Initial Period (as defined in the Common Terms Agreement)

unless a decision has been taken in accordance with clause 11.5 of the Intercreditor 

Agreement to accelerate the Class A1 Notes during the Initial Period. 

“Acceleration” means in relation to the Guaranteed Obligations the occurrence of an

Acceleration Event.

“Acceleration Event” means a withdrawal by or a declaration of the Senior Agent (as defined 

in the Common Terms Agreement) pursuant to any provision of clauses 15.32 (c) or (d) of the 

Common Terms Agreement. 

“Affiliate” means as to any person, any person who directly or indirectly through one or more 

intermediaries controls, or is controlled by, or is under common control with, the first person, 

where “control” means the possession, directly or indirectly, of the power to direct or cause the 

direction of the management or policies of a person, whether through the ownership of voting 

stock, by contract or otherwise.

“Borrower” means Andromeda PV S.r.l, a limited liability company incorporated under the laws 

of the Republic of Italy, registered with the companies’ register held in Milan under number 

06293700966, fiscal code and VAT number 06293700966, having its registered office at 

Piazza Meda, 3, 20121 Milan, Italy, with a quota capital of €50,000, fully paid-up.

“Business Day” means any day (other than a Saturday or a Sunday) on which banks are open 

for general business in Milan, Rome, Luxembourg and London and which is a TARGET 

Settlement Day (as defined in the Conditions).

“Calculation Date” means the day which falls four Business Days prior to each Interest 

Payment Date.

“Claims” means the monetary claims and other connected rights arising out of the Project 

Facilities.

“Class A1 Noteholders” means the holders of the Class A1 Notes.

“Class A1 Notes” means the € 97,600,000 Class A1 Notes 5.715 per cent. Fixed Rate Notes

due 2028 issued by the Issuer.

“Common Terms Agreement” has the meaning given to it in the Guarantee and 

Reimbursement Agreement.

“Conditions” means the terms and conditions of the Class A1 Notes, as set out in the 

Prospectus of the Issuer relating thereto, on the date of the issue of the Class A1 Notes.

“Due for Payment” means, in respect of any Guaranteed Obligations, that such Guaranteed 

Obligation would be due and payable by the Borrower by reason of the occurrence of the 

related Scheduled Payment Date. For the avoidance of doubt, the reimbursement obligation of 

the Borrower in respect of Utilised Interest and Utilised Principal under clause 20.3 

(Enforcement Costs) of the Common Terms Agreement will be considered Due for Payment on 

the relevant Scheduled Payment Date immediately following the date on which the relevant 

enforcement costs or legal fees have been incurred by the Issuer, and no amount shall be 

deemed to be “Due for Payment” prior to the Scheduled Payment Date for such amount by 

reason of prepayment, Acceleration, mandatory or optional redemption or otherwise unless the 

Project Facility A1 Guarantor has given its written consent to such earlier date.
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“Financial Guarantee Fees” has the meaning given to it in the Guarantee and 

Reimbursement Agreement.

“Financial Guarantee Provider” means the Project Facility A1 Guarantor and any permitted 

successor to or transferee of the Project Facility A1 Guarantor’s (or any subsequent Financial 

Guarantee Provider’s) obligations under this Project Facility A1 Guarantee.

“Guarantee and Reimbursement Agreement” means the agreement dated on or around the 

date of this Agreement between the Issuer, the Borrower and the Project Facility A1 Guarantor

pursuant to which the Project Facility A1 Guarantor has agreed, inter alia, to issue this Project 

Facility A1 Guarantee and the Issuer, failing whom the Borrower, have, in each case agreed, 

inter alia, to indemnify the Project Facility A1 Guarantor for any payments made by the Project 

Facility A1 Guarantor under this Project Facility A1 Guarantee.

“Guaranteed Amounts” means, with respect to any Scheduled Payment Date, the sum of (i) 

an amount equal to the amount of Interest and Utilised Interest that is Due for Payment on the 

Guaranteed Obligations on such Scheduled Payment Date in an amount up to the relevant 

Project Facility A1 Original Scheduled Interest Amount in accordance with Schedule 2 of this 

Agreement, and (ii) an amount equal to the amount of Principal and Utilised Principal that is 

Due for Payment on the Guaranteed Obligations on such Scheduled Payment Date in an 

amount up to the relevant Project Facility A1 Original Scheduled Repayment Amount in 

accordance with Schedule 2 of this Agreement.

“Guaranteed Obligations” means, at any time, (i) the payment obligations of the Borrower in 

respect of each amount of Principal and Interest owing by the Borrower and outstanding under 

Project Facility A1 as reduced by any repayment or prepayment (in whole or in part) of Project 

Facility A1 in accordance with the provisions of the Common Terms Agreement and/or the 

Project Facility Agreement, and (ii) the payment obligation of the Borrower under clause 20.3 

(Enforcement Costs) of the Common Terms Agreement, but only up to the Utilised Interest and 

Utilised Principal from time to time. Without prejudice to Clause 7.1, Guaranteed Obligations 

shall not include, nor shall coverage be provided under this Agreement in respect of, any 

Taxes.

“Insolvency Law” means in respect of any person, any applicable law in respect of the 

bankruptcy, insolvency, receivership, winding up, dissolution, reorganisation, administration or 

other arrangement for the benefit of the creditors, generally of such person.

“Intercreditor Agreement” means the intercreditor agreement to be dated on or around 3

December 2010 between, amongst others, the Project Facility A1 Guarantor, the Issuer, the 

Borrower and the Representative of the Noteholders.

“Interest” means any amount in respect of regularly scheduled interest due and payable by the 

Borrower under the Project Facility A1 on a Scheduled Payment Date and outstanding on a 

Scheduled Payment Date as reduced by any prepayment (in whole or in part) of the Project 

Facility A1 in accordance with its terms. Without prejudice to Clause 7.1, Interest shall not 

include any amount relating to acceleration, early prepayment, broken-funding indemnities, 

penalties, default interest, premium or similar items or any amounts in respect of any Taxes.

“Interest Payment Date” has the meaning given to it in the Conditions.

“Italian Government Body” means any Italian government department or other body (whether 

incorporated or unincorporated) whose liabilities (including, if it is a party thereto, all its 

liabilities under this Project Facility A1 Guarantee) are guaranteed by the Italian Republic or 
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who is otherwise guaranteed (including, if it is a party thereto, in respect of all its liabilities 

under this Project Facility A1 Guarantee) by the Italian Republic.

“Nonpayment” means, on any Scheduled Payment Date the failure by the Borrower to pay all 

or any part of the Guaranteed Amounts which are due on such Scheduled Payment Date as a 

consequence of a breach by the Borrower of its payment obligations under the Project Facility 

A1. 

“Notice of Demand” means the notice of demand substantially in the form set out in Schedule 

1 to this Agreement.

“Notice of Revocation” has the meaning given to it in paragraph 10 of Schedule 1 to this 

Agreement.

“Order” means a final, non-appealable order from a court of competent jurisdiction. 

“Preference” means a preference pursuant to the relevant Insolvency Law.

“Principal” means each amount in respect of regularly scheduled principal due and payable by 

the Borrower under Project Facility A1 on a Scheduled Payment Date and outstanding on a 

Scheduled Payment Date as reduced by any repayment or prepayment (in whole or in part) of 

Project Facility A1 in accordance with its terms. Without prejudice to Clause 7.1, Principal shall 

not include any amount relating to acceleration, early prepayment, broken-funding indemnities, 

penalties, premium or similar items or any amounts in respect of any Taxes.

“Principal Amount Outstanding” means the amount of principal outstanding from time to time 

under Project Facility A1.

“Principal Financial Centre” means Rome, Italy or Milan, Italy.

“Principal Paying Agent” has the meaning given to it in the Conditions.

“Project Facilities Payment Date” has the meaning given to “Project Loan Payment Date” in 

the Project Facility Agreement.

“Project Facility A1” has the meaning given to it in the Common Terms Agreement.

“Project Facility A1 Guarantee” or “this Agreement” means the financial guarantee 

constituted by this agreement.

“Project Facility A1 Original Scheduled Interest Amount” means in respect of each 

Scheduled Payment Date, the amount set out in the relevant column in Schedule 2 to this 

Agreement, as adjusted from time to time in accordance with the terms thereof.

“Project Facility A1 Original Scheduled Repayment Amount” means in respect of each 

Scheduled Payment Date, the amount set out in the relevant column in Schedule 2 to this 

Agreement, as adjusted from time to time in accordance with the terms thereof. 

“Project Facility Agreement” means the agreement dated 26 November 2010 between, inter 

alios, the Borrower and the Issuer.

“Receipt”, “Receive” and “Received” mean (i) actual delivery to the Project Facility A1 

Guarantor at the address set out in the Notice of Demand (or such other office as the Project

Facility A1 Guarantor has notified to the Issuer in writing by at least seven (7) Business Days' 

notice), or (ii) delivery by fax to the fax number set out in the Notice of Demand (or such other 

number as the Project Facility A1 Guarantor has notified to the Issuer in writing by at least 
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seven (7) Business Days’ notice) provided that the Issuer, by way of a telephone call, asks for 

and receives from the Project Facility A1 Guarantor confirmation of receipt, and the Issuer 

delivers in due course a hard copy of the Notice of Demand by registered mail or personally to 

the address in Rome set out in the Notice of Demand, or such other address as the Project

Facility A1 Guarantor may notify in writing to the Issuer by at least seven (7) Business Days’ 

notice (failure to deliver such hard copy shall not invalidate a Notice of Demand properly given 

by fax). If such actual delivery or receipt of fax takes place either on a day that is not a 

Business Day or after 4:00 p.m., Rome time, “Receipt” will be deemed to have occurred on the 

next succeeding Business Day. If any notice or certificate (including any Notice of Demand) 

given hereunder to the Project Facility A1 Guarantor is not in proper form or is not properly 

completed, executed or delivered, the Project Facility A1 Guarantor shall not be deemed to 

have “Received” it.

“Recovered Amounts” means any Guaranteed Amount that was Due for Payment and was 

paid in whole or in part by or on behalf of the Borrower to the Issuer to the extent it has been 

deemed in whole or in part a Preference by an Order and recovered from the Issuer within the 

Recovery Period by the receiver, conservator, debtor-in-possession or trustee in bankruptcy or 

other insolvency or similar official for the Borrower named or identified in the Order within the 

Recovery Period, and has not been paid or recovered from any other source.

“Recovery Period” means the period of (i) six months following the final Scheduled Payment 

Date or (ii) in the event of the prepayment of Project Facility A1 pursuant to clause 15.32 

(Acceleration) of the Common Terms Agreement or the relevant provisions of Clause 5 

(Prepayment and Cancellation) thereof, two years following the date on which Project Facility 

A1 is repaid, except where, in either case, at such date any proceedings under applicable 

Insolvency Law relating to any avoidance or clawback, in whole or in part, has been 

commenced, in which case the Recovery Period will expire on the date falling two months

following the date on which an Order resolving such proceedings has been entered into or, if 

earlier, the date falling 60 calendar days following final settlement in respect of each such 

claim. 

“Representative of the Noteholders” means Deutsche Trustee Company Limited in its 

capacity as such in respect of, inter alios, the Class A1 Notes.

“Scheduled Payment Date” means both prior to and following the occurrence of an

Acceleration Event, each date which is (or would be but for the occurrence of an Acceleration 

Event) a Project Facilities Payment Date. 

“Taxes” includes all present and future income, turnover and other taxes, levies, imposts, 

deductions, charges and withholdings whatsoever imposed, charged or levied by any 

jurisdiction or any governmental or taxing authority (including without limitation any insurance, 

stamp, registration, issue or documentary taxes or duties) together with interest thereon and 

penalties with respect thereto (if any) and any payments of principal, interest, charges, fees or 

other amounts made on or in respect thereof, and “Tax”, “Taxable” and “Taxation” shall be 

construed accordingly.

“Utilised Interest” means the lower of (i) the portion of collections previously received or 

recovered by the Issuer in respect of Interest which the Issuer has used to pay enforcement 

costs and legal fees (including by way of deduction from the recoveries) and (ii) the expected 

shortfall in the amount of Issuer Available Funds (as defined in the Conditions) required to 

make payment in full of the interest falling due on the Class A1 Notes on the Interest Payment 
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Date immediately following the Scheduled Payment Date falling after the date on which the 

Issuer has paid, or otherwise borne, such enforcement costs and legal fees, in each case 

provided that such enforcement costs and legal fees have been approved by the Controlling 

Parties in accordance with (and as defined in) the Intercreditor Agreement.

“Utilised Principal” means the lower of (i) the portion of collections previously received or 

recovered by the Issuer in respect of Principal which the Issuer has used to pay enforcement 

costs and legal fees (including by way of deduction from the recoveries) and (ii) the expected 

shortfall in the amount of Issuer Available Funds (as defined in the Conditions) required to 

make payment in full of the principal falling due on the Class A1 Notes on the Interest Payment 

Date immediately following the Scheduled Payment Date falling after the date on which the 

Issuer has paid, or otherwise borne, such enforcement costs and legal fees, in each case 

provided that such enforcement costs and legal fees have been approved by the Controlling 

Parties in accordance with (and as defined in) the Intercreditor Agreement.

1.3 Any capitalised terms used but not separately defined in this Agreement shall have the 

meanings assigned to such terms in the Guarantee and Reimbursement Agreement or the 

Common Terms Agreement (as the case may be).

1.4 This Agreement will take effect from the Issue Date in accordance with and subject to the 

provisions of the Guarantee and Reimbursement Agreement.

2. GUARANTEE

2.1 The Project Facility A1 Guarantor, for consideration received, unconditionally and irrevocably 

guarantees to the Issuer, subject to and in accordance with the terms of this Agreement, the 

full and complete payment of:

2.1.1 an amount equal to the portion of any Guaranteed Amounts which is unpaid on any 

Scheduled Payment Date by reason of Nonpayment and which remains unpaid on 

the Business Day prior to the Calculation Date immediately following such Scheduled 

Payment Date; and

2.1.2 an amount equal to any Recovered Amounts.

2.2 This Agreement does not guarantee any prepayment or other acceleration payment, which at 

any time may become due in respect of any Guaranteed Obligation, nor against any risk other 

than Nonpayment and recovery risk in relation to Recovered Amounts.

2.3 The guarantee provided under this Agreement is a first demand autonomous guarantee 

(garanzia autonoma a prima domanda) and therefore provides for direct and independent 

obligations of the Project Facility A1 Guarantor vis à vis the Issuer. The obligation of payment 

under this guarantee shall be an unconditional and irrevocable obligation of the Project Facility 

A1 Guarantor, irrespective of the invalidity, irregularity or unenforceability of any of the 

Guaranteed Obligations.

2.4 This Agreement is not a “fideiussione” and therefore the provisions of the Italian civil code

relating to fideiussione, including, without limitation, the provisions of articles 1939, 1941, 

1944, 1945, 1952, 1955, 1956 and 1957 of the Italian civil code, shall not apply to this 

Agreement.

3. PAYMENTS
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3.1 Following Receipt by the Project Facility A1 Guarantor of a Notice of Demand from the Issuer 

or the Representative of the Noteholders on its behalf in accordance with Clause 8 (Notice of 

Demand) (and subject to any Notice of Revocation delivered as defined in the form of Notice of 

Demand), the Project Facility A1 Guarantor will make payment of the Guaranteed Amounts 

and Recovered Amounts that have been properly claimed in such Notice of Demand to the 

Principal Paying Agent on behalf of the Issuer from its own funds by 9:00 a.m. (Rome time) on 

the later of:

3.1.1 the day which is 5 (five) Business Days following Receipt of a Notice of Demand in 

accordance with Clause 8 (Notice of Demand), or 

3.1.2 the day which is the Business Day prior to the next Interest Payment Date in respect 

of the Class A1 Notes.

3.2 Payments due under this Agreement will be satisfied by payment to the Principal Paying Agent 

on behalf of the Issuer of the amounts specified in such Notice of Demand (subject to any 

Notice of Revocation as aforesaid) in Euro by credit to an account in Euro in immediately 

available funds at a bank in the Principal Financial Centre, as specified in the Notice of 

Demand and such payment will discharge the obligations of the Project Facility A1 Guarantor

under this Agreement to the extent of such payment, whether or not funds are properly applied 

by such person.

3.3 Once payment of any Guaranteed Amounts or Recovered Amounts have been made (i) by the 

Borrower to the Issuer (or otherwise in accordance with the Common Terms Agreement) or (ii) 

by the Project Facility A1 Guarantor, as the case may be, to the Principal Paying Agent on 

behalf of the Issuer the Project Facility A1 Guarantor will have no further obligation in respect 

of such Guaranteed Amounts or Recovered Amounts.

4. SUBROGATION AND REIMBURSEMENT

In respect of the payment of any amount under this Agreement, the relevant provisions of the 

Guarantee and Reimbursement Agreement shall apply, and in particular but without limitation 

the provisions of Clause 4 (Subrogation and Reimbursement), and the provisions of Clause 4 

(Subrogation and Reimbursement) thereof shall be deemed to be incorporated by reference 

into this Agreement as if set out in full in this Clause 4, mutatis mutandis.

5. WAIVER OF DEFENCES

5.1 The obligations of the Project Facility A1 Guarantor under this Agreement will continue and will 

not be terminable other than in accordance with Clause 13 (Termination), notwithstanding 

failure to receive payment of the Financial Guarantee Fees or any other fee due in respect of 

this Agreement. The Financial Guarantee Fees are not refundable for any reason.

5.2 Notwithstanding that this Project Facility A1 Guarantee is a guarantee and not a contract of 

insurance, to the extent permitted by applicable law, the Project Facility A1 Guarantor waives, 

and agrees not to assert:

5.2.1 any right (whether by counterclaim, recission, set off or otherwise), defence, equity, 

objection or claim to the extent that such rights, equities, objections, claims and 

defences may be available to the Project Facility A1 Guarantor, whether acquired by 

subrogation, novation, assignment or otherwise to avoid payment of its obligations 

under this Project Facility A1 Guarantee (“Defence”) in respect of or against the 

Issuer, regarding the grounds for the Notice of Demand;
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5.2.2 any Defence based on any legal relationships (“rapporti giuridici”) between the Issuer 

and the Borrower, including:

(a) any Defence concerning the validity, enforceability and the effectiveness of 

the Guaranteed Obligations, and 

(b) any Defence the Borrower may be entitled to against the Issuer; 

5.2.3 any Defence based on misrepresentation, breach of warranty or non disclosure of 

information by any person, whether acquired directly, by assignment, by subrogation, 

or otherwise; and

5.2.4 any other Defence against the Issuer (including, without limitation, fraud of any 

person other than the Issuer), to the extent such Defence may be available to the 

Project Facility A1 Guarantor to avoid payment of its obligations under this Project

Facility A1 Guarantee.

5.3 The Project Facility A1 Guarantor acknowledges that there is no duty of disclosure by the 

Issuer under this Project Facility A1 Guarantee.

5.4 Nothing in this Agreement is intended to constitute a condition precedent to payment under this 

Agreement other than Receipt of a Notice of Demand in accordance with Clause 8 (Notice of 

Demand) below.

5.5 The waivers set out in Clause 5.1 to 5.4 above will prevent the Project Facility A1 Guarantor

from refusing timely payment of any properly presented claim under this Agreement, but will 

not, and nothing in this Agreement will be construed in any way to, limit or otherwise affect the 

Project Facility A1 Guarantor's right to pursue recovery or claims (based on contractual or 

other rights, including such rights resulting from the Issuer’s or such other person's fraud, 

negligence or breach of any agreement to which it is a party) for reimbursement against any 

persons for any liabilities, losses, damages, costs and expenses incurred by the Project

Facility A1 Guarantor or to exercise at any time any other remedies that may be available to 

the Project Facility A1 Guarantor at law.

6. CHANGE OF FINANCIAL GUARANTEE PROVIDER

6.1 The Financial Guarantee Provider may not transfer any part of its rights, obligations and 

liabilities (actual or contingent) under this Project Facility A1 Guarantee except in accordance 

with Clause 6.2.

6.2 The Financial Guarantee Provider may transfer its rights, obligations and liabilities (actual and 

contingent) under this Project Facility A1 Guarantee to an Italian Government Body:

6.2.1 in accordance with relevant legislation effecting such transfer; or

6.2.2 subject to the conditions set out in Schedule 3 (Conditions for Substitution of 

Financial Guarantee Provider),

(in each case, such transferee being a “Substitute Financial Guarantee Provider”). 

6.3 Where:

6.3.1 Clause 6.2.1 applies, upon the date on which, pursuant to the relevant legislation, the 

transfer of the rights, obligations and liabilities (actual and contingent) of the 
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Financial Guarantee Provider under this Project Facility A1 Guarantee to the 

Substitute Financial Guarantee Provider takes effect; or

6.3.2 Clause 6.2.2 applies, upon satisfaction of the conditions set out in Schedule 3 

(Conditions for Substitution of Financial Guarantee Provider), 

the following shall take effect:

(a) the Substitute Financial Guarantee Provider shall be deemed to be named in this 

Project Facility A1 Guarantee in place of the Financial Guarantee Provider;

(b) the Financial Guarantee Provider shall be automatically released from all its 

obligations and liabilities (actual and contingent) and cease to have any rights under 

this Project Facility A1 Guarantee; and

(c) the Substitute Financial Guarantee Provider will assume all the rights, obligations 

and liabilities (actual and contingent) of the Financial Guarantee Provider under this 

Project Facility A1 Guarantee in substitution for the Financial Guarantee Provider.

6.4 The Issuer hereby agrees that upon request by the Financial Guarantee Provider and upon 

satisfaction of the conditions (other than Condition 1) of Schedule 3 (Conditions for 

Substitution of Financial Guarantee Provider) it shall enter into a transfer agreement 

substantially in the form set out in the form of Schedule 4 (Form of Transfer Agreement).

7. WITHHOLDING AND DEDUCTIONS

7.1 All payments by the Project Facility A1 Guarantor under this Project Facility A1 Guarantee shall 

be made without withholding or deduction for, or on account of, any taxes, duties, assessments 

or other governmental charges of whatever nature imposed, levied, collected, withheld or 

assessed by the Italian Republic or by any political subdivision or taxing authority therein or 

thereof unless such withholding or deduction is required by law. If any withholding or deduction 

is so required by law, the Project Facility A1 Guarantor shall pay such amounts (“Additional 

Amounts”) to the Principal Paying Agent on behalf of the Issuer in respect of which a 

withholding or deduction has been made as may be necessary in order that the net amounts 

receivable by the Principal Paying Agent on behalf of the Issuer after such withholding or 

deduction shall equal the Guaranteed Amounts which would have been receivable by the 

Issuer from the Borrower in respect of the Guaranteed Obligations in the absence of such 

withholding or deduction, provided, however, that no such Additional Amounts shall be payable 

in respect of any Guaranteed Obligations which the Project Facility A1 Guarantor has 

reasonably determined will result from any payment of Guaranteed Amounts:

7.1.1 to or in respect of the Issuer if it is liable or subject to such withholding or deduction 

by reason of its residence in the Italian Republic;

7.1.2 to or in respect of the Issuer if it would not be subject to such withholding or 

deduction if it had made a claim for exemption to the relevant tax authority; or

7.1.3 to or in respect of the Issuer if it has presented such Guaranteed Obligations or such 

other relevant amount for payment more than 30 days after the due date except to 

the extent that it would have been entitled to such Additional Amounts if it had 

presented the Guaranteed Obligations or such other relevant amount for payment on 

the last day of such period of 30 days.
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7.2 For the avoidance of doubt, all payments of Guaranteed Amounts or Recovered Amounts by 

the Project Facility A1 Guarantor will be made subject to any other withholding or deduction 

required by law, regulation or administrative practice in any jurisdiction to which the Project

Facility A1 Guarantor is subject or in or through which any payment is made by the Project

Facility A1 Guarantor and no payment thereof will be made in contravention of any law, 

regulation or administrative practice. 

8. NOTICE OF DEMAND

8.1 Payments of Guaranteed Amounts or Recovered Amounts will only be made after presentation 

of a properly completed Notice of Demand signed by the Issuer or by the Representative of the 

Noteholders on its behalf, which has been Received by the Project Facility A1 Guarantor (and 

subject to any Notice of Revocation delivered as defined in the form of Notice of Demand).

8.2 The Issuer or the Representative of the Noteholders on its behalf may sign the Notice of 

Demand also through an attorney, provided that the Issuer or the Representative of the 

Noteholders on its behalf has notified in writing to the Project Facility A1 Guarantor, at least 10 

Business Days prior to the Receipt of the relevant Notice of Demand, the name of each 

attorney authorised to sign a Notice of Demand on behalf of the Issuer or the Representative 

of the Noteholders on its behalf together with a certified specimen of signature and evidence of 

the powers of such attorney.

8.3 If any Notice of Demand is not in the proper form or is not properly completed, executed or 

delivered, the Project Facility A1 Guarantor will not be deemed to be in Receipt thereof.

8.4 Any Notice of Demand in respect of a Recovered Amount will not be deemed properly 

completed unless, among other things, it is accompanied by:

8.4.1 a certified copy of the Order deeming such Recovered Amount to be a Preference; 

and

8.4.2 a certificate of the Issuer that such Order has been entered and is not subject to any 

stay and specifying the Guaranteed Amounts that are Recovered Amounts.

8.5 The Project Facility A1 Guarantor will promptly advise the Issuer or the Representative of the 

Noteholders on its behalf if a Notice of Demand has not been properly completed, executed or 

delivered and the Issuer or the Representative of the Noteholders on its behalf may submit an 

amended Notice of Demand to the Project Facility A1 Guarantor.

8.6 No formalities or requirements apply in respect of a Notice of Demand other than as expressly 

set out herein and as noted in the Notice of Demand.

9. ACCELERATION

9.1 In no circumstances will the Project Facility A1 Guarantor be obliged to make any payment of 

the Guaranteed Obligations in advance of the relative Scheduled Payment Date, other than, in

its absolute discretion, an Accelerated Payment.

9.2 The Project Facility A1 Guarantor will notify the Issuer in writing of its intention to exercise its 

right to make an Accelerated Payment on not less than 15, nor more than 30 Business Days’

notice.

9.3 The Project Facility A1 Guarantor may not exercise such option referred to in Clause 9.2 above 

at any time during the Initial Period (as defined in the Common Terms Agreement) unless a 
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decision has been taken in accordance with clause 11.5 of the Intercreditor Agreement to 

accelerate the Class A1 Notes during the Initial Period.

10. APPOINTMENT OF FISCAL AGENT

10.1 At any time during the term of this Agreement, the Project Facility A1 Guarantor may appoint a 

fiscal agent (the “Fiscal Agent”) by written notice to the Issuer or the Representative of the 

Noteholders on its behalf at the notice address specified in the Conditions specifying the name 

and notice address of the Fiscal Agent, which Fiscal Agent may be situated in Rome or at such 

other location in Italy as the Project Facility A1 Guarantor may select. From and after the date 

of receipt of such notice by the Issuer or the Representative of the Noteholders on its behalf:

10.1.1 copies of all notices (including all Notices of Demand) and other documents required 

to be delivered to the Project Facility A1 Guarantor pursuant to this Agreement must 

be simultaneously delivered to the Fiscal Agent and to the Project Facility A1 

Guarantor; and 

10.1.2 all payments required to be made by the Project Facility A1 Guarantor under this 

Agreement will be made directly by the Project Facility A1 Guarantor or by the Fiscal 

Agent on behalf of the Project Facility A1 Guarantor, provided, however, that the 

mere payment by the Project Facility A1 Guarantor to the Fiscal Agent will not 

discharge the Project Facility A1 Guarantor's obligations in respect of the 

Guaranteed Amounts or Recovered Amounts so paid. The Fiscal Agent is the agent 

of the Project Facility A1 Guarantor only and the Fiscal Agent will not be liable to the 

Issuer for any acts by the Project Facility A1 Guarantor or for any failure by the 

Project Facility A1 Guarantor to deposit, or cause to be deposited, sufficient funds to 

make payments under this Agreement.

11. ASSIGNMENT AND TRANSFER

Neither this Agreement nor any of the Issuer’s rights and obligations hereunder are assignable or 

transferable by the Issuer to any other person or entity.

12. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Project Facility A1 Guarantor and the 

Issuer in relation to the Project Facility A1 Guarantor’s obligation to make payments to the Issuer in 

respect of Guaranteed Amounts and Recovered Amounts and supersedes any previous agreement 

between the Project Facility A1 Guarantor and the Issuer in relation to such payments.

13. TERMINATION

13.1 This Agreement will terminate on the last to occur of: 

13.1.1 the date on which all Guaranteed Amounts have been paid under Project Facility A1; 

13.1.2 the last day of the Recovery Period; and 

13.1.3 the date on which the Project Facility A1 Guarantor has paid all Recovered Amounts 

payable under this Agreement.

13.2 Upon the termination of this Agreement, the Project Facility A1 Guarantor will cease to be 

liable for any claim made in respect hereof.

14. NOTICES
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All notices (including Notices of Demand) to be given hereunder to the Project Facility A1 Guarantor

shall be in writing, shall be marked in bold type “URGENT--IMMEDIATE ATTENTION REQUIRED”, 

and shall be mailed by certified or registered mail and sent by fax (with transmission delivery 

promptly confirmed) 

if to the Project Facility A1 Guarantor as follows:

SACE S.p.A. - Servizi Assicurativi del Commercio Estero

Buyer Credit and Project Financing

Asset Management and Recoveries Division

Piazza Poli 37/42

00187 - Roma

Attention: Lisbi Valdez

Re: Project Guarantee Agreement No.: 2010/518/00

Fax No.: +39 06 6736706

if to the Issuer, as follows:

Andromeda Finance S.r.l.

Via Vittorio Alfieri, 1

31015 Conegliano (Treviso)

Italy

Attention: Sole Director

Re: SACE Project Guarantee Agreement No.: 2010/518/00

Fax No.: +39 0438 694568

with a copy to the Representative of the Noteholders as follows:

Deutsche Trustee Company Limited

Winchester House

1 Winchester Street

London EC2N 2DB

United Kingdom

Attention: Managing Director

Re: SACE Project Guarantee Agreement No.: 2010/518/00

Fax No.: +44 207 5476149

with a copy to the Borrower as follows:

Andromeda PV S.r.l.

Piazza Filippo Meda, 3

20121 Milan

Italy

Attention: Giuseppe La Loggia

Re: SACE Project Guarantee Agreement No.: 2010/518/00

Fax No.: +39 06 54393901

All such notices shall be effective only when they are received by the relevant party in accordance 

with the definition of the term “Received” in Clause 1.2 (read, in the case of notices delivered to the 
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Issuer and copied to the Representative of the Noteholders, mutatis mutandis). Any party may 

specify a different or additional address or addresses by giving written notice thereof to the other 

party. Where more than one address has been specified, notices shall be effective when actually 

delivered in accordance with this Agreement to the other party at one of the specified addresses.

15. FURTHER ASSURANCE

15.1 The Project Facility A1 Guarantor shall, so far as permitted by applicable law and regulatory 

requirements, promptly execute all such further documents and do all such further acts and 

things as may in the reasonable opinion of the Issuer be necessary or desirable at any time to 

give effect to the provisions of this Agreement.

15.2 The Issuer shall, so far as permitted by applicable law and regulatory requirements, promptly 

execute all such further documents and do all such further acts and things as the Project

Facility A1 Guarantor may reasonably require to give effect to, and to perfect, the subrogation 

and reimbursement contemplated in clause 4 (Subrogation and Reimbursement) of the 

Guarantee and Reimbursement Agreement.

16. GOVERNING LAW AND JURISDICTION

16.1 This Agreement and any non-contractual obligations arising out of, or in connection with it, 

shall be governed by Italian Law.

16.2 Each party agrees for the benefit of the other parties that the courts of Rome, Republic of Italy, 

shall have exclusive jurisdiction to hear and determine any suit, action or proceedings, and to 

settle disputes, which may arise out of or in connection with this Agreement and, for such 

purposes, irrevocably submits to the exclusive jurisdiction of such courts. 
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This Agreement is executed on 26 November 2010.

Executed by the duly )

authorised signatories of )

SACE S.p.A. - SERVIZI ASSICURATIVI DEL COMMERCIO ESTERO

Executed by the duly )

authorised signatory of )

ANDROMEDA FINANCE S.r.l.
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SCHEDULE 1

Form of Notice of Demand

SACE S.p.A. - SERVIZI ASSICURATIVI DEL COMMERCIO ESTERO,

Divisione Finanza Strutturata

Piazza Poli 37/42 - 00187 Roma

Telephone: (39) 06 673 61

Fax: (39) 06 6793 413

The undersigned, a duly authorised officer [Andromeda Finance S.r.l.]/[Deutsche Trustee Company 

Limited or any additional or successor representative of the noteholders appointed pursuant to the 

Intercreditor Agreement and the Conditions] (the [“Issuer”]/[“Representative of the 

Noteholders”]
1
), hereby certifies to SACE S.p.A. - Servizi Assicurativi del Commercio Estero (the 

“Project Facility A1 Guarantor”), with reference to Project Guarantee Agreement No. 2010/518/00

(the “Project Facility A1 Guarantee”) issued by the Project Facility A1 Guarantor in respect of the 

payment obligations of the Borrower in respect of the Guaranteed Obligations:

1. [The Representative of the Noteholders is the representative of the noteholders under the 

Intercreditor Agreement and the Conditions for the Class A1 Noteholders.]

2. [Guaranteed Amounts of [°°°] were Due for Payment on the Scheduled Payment Date 

occurring on [°°°] and remain or are expected to remain outstanding on the Business Day prior 

to the Calculation Date immediately following such Scheduled Payment Date.]
2

3. [The deficiency in respect of such Guaranteed Amounts which were Due for Payment on 

[insert Payment Date] and which remain unpaid by reason of Nonpayment is [insert applicable 

amount] (the “Shortfall”).]
2
/[Recovered Amounts recovered from the Issuer on [insert date] 

amount to [insert applicable amount] (the “Shortfall”).]
3

4. The Issuer is making a claim under this Project Facility A1 Guarantee for the Shortfall to be 

applied to the payment of [Guaranteed Amounts which are Due for Payment and which have 

not been paid by reason of Nonpayment2/Recovered Amounts
3
]. No amount claimed 

hereunder is in excess of the aggregate of the Project Facility A1Original Scheduled Interest 

Amount and the Project Facility A1 Original Scheduled Repayment Amount for the relevant 

Scheduled Payment Date.

5. The [Issuer]/[Representative of the Noteholders] agrees that, following payment of funds by or 

on behalf of the Project Facility A1 Guarantor to the Principal Paying Agent on behalf of the 

Issuer, it will procure that:

(a) such amounts are applied directly to the payment of amounts of scheduled interest and 

principal on the Class A1 Notes, in accordance with clause 32 (Acknowledgment in 

connection with this Project Facility A1 Guarantee) of the Intercreditor Agreement;

(b) such funds are not applied for any other purpose, and any funds not needed for such 

purpose will be immediately returned to the Project Facility A1 Guarantor;

(c) such funds are not co-mingled with other funds held by the Issuer other than payment 

made at the Representative of the Noteholders’ direction to the Principal Paying Agent, or 
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as held by the Principal Paying Agent on behalf of the Representative of the Noteholders 

in respect of the Class A1 Notes; and 

(d) a record of such payments with respect to each Guaranteed Obligation and the 

corresponding claim on this Project Facility A1 Guarantee and the proceeds thereof is 

maintained by or on behalf of the Issuer.

6. Payment will be made in Euro by credit to the designated Euro account of the [insert payee] at 

[insert account details] with [insert bank details] in the Principal Financial Centre.

7. This Project Facility A1 Guarantee and the Guarantee and Reimbursement Agreement provide 

that, in certain circumstances and subject to certain conditions as more particularly described 

therein, effective upon payment by or on behalf of the Project Facility A1 Guarantor of the 

amount claimed hereunder, the Project Facility A1 Guarantor will be fully and automatically 

subrogated to the rights of the Issuer, to payment of amounts under the Project Facility A1 and 

to any rights appurtenant thereto, to the fullest extent permitted by article 1201 of the Italian 

civil code and any other applicable law, to the extent of any such payment in respect of which 

the Project Facility A1 Guarantor did not receive any reimbursement from the Issuer in 

accordance with the Transaction Documents (as defined in the Guarantee and Reimbursement 

Agreement).

8. [Pursuant to Clause 8.4 of this Project Facility A1 Guarantee, the following documents are 

attached:

(a) certified copy of the Order deeming the Recovered Amount to be a Preference; and 

(b) a certificate of the Representative of the Noteholders that such Order has been entered 

and is not subject to any stay and specifying the Guaranteed Amounts that are Recovered 

Amounts and when those Guaranteed Amounts were Due for Payment.]
3

9. The Issuer and/or the Representative of the Noteholders shall, so far as permitted by 

applicable law and regulatory requirements, promptly execute all such further documents and 

do all such further acts and things as may in the reasonable opinion of the Project Facility A1 

Guarantor be necessary or desirable at any time to give effect to the provisions of this Notice 

of Demand.

10. Unless the context otherwise requires, capitalised terms used in this Notice of Demand and not 

defined herein will have the meanings set out in this Project Facility A1 Guarantee.

This Notice of Demand shall be revoked by written notice by the Issuer or by the Representative of 

the Noteholders on the Issuer’s behalf to the Project Facility A1 Guarantor at any time prior to 3:00 

p.m. (Rome time) on the day which falls three (3) Business Days prior to the Interest Payment Date 

in respect of the Class A1 Notes which follows the Scheduled Payment Date referred to in 

paragraph 2 above if and only to the extent that monies are actually received in respect of the 

Guaranteed Obligations prior to (but including) the Business Day immediately prior to the 

Calculation Date from a source other than the Project Facility A1 Guarantor (such a notice, a 

“Notice of Revocation”). This Notice of Demand and any non-contractual obligations arising out of, 

or in connection with, it will be governed by and construed in accordance with Italian law.

The [Issuer]/[Representative of the Noteholders has executed and delivered this Notice of Demand 

on the [insert date] day of [insert date].

[ANDROMEDA FINANCE S.r.l.]/[DEUTSCHE TRUSTEE COMPANY LIMITED]
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By:

Title:

[NOTE: THE IDENTITY OF THE SIGNATORY AND ITS POWER TO SIGN ON BEHALF OF THE 

ISSUER/REPRESENTATIVE OF THE /NOTEHOLDERS] HAVE TO BE CERTIFIED BY A 

NOTARY]

1 Delete references to RON/Issuer as applicable depending on whether Notice of Demand is issued by the Issuer or RON on 

its behalf.

2 Insert if demand relates to Nonpayment.

3 Insert if demand relates to Recovered Amounts.
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SCHEDULE 2

Amortisation Schedule

Scheduled Payment Date falling in Project Facility A1 Original 

Scheduled Repayment 

Amounts (EUR €)

Project Facility A1 

Original Scheduled 

Interest Amounts 

(EUR €)

March-2011 -  1,635,148 

September-2011 -  2,796,561 

March-2012 -  2,796,561 

September-2012 2,500,000 2,796,561 

March-2013 960,000 2,710,037 

September-2013 2,090,000 2,697,421 

March-2014 1,150,000 2,623,122 

September-2014 2,360,000 2,604,584 

March-2015 1,470,000 2,523,099 

September-2015 2,670,000 2,494,842 

March-2016 1,630,000 2,418,337 

September-2016 2,780,000 2,371,633 

March-2017 1,660,000 2,279,452 

September-2017 2,970,000 2,244,412 

March-2018 1,860,000 2,147,512 

September-2018 3,130,000 2,106,017 

March-2019 2,090,000 2,005,314 

September-2019 3,290,000 1,956,446 

March-2020 2,270,000 1,862,177 

September-2020 3,490,000 1,797,134 

March-2021 2,440,000 1,687,860 

September-2021 3,750,000 1,627,220 

March-2022 2,670,000 1,511,466 

September-2022 3,920,000 1,443,266 

March-2023 2,830,000 1,323,672 

September-2023 4,130,000 1,249,856 
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March-2024 3,040,000 1,131,518 

September-2024 4,270,000 1,044,412 

March-2025 3,090,000 917,024 

September-2025 4,500,000 833,524 

March-2026 2,950,000 700,734 

September-2026 4,490,000 620,057 

March-2027 3,180,000 488,719

September-2027 4,630,000 400,286 

March-2028 3,530,000 267,622 

September-2028 4,810,000 166,476 

November-2028 1,000,000 9,551 

Early Payment or Recovery: If (i) prior to the occurrence of an Acceleration Event, Project Facility A1 is 

subject to mandatory prepayment in part but not in full pursuant to clauses 5.1 (Mandatory prepayment –

illegality), 5.2 (Mandatory prepayment – reduced Project Costs) or 5.3(b) (Mandatory prepayment –

other) of the Common Terms Agreement such that an adjustment is required to be made pursuant to 

Clause 5(b) of the Project Facility Agreement to the table of Repayment Instalments (as defined in the 

Common Terms Agreement) contained in Schedule 3 (Repayment Schedule for Project Loans) of the 

Project Facility Agreement as they relate to Project Facility A1, or (ii) following the occurrence of an 

Acceleration Event recoveries are received by or on behalf of the Issuer pursuant to enforcement of the 

Security Documents (as defined in the Conditions) or otherwise under or in connection with Project 

Facility A1 and are available for application to the Class A1 Noteholders on the succeeding Interest 

Payment Date (in each case such amount an “Accelerated Original Scheduled Repayment Amount”), 

then: 

(a) in respect of sub-paragraph (i) above, the Project Facility A1 Original Scheduled Repayment 

Amount on the Scheduled Payment Date in respect of which such prepayment occurs shall 

remain unchanged per the table set out above (and shall not, for the avoidance of doubt, be 

increased by an amount equal to the Accelerated Original Scheduled Repayment Amount); 

(b) in respect of sub-paragraph (i) above, each subsequent Project Facility A1 Original Scheduled 

Repayment Amount shall be reduced by an aggregate amount equal to the Accelerated 

Original Scheduled Repayment Amount, on a pro rata basis, and the Project Facility A1 

Original Scheduled Interest Amounts will be adjusted accordingly; and

(c) in respect of sub-paragraph (ii) above, the Project Facility A1 Original Scheduled Repayment 

Amount on the Scheduled Payment Date in respect of which such recovery occurs and each 

subsequent Project Facility A1 Original Scheduled Repayment Amount shall be reduced by an 

amount equal to the Accelerated Original Scheduled Repayment Amount on a pro rata basis 

and the Project Facility A1 Original Scheduled Interest Amount will be adjusted accordingly.
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SCHEDULE 3

Conditions for Substitution of Financial Guarantee Provider

The conditions referred to in Clause 6.2 are that:

1. the Financial Guarantee Provider, the Substitute Financial Guarantee Provider and the Issuer 

enter into a transfer agreement substantially in the form set out in Schedule 4 (Form of 

Transfer Agreement);

2. all costs and expenses reasonably incurred by the Issuer in effecting such transfer are paid by 

(or on behalf of) the Substitute Financial Guarantee Provider;

3. there is no outstanding default by the Project Facility A1 Guarantor under the terms of this 

Agreement;

4. if so reasonably requested by the Issuer, a legal opinion is provided by a reputable law firm (a) 

on the capacity of the Substitute Financial Guarantee Provider to provide this Project Facility 

A1 Guarantee and (b) confirming that the Substitute Financial Guarantee Provider is an Italian 

Government Body; and 

5. there is either confirmation from Moody’s Investors Service Inc. that the substitution of the 

Substitute Financial Guarantee Provider will not cause a downgrade in the rating of the Class 

A1 Notes or confirmation that the Substitute Financial Guarantee Provider has the same or 

better credit rating as the Project Facility A1 Guarantor from Moody’s Investors Service Inc. at 

the time of transfer.
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SCHEDULE 4

Form of Transfer Agreement

This TRANSFER AGREEMENT is dated [  ] and made between:

(1) [insert name and details of current Financial Guarantee Provider] (the “Financial Guarantee 

Provider”);

(2) [insert name and details of Substitute Financial Guarantee Provider] (the “Substitute 

Financial Guarantee Provider”); and

(3) [insert name and details of the Issuer] (the “Issuer”).

Background:

This Transfer Agreement is being entered into by the Financial Guarantee Provider, the Substitute 

Financial Guarantee Provider and the Issuer for the purpose of transferring all of the Financial 

Guarantee Provider’s rights, obligations and liabilities (actual and contingent) under this Project

Facility A1 Guarantee to which it is a party, to the Substitute Financial Guarantee Provider.

IT IS AGREED as follows:

1. DEFINITIONS

Except as otherwise specified, terms defined or interpreted in Clause 1 (Recitals and 

Definitions) of the financial guarantee dated 26 November 2010 issued by the Project Facility 

A1 Guarantor to the Issuer (the “Project Facility A1 Guarantee”), as amended and/or 

supplemented from time to time, bear the same meaning in this Transfer Agreement (including 

the Recitals hereto):

“Effective Date” means [insert effective date of transfer].

“Relevant Documents” means this Project Facility A1 Guarantee and the other Transaction 

Documents to which the Financial Guarantee Provider is a party. 

2. TRANSFER

With effect from the Effective Date:

2.1 the Financial Guarantee Provider hereby confirms that the conditions for substitution of the 

Financial Guarantee Provider pursuant to Clause 6.2 of this Project Facility A1 Guarantee have 

been satisfied and hereby transfers by way of a “cessione” of the Relevant Documents 

whatever rights, title and interest it has in the Relevant Documents to the Substitute Financial 

Guarantee Provider and the Substitute Financial Guarantee Provider accepts such transfer 

from the Financial Guarantee Provider, pursuant to Article 1406 of the Italian civil code;

2.2 the Issuer, by its execution of this Transfer Agreement, expressly consents to the transfer of 

the Relevant Documents from the Financial Guarantee Provider to the Substitute Financial 

Guarantee Provider pursuant to Article 1406 of the Italian civil code and accordingly it 

undertakes to perform vis-à-vis the Substitute Financial Guarantee Provider all the liabilities, 

duties and obligations originally assumed vis-à-vis the Financial Guarantee Provider under the 

Relevant Documents;
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2.3 each of the Financial Guarantee Provider and the Substitute Financial Guarantee 

Provider acknowledges and accepts that as a result of the transfer of the Relevant 

Documents from the Financial Guarantee Provider Transferor to the Substitute Financial 

Guarantee Provider in accordance with this Agreement:

(i) the Financial Guarantee Provider is released and discharged from all and any 

liabilities, duties and obligations arising from or in connection with the Relevant 

Documents; and

(ii) the Substitute Financial Guarantee Provider assumes and undertakes to perform vis-

à-vis the Issuer all the rights, liabilities, duties and obligations of the Financial 

Guarantee Provider arising from or in connection with the Relevant Documents. For 

the avoidance of doubt, the Substitute Financial Guarantee Provider shall perform all 

outstanding obligations and discharge all outstanding liabilities (actual and 

contingent) of the Financial Guarantee Provider arising prior to the Effective Date or 

arising in respect of any matter or thing occurring prior to the Effective Date;

(iii) for the purposes and within the meaning of Article 1409 of the Italian civil code, the 

Issuer, expressly acknowledges and accepts that it cannot raise vis-à-vis the 

Substitute Financial Guarantee Provider any objections (eccezione), including but 

not limited to claims, set-off, netting, withholding or retention, based on agreements 

or contracts entered into with the Financial Guarantee Provider other than the 

Relevant Documents;

(iv) for the purposes and within the meaning of Article 1410 of the Italian civil code, the 

Substitute Financial Guarantee Provider expressly accepts that the Financial 

Guarantee Provider is not and will not be responsible or otherwise liable for any 

actual or alleged default or breach of contract by the Issuer in relation to the 

Relevant Documents.

3. REPRESENTATIONS

The representations set out in this Clause 3 are made by the Substitute Financial Guarantee 

Provider to the Financial Guarantee Provider and the Issuer.

3.1 It is validly existing and is an Italian Government Body.

3.2 It has the power to enter into, perform and deliver, and has taken all necessary action to 

authorise its entry into, performance and delivery of this Project Facility A1 Guarantee and this 

Transfer Agreement and the transactions contemplated thereby.

3.3 The obligations expressed to be assumed by it in this Project Facility A1 Guarantee and this 

Transfer Agreement are legal, valid, binding and enforceable obligations.

3.4 The entry into and performance by it of, and the transactions contemplated by, this Project

Facility A1 Guarantee and this Transfer Agreement do not conflict with:

(a) any law or regulation applicable to it; or

(b) any term of any other Transaction Document in a way which would be materially 

prejudicial to the Issuer.

4. FURTHER ASSURANCE
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The Substitute Financial Guarantee Provider shall, so far as permitted by applicable law and 

regulatory requirements, promptly execute all such further documents and do all such further 

acts and things as may in the reasonable opinion of the Issuer or the Financial Guarantee 

Provider be necessary or desirable at any time to give effect to the provisions of this 

Agreement, including, without limitation, such further or other things as the Issuer or the 

Financial Guarantee Provider may stipulate to give effect to, and to perfect the release and 

discharge of, all the Financial Guarantee Provider’s liabilities, duties and obligations arising 

from or in connection with the Relevant Documents as contemplated by Clause 2.3(i).

5. LAW AND JURISDICTION

5.1 This Agreement and any non-contractual obligations arising out of, or in connection with it, 

shall be governed by and construed in accordance with Italian Law.

5.2 Without prejudice to cases from which jurisdiction (competenza) may not be derogated, the 

Courts of Rome will have exclusive jurisdiction (including as to its existence, validity, 

termination or the consequences of its nullity) to settle any dispute (a “Dispute”) which may 

arise from or in connection with it.

This Transfer Agreement is executed on [°°°].

Financial Guarantee Provider 

[Insert execution clause]

Substitute Financial Guarantee Provider 

[Insert execution clause]

Issuer

[Insert execution clause]
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THE ISSUER

Introduction

Andromeda Finance S.r.l. (the “Issuer”) is a limited liability company with a sole quotaholder (società a 

responsabilità limitata con un unico socio) incorporated in the Republic of Italy under article 3 of Italian 

law No. 130 of 30 April 1999 (Disposizioni sulla cartolarizzazione dei crediti), as amended from time to 

time (the “Securitisation Law”), on 22 September 2009 with the name of “Eos Finance S.r.l.”.

By way of an extraordinary quotaholders’ resolution passed on 2 August 2010, the corporate name of the 

Issuer was changed from “Eos Finance S.r.l.” to “Andromeda Finance S.r.l.”.

“Andromeda Finance S.r.l.” is currently the Issuer’s legal name and the Issuer has no commercial name. 

In accordance with the Issuer’s by-laws, the corporate duration of the Issuer is limited to 31 December 

2100 and may be extended by shareholders’ resolutions. The Issuer is registered on the companies 

register of Treviso under number 04326280262 and on the general register (elenco generale) pursuant 

to article 106 of the Banking Act under number 41750 held by the Bank of Italy, and its tax identification 

number (codice fiscale) and VAT number is 04326280262. The registered office of the Issuer is at Via 

Vittorio Alfieri 1, 31015 Conegliano (Treviso), Italy. The Issuer has no employees. The telephone number 

of the registered office is +39 0438 360 459.

Shareholding

The authorised equity capital of the Issuer is €10,000.00. The issued and paid-up equity capital of the 

Issuer is €10,000.00. No other amount of equity capital has been agreed to be issued. The sole 

shareholder of the Issuer (the “Shareholder”) is SVM Securitisation Vehicles Management S.r.l.

Pursuant to a shareholders’ agreement dated the Signing Date between the Issuer, the Representative 

of the Noteholders and SVM Securitisation Vehicles Management S.r.l. (the “Shareholder’s 

Commitment”), SVM Securitisation Vehicles Management S.r.l. has agreed certain provisions in relation 

to the management of the Issuer. The Shareholder’s Commitment also provides that the Shareholder will 

not approve the payment of any dividends or any repayment or return of capital by the Issuer prior to the 

date on which all amounts of principal and interest on the Notes have been paid in full. The 

Shareholder’s Commitment, and any non-contractual obligations arising out of and in connection with it, 

are governed by Italian law.

Italian company law, combined with the holding structure of the Issuer, the covenants made by the Issuer 

and the Shareholder under the Shareholder’s Commitment, and the role of the Representative of the 

Noteholders, are together intended to prevent any abuse of control of the Issuer. To the best of its 

knowledge, the Issuer is not aware of direct or indirect ownership or control apart from that by the 

Shareholder.

Special purpose vehicle

The Issuer has been established as a special purpose vehicle for the purposes of issuing asset-backed 

securities.

Accounting treatment of the Claims

Pursuant to the Bank of Italy’s regulations, the accounting information relating to the securitisation of the 

Claims will be contained in the explanatory notes to the Issuer’s accounts (nota integrativa). The 
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explanatory notes, together with the balance sheet and the profit and loss statements, form part of the 

financial statements of Italian limited liability companies (società a responsabilità limitata).

Accounts of the Issuer

The fiscal year of the Issuer begins on 1 January of each calendar year and ends on 31 December of 

the same calendar year, with the exception of the first fiscal year, which started on 22 September 2009 

and ended on 31 December 2009. Consequently, the first statutory accounts of the Issuer are those 

relating to the fiscal year ended on 31 December 2009 and approved on 8 April 2010 and are included 

as Annex 1 in this Prospectus.

Principal activities

The principal corporate objectives of the Issuer, as set out in article 3 of its by-laws (statuto), include the 

acquisition of monetary receivables for the purposes of securitisation transactions and the issuance of 

asset-backed securities.

So long as any of the Notes remains outstanding, the Issuer shall not, without the consent of the 

Representative of the Noteholders and as provided in the Conditions and the Transaction Documents, 

incur any other indebtedness for borrowed monies, engage in any activities except pursuant to the 

Transaction Documents, pay any dividends, repay or otherwise return any equity capital, have any 

subsidiaries, employees or premises, consolidate or merge with any other person, convey or transfer its 

property or assets to any person, or increase its equity capital.

The Issuer will covenant to observe, inter alia, those restrictions which are detailed in Condition 5 

(Covenants).

Sole director of the Issuer

The sole director of the Issuer, appointed by the quotaholder’s meeting held on 2 August 2010, is:

Name Address and phone number Principal activities

Matteo Pigaiani Via Vittorio Alfieri, 1 31015 

Conegliano (TV), Italy

+39 0438 360926

Sole director

The principal activity performed by Matteo Pigaiani outside the Issuer is related to the activities of a 

company engaged in the structured finance business.

Statutory auditors of the Issuer

The Issuer has no statutory auditors.

Capitalisation and indebtedness statement

The capitalisation and indebtedness of the Issuer as at the date of this Prospectus, adjusted for the 

issue of the Notes on the Issue Date, are as follows:

(€)
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Issued equity capital

€10,000 fully paid up……………………………………….
10,000

___________

____________

Indebtedness 10,000

Save for the foregoing, at the Issue Date, the Issuer will not have borrowings or indebtedness in the 

nature of borrowings (including loan capital issued or created but unissued), term loans, liabilities under 

acceptances or acceptance credits, mortgages, charges or guarantees, or other contingent liabilities.

Financial statements and auditors' report

Copies of the financial statements of the Issuer for each financial year since the Issuer’s incorporation 

will, when published, be available in physical form for inspection free of charge during usual office hours 

on any Business Day (excluding public holidays) at the registered office of the Issuer and at the 

Specified Offices of, respectively, the Representative of the Noteholders and the Principal Paying Agent 

(as set forth in Condition 17 (Notices)) for the life of this Prospectus.

The auditor report to the financial statements for the financial year 2009 received by the Issuer from 

Dott. Lino De Luca is included into this Prospectus with the consent of Dott. Lino De Luca. The same 

auditor report also covers the financial period starting from 1 January 2010 and ending on 11 November

2010.

Dott. Lino De Luca, the professional address of which is at Via Vittorio Alfieri, 1, 31015 Conegliano 

(Treviso), Italy, is the independent auditor of the Issuer. He belongs to the Ordine dei Dottori 

Commercialisti held in Treviso. Dott. Lino De Luca has no interest in the Issuer. 

The Issuer’s accounting reference date is 31 December in each year. The current financial period of the 

Issuer will end on 31 December 2010.

The table sets out the relevant page references of the auditors report and audited annual financial 

statements of the Issuer (the "Issuer Accounts") for the fiscal year ended 31 December 2009 attached 

as Annex 1 to this Prospectus:

Balance sheet ........................................................................................Pages 6

Profit and loss account...........................................................................Pages 7

Accounting principles and notes ............................................................Pages 3 to 5 and 8 to 16

Auditor’s report.......................................................................................Pages 17
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THE PROJECT FACILITY A1 GUARANTOR

SACE S.p.A. – Servizi Assicurativi del Commercio Estero

Background 

SACE S.p.A. – Servizi Assicurativi del Commercio Estero (“SACE”) is a joint stock company (società per 

azioni) established in Italy on 1 January 2004. SACE is the successor in title of Istituto per i Servizi 

Assicurativi del Commercio Estero – SACE, an Italian public entity of economic nature (ente pubblico 

economico) which was established with autonomous corporate accounting and management pursuant to 

legislative decree No. 143 of 31 March 1998, as subsequently amended (“Decree 143/1998”). The 

change in the corporate form and organisational structure was effected pursuant to article 6 of law 

decree No. 269 of 30 September 2003, implemented through law No. 326 of 24 November 2003.

SACE was established to support the internationalisation of the Italian economy and to promote Italian 

exports by providing guarantees and insurance cover for political, catastrophic, economic, commercial 

and exchange rate risk to which Italian enterprises are, directly or indirectly, exposed in export related 

transactions, through a comprehensive range of insurance, financing and credit-management products. 

In addition to credit insurance, SACE provides protection of investments, sureties and financial 

guarantees for commercial and financial transactions, as well as offering arrangements for project and 

structured finance.

SACE’s principal office is at Piazza Poli 37/42, 00185 Rome, Italy but it is also present in the most 

industrialised regions of Italy, with branches in Venice-Mestre, Milan and Modena, local units in Bari, 

Turin and Lucca and overseas representative offices in Hong Kong, Moscow, Johannesburg, Instanbul, 

Bucarest and Sao Paulo. Its tax identification number (codice fiscale) and VAT number is 05804521002. 

The telephone number of the registered office is +39 06 67361.

Ownership and Sources of Funding

SACE is wholly-owned by the Ministry of the Economy and Finance of the Republic of Italy. At the date 

of 31 December 2009, the share capital of SACE was equal to Euro 4,340,053,892 divided into 

1,000,000 shares.

SACE has its own assets and management. 

Corporate purpose

SACE acts as an export credit agency (“ECA”) providing credit related insurance and financial products 

and services supporting the exports of Italian enterprises and their foreign subsidiaries. Unlike certain 

ECAs, SACE does not offer loans, but it is authorised to provide financial guarantees in respect of loans.

SACE also provides insurance cover and guarantees for projects in the infrastructure and renewable 

energy fields. It is permitted to do so by amendments to Decree 143/1998 which broaden the range of 

SACE’s operations to include, in addition to traditional insurance cover on export credit transactions, 

transactions aimed at the internationalisation of Italian companies or, in general, that are deemed to be 

of strategic interest to the Italian economy (including, amongst others, projects in the infrastructure and 

renewable energy fields). 

In carrying out its activities, SACE may enter into reinsurance and coinsurance agreements with Italian 

entities and enterprises as permitted under law No. 326 of 24 November 2003 and with foreign entities 

and enterprises and international organisations. 

In particular, SACE’s activities can be classified into the following categories:
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I. providing buyer credit insurance, cover on documentary credit confirmation and financial 

guarantees to banks and financial institutions, both Italian and non-Italian;

II. providing supplier credit insurance, overseas investment insurance and insurance related to 

overseas civil works; and

III. providing guarantees over banking loans in support of exports and international expansion 

undertaken by Italian enterprises or relating to transactions of strategic interest to the Italian 

economy.

In particular, article 2 of Decree 143/1998 identifies the insurance cover and guarantees that SACE is 

entitled to provide and empowers an inter-ministerial committee (the Comitato Interministeriale per la 

Programmazione Economica (“CIPE”)) to define, in consultation with the Treasury and the Ministry for 

Commerce, the types of transactions and risks that SACE can guarantee.

On the basis of the powers granted to it, on 20 July 2007 CIPE passed a resolution (the “CIPE 

Resolution”) whereby SACE can provide insurance cover in respect of, or otherwise guarantee against, 

the following risks:

(a) the risks that Italian operators (including their foreign affiliates) are exposed to in the course of 

their activities abroad and in connection with their internationalisation; and

(b) the risks arising from transactions that are strategic for the Italian economy for the purposes of 

(i) its internationalisation, (ii) national safety, or (iii) job creation, in each case regardless of the 

nationality of the relevant operator.

Under the CIPE Resolution, the guarantees and insurance covers provided by SACE:

(i) cover the risks of a political, catastrophic, economic, commercial or exchange fluctuation 

nature as well as any other risk that is connected or ancillary;

(ii) can be issued in any form that is typical in the markets where SACE operates directly or 

indirectly;

(iii) can guarantee loans or facilities however denominated and disbursed; and

(iv) can be issued to banks and financial institutions, provided that they meet adequate standards 

of organisation, supervision, capitalisation and operations.

Guarantee of the Republic of Italy

Pursuant to article 6, paragraph 9, of law decree No. 269 of 30 September 2003, SACE’s insurance 

commitments and guarantees granted in compliance with, and within the limits of, article 2, paragraphs 1 

and 2 of Decree 143/1998 and the CIPE Resolution have the benefit of a State guarantee from the 

Republic of Italy, provided that, together with any other commitment given by SACE pursuant to article 2 

of Decree 143/1998 and the CIPE Resolution, its commitments do not exceed the maximum amount 

provided for in the State annual budget for the relevant year.

In particular, the State annual budget law defines annually separate limits on guarantee commitments 

assumed within that year with respect to commitments for a duration of up to 24 months and 

commitments for a duration of over 24 months. The maximum amount provided for in the State annual 

budget for the year 2010 (law No. 192 of 23 December 2009 as amended by law No. 158 of 21 

September 2010), as of the date of this document amounts to €8 billion with respect to commitments for 

a duration of up to 24 months and €14 billion with respect to commitments for a duration of over 24 

months.
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The Project Facility A1 Guarantee to be issued by SACE in respect of Project Facility A1 is within the 

2010 annual budget for commitments of over 24 months and therefore has the benefit of the State 

guarantee from the Republic of Italy, irrespective of when any claim is made under the guarantee. 

However, in the absence of any precedent and of a detailed regulatory framework, the procedure and 

timeline for enforcing the State guarantee is uncertain.

Organisation and governing bodies

SACE operates through a traditional model of administration and control, which is put into effect by a 

five-member Board of Directors and the Board of Statutory Auditors comprising three members. 

Decisions concerning SACE’s general guidelines and extraordinary business are taken by the Board of 

Directors, which is vested with the widest powers in the administration and management of the company 

and in carrying out all the necessary actions to pursue the corporate purpose of SACE.

The Board of Statutory Auditors oversees compliance with the law and the corporate by-laws, the 

observance of proper management principles and the adequacy of the organisational, administrative and 

accounting structure. 

The Chairman of the Board of Directors is the legal representative of SACE.

The Board of Directors, as per its empowerment under the by-laws, has appointed a Chief Executive 

Officer (CEO) vesting him with specific authority to oversee the management of the company.

Management

As per the shareholders’ meeting held on 25 June 2010, the members of the Board of Directors and the 

Board of Statutory Auditors are listed below:

Board of Directors

Name Role

Dr. Giovanni Castellaneta Chairman

Dr. Alessandro Castellano Director (CEO)

Dr. Ludovico Maria Gilberti Director

Dr. Carlo Monticelli Director

Dr. Giammaria Sparma Director

The business address for each of the foregoing Directors is SACE S.p.A., Piazza Poli 37/42, 00185 

Rome, Italy.

Auditors

Name Role

Marcello Cosconati Chairman

Guido Marchese Auditor

Leonardo Quagliata Auditor



A12639685/4.0/29 Nov 2010
286

Carlo Pontesilli Deputy Auditor

Supervision of financial management 

SACE is subject to the control of the State Auditor (Corte dei Conti) in accordance with article 12 of law 

No. 259 of 21 March 1958.
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THE PROJECT COMPANY

Introduction

Andromeda PV S.r.l. (the “Borrower” or “Andromeda”) is incorporated in the Republic of Italy as a 

limited liability company (società a responsabilità limitata). It is registered in Italy in the companies 

register of Milan under No. 0629370096 with tax code and VAT number 06293700966 and its registered 

office is at Piazza Meda, 3, 20121 Milan, Italy. The telephone number of Andromeda is (+39) 06 

51303401.

Andromeda was incorporated on 4 August 2008. Its corporate object (oggetto sociale) is the 

development, construction and operation of photovoltaic projects in Italy. The by-laws (statuto) of 

Andromeda provides that the present life of the company will end on 30 June 2050.

The quota capital of Andromeda is € 50,000 (fully paid-up).

As at the date of this Prospectus, Andromeda is wholly owned by and is subject to the direzione e 

coordinamento (pursuant to Article 2497-bis of the Italian civil code) of SunRay Italy Holding Tre S.r.l., 

which is, in turn, wholly owned by SunRay Renewable Energy Ltd., a limited liability company 

incorporated under Maltese law, having its registered office at Suite 1, Level 2, Forni Complex, Valletta 

Waterfront, Pinto Wharf, Floriana FRN 1913 (“SunRay”). 

SunRay is an energy company – a solar power producer – with broad skills across the photovoltaic 

project development value chain. SunRay has built an internationally scalable project development 

platform which includes engineering, legal and project finance capability. It focuses on utility-scale 

projects in Southern European countries, using a community-based development model to ensure that 

its plants are adapted to local community needs.

SunRay is a subsidiary of SunPower Corporation (“SunPower”). 

Founded in 1985, SunPower (Nasdaq: SPWRA, SPWRB) designs, manufactures and delivers high-

performance solar electric systems worldwide for residential, commercial and utility-scale power plant 

customers. With headquarters in San Jose, Calif., SunPower has offices in North America, Europe, 

Australia and Asia.

Italian company law, combined with the constitutional documents of Andromeda and the other 

contractual covenants assumed by Andromeda under the Finance Documents, are together intended to 

prevent any abuse of control of Andromeda.

Andromeda's business overview

SunRay has incorporated Andromeda for the purpose of developing, constructing and operating

photovoltaic parks and, since the date of its incorporation or establishment, Andromeda has commenced 

activities and operations in connection with, and incidental to, the Project.

Andromeda’s financing

Please see section headed "Summary of Finance Documents" above.

Management and supervisory bodies

Sole director



A12639685/4.0/29 Nov 2010
288

The sole director of Andromeda was appointed by the Andromeda ordinary shareholders’ meeting of 12 

May 2009. There is no expiry date to the appointment. His respective business address and telephone 

number is:

Name Business address Role

Giuseppe La Loggia SunRay Italia S.r.l.

Via Cristoforo Colombo, 163

Rome 00147

Sole Director

Auditors

As at the date of this Prospectus, no statutory auditors (sindaci) have been appointed.

The external auditors of Andromeda are PricewaterhouseCoopers S.p.A., with their registered office at 

Via Monte Rosa, 91, 20149 Milan, Italy. PricewaterhouseCoopers S.p.A. is registered in the special 

register (albo speciale) for auditing companies (società di revisione) provided for by article 161 of the 

Financial Services Act and the responsible partner of the auditing company is registered in the National 

Council of Certified Public Accountants (Consiglio Nazionale dei Ragionieri Commercialisti-CNRPC).

Conflicts of interest

Andromeda is not aware of any potential conflicts of interest between the duties to it of the sole director

or the External Auditors and their private interests or other duties. 

Employees

As at the date of this Prospectus, Andromeda has no employees.

Accounts 

The fiscal year of Andromeda begins on 1 July of each calendar year and ends on 30 June of the next 

calendar year (the English translation of the audited financial statements prepared by the Borrower for 

the fiscal years ending, respectively, on 30 June 2009 and 30 June 2010 are included in this Prospectus

as Annex 2 and Annex 3, respectively).

Documents

Copies of the constitutional documents of Andromeda and of the historical financial statements of 

Andromeda for the financial years ending, respectively, on 30 June 2009 and 30 June 2010 are available 

in physical form for inspection free of charge during usual office hours on any Business Day (excluding 

public holidays) at the registered office of Andromeda.

The table sets out the relevant page references of the auditor’s report and audited annual financial 

statements of the Borrower for the fiscal year ended on 30 June 2009 attached as Annex 2 to this 

Prospectus:

Balance sheet ........................................................................................ Pages 13

Profit and loss account........................................................................... Pages 15

Accounting principles and notes ............................................................ Pages 1
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Auditor’s report....................................................................................... Pages 16

The table sets out the relevant page references of the auditor’s report and audited annual financial 

statements of the Borrower for the fiscal year ended on 30 June 2010 attached as Annex 3 to this 

Prospectus:

Balance sheet ........................................................................................ Pages 16

Profit and loss account........................................................................... Pages 19

Accounting principles and notes ............................................................ Pages 1

Auditor’s report....................................................................................... Pages 21
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THE ACCOUNT BANK

Deutsche Bank S.p.A. is a bank incorporated as a joint stock company (società per azioni) organised 

under the laws of the Republic of Italy. It is registered with the companies register of Milan under No. 

01340740156 and registered with the register of banks (albo delle banche) held by the Bank of Italy 

pursuant to article 13 of the Banking Act under No. 3104.7. 

Deutsche Bank S.p.A. belongs to the Gruppo Deutsche Bank registered with the register of banking 

groups held by the Bank of Italy pursuant to article 64 of the Banking Act under No. 3104.7 and its 

registered office is at Piazza del Calendario, 3, 20126 Milan, Italy. 
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THE ENGLISH ACCOUNT BANK

Deutsche Bank Aktiengesellschaft (“Deutsche Bank AG”) originated from the reunification of 

Norddeutsche Bank Aktiengesellschaft, Hamburg, Rheinisch-Westfälische Bank Aktiengesellschaft, 

Dusseldorf and Süddeutsche Bank Aktiengesellschaft, Munich; pursuant to the Law on the Regional 

Scope of Credit Institutions, these had been disincorporated in 1952 from Deutsche Bank which was 

founded in 1870. The merger and the name were entered in the Commercial Register of the District 

Court Frankfurt am Main on 2 May 1957. Deutsche Bank AG is a banking institution and a stock 

corporation incorporated under the laws of Germany under registration number HRB 30 000. Deutsche 

Bank AG has its registered office in Frankfurt am Main, Germany. It maintains its head office at Theodor-

Heuss-Allee 70, 60486 Frankfurt am Main and branch offices in Germany and abroad including in 

London, New York, Sydney, Tokyo and an Asia- Pacific Head Office in Singapore which serve as hubs 

for its operations in the respective regions. 

Deutsche Bank AG is the parent company of a group consisting of banks, capital market companies, 

fund management companies, a real estate finance company, instalment financing companies, research 

and consultancy companies and other domestic and foreign companies (the “Deutsche Bank Group”). 

“Deutsche Bank AG London” is the London branch of Deutsche Bank AG. On 12 January 1973, 

Deutsche Bank AG filed in the United Kingdom the documents required pursuant to section 407 of the 

Companies Act 1948 to establish a place of business within Great Britain. On 14 January 1993, 

Deutsche Bank registered under Schedule 21A to the Companies Act 1985 as having established a 

branch (Registration No. BR000005) in England and Wales. Deutsche Bank AG London is an authorized 

person for the purposes of section 19 of the Financial Services and Markets Act 2000. In the United 

Kingdom, it conducts wholesale banking business and through its Private Wealth Management division, 

it provides holistic wealth management advice and integrated financial solutions for wealthy individuals, 

their families and selected institutions.

As of 30 September 2009, Deutsche Bank AG’s issued share capital amounted to Euro 

1,589,399,078.40 consisting of 620,859,015 ordinary shares without par value. The shares are fully paid 

up and in registered form. The shares are listed for trading and official quotation on all the German Stock 

Exchanges. They are also listed on the New York Stock Exchange. 

The consolidated financial statements for the fiscal years starting 1 January 2007 are prepared in 

compliance with International Financial Reporting Standards (IFRS). As of 30 September 2009, 

Deutsche Bank Group had total assets of EUR 1,659,557 million, total liabilities of EUR 1,623,900 million 

and total equity of EUR 35,657 million on the basis of IFRS. 

Deutsche Bank AG’s long-term senior debt has been assigned a rating of A+ (outlook stable) by S&P, 

Aa1 (outlook negative) by Moody's Investors Services and AA- (outlook rating watch negative) by Fitch 

Ratings.



A12639685/4.0/29 Nov 2010
292

THE ISSUER’S BANK ACCOUNTS

Pursuant to the terms of the Agency and Accounts Agreement, the Issuer has opened the following 

accounts with the Account Bank:

(i) a euro-denominated current account into which, inter alia, the Borrower will be required to 

pay the Collections as they fall due and payable in accordance with the Finance Documents 

and the Transaction Documents (the “Collection Account”);

(ii) a euro-denominated current account into which, inter alia, the Issuer Expenses Loan Provider

will deposit an amount equal to €375,000 on the Issue Date (the “Expenses Account”). The 

Issuer Expenses Loan Provider will also credit the Expenses Account with any amounts to be 

advanced, upon the request of the Issuer (acting also through the Corporate Servicer), under 

the Issuer Expenses Loan Agreement on any Business Day which is not a payment date 

under the Project Facilities. The Expenses Account will be replenished on each Interest 

Payment Date, in accordance with the applicable Priority of Payments and subject to the 

availability of sufficient Interest Available Funds, up to the Retention Amount and such 

amount will be applied by the Issuer to pay all fees, costs, expenses and taxes required to be 

paid in order to preserve the corporate existence of the Issuer or to maintain it in good 

standing or to comply with applicable legislation; 

(iii) a euro-denominated current account into which the Issuer’s equity capital of €10,000 has 

been deposited and shall remain deposited for as long as any of the Notes are outstanding 

(the “Equity Capital Account”); and

(iv) a euro-denominated current account into which, inter alia, will be credited (A) on the day 

which is two Business Days prior to each Interest Payment Date, all the amounts set forth in

the relevant Payments Report and (B) all payments paid or advanced to the Issuer under any 

of the Transaction Documents (other than (a) any amount which will be paid by the Project 

Facility A1 Guarantor under the Project Facility A1 Guarantee and (b) any amount which will 

be paid by the Issuer Expenses Loan Provider to the Issuer under the Issuer Expenses Loan 

Agreement on any day which is not a payment date of the Project Facilities) (the “Payments 

Account”).

If the Account Bank (or any successor Account Bank) ceases to be an Eligible Institution, the 

Account Bank will promptly notify the Issuer, the Servicer, the Borrower, the Representative of the 

Noteholders and Moody’s and the Issuer will, by no later than 30 calendar days from the date on 

which the relevant downgrading occurs: (i) appoint a bank, previously approved by the 

Representative of the Noteholders, the Issuer and the Borrower, and which is an Eligible Institution 

willing to act as successor Account Bank (and will after so doing, promptly notify the Representative 

of the Noteholders and Moody’s thereof) which, on or before the replacement of the Account Bank 

shall agree to become bound by the provisions of the Agency and Accounts Agreement, the 

Intercreditor Agreement and of any other agreement providing for, mutatis mutandis, the same 

obligations contained in the Agency and Accounts Agreement for the Account Bank; (ii) open a 

replacement Collection Account, a replacement Payments Account, a replacement Expenses 

Account and a replacement Equity Capital Account with the successor Account Bank specified 

above; (iii) transfer the balance standing to the credit of, or deposited with, respectively, the 

Collection Account, the Payments Account, the Expenses Account and the Equity Capital Account to 

the credit of each of the relevant replacement accounts set out above; (iv) close the Collection 

Account, the Payments Account, the Expenses Account and the Equity Capital Account once the 



A12639685/4.0/29 Nov 2010
293

steps under (i), (ii) and (iii) are completed; and (v) terminate the appointment of the Account Bank 

(and will promptly after so doing notify the Representative of the Noteholders thereof) once the 

steps under (i), (ii), (iii) and (iv) are completed. The costs incurred with respect to the selection of 

the a successor Account Bank will be borne by the Issuer.
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USE OF PROCEEDS

Monies available to the Issuer on the Issue Date consisting of the net proceeds from the issue of 

the Notes, being € 195,200,000, will be applied by, or in accordance with the instructions of, the 

Issuer on the Issue Date:

(a) to pay the BNPP Originator € 97,600,000 as consideration for the BNPP Claims pursuant to 

the terms of the BNPP Transfer Agreement; and

(b) to pay the SG Originator € 97,600,000 as consideration for the SG Claims pursuant to the 

terms of the SG Transfer Agreement.



A12639685/4.0/29 Nov 2010
295

SELECTED ASPECTS OF ITALIAN LAW

The Securitisation Law

The Securitisation Law was enacted on 30 April 1999 and was conceived to simplify the 

securitisation process and to facilitate the increased use of securitisation as a financing technique in 

the Republic of Italy. It applies to securitisation transactions involving the “true” sale (by way of non-

gratuitous assignment) of receivables, where the sale is to a company created in accordance with 

article 3 of the Securitisation Law and all amounts paid by the assigned debtors are to be used by 

the relevant company exclusively to meet its obligations under notes issued to fund the purchase of 

such receivables and all costs and expenses associated with the securitisation transaction.

Ring-fencing of the assets

Under the terms of article 3 of the Securitisation Law, the assets relating to each securitisation 

transaction will, by operation of law, be segregated for all purposes from all other assets of the 

company which purchases the receivables. Prior to and on a winding-up of such a company, such 

assets will be available only to holders of notes issued to finance the acquisition of the relevant 

receivables and to certain creditors claiming payment of debts incurred by the company in 

connection with the securitisation of the relevant assets. In addition, the assets relating to a 

particular transaction will not be available to the holders of notes issued to finance any other 

securitisation transaction or to general creditors of the issuer company.

The assignment

The assignment of the receivables under the Securitisation Law is governed by article 58, 

paragraphs 2, 3 and 4 of the Banking Act. The prevailing interpretation of this provision, a view 

which has been strengthened by article 4 of the Securitisation Law, is that the assignment can be 

opposed against assigned debtors and third party creditors by way of publication in the Italian 

Official Gazette of the Republic of Italy (Gazzetta Ufficiale della Repubblica Italiana) and registration 

(iscrizione) with the competent companies register, so avoiding the need for notification to be 

served on each assigned debtor.

As of the later of (i) the date of publication of the notice of the assignment in the Italian Official 

Gazette of the Republic of Italy (Gazzetta Ufficiale della Repubblica Italiana) and (ii) the date of 

registration (iscrizione) of such notice in the competent companies register, the assignment 

becomes enforceable against:

(a) the assigned debtors and any creditors of the originator who have not, prior to the date of 

publication of the notice, commenced enforcement proceedings in respect of the relevant 

receivables;

(b) the liquidator or any other bankruptcy officials of the assigned debtors (so that any payments 

made by an assigned debtor to the purchasing company may not be subject to any claw-back 

action according to article 67 of the Bankruptcy Law); and

(c) other permitted assignees of the originator who have not perfected their assignment prior to the 

date of publication. The benefit of any privilege, guarantee or security interest guaranteeing or 

securing repayment of the assigned receivables will automatically be transferred to, and 
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perfected with the same priority in favour of, the issuer, without the need for any formality or 

annotation.

As from the later of (i) the date of publication of the notice of the assignment in the Italian Official 

Gazette of the Republic of Italy (Gazzetta Ufficiale della Repubblica Italiana) and (ii) the date of 

registration (iscrizione) of such notice in the competent companies register, no legal action may be 

brought against the receivables assigned or the sums derived therefrom other than for the purposes 

of enforcing the rights of the holders of the notes issued for the purpose of financing the acquisition 

of the relevant receivables and to meet the costs of the transaction.

Notice of the assignment of the Claims by the Originator pursuant to the Transfer Agreement will be 

published in the Italian Official Gazette (Gazzetta Ufficiale della Repubblica Italiana) and registered 

(iscritto) in the companies register of Treviso.

Assignments executed under the Securitisation Law are subject to revocation on bankruptcy under 

article 67 of the Bankruptcy Law but only in the event that the assignment transaction is entered 

into within three months of the adjudication of bankruptcy of the relevant party or, in cases where 

paragraph 1 of article 67 applies, within six months of the adjudication of bankruptcy.

Recoveries under the Project Facilities

Following default by the Borrower under a Project Facility, the Senior Agent will be required to take 

steps to recover the sums due under the relevant Project Facility in accordance with the 

Intercreditor Agreement. See “Summary of Transaction Documents – The Intercreditor Agreement”

above.

The Senior Agent may take steps to recover the deficiency from the Borrower. Such steps could 

include an out-of-court settlement; however, legal proceedings may be taken against the Borrower if 

the Senior Agent is of the view that the potential recovery would exceed the costs of the 

enforcement measures. In such event, due to the complexity of and the time involved in carrying out 

legal or insolvency proceedings against the Borrower and the possibility for challenges, defences 

and appeals by the Borrower, there can be no assurance that any such proceedings would result in 

the payment in full of outstanding amounts under the relevant Project Facility. The Servicer will 

monitor any recovery activities performed by the Senior Agent in respect of the Claims.

In the Republic of Italy, a lender which has received a judgment against a debtor in default may 

enforce the judgment through a forced sale of the debtor’s (or guarantor’s) goods (pignoramento 

mobiliare) or real estate assets (pignoramento immobiliare), if the lender has previously been 

granted a court order or injunction to pay amounts in respect of any outstanding debt or 

unperformed obligation.

Forced sale proceedings are directed against the debtor’s property following notification of an atto 

di precetto to the relevant debtor together with a titolo esecutivo, i.e. an instrument evidencing the 

nature of the claims and having certain characteristics.

The average length of time for a forced sale of a debtor’s goods, from the court order or injunction 

of payment to the final sharing-out, is about three years. The average length of time for a forced 

sale of a debtor’s real estate asset, from the court order or injunction of payment to the final 

sharing-out, is between six and seven years. In the medium-sized central and northern Italian cities,

it can be significantly less whereas in major cities or in southern Italy the duration of the procedure 

can significantly exceed the average.
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However, it is to be noted that forced sale proceedings are currently subject to a wide review by the 

Italian Government aimed, inter alia, at speeding up and simplifying such proceedings. In fact, law 

decree No. 35 of 14 March 2005 converted into law by law No. 80 of 14 May 2005, as amended, 

has, on the one hand, introduced certain changes in this respect which have entered into force 

starting from 1 March 2006 and, on the other hand, delegated the Italian Government to issue the 

relevant implementing decrees (decreti legislativi delegati).

Attachment of debtor’s credits

Attachment proceedings may also be commenced on due and payable debts of a borrower (such as 

bank accounts, salary, etc.) or on a borrower’s moveable property which is located on a third party’s 

premises.

Insolvency proceedings

Insolvency proceedings (procedure concorsuali) conducted under Italian law may take the form of, 

inter alia, a forced liquidation (fallimento), a creditors’ agreement (concordato preventivo) or a 

restructuring arrangement with creditors (accordi di ristrutturazione dei debiti). Insolvency 

proceedings are only applicable to businesses (imprese) run either by companies or by individuals. 

An individual who is not a sole entrepreneur is not subject to insolvency. The procedure followed will 

depend on factors relating to the financial status of the debtor, the court and the creditors involved. 

In each case, a lender must petition the court for approval of its claim against the debtor.

A debtor can be declared bankrupt (fallito) (either on its own initiative or on the initiative of any of its 

creditors or public prosecutors) if it is not able to timely and duly fulfil its obligations. The debtor 

loses control over all its assets and of the management of its business, which is taken over by a 

court-appointed receiver (curatore fallimentare).

Once a judgment has been made by the court on the basis of the evidence of the creditors and the 

creditors’ claims have been approved, the sale of the borrower’s property is conducted in a manner 

similar to foreclosure proceedings or forced sale of goods, as the case may be. An insolvent 

creditor may avoid being declared bankrupt by proposing to its creditors a creditors’ agreement.

Such a proposal must be contained in a plan which may provide for: (i) the restructuring of debts 

and the satisfaction of creditors in any manner even through extraordinary transactions, including 

the granting to creditors and their controlled company of shares, or bonds (also convertible into 

shares), or other financial instruments and securities, (ii) the assumption of the activities of the 

companies involved in the proposal of concordato preventivo, (iii) the classification of creditors into 

classes, and (iv) different treatments for creditors belonging to different classes. See “Concordato 

preventivo (Composition with creditors)” and “Accordi di ristrutturazione dei debiti (Debt 

restructuring arrangements with creditors)” below.

After insolvency proceedings are commenced, no legal action can be taken against the debtor and 

no foreclosure proceedings or forced sale proceedings may be initiated. Moreover, all action taken 

and proceedings already initiated by creditors are automatically suspended.

Concordato preventivo (Composition with creditors)

The debtor in a “financial distress” (i.e. he/she is facing financial distress which does not yet amount 

to insolvency) may file for concordato preventivo by submitting a plan for the composition with its 

creditors which may provide for:
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(i) the restructuring of debts and the satisfaction of creditors in any manner even through 

assignments of debts, novations (accollo) or extraordinary transactions, including the issue of 

shares, quotas, bonds (also convertible into shares) or other financial instruments and 

securities;

(ii) the appointment of a third party manager (including the creditors);

(iii) the division of creditors into classes; and

(iv) different treatments for creditors belonging to different classes.

In accordance with article 177 of the Bankruptcy Law, once the competent court declares the 

proposal admissible and opens the procedures, the concordato preventivo commences if approved 

by the majority of the creditors entitled to vote (or, in the case of different classes of creditors, by the 

majority of the creditors within each class). The court may also approve the concordato preventivo

(notwithstanding the fact that one or more classes may have refused their consent) if (i) the majority 

of classes has approved the concordato preventivo and (ii) the court deems that the interests of 

dissenting creditors would be adequately safeguarded through the concordato preventivo compared 

to other practicable solutions.

The procedure of the composition with creditors (concordato preventivo) will end with a decree 

which is to be issued by the competent court. If the court or the creditors reject the offer, the 

entrepreneur is automatically declared bankrupt by the court.

Accordi di ristrutturazione dei debiti (Debt restructuring arrangements with creditors)

Law decree No. 35 of 14 March 2005, converted into law by law No. 80 of 14 May 2005, introduced 

the new Article 182-bis of the Bankruptcy Law which contemplates the possibility of entering into 

debt restructuring arrangements with creditors.

Pursuant to the new article 182-bis of the Bankruptcy Law, the debtor may file with the relevant 

court an agreement for the restructuring of debts with creditors representing at least 60 per cent. of 

the company’s debts, together with an assessment made by an expert on the feasibility of the 

agreement and, in particular, on its impact on the timely payment to those creditors which are not 

parties to it.

The agreement is published in the companies register and is effective as of the day of its 

publication. Creditors may oppose the agreement within 30 days of the publication. The court will, 

after having settled the oppositions (if any), validate the agreement by issuing a decree, which may 

be appealed within 15 days.

Accounting treatment of the Claims

Pursuant to the Bank of Italy’s regulations, the accounting information relating to the securitisation 

of the Claims will be contained in the Issuer’s Nota Integrativa which, together with the balance 

sheet and the profit and loss statements, form part of the financial statements of Italian limited 

liability companies (società a responsabilità limitata). The position of the Bank of Italy in relation to 

the accounting treatment of società per la cartolarizzazione dei crediti (which is applicable to the 

Issuer) was confirmed in its regulations issued on 29 March 2000.
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TAXATION IN THE REPUBLIC OF ITALY

The statements herein regarding taxation are based on the laws in force in Italy as of the date of 

this Prospectus and are subject to any changes in law occurring after such date, which changes 

could be made on a retroactive basis. The following summary does not purport to be a 

comprehensive description of all the tax considerations which may be relevant to a decision to 

subscribe for, purchase, own or dispose of the Notes and does not purport to deal with the tax 

consequences applicable to all categories of investors, some of which (such as dealers in securities 

or commodities) may be subject to special rules. This summary will not be updated by the Issuer 

after the Issue Date to reflect changes in laws after the Issue Date and, if such a change occurs, the 

information in this summary could become invalid. 

Prospective purchasers of the Notes are advised to consult their own tax advisers concerning the 

overall tax consequences of their ownership of the Notes. 

Tax treatment of the Notes

Italian legislative decree No. 239 of 1 April 1996, as subsequently amended (“Decree 239”), 

provides for the applicable regime with respect to the tax treatment of interest, premium and other 

income (including the difference between the redemption amount and the issue price) from notes 

falling within the category of bonds (obbligazioni) or debentures similar to bonds (titoli similari alle 

obbligazioni) issued, inter alia, by Italian companies incorporated pursuant to Law No. 130 of 30 

April 1999, provided that the notes are issued for an original maturity of not less than 18 months.

Italian resident Noteholders

Where an Italian resident Noteholder is (i) an individual (unless he has opted for the application of 

the risparmio gestito regime – see under paragraph “Capital gains tax” below – where applicable); 

(ii) a partnership (other than società in nome collettivo, società in accomandita semplice or a similar 

partnership), a de facto partnership not carrying out commercial activities and a professional 

association; (iii) a public and private entity (other than a company) and trust not carrying out 

commercial activities; or (iv) an investor exempt from Italian corporate income taxation, interest 

(including the difference between the redemption amount and the issue price), premium and other 

income relating to the Notes, accrued during the relevant holding period, are subject to a 

withholding tax, referred to as imposta sostitutiva, levied at the rate of 12.5 per cent. If the 

Noteholders described under (i) or (iii) above are engaged in an entrepreneurial activity to which the 

Notes are connected, the imposta sostitutiva applies as a provisional tax and may be deducted from 

the income tax due.

Where an Italian resident Noteholder is a company or similar commercial entity or a permanent 

establishment in Italy, to which the Notes are effectively connected, of a non-Italian resident entity 

and the Notes are deposited with an authorised intermediary, interest (including the difference 

between the redemption amount and the issue price), premium and other income from the Notes 

will not be subject to imposta sostitutiva, but must be included in the relevant Noteholder’s income 

tax return and are therefore subject to ordinary Italian corporate taxation (and, in certain 

circumstances, depending on the “status” of the Noteholder, also to IRAP – the regional tax on 

productive activities).

Where the Noteholder is an Italian S.I.I.Q. (società di investimento immobiliare quotata), the 

ordinary tax regime of Italian companies will apply to any interest (including the difference between 
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the redemption amount and the issue price), premium or other income from the Notes, thus, if the 

Notes are deposited with an authorised Italian intermediary interest (including the difference 

between the redemption amount and the issue price), premium and other income from the Notes 

will not be subject to imposta sostitutiva and will be included in the taxable income of the Noteholder 

subject to ordinary Italian corporate taxation.

Payments of interests, premiums or other proceeds in respect of the Notes, deposited with an 

authorised intermediary, made to Italian resident real estate investment funds established pursuant 

to article 37 of legislative decree No. 58 of 24 February 1998 or pursuant to article 14-bis of law No. 

86 of 25 January 1994 set up starting from 26 September 2001, as well as real estate funds 

incorporated before 26 September 2001, the managing company of which has so requested by 25 

November 2001, are subject neither to substitute tax nor to any other income tax in the hands of the 

real estate investment fund. 

Where an Italian resident Noteholder is an open-ended or a closed-ended investment fund (“Fund”) 

or a SICAV and the Notes are deposited with an authorised intermediary, interest, premium and 

other income relating to the Notes and accrued during the holding period will not be subject to 

imposta sostitutiva, but to 12.5 per cent. annual substitute tax (each the “Collective Investment 

Fund Tax”), which is calculated on the net result of the relevant portfolio accrued at the end of each 

tax period (and which includes interest accrued on the Notes). 

Where an Italian resident Noteholder is a pension fund (subject to the regime provided for by article 

17 of Italian legislative decree No. 252 of 5 December 2005, as subsequently amended) and the 

Notes are deposited with an authorised intermediary, interest, premium and other income relating to 

the Notes and accrued during the holding period will not be subject to imposta sostitutiva, but must 

be included in the result of the relevant portfolio accrued at the end of the tax period, to be subject 

to an 11 per cent. substitute tax.

Pursuant to Decree 239, imposta sostitutiva is applied by banks, società di intermediazione 

mobiliare (“SIMs”), fiduciary companies, società di gestione del risparmio (“SGRs”), stockbrokers 

and other entities identified by a decree of the Ministry of Finance (each an “Intermediary”) that (i) 

are resident in Italy or permanent establishments in Italy of a non-Italian resident financial 

intermediary; and (ii) intervene, in any way, in the collection of interest or in the transfer of the 

Notes. For the purpose of the application of the imposta sostitutiva, a transfer of Notes includes any 

assignment or other act, either with or without consideration, which results in a change in the 

ownership of the relevant Notes or a transfer of the Notes to another deposit or account held with 

the same or another Intermediary.

Where the Notes are not deposited with an Intermediary, the imposta sostitutiva is applied and 

withheld by the intermediary paying interest to a Noteholder (or by the Issuer, should the interest be 

paid directly by the latter).

Non-Italian resident Noteholders

Where the Noteholder is a non-Italian resident without a permanent establishment in Italy to which 

the Notes are effectively connected, an exemption from the imposta sostitutiva applies, provided 

that the non-Italian resident beneficial owner is either (i) resident, for tax purposes, in a country 

which allows for a satisfactory exchange of information with Italy (the “White List States”); (ii) an 

international body or entity set up in accordance with international agreements which has entered 

into force in Italy; or (iii) a Central Bank or an entity which manages, inter alia, the official reserves 
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of a foreign State; or (iv) an institutional investor which is incorporated in a White List State, even if 

it is not subject to income tax therein.

White List States are currently identified by Ministerial Decree of 4 September 1996. Please note 

that, according to Law No. 244 of 24 December 2007 (Budget Law 2008), a Decree still to be 

issued will introduce a new “white list” replacing the current “black list” system, so as to identified 

those countries which allow for a satisfactory exchange of information.

In order to ensure gross payment, non-Italian resident Noteholders must be the beneficial owners of 

the payments of interest, premium or other income and (i) deposit, directly or indirectly, the Notes 

with a resident bank or SIM or a permanent establishment in Italy of a non-Italian resident bank or 

SIM or with a non-Italian resident entity or company participating in a centralised securities 

management system which is in contact, via computer, with the Ministry of Economy and Finance; 

and (ii) file with the relevant depository, prior to or concurrently with the deposit of the Notes, a 

statement of the relevant Noteholder, which remains valid until withdrawn or revoked and in which 

the Noteholder declares itself to be eligible to benefit from the applicable exemption from imposta 

sostitutiva. Such statement, which is requested neither for the international bodies or entities set up 

in accordance with international agreements which have entered into force in Italy, nor in the case 

of foreign Central Banks or entities which manage, inter alia, the official reserves of a foreign State, 

must comply with the requirements set forth by the ministerial Decree dated 12 December 2001. In 

the case of institutional investors which do not possess the status of taxpayers in their own country, 

the institutional investor is considered the beneficial owner and the statement under (ii) above shall 

be issued by the relevant management body.

The imposta sostitutiva will be applicable at the rate of 12.5 per cent. (or at the reduced rate 

provided for by the applicable double tax treaty, if any) to interest, premium and other income paid 

to Noteholders which are resident, for tax purposes, in countries which do not allow for a 

satisfactory exchange of information with Italy or for which the above mentioned provisions are not 

met.

Early redemption

Without prejudice to the above provisions, in the event that the Notes are redeemed in whole or in 

part prior to 18 months from the Issue Date, the Issuer will be required to pay a tax equal to 20 per 

cent. in respect of the interest and other amounts accrued from the date of the issue up to the time 

of the early redemption. Such payment will be made by the Issuer. In accordance with one 

interpretation of Italian tax law, also in the event of the purchase of Notes by the Issuer with 

subsequent cancellation thereof prior to 18 months from the Issue Date, the Issuer may be required 

to pay the above 20 per cent. additional amount.

Capital gains tax

Any gain obtained from the sale or redemption of the Notes would be treated as part of the taxable 

income (and, in certain circumstances, depending on the “status” of the Noteholder, also as part of 

the net value of production for IRAP purposes) if realised by (a) Italian resident companies; (b) 

Italian resident commercial partnerships; (c) permanent establishments in Italy of foreign 

corporations to which the Notes are effectively connected; or (d) Italian resident individuals carrying 

out a commercial activity, as to any capital gains realised within the scope of the commercial activity 

carried out.
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Any capital gain realised by an Italian S.I.I.Q. is taxable pursuant to the ordinary regime of Italian 

resident companies and thus will be treated as part of the taxable income of the Noteholder to be 

subject to Italian corporate taxation.

Where an Italian resident Noteholder is an individual holding the Notes not in connection with an 

entrepreneurial activity and certain other persons, any capital gain realised by such Noteholder from 

the sale or redemption of the Notes would be subject to an imposta sostitutiva, levied at the current 

rate of 12.5 per cent., pursuant to Legislative Decree No. 461 of 21 November 1997 (“Decree 461”). 

Noteholders may set off losses with gains.

In respect of the application of the imposta sostitutiva, taxpayers may opt for one of the three 

regimes described below.

Under the tax declaration regime (regime della dichiarazione), which is the standard regime for 

Italian resident individuals not engaged in entrepreneurial activity to which the Notes are connected, 

the imposta sostitutiva on capital gains will be chargeable, on a cumulative basis, on all capital 

gains, net of any incurred capital loss, realised by the Italian resident individual Noteholder holding 

Notes not in connection with an entrepreneurial activity pursuant to all sales or redemptions of the 

Notes carried out during any given tax year. Italian resident individuals holding Notes not in 

connection with an entrepreneurial activity must indicate the overall capital gains realised in any tax 

year, net of any relevant incurred capital loss, in the annual tax return and pay imposta sostitutiva

on such gains together with any balance of income tax due for such year. Capital losses in excess 

of capital gains may be carried forward against capital gains realised in any of the four succeeding 

tax years.

As an alternative to the tax declaration regime, Italian resident individual Noteholders holding the 

Notes not in connection with an entrepreneurial activity may elect to pay the imposta sostitutiva

separately on capital gains realised on each sale or redemption of the Notes (the risparmio 

amministrato regime). Such separate taxation of capital gains is allowed subject to (i) the Notes 

being deposited with Italian banks, SIMs or certain authorised financial intermediaries; and (ii) an 

express election for the risparmio amministrato regime being made punctually in writing by the 

relevant Noteholder. The depository is responsible for accounting for imposta sostitutiva in respect 

of capital gains realised on each sale or redemption of the Notes, net of any incurred capital loss, 

and is required to pay the relevant amount to the Italian tax authorities on behalf of the taxpayer, 

deducting a corresponding amount from the proceeds to be credited to the Noteholder or using 

funds provided by the Noteholder for this purpose. Under the risparmio amministrato regime, where 

a sale or redemption of the Notes results in a capital loss, such loss may be deducted from capital 

gains subsequently realised, within the same securities management, in the same tax year or in the 

following tax years up to the fourth. Under the risparmio amministrato regime, the Noteholder is not 

required to declare the capital gains in its annual tax return.

Any capital gains realised by Italian resident individuals holding the Notes not in connection with an 

entrepreneurial activity who have entrusted the management of their financial assets, including the 

Notes, to an authorised intermediary and have opted for the so-called “risparmio gestito” regime will 

be included in the computation of the annual increase in value of the managed assets accrued, 

even if not realised, at year end, subject to a 12.5 per cent. substitute tax to be paid by the 

managing authorised intermediary. Under the risparmio gestito regime, any depreciation of the 

managed assets accrued at year end may be carried forward against increase in value of the 

managed assets accrued in any of the four succeeding tax years. Under the risparmio gestito

regime, the Noteholder is not required to declare the capital gains realised in its annual tax return.
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Any capital gains realised by a Noteholder which is an Italian resident real estate investment fund 

concurs to the year-end appreciation of the managed assets, which is exempt from any income tax 

according to the real estate investment fund tax treatment described above. 

Any capital gains realised by a Noteholder which is an Italian open-ended or closed-ended 

investment fund or a SICAV will be included in the result of the portfolio accrued at the end of the 

tax period, to be subject to Collective Investment Fund Tax.

Any capital gains realised by a Noteholder which is an Italian pension fund (subject to the regime 

provided for by article 17 of Italian legislative decree No. 252 of 5 December 2005, as subsequently 

amended) will be included in the result of the portfolio accrued at the end of the tax period, to be 

subject to the 11 per cent. substitute tax.

The 12.5 per cent. final imposta sostitutiva on capital gains may be payable on capital gains 

realised upon sale for consideration or redemption of the Notes by non-Italian resident individuals or 

entities without a permanent establishment in Italy to which the Notes are effectively connected, if 

the Notes are held in Italy.

However, any capital gains realised by non-Italian residents without a permanent establishment in 

Italy to which the Notes are effectively connected through the sale for consideration or redemption 

of the Notes are exempt from taxation in Italy if the Notes are listed on a regulated market in Italy or 

abroad and, in certain cases, subject to timely filing of required documentation (in particular, a self-

declaration not to be resident in Italy for tax purposes), even if the Notes are held in Italy and 

regardless of the provisions set forth by any applicable double tax treaty.

In case the Notes are not listed on a regulated market in Italy or abroad, pursuant to the provisions 

of article 5 of Decree 461, non-Italian resident beneficial owners of the Notes without a permanent 

establishment in Italy to which the Notes are effectively connected are exempt from imposta 

sostitutiva in Italy on any capital gains realised, upon sale for consideration or redemption of the 

Notes, if they are resident, for tax purposes, in a White List State as defined above.

In such case, if non-Italian residents without a permanent establishment in Italy to which the Notes 

are effectively connected hold the Notes with an Italian authorised financial intermediary, in order to 

benefit from exemption from Italian taxation on capital gains, such non-Italian residents may be 

required to timely file with the authorised financial intermediary an appropriate self-declaration 

stating they are resident for tax purposes in a White List State.

Exemption from Italian imposta sostitutiva on capital gains realised upon disposal of Notes not listed 

on a regulated market also applies to non-Italian residents who are (a) international bodies and 

organisations established in accordance with international agreements ratified in Italy; (b) certain 

foreign institutional investors established in White List States, even if not subject to income tax 

therein; and (c) Central Banks or other entities, managing also official State reserves;

In any event, non-Italian resident individuals or entities without a permanent establishment in Italy to 

which the Notes are effectively connected that may benefit from a double taxation treaty with Italy, 

providing that capital gains realised upon sale or redemption of Notes are to be taxed only in the 

country of tax residence of the recipient, will not be subject to imposta sostitutiva in Italy on any 

capital gains realised upon sale for consideration or redemption of Notes.

In such case, if non-Italian residents without a permanent establishment in Italy to which the Notes 

are effectively connected hold the Notes with an Italian authorised financial intermediary, in order to 

benefit from exemption from Italian taxation on capital gains, such non-Italian residents may be 
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required to timely file, with the authorised financial intermediary, appropriate documents which 

include, inter alia, a certificate of residence issued by the competent tax authorities of the country of 

residence of the non-Italian residents.

The Risparmio Amministrato regime is the ordinary regime automatically applicable to non-resident 

persons and entities in relation to Notes deposited for safekeeping or administration at Italian 

banks, SIMs and other eligible entities, but non-resident noteholders retain the right to waive this 

regime. Such waiver may also be exercised by non-resident intermediaries in respect of 

safekeeping, administration and deposit accounts held in their names in which third parties' financial 

assets are held.

Italian inheritance and gift tax

Under Law Decree No. 262 of 3 October 2006 (converted with amendments into Law No. 286 of 24 

November 2006), as subsequently amended, transfers of the Notes by reason of death or gift or 

gratuities to (i) spouses, ascendants’ or descendants’ will be subject to inheritance and gift tax at the 

rate of four per cent. on the value of the inheritance or gift exceeding €1,000,000 per beneficiary, (ii) 

relatives within the fourth degree, ascendants or descendants relatives in law or other relatives in 

law within the third degree will be subject to inheritance and gift tax at the rate of 6 per cent. (the 

inheritance and gift tax will apply only on the value of the inheritance or gift exceeding € 100,000 

per beneficiary if the donee is a brother or sister of the donor), (iii) persons other than the ones 

mentioned in (i) and (ii) above will be subject to inheritance and gift tax at the rate of 8 per cent. 

If the transfer is made in favour of persons with severe disabilities, the tax applies on the value 

exceeding €1,500,000.

Moreover, an anti-avoidance rule is provided for in case of gift of assets, such as the Notes, whose 

sale for consideration would give rise to capital gains to be subject to the imposta sostitutiva

provided for by legislative decree No. 461 of 21 November 1997, as subsequently amended. In 

particular, if the donee sells the Notes for consideration within five years of their receipt as a gift, the 

donee is required to pay the relevant imposta sostitutiva as if the gift had never taken place.

Transfer tax

Article 37 of Law Decree No. 248 of 31 December 2007, converted into Law No. 31 of 28 February 

2008, published in the Italian Official Gazette No. 51 of 29 February 2008, has abolished the Italian 

transfer tax, provided for by Royal Decree No. 3278 of 30 December 1923, as amended and 

supplemented by the Legislative Decree No. 435 of 21 November 1997. 

Following the repeal of the Italian transfer tax, as of 31 December 2007, contracts relating to the 

transfer of securities are subject to the registration tax as follows: (i) public deeds and notarised 

deeds are subject to fixed registration tax at a rate of €168; and (ii) private deeds are subject to 

registration tax only in case of use or voluntary registration.

EU Savings Directive

Legislative decree No. 84 of 18 April 2005 (“Decree 84”) implemented in Italy, as of 1 July 2005, the 

European Council Directive No. 2003/48/EC on the taxation of savings income. Under the Directive, 

Member States, if a number of important conditions are met, are required to provide to the tax 

authorities of another Member State details of payments of interest (or similar income) paid by a 

person within their jurisdiction to an individual resident in that other Member State. However, for a 
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transitional period, Luxembourg and Austria are instead required (unless during that period they 

elect otherwise) to operate a withholding system in relation to such payments (the ending of such 

transitional period being dependent upon the conclusion of certain other agreements relating to 

information exchange with certain other countries). Same details of payments of interest (or similar 

income) shall be provided to the tax authorities of a number of non-EU countries and territories, 

which have agreed to adopt similar measures with effect from the same date. 

Under Decree 84, subject to a number of important conditions being met, in the case of interest paid 

to individuals which qualify as beneficial owners of the interest payment and are resident for tax 

purposes in another Member State, Italian qualified paying agents shall report to the Italian tax 

authorities details of the relevant payments and personal information on the individual beneficial 

owner. Such information is transmitted by the Italian tax authorities to the competent foreign tax 

authorities of the State of residence of the beneficial owner.
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SUBSCRIPTION AND SALE

Pursuant to a subscription agreement dated the Signing Date between the Issuer, the 

Representative of the Noteholders, the Borrower, BNP Paribas, London Branch (“BNP Paribas”), 

Société Générale, London Branch (“Société Générale” and, together with BNP Paribas, the “Class 

A1 Notes Joint Lead Managers”) and the European Investment Bank (the “EIB” and, together with 

the Class A1 Notes Joint Lead Managers, the “Underwriters”), each of the Underwriters agreed to 

severally but not jointly subscribe and pay for, or to procure the subscription and payment for, the 

principal amount of the Class A1 Notes and the Class A2 Notes set out against its respective name

as its respective underwriting commitment in the following table:

Underwriter Class A1 Notes Class A2 Notes

BNP Paribas € 48,800,000 -

Société Générale € 48,800,000 -

EIB - € 97,600,000

Total amount issued € 97,600,000 € 97,600,000

Pursuant to the terms of the Subscription Agreement, the Issuer and the Borrower have agreed to 

indemnify, jointly and severally, the Underwriters against certain liabilities in connection with the 

issue and offering of the Notes. The representations, warranties and undertakings of each of the 

Underwriters under schedule 3 (Selling Restrictions) of the Subscription Agreement are several but

not joint.

The Subscription Agreement is subject to a number of conditions and may be terminated in certain 

circumstances prior to payment to the Issuer for the Notes.

United States of America

The Notes have not been and will not be registered under the Securities Act and may not be offered 

or sold within the United States or to or for the account or benefit of a U.S. person except in 

accordance with Regulation S or in transactions exempt from the registration requirements of the 

Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S 

under the Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within 

the United States or its possessions or to a United States person, except in certain transactions 

permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to them 

by the U.S. Internal Revenue Code of 1986 and the regulations thereunder.

Each Underwriter has represented, warranted and agreed that it has not offered or sold the Notes 

and will not offer or sell any Notes constituting part of its allotment within the United States or to, or 

for the benefit of, a U.S. person except in accordance with Rule 903 of Regulation S under the 

Securities Act. Terms used in this paragraph have the meanings given to them by Regulation S 

under the Securities Act.

Each Underwriter has represented and agreed that neither it, nor its affiliates nor any persons 

acting on its or their behalf, have engaged or will engage in any directed selling efforts with respect 
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to the Notes, and that it has and they have complied and will comply with the offering restrictions 

requirements of Regulation S. Terms used in this paragraph have the meaning given to them by 

Regulation S under the Securities Act.

In addition, until the expiration of 40 days after the commencement of the offering, an offer or sale 

of the Notes within the United States by any dealer, distributor or other person (whether or not 

participating in this offering) may violate the requirements of the Securities Act if such offer or sale is 

made otherwise than in accordance with an available exemption from registration under the 

Securities Act. Terms used in this paragraph have the meaning given to them by Regulation S under 

the Securities Act.

Republic of Italy

The offering of the Notes has not been registered with Commissione Nazionale per le Società e la 

Borsa (“CONSOB”) (the Italian securities and exchange commission) pursuant to Italian securities 

legislation and, accordingly, each of the Underwriters has represented and agreed, pursuant to the 

Subscription Agreement executed on the Signing Date, that it has not offered, sold or distributed, 

and will not offer, sell or distribute, any Notes or any copy of this Prospectus or any other offer 

document in the Republic of Italy by means of an offer to the public of financial products under the 

meaning of Article 1, paragraph 1, letter t) of Italian legislative decree No. 58 of 24 February 1998 

(the “Financial Services Act”), unless an exemption applies. Accordingly, the Notes shall only be 

offered, sold or delivered and copies of this Prospectus or of any other offering material relating to 

the Notes may only be distributed in Italy:

(a) to “qualified investors” (investitori qualificati), pursuant to article 100 of the Financial Services 

Act and article 34-ter, paragraph 1, letter (b) of CONSOB Regulation No. 11971 of 14 May 

1999, as amended (the “CONSOB Regulation”); or

(b) in any other circumstances where an express exemption from compliance with the 

restrictions on offers to the public applies, as provided under article 100 of the Financial 

Services Act and article 34-ter of the CONSOB Regulation. 

Moreover, and subject to the foregoing, any offer, sale or delivery of the Notes or distribution of 

copies of the Prospectus or any other document relating to the Notes in the Republic of Italy under 

paragraphs (a) or (b) above must be:

(a) made by an investment firm, bank or financial intermediary permitted to conduct such 

activities in the Republic of Italy in accordance with the Financial Services Act, the Banking 

Act and CONSOB Regulation 16190 of 29 October 2007, all as amended;

(b) in compliance with article 129 of the Banking Act and with the implementing instructions of 

the Bank of Italy, as amended from time to time, pursuant to which the Bank of Italy may 

request post-offering information on the offering or issue of securities in the Republic of Italy; 

and 

(c) in accordance with any other applicable laws and regulations, including all relevant Italian 

securities, tax and exchange controls, laws and regulations and any limitations which may be 

imposed from time to time, inter alia, by CONSOB or the Bank of Italy.

Notwithstanding the above, in no event may the Notes be sold or offered for sale (on the Issue Date 

or at any time thereafter) to individuals (persone fisiche) residing in the Republic of Italy.
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United Kingdom

Each Underwriter has represented and agreed with the Issuer that:

(a) it has complied and will comply with all applicable provisions of the Financial Services and 

Markets Act 2000 (the “FSMA”) with respect to anything done by it in relation to the Notes in, 

from or otherwise involving the United Kingdom; and

(b) it has only communicated or caused to be communicated and will only communicate or cause 

to be communicated an invitation or inducement to engage in investment activity (within the 

meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of the 

Notes in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the 

Prospectus Directive (each, a “Relevant Member State”), each Underwriter has represented and 

agreed that with effect from and including the date on which the Prospectus Directive is 

implemented in that Relevant Member State (the “Relevant Implementation Date”) it has not made 

and will not make an offer of Notes which are the subject of the offering contemplated by this 

Prospectus to the public in that Relevant Member State other than the offers contemplated in the 

Prospectus in the Relevant Member State from the time the Prospectus has been approved by the 

competent authority in the Relevant Member State and published and notified to the relevant 

competent authorities in accordance with the Prospectus Directive as implemented in the Relevant 

Member State until 12 months after the date of publication of this Prospectus, except that it may, 

with effect from and including the Relevant Implementation Date, make an offer of such Notes to the 

public in that Relevant Member State: 

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not 

so authorised or regulated, whose corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during 

the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual 

net turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; 

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the 

Prospectus Directive); or

(d) in any other circumstances falling within article 3(2) of the Prospectus Directive,

provided that no such offer of Notes shall require the Issuer or each Underwriter to publish a 

prospectus pursuant to article 3 of the Prospectus Directive or supplement a prospectus pursuant to 

article 16 of the Prospectus Directive.

For the purposes hereof, the expression “an offer of Notes to the public” in relation to any Notes in 

any Relevant Member State means the communication in any form and by any means of sufficient 

information on the terms of the offer and the Notes to be offered so as to enable an investor to 

decide to purchase or subscribe for the Notes, as the same may be varied in that Member State by 

any measure implementing the Prospectus Directive in that Member State, and the expression 
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“Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing 

measure in each Relevant Member State.

General

Each of the Borrower, the Underwriters and the Issuer has represented that no action has been 

taken by them that would, or is intended to, permit a public offer of the Notes or possession or 

distribution of the Prospectus (in preliminary or final form) or any other offering or publicity material 

relating to the Notes in any country or jurisdiction where any such action for that purpose is 

required. Accordingly, pursuant to the Subscription Agreement, the Underwriters have undertaken 

that they will not, directly or indirectly, offer or sell any Notes or have in their possession, distribute 

or publish the Prospectus or any prospectus, form of application, advertisement or other document 

or information in any country or jurisdiction except under circumstances that will result in 

compliance with any applicable laws and regulations and all offers and sales of Notes by them will 

be made on the same terms.
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GENERAL INFORMATION

Authorisation

The issue of the Notes has been authorised by resolutions of the shareholders’ meeting of the 

Issuer passed on 3 November 2010.

The Issuer has obtained all necessary consents, approvals and authorisations in connection with 

the issue and performance of the Notes.

Issue of the Project Facility A1 Guarantee

The issue of the Project Facility A1 Guarantee has been approved by (i) a resolution adopted by the 

executive committee of SACE held on 15 June 2010 and (ii) a resolution of the Board of Directors of 

SACE held on 19 October 2010.

Funds available to the Issuer

The principal source of funds available to the Issuer for the payment of interest and the repayment 

of principal on the Notes will be from collections made in respect of the Claims.

Listing

This Prospectus has been approved by the Central Bank, as competent authority under Directive 

2003/71/EC (the “Prospectus Directive”). The Central Bank only approves this Prospectus as 

meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. 

Application has been made to the Irish Stock Exchange for the Notes to be admitted to the Official 

List and to trading on its regulated market. Approval by the Central Bank relates only to the Notes 

which are to be admitted to trading on the regulated market of the Irish Stock Exchange or other 

regulated markets for the purposes of Directive 2004/39/EC or which are to be offered to the public 

in any Member State of the European Economic Area. 

Clearing systems

The Notes have been accepted for clearance through Monte Titoli by Euroclear and Clearstream, 

Luxembourg. Monte Titoli shall act as depository for Euroclear and Clearstream, Luxembourg. The 

ISINs and the Common Codes for the Notes are as follows:

Class A1 Notes Class A2 Notes

Common Code: 056075364 056076093 

ISIN: IT0004657125 IT0004657380

No significant change, no material adverse change

Save as disclosed in this Prospectus, there has been no significant change in the financial or 

trading position of the Borrower since 30 June 2010 and there has been no material adverse 

change in the prospects of the Issuer since 31 December 2009 and of the Borrower since 30 June 

2010.
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No material contracts or arrangements, other than those disclosed in this Prospectus, have been 

entered into by the Issuer since the date of its incorporation.

Legal and arbitration proceedings

Neither the Issuer nor the Borrower is involved in any legal, governmental or arbitration proceedings 

(including any proceedings which are pending or threatened of which the Issuer or the Borrower, 

respectively, is aware) which may have, or have had, since its incorporation a significant effect on 

the financial position or profitability of the Issuer or the Borrower, respectively.

Conflicts of interest

There are no restrictions on the Underwriters, inter alia, acquiring the Notes and/or financing to or 

for third parties. Consequently, conflicts of interest may exist or may arise as a result of the 

Underwriters having different roles in this transaction and/or carrying out other transactions for third 

parties.

Accounts

The Issuer will produce, and will make available at its registered office, proper accounts (ordinata 

contabilità interna) and audited (to the extent required) financial statements in respect of each 

financial year (commencing on 1 January and ending on 31 December, the next such accounts to 

be prepared being those in respect of the financial year ending on 31 December 2010) but will not 

produce interim financial statements.

Dott. Lino De Luca, the professional address of which is at Via Vittorio Alfieri 1, 31015 Conegliano 

(Treviso), Italy, is the independent auditor of the Issuer and he belongs to the Ordine dei Dottori 

Commercialisti held in Treviso.

Borrowings

Save as disclosed in this Prospectus, as at the date of this Prospectus, the Issuer has no 

outstanding loan capital, borrowings, indebtedness or contingent liabilities, nor has the Issuer 

created any mortgages or charges or given any guarantees.

Post issuance reporting

Under the terms of the Agency and Accounts Agreement, the Computation Agent has agreed to 

prepare and deliver (by no later than the date which is five Business Days after each Interest 

Payment Date) to, inter alios, the Issuer, the Representative of the Noteholders, any stock 

exchange on which the Notes are listed, the Arrangers, the Underwriters, the Project Facility A1 

Guarantor and the EIB, a report containing details of, inter alia, the Claims, amounts received by the 

Issuer from any source during the preceding Collection Period and amounts paid by the Issuer 

during such Collection Period as well as on the immediately preceding Interest Payment Date (the 

“Investor Report”). The Principal Paying Agent will arrange for the publication of each Investor 

Report on the website of the Irish Stock Exchange.

Documents
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As long as the Notes are listed on the Irish Stock Exchange, copies of the following documents 

(and, with regard to the documents listed under paragraphs (a), (b) and (c) below, the English 

translations thereof) will, when published, be available in physical form for inspection free of charge 

during usual office hours on any Business Day (excluding public holidays) at the registered office of 

the Issuer and at the Specified Offices of, respectively, the Representative of the Noteholders and 

the Principal Paying Agent (as set forth in Condition 17 (Notices)) for the life of this Prospectus:

(a) the by-laws (statuto) and the deed of incorporation (atto costitutivo) of the Issuer;

(b) the annual audited (to the extent required) financial statements of the Issuer. The next annual 

financial statements will relate to the financial year ending on 31 December 2010. The 

previous financial report related to the financial year that ended on 31 December 2009. The 

financial statements and the financial reports are drafted in English;

(c) the Investor Reports;

(d) the Senior Agent Reports setting forth the performance of the Claims and the Collections 

made in respect of the Claims, prepared by the Senior Agent; and

(e) copies of the following documents:

(i) the Subscription Agreement;

(ii) the Agency and Accounts Agreement;

(iii) the Mandate Agreement;

(iv) the Intercreditor Agreement;

(v) the Italian Deed of Pledge;

(vi) the Issuer Expenses Loan Agreement;

(vii) the Corporate Services Agreement;

(viii) the Shareholder’s Commitment;

(ix) the BNPP Transfer Agreement;

(x) the SG Transfer Agreement;

(xi) the Servicing Agreement;

(xii) the Warranty and Indemnity Agreement;

(xiii) the Guarantee and Reimbursement Agreement;

(xiv) the Project Facility A1 Guarantee;

(xv) the Calculations and Forecasting Agreement;

(xvi) the CTA;

(xvii) the Project Facility Agreement;

(xviii) the Prospectus; and

(xix) the Rules of the Organisation of Noteholders in the form in which they are included in 

this Prospectus.
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Any references to websites and to website addresses (and the contents thereof) do not form part of 

this Prospectus.

Notes freely transferable

The Notes shall be freely transferable.

Annual fees

The estimated annual fees and expenses payable by the Issuer in connection with the transaction 

described herein (inclusive of the total expenses related to the admission to trading, being equal to 

approximately €10,000, payable up-front) amount to approximately €170,000, plus any VAT if 

applicable, excluding all fees payable to the auditor(s) and to statutory auditors of the Issuer (if 

appointed).
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ANNEX 1

Andromeda Finance S.r.l. statutory accounts for the fiscal year ended on 31 December 2009
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ANNEX 2

Andromeda PV S.r.l. statutory accounts for the fiscal year ended on 30 June 2009
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ANNEX 3

Andromeda PV S.r.l. statutory accounts for the fiscal year ended on 30 June 2010
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